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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Mumbai
Everest , 100, Marine Drive Mumbai - 400002

Corporate Identity Number: LOOOOOMH1946PLC 197474

( SECTION 66(5) OF THE COMPANIES ACT, 2013 )
CERTIFICATE OF REGISTRATION OF ORDER CONFIRMING REDUCTION OF CAPITAL

M/s Quadrant Televentures Limited having by special resolution passed on 18/07/2012 reduced its
capital, and such reduction having been confirmed by an order dated 04/07/2014 of the Hon'ble
BOMBAY HIGH COURT, MUMBAI passed in Petition number 294 OF 2014.

I hereby certify that a copy of the said order and Minutes approved:by the Hon'ble High Court of
MUMBAI showing the particulars of the capital and shares of the company as altered by the said order
have this day been registered. ‘

Given under my hand at Mumbai this Third day of September Two Thousand Fourteen.

VIJAYA NAGORAO KHANDARE
Deputy Registrar of Companies
Registrar of Companies

Mumbai
Mailing Address as per record available in Registrar of Companies office: Y
Quadrant Televentures Limited Q, ‘

AUTOCARS COMPOUND, ADALAT ROAD,
AURANGABAD - 431005,
Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : LOOOOOMH1946PLC197474
In the matter of M/s HFCL INFOTEL LTD

| hereby certify that HFCL INFOTEL LTD which was originally incorporated on  Second day of August Nineteen
Hundred Forty Six being an existing company as per Section 3 of the Companies Act, 1956 as INVESTMENT
TRUST OF INDIA LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies
Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto under
Section 21 of the Companies Act, 1956, read with Government of India, Depariment of Company Affairs, New Delhi,
Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN A93266690 dated 24/09/2010 the name of the said

company is this day changed to Quadrant Televentures Limited and this Certificate is issued pursuant to Section
23(1) of the said Act.

Given under my hand at Mumbai this Twenty Fourth day of September Two Thousand Ten .

(‘/{I\M\

A e
(PADMAVATH! BALAKRISHNAN)
TETAF HRH FHAGIR / Assistant Registrar of Companies

wERTS, Hag
Maharashtra, Mumbai

) GATAR BT U ¢
Mailing Address as available in Registrar of Companies office:
Quadrant Televentures Limited

28, Khan Manzil, Caticut Street,, Opposite Fort Market, Fort,
MUMBAI - 400001,
Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State
Corporale Identity Number : LOCOOOMH 1946PLC 197474

M/s HFCL INFOTEL LTD having by special resolution altered the provisions of its Memorandum
of Association with respect to the place of the Registered Office by changing it from the state of
Punjab to the Maharashtra and such alteration having been confirmed by an order of -, CLB
Delhi bearing the date 31/08/20089.

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

TIRAM SAINDANE)

99 &R WU Depuly Registrar of Companies

AENIg, qad
Maharashira, Mumbai

\f\, TN

T WRER B wratey wfvd ¥ av&é?w T /
Malling Address as per record available in Registrar6f€ompanies office:

HFCL INFOTELLTD
617, 6th Floor, Maker Chantber - §,, Nariman Point,,

Mumbai - 400021,
Maharashtra, INDIA
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(Pursuant to section 103 (2) of the Indian Companies Act, 1913.)

I hereby certify that the
"THE INVESTMENT-TRUST OF INDIA LIMITED"

which was incorporated under the Indlan Companles Act,
1913, on the second day of August 1946
and which has this day filed a duly verlfied declaration of

the prescribed form that the condltions of section 103 (1)
(a) to (d) of the said. Act have been complied with, is

entitled to commence business.

Glven under my hand at  Madras this

Ninth day of September one thousand

e

Adsistant

nine hundred and forty six.

Registrar of Jolnt Stock Companles

»
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FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME
In the offica of the Registrar of Companies, Tamil Nadu, Chennal-6
Under the Companies Act, 1956 (1 of 1956)
THE INVESTMENT TRUST OF INDIA LIMI TED

IN THE MATTER OF*
THE INVESTMENT TRUST OF INDIA LIMITED
TRErebY Cerfy tal cuuuueunccssescsisiusscsmsssumssnsrsmmssssssssssasssssssscsesssessmsmssssssssensssmmsmastosssssnsnosnnns s
SECOND AUGUST
which was originally incorporated on day of . 1946 ......
under™ Companies Act, 195671913 and UNCET O RAMO veuuuerrsuersmsmsmsesssessrassssesesssesssssosesonn,

axxxs THE INVESTMENT TRUST OF INDIA L{MITED xxssaxxazxsazddd

-------------------------

2
24,03.2003 g

having duly passed the nocassary resclution on in tarms of Saction

21722 (1) (o) / 22 (1) (b} 7 44 7 43A (431 of the companies Acl, 1956 and the approval of the %"“
Central Government signified In" wiiting having been accorded heareto n the Ministry -~ 9"
of law, Justice and Company Alfalis, Department of Company. Affairs; Registrar }ﬁs

835/S.21/2003 12.05.2003 Vol
of Companio;. Chennai, Lettor No. ......... L5 = TU: I« RO %
the name of the sald company I this day changed to %
xxxax HFECL INFOTEL LIMITED ‘:tnntsxl:tstltns:azszz:s:a-xu:;%
and this Cortificate ks kssuod pursuant to Soction 23(1Y44/43A(4Y31 of the sald Acl. ijﬁ}
: TWELFTH MAY s
Given under my hand at CHENNAI this..........ceceeerseesraee Day of e PPN THN %
, TRENTY SECOND VAl SAKHA oy
- THREE

Two thousand ﬁ
One thousand nine hundred and TWENTY FIVE (saka) 26

-
A
(V.SWAMIDASON) i

ASST .
Registrar of Companies S
LD Q? Tamit Nadu, Chennal - we

AN N/ .
B/ e gt \\
*  Hero give tho name MM" Axisling prior to'tha Change.
™ Here give to name of the "Mr whkh the company. was originally rogistared and &
lncorporated. J
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MEMORANDUM(;)F ASSOCIATION
F

QUADRANT TELEVENTURES LIMITED
(Formerly HFCL INFOTEL LIMITED)

. **The Name of the Company is "QUADRANT TELEVENTURES LIMITED "

. The Registered Office of the Company will be situated in the State of
Maharashtra

Hi. The objects for which the Company is established are:

1. *To provide and to operate fixed line, cellular ,wireless loop limited mobility and
such other telecommunication services, Internet services, broadband services,
ISDN services, leased line services, V-SAT services, long distance services,
international bandwidth access and to provide data transmission and telecom
and information - technology enabled and related services, including but not
limited to Call Centers, Business Process Outsourcing Services, Custom
Centers, Customers Relationship Management, Back Office Processing, Data
entry Medical Transcription, etc.

2. To carry on all or any of the business of manufactures, designers, consuitant,
exporters, importers, buyers, sellers, hirers, renters, repairers, distributors,
agents and dealers in all types of telecommunication instruments including
wireless telephones, cellular mobile phones and services, satellite
commercials equipment like V-Sat, microwave communication, paging hand
held terminals telephone systems, electronic switches and exchanges,
antennas, satellite dishes, radios, devices, accessories, appliances, materials
and requisites of every kind whereby sound or vision is recorded, amplified,
produced, reproduced, transmitted or received by the use or aid of electricity.
To carry on the business of electrical, telecommunications, computer, radio
electronics, consulting engineers mechanics, fitters, mill wrights, founders, rod
millers, machinists, tool makers, wire drawers, galvanisers, japanners,
electroplates, enamellers and painters, suppliers of telephone, telegraph,
radio, railway ,signaling and facsimile equipment and apparatus electric,
magnetic, galveric and other apparatusin Indiaorinany part of the world.

3. To manufactures, buy, sell, exchange, and/or install dry cells, relays,
meters, lamps, condensers, valves, rectifiers, air-raid precaution
equipment, plastics, plasticine, resins, bitumen India-Rubber, or any other
water-proofing materials and paper and to manufacture, install, operate
andmaintain telegraphs, telephones, photographs, switching centers,
radiotransmitting or receiving stations or sets, dynamos, accumulators, and
all apparatus in connection with the generations, accumulation, distribution,
supply and employmentof electricity or any power that can beused as a
substitute, therefore; including all cables wires or appliances for connecting
apparatus at a distance with other apparatus and including the formation of
exchanges or centres

4 To establish, promote, form and subsidise or otherwise assist in the
establishment, promotion, forming and subsidizing any other company and to
prosecute or assist in the prosecution of any other undertakings or enterprises
of any description and to secure by underwriting or otherwise the subscription
ofall or any part of the share, loan or other capital including any stocks, shares,
debentures, debenture stocks or other securities of the Company or any other
companies and to pay and receive any commission, brokerage or other
remuneration in connection therewith.

* Amended vide Special Resolution dated 10.08.2004
** Amended vide Special Resolution dated 03.09.2010



10.

1.

12

13.

14.

To carry on business as financiers in all its branches and in particular
business of Industrial Financiers, and industrial Consultants in all its
branches.

To promote, finance and start industries and also to give any guarantee for
payment of money or performance of any obligation or undertaking and to carry
onand undertake any business undertaking, transaction or operation commonly
carried on or undertaken by promoters, financiers, underwriters and
industrialists but not to carry on business of banking or insurance within the
purview of the Banking Companies Actor Insurance Act.

To carry on business of real estate and development in all its branches to buy
lands, buildings, purchase and take on lease and otherwise acquire any land,
building and structure or interest or rights therein and to develop such lands into
buildings, sites and/or construct and let out, sell plots of land and buildings and
structures.

To construct, let out, furnish and carry on all or any of the functions of proprietors
of flats, maisonettes, dwelling houses, shops, offices and clubs

To purchase, take on lease, or otherwise acquire and hold any lands and prepare
layout thereon or building of any tenure or description wherever situated, or
rights or interests therein or connected therewith; to layout and prepare building,
sites, and to construct, reconstruct, repair, pull down, alter, improve, decorate,
furnish and maintain flats, maisonetters, dwelling-houses, shoes, offices, clubs,
buildings; works and sanitary conveniences of all kinds; to layout roads,
drainage pipes, water-pipes and electric installations and to set apart land for
pleasure gardens and recreation grounds; or otherwise improve the land or any
partthereof. '

To construct thereon buildings, flats, rooms, houses and to mange or let out he
same or any part thereof for any period; whether belonging to the Company or
not and at such rent and on such terms and conditions as the Company shall
think fit, proper and convenient and to collect rents and income, drainage, water
and electric charges, light, heat and drainage and charges for the refreshments,
attendants, messengers and for equipping waiting-rooms,reading-rooms,
meeting-rooms, and providing therein lavatories; bath houses or laundry
conveniences. To install electric conveniences, garages, recreational facilities
and other amentities, from time as and when the Company shall consider
desirable, or to arrange such management letting and advantages as aforesaid
by employing any person, firm or company to carry out and furnish the same on
suchterms as the Company may think fit, proper and expedient.

To carry on hire purchase business in altits branches.

To finance and purchase plant and machinery and/or equipment and for that
purpose purchase or hire out orend money in such manner as it deems fit.

To purchase motor vehicles, lorries of all kinds and hire out the same under a
hire purchase agreement or hire-out the same for rent.

To act as technical consultants, advisers and surveyors of technical know
how, formulate progresses and applied technology and to organize and
pursue Research and Development in relation to industries, undertakings,
enterprises of any description, requiring financial assistance by way of loans
and underwriting or subscription of capital from this company.

2




15.

16.

17.

18.

19.

20.

21.

22,

To carry on the business of hirers of and dealers in computers, electronic
calculators and business machines of all kinds, to generally act as consultants and
advisers on information services based on the use of computers, electronic
calculators and business machines of all kinds and to furnish to the users, systems,
help, know how, programmes and other software relating to use of such machines
and allied peripherals.

To establish, organize and carry on in India or elsewhere all or anyone or more of
the below mentioned transactions and functions, namely, the purchase, sale and
arranging the letting on hire or hire purchase on easy payment system of
installments and to manufacture and contract supply and deal in household or
office furniture and domestic or business appliances, fittings and manufacture,
assemble, repair machinery, motor cars, taxi-cars, motor lorries and motor
vehicles of all kinds and descriptions, tri cycles, bi-cycles, coaches, carriages
and all other vehicles of all kinds whatsoever whether propelled by motor, steam,
oil, petrol, electricity, or any mechanical or other power or device, animals,
poultry, agricultural implements and machinery of all sorts, airships, aeroplanes,
balloons and all other appliances, vehicles and machines or any devices now or
hereafter to be used or invented for travelling by air, land and water and all parts,
tools, plants, implements, utensils, appliances, apparatus, requisites and
accessories for all the classes of the above mentioned vehicles or utensils or any
part thereof, pianos, furniture, wireless and television broadcasters, relayers,
receivers, telephone and other apparatus and all other things of whatsoever
nature or description capable of being used therewith or in the manufacture,
maintenance and working thereof.

To purchase, sell, alter, repair, exchange, deal in and finance the sale of
furniture, apparatus, machinery materials, goods and articles of every
description, to hire out or sell any of the same on the hire purchase system or
lease and lend arrangements and to carry out by contract or otherwise any work
connected therewith.

To acquire by purchase or otherwise dominion over all forms of immovable and
movable property including machinery, equipment, spare parts, residential
buildings, non residential buildings of all types, vehicles of all kinds
whatsoever whether propelled by motor, steam, oil, petrol, electricity or any
mechanical or other power or device, airships, airplanes, animals and all
consumer and industrial items and to lease or otherwise deal with them in any
manner whatsoever including re-sale thereof, regardiess of whether the
property purchased and leased be new and/or used.

To carry out financing operations and perform financing services including
factoring making of loans both short and long term along with provision of
financial software such as computer programmes.

To grant permission to other entities to carry on leasing under the directions of
this company as per terms to be negotiated in individual cases.

To provide a Leasing advisory/ counseling services to other entities and/ or form
the leasing arm of other entities.

To manage, supervise or control, take over or to take part in the management,
supervision or control of the business or operation of any company, firm,
partnership, business or undertaking and for that purpose to appoint and
remunerate any Directors, Managers, Secretaries, Employees, Accountants,
Auditors, Lawyers, Engineers or other persons.

3



23.

24.

25.

26.

27.

28.

29.

To subscribe for conditionally or unconditionally, or absolutely, underwrite,
purchase, acquire by exchange or otherwise hold, underwrite, negotiate, sell and
deal in loans, shares, debentures, debenture stocks, bonds, securities or
obligations of any Government, Native State, Province, Local authority, Port
Trust, Municipal or other body incorporated or not or of any company, corporation
or person.

To employ experts to investigate and examine into conditions, prospects, value,
character and circumstances of any business, concern or undertaking and
generally ofany asset, property orright.

To undertake and execute any trust, the undertaking whereof may seem desirable
and also to undertake the office of executor, administrator, guardian, arbitrator,
receiver, manager, committee liquidator, attorney or treasurer and to hold,
administer, realise, dispose of and deal with the moneys and properties both
movable and immovable comprised or included in any estate or property of which
the Company is trustee, executor, administrator, guardian, arbitrator, receiver,
manager, committee liquidator, attorney or treasurer and to carry on, manage,
sell dispose of and deal with any business comprised or included in such estate,
property ortrust.

To advance and lend money, to any person, association, firm or company with or
without security or wholly or partly secured on any terms in any name upon any
description of property movable or immovable, existing or future, on securities,
policies, shares, bonds, debentures, debenture stock, letters of credit, promissory
notes, bills of exchange and other negotiable instruments, goods, wares and
merchandise, bills of sale, bills of lading and other mercantile indicia or tokens and
to deposit money with or without security with other companies or with any person,
association of individuals or firm upon such terms as may be thought proper and
fromtime to time vary such transactions in such names as the Company may think
fit.

To act as Depository Participants, Custodians, Registrars and Share Transfer
Agents and to render such services in relation thereto and to act as certifying
authorities.

To act as Financial Consultants, render advisory services and to engage in
marketing, distribution of financial instruments, savings and investment products
whether independently or in association -with any Indian, Foreign Company,
Bank, Financial Institution for marketing, distributing equity, debt, offerings made
by any Company, Mutual Funds, Financial Institutions, Banks.

To engage in providing finance to holiday travellers, tourists from or to india or
Abroad and to provide financial service in relation to travel business to individuals,
Companies engaged in travel, tourist activities,

*Passed at the Annual General Meeting held on 16.09.2000



30.

31.

32.

33.

34.

35.
36.

37.

To guarantee the payment of the money and the performance of contracts
or engagements entered into by any company or person, and to secure
the payment of the money and the performance of any contracts or
engagements entered into by this or any other company or person, and to
discharge any debt or other obligation of or binding upon this or any other
company or person by mortgage or charge upon all or any part of the
undertaking, property and rights of the Company (either present or future
or both) including its un-called capital or by the creation or issue of
debenture, debentures stock or other securities or by any other means.

To acquire issue, exchange, surrender, lease, pledge, mortgage, transfer,
assign, sell, negotiate and deal in mercantile documents, properties
moveable or immovable and rights of all kinds and in particular
mortgages, debenture, produce, concessions, options, contracts,
patents, annuities, licenses, stocks, bonds, policies, book debits,
business concerns, undertaking and claims, privileges, chosen in action
ofallkinds. '

To borrow or raise or secure the payment of any money raised or to be
raised to secure or discharge any debt or obligation binding on the
Company in such manner as may be thought fit or to issue debentures,
debenture stock, bonds, obligations and securities, of all kinds and to
frame, constitute and secure the same as may seem expedient with full
power to make the same transferable by delivery or by instrument of
transfer or otherwise and either perpetual or terminable and either
redeemable or otherwise and to charge or secure the same by trust, deed
or otherwise on the undertaking of the Company or upon any specific
property or rights, present or future, of the Company including uncalled
capital or other wise howsoever.

To facilities and encourage the creation, issue or conversion of
debentures, debenture stock, bonds, obligations, shares, stocks,
securities and to act as trustees in connection with any securities and to
take part in the conversion of business concerns and undertakings into
companies, co-partnership.

To carry on business as proprietors, printers and subscribers and
contributors to newspapers, journals, magazines, books, periodicals,
pamphlets, notices and other literary works and undertakings.

To sellthe Company as agoing concern.

Toinsure any or all properties, godowns, stocks (in godowns or in transit),
machinery, with any insurance company or companies against all kinds of
risks tothe Company.

To remunerate any person 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 or any debenture, stock of other securities of
the Company or in or about the formation or promotion of the Company or
the conductofits business.



38.

39.

40.

41.

42,

43.

44,

45,

46.

47.

48.

To apply for and take out, obtain, purchase, or otherwise acquire and turn to
account any copyright, license, concession, patent, patent right or invention,
monopoly, privilege, trade mark or secret process or the exclusive or limited
rights to use any secret or other information which may seem capable of being
used for any of the purposes of the Company or the acquisition thereof may seem
calculated directly or indirectly to benefit the Company.

To sell, dispose of, transfer, exchange, lease mortgage or otherwise deal with all
the business, undertaking, property orrights of the company or any part of them
forany considerationthe Company maydeemfitto accept.

To draw, make, accept, endorse and or negotiate promissory notes, bills of
exchange, hundies orothernegotiable instruments.

To allot the shares of the Company credited as fully or partly paid-up, or bonds or
debentures or debenture stock issued by the company as the whole or part of the
purchase price for any property purchased by the Company or for any valuable
consideration. ‘

To amalgamate with any other company 'ha‘v,i‘ng objects altbgether orin 'part
similar to those ofthis Company. '

To amalgamate or dispose of or part with or exchange any of the business,
undertaking, property or rights of the Company in consideration of shares,
Debentures or securities, of any other company where such is likely to promote
oradvance the interests of this Company.

To purchase or otherwise acquire or undertake whole or any part of the business,
goodwill, assets and liabilities of any person, firm or company carrying on or
proposing to carry on any of the business which the Company is authorized to
carry on for limiting competition or minimising expenditure or for mutual benefit
andto continue orto close orresellin whole orin part or abandon and give up the
same.

To procure the Company to be registered or recogn.iied in'a:n’y foreigh country or
place for conducting the business of the Company to promote all or some or any
ofthe objects ofthe Company.

To enter into any arrangement or agreement, with any Government, state or
authority supreme, Municipal, Local or otherwise, that may seem conducive to
the Company's objects or any of them and to obtain from such Government,
State or authority, and rights, privileges, concessions, or licenses which the
Company may think desirable to obtain and to carry out and exercise and comply

_ withany such arrangements, rights, privileges and concessions.

To generally purchase, take on lease orin vexchange or otherwise acquire‘any
movable orimmovable property and rights or concessions which the Company
may considernecessary ordesirable,

Tosell, exchange, improve, manage, develop, lease, sub-lease, mortgage,
enfranchise or dispose of absolutely, conditionally, or for limited interest, or turn
to account, grant any lease or license, or otherwise deal with all or any part of
thelands, buildings, property, rights or privileges of the Company.



49.

50.

51.

52.

53.

54.

55.

56.

57.

To pay out of the funds of the Company all costs, charge, fees and other
expenses preliminary and incidental to the formation, promotion and
establishment ofthe Company.

To manage, supervise or control the business or estate of any person, company,
or otherundertakings, on such terms and conditions as the Company may deem
fit and for the purpose thereof to act as managers, secretaries, managing
agents, managing directors and trustees, etc.

To subscribe or contribute from time to time any charitable, benevolent or useful
object of a public character and to establish, support or aid in the establishment
and support of the associations, institutions, funds, trusts and charities and
other conveniences for the benefit of the agents, staff and employees or ex-
employees of the Company and of their wives, children and dependents and to
contribute towards their premia payable on any insurance of any such staff or
employee or agent and to grant pensions, gratuities or other financial assistance
whether temporary or permanent to any of such agents upon such terms and
conditions as may seem expedient and to charge the amounts of any such
donation, subscriptions, contributions or payments to the working expenses of
the Company.

Toinvest and deal with monies of the Company orin its custody in such manner as
may from time to time be determined and to open accounts, over -draft accounts
and cash credits with or without securities, to keep fixed or other deposits with
banks, loan offices or other concerns, to buy, sell, exchanges, hold or transfer,
underwrite or otherwise deal in shares, stocks, debentures of joint stock
companies, local or foreign securities and loans of any Government, India or
foreign, or and Provincial Government or any Government of Native states of
India, debentures or loans or securities of Municipalities, District Board, local or
Taluk Boards, Corporations or Public Bodies Railways, Tramways Port Trusts,
Improvement Trust and all other Securities of similar nature.

To do all or any of the above things in any part of the world as principals, agents,
contractors, trustees or otherwise either alone orin conjunction with others.

To distribute among the shareholders in specie or otherwise any property of the
Company or any proceeds of sale of such property but so that no distribution
amounting to a reduction of capital be made except with the sanction of any, for
the time beingrequired underlaw.

To take or concur in taking all such steps and proceedings as may seem best
calculated to uphold and support the credit of the Company and to obtain and
justify public confidence, and to avert or minimize financial disturbances, which
may effectthe Company.

To sell or otherwise dispose of any of the property orinvestments of the Company
but so that no profit arising on the sale of any shares, stocks, debentures or other
investments shall be distributed by way of dividend but shall be carried to a
Capital Reserve Fund or otherwise dealt with for capital purpose only.

To do all such things as are incidental or conducive to attainment of all or any of
the above objects through whatsoever agency.

And it is hereby declared that the intention is that none of the sub-clauses of this
clause nor the object therein nor the powers thereby conferred shall be deemed
subsidiary or auxiliary merely to the object mentioned in the other sub clauses of
this clause butthatthe Company shall have full power to exercise all or any of the
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#58.

Iv.

*V.

powers conferred by any part of this clause in any part of the world
notwithstanding that the business undertaking property or acts proposed to be
transacted, acquired or dealt with or performed do not fall within the object of the
first paragraph of this clause.

To provide various services such as NLD (National Long Distance) Service, ILD

(International Long Distance) Service, VSAT (Very Small Aperture Terminal)
Service, PMRTS (Public Mobile Radio Trunking Service)) GMPCS (Global
Mobile Personal Communication by Satellite), INSAT MSS-R (INSAT Mobile
Satellite Service Reporting), Resale IPLC (International Private Leased Circuit),
Infrastructure Provider License(s) and to apply for, acquire, obtain, purchase or
otherwise acquire the Licenses for providing above services such as Unified
License, Audiotex License, Access Service License, Internet Service Provider
License(s), or any other License(s) as may be issued by the Department of
Telecommunications from time to time and to plan, establish, develop, provide,
Fibre to Home Services, Internet Telephony/Wifi-Calling, Application to Person
Messaging Sblution/Bulk SMS Services, Telemarketing Services, Wifi — Hotspot,
Video and Content offerings maintain and market, various services including cable
TV or satellite based communications and networking service or broadcasting
content service and Direct to Home (DTH) Service, satellite based transmission
service and enter into any arrangement or agreement, with any Government, State
or Authority Supreme, Municipal, Local, any other Company or otherwise, that
may seem conducive to the Company’s main objects or any of them and to obtain
all such rights, privileges, concessions, or licenses which the Company may think
desirable to obtain and to carry out and exercise and comply with any such
arrangements, rights, privileges and concessions.

The liability of the members is limited

The ‘Authorised Share Capital of the Company is Rs. 1,500,00,00,000/- (Rupees
One Thousand Five Hundred Crores Only) divided into 1,200,00,00,000 (One
Thousand Two Hundred Crores) Equity shares of Re. 1/- (Rupee One Only) each
and 3,00,00,000 (Three Crores) Preference Shares of Rs. 100/- (Rupees One
Hundred Only) each, with power to increase or reduce the capital, to divide the
shares in the capital, for the time being, into several classes and to attach thereto
respectively, such preferential, deferred, or special rights, privileges or conditions
as may be determined by or in accordance with the provisions of the Act or the
Articles of the Company and to vary, modify or abrogate any such rights,
privileges and conditions as may be determined by or in accordance with Articles
of Association of the Company and in such manner as may, for the time being, be
provided by the Articles of Association of the Company.

*Passed by Special Resolution dated 18.07.2012

(# Addition vide Special Resolution passed in Annual General Meeting of the
Company held on dated 20.09.2018.)




We the several persons whose name and addresses are subscribed hereto are desirous
of beings formed into a company in pursuance of this Memorandum of Association, and we
respectively agreed to take the number of shares in the Capital of the Company set
opposite to out respective names.

No. |Name, Description & address of No. of Witness
subscribers Shares taken
1. L. M. Kothari, Share and Stock Broker 100
Oriental Building, Armenian Street,
Madras
2. K. Balarama lyer, Retired Accountant 50 @
' General Cotter House, Egmore, Madras é
3. D.C. Kothari, Share and Stock Broker 100 ot
Oriental Building, Armenian Street, !
Madras : 5
§xg
b7y R
4. H.C. Kothari, Share and Stock Broker 100 S58
Driental Building, Armenian Street, cg=2
Madras 22
SEN
5. K. Venkataram lyer, Retired Accountant 100 = % <Z>
General, ‘Dil Kusha', Egmore, X
Madras w<a
6. P.H. Parekh, Manager 1

Messrs. Kothari & Sons, Madras

7 [.V. Muthukumarswamy, Cashier 1
Messrs. Kothari & Sons, Madras




QUADRANT TELEVENTURES LIMITED
ARTICLES OF ASSOCIATION

|.The Regulations contained in Table 'F' in the First Schedule of the Companies Act,2013 shall

apply to this Company to the extent which they are not modified, amended or altered by these

Articles.

[I.The marginal notes hereto shall not affect the construction hereof any provision.
INTERPRETATION CLAUSE

1.For the purposes of these Articles, in addition to the terms defined in the introduction to these

Articles and in the text of these Articles, whenever used in these Articles, unless repugnant to the

meaning or context thereof, the following expressions shall have the following meanings:

"Act" means the Companies Act, 2013 (including any statutory modification(s) or re-enactment

thereof, for the time being in force), including wherever applicable the Rules framed thereunder

and the relevant provisions of the Companies Act, 1956, to the extent that such provisions have

notbeen superseded by the Companies Act, 2013 or denotified, as the case may be;

"Annual General Meeting" means a meeting of the members held in accordance with provisions
of Section 96 of the Act.

"Articles" or "these Articles" shall mean the Articles of Association of the Company for the time
beinginforce.

"Auditors" means and includes those persons appointed, as such for the time being, by the
Company.

"Board" means meeting of the Directors duly called and constituted or, as the case may be, the
Directors assembled ata Board or the Directors of the Company collectively.

"Capital" means the share capital for the time being raised or authorized to be raised for the
purpose of the Company.

"Company" means Quadrant Televentures Limited.

"Debentures" includes debenture stock, bonds or any otherinstrument of a company evidencing
adebt, whether constituting a charge on the assets of the company or not.

"Directors" means the Directors for the time being of the Company or as the case may be, the
Directors assembled ata Board.

"Dividend" includes interim dividend.

"Electronic mode" means any communication by way of electronic media like tele-conferencing,
video-conferencing and any other electronic media.

"Extra Ordinary General Meeting" means an Extra Ordinary General Meeting of the Members
duly called and constituted and any adjourned meeting thereof.
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"General Meeting" means a meeting of the Members.

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

"Month" means a calendar month.

"Office" means the Registered Office for the time being of the Company.

"Paid up" includes credited as paid-up.

"Register of Members" means the Register of Members to be kept pursuant to Section 88 of
the Act.

"Registrar" means the Registrar of Companies.
"Seal" means the Common Seal for the time being of the Company.

"SEBI" means the Securities and Exchange Board of India established under Section 3 of the
Securities and Exchange Board of India Act, 1992.

"Secretary" means the Company Secretary appointed in pursuance of Section 203 of the act.

"Share" means Share in the Capital of a Company and includes stock except where a
distinction between stock and share is expressed or implied.

2. In these Articles:

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

(i) any reference to the singular shall include the plural and vice-versa,;

(i) any references to the masculine, the feminine and the neuter shallinclude each
other;

(iv) any references to a "company" shall include a body corporate;

(v) expressions referring to writing shall be construed as including references to
printing, lithography, photography and other modes of representing or reproducing
wordsinavisible form;

(vi) headings to Articles, Sections, parts and paragraphs of schedules and schedules
are for convenience only and do not affect the interpretation of these Articles;

(vii)  unless the context otherwise requires, the words or expressions contained in
these Articles shall bear the same meaning as in the Act or any statutory
modifications thereof, in force at the date at which these Articles become binding
onthe Company.



SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company shall mean the share capital for the time being raised
or authorized to be raised for the purpose of the Company, in terms of Clause V of
Memorandum of Association of the Company. The Company shall have the power to
increase or reduce the capital, to divide the share in the capital for the time being into
several classes and to attach thereto respectively such preferential, qualified or special
rights, privileges or conditions, as may be determined by or in accordance with the
Regulations, and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may for the time being be provided by the Regulations of the Company
and to consolidate or sub-divide the shares and issue shares of higher or lower
denomination. The minimum paid - up capital of the Company should be Rs. 5,00,000/-
(Rs. Five Lakhs only).

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

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

The Company may issue the following kinds of shares in accordance with these Articles,
theAct, the Rules and other applicable laws:

(a) Equity Share Capital:
(i) with voting rights ; and/or

(ii) with differential rights as to dividend, voting or otherwise in accordance with the
Rules; and

(b) Preference share capital

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

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

(b) several certificates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for each certificate after the
first.

(2) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.
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10.

11.

12.

13.

(3) 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

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

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board deems adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of fees for each certificate as may be fixed by the Board.

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

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

The rate or amount of the commission shall not exceed the rate or amount
prescribedin the Rules.

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

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

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



14.

15.

16.

17.

18.

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 paripassu therewith.

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

(1)

(2)

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

(a) persons who, at the date of offer, are holders of shares of the Company;
such offer shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of
any other person; or

(b) employees under any scheme of employees' stock option; or

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

A further issue of shares may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement, subject
toandinaccordance with the Actand the Rules

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may, by ordinary resolution -

(a)

(b)

(e)

increase the share capital by such sum, to be divided into shares of such amount
asitthinks expedient;

consolidate and divide all or any of its share capital into shares of larger amount
thanits existing shares:

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

convert all or any of its fully paid-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;

cancel any shares which, at the date of the passing of the resolution, have not
beentaken oragreedto be taken by any person.

Where shares are converted into stock:



19.

20.

(b)

(c)

the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same Articles under which, the shares from
which the stock arose might before the conversion have been transferred,
or as near thereto as circumstances admit. Provided that the Board may,
from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the
shares from 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; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage;

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

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

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

CAPITALISATION OF PROFITS

The Company in the General Meeting may, upon the recommendation of the board
resolve:

(a)

that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company's reserve accounts, or to the
creditof the profitand loss account, or otherwise available for distribution;
and

that such sum be accordingly set free for distribution in the manner
specified in clause (2) 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 containedin clause (3),eitherin ortowards:

(a)

(b)

(c)

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

paying up in full ,unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

partly in the way specified in sub clause (a) and partly in sub clause (b);
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22.

3)

(4)

(2)

3)

(d) a securities premium account and a capital redemption reserve may, for
the purpose of this regulation , be applied in the paying up of unissued
shares to be issued to members of the company as fully paid up bonus
shares;

(e) the board shall give effect to the resolution passed by the company in
pursuance of this regulation.

Whenever such aresolution as aforesaid shall have been passed, the board shall:

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

(b) generally to do acts and things required to give effect thereto.
The board shall have power:

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

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

Any agreement made under such authority shall be effective and binding on such

members.
LIEN

The Company shall have a first and paramount lien

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

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

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

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

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

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has alien provided that no sale shall be made:

7



23.

24.

25.

26.

27.

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

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

(1)  Togive effectto any such sale, the Board may authorise some person to transferthe
shares sold to the purchaser thereof.

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

(3) The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings with reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of such
part of the amountin respect of which the lien exists as is presently payable. The residue, if
any, shall, subject to a like lien for sums not presently payable as existed upon the shares
before the sale, be paid to the person entitled to the shares atthe date of the sale.

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

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

CALLS ON SHARES

(1) The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable atfixed times.

(2) Each member shall, subject to receiving at least fourteen days' notice specifying
the time ortimes and place of payment, pay to the Company, atthe time ortimes and
place so specified, the amount called on his shares.

(3) The Board may, from time to time, at its discretion, extend the time fixed for the
payment of any call in respect of one or more members as the Board may deem
appropriate in any circumstances.
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29.

30.

31.

32.

33.

34.

35.

36.

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

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

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

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

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

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

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

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

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

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

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the Company.
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38.

39.

40.

41.

42.

TRANSFER AND TRANSMISSION OF SHARES

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

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

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

Notwithstanding anything contained contrary in these Articles, the shareholders shall have
full, absolute, unrestricted and unfettered right to transfer, pledge, create lien, charge,
mortgage and otherwise encumber the shares of the Company in favour of the lenders or in
favour of any person/s acting for the benefit of the lenders as security for the loans and such
lenders or the person/s acting for the benefit of the lenders, as the case may be, shall have
full, absolute, unrestricted and unfettered right to sell the shares so pledged, charged and/or
under the security interest and/or transfer in their name, in the name of their nominees or in
the name of third person, at their sole and absolute discretion in accordance with the terms
of financing/ security/ debenture documents. The Company shall immediately give effect to
such transfer of share and/ or sale of the shares and register the name of the lenders or the
person acting for the benefit of the lender or transferee or the subsequent purchaser as
shareholder.

Nothing contained contrary in these Articles shall apply to any transfer or sale of shares
which are charged, pledged or under the security interest as security for the loans or the
transfer, sale or appropriation of shares by the lenders or by any person/s acting for the
benefit of the lenders and the Company/Director shall immediately without demur register
the name of the lenders or the person acting for the benefit of the lenders or any such person
to whom the lenders or the person acting for the benefit of the lenders have sold or
transferred the shares pursuant to its right available in any of the financing and/or security
documents or the subsequent transferee

On giving not less than seven days' previous notice in accordance with Section 91 of the Act
and rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board of Directors may from time to time determine, provided
that such registration shall not be suspended for more than thirty days at any one time or for
more than forty five days in the aggregate in any year.
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43.

45.

46.

47.

48.

Directors may refuse to register transfer: Subject to the provisions of Sections 58 and 59 of
the Act, these Articles and other applicable provisions of the Act or any other Law for the time
being in-force, the Directors may refuse whether in pursuance of any power of the Company
under these Articles or otherwise to register the transfer of, or the transmissions by operation
of law of the right to, any shares or interest of a member in or debentures of the Company.
The Company shall within one month from the date of which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered to the Company, send
notice of the refusal to the transferee and the transferor or to the person giving intimation of
such transmissions, as the case may be, giving reason for such refusal. Provided that the
registration of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except where the Company has a lien on shares. Transfer of shares/debentures
in whatever lot shall not be refused.

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

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

(1 Any person becoming entiled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board of Directors and, subject as hereinafter provided elect, either:

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

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

(3] The Board of Directors shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had himself transferred
the share before his death or insolvency.

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

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

(3) Al 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 notice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice of
transfer were a transfer signed by that member.

No fee on ftransfer or transmission: No fee shall be charged for registration of transfer and
transmission.
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49.

50.

51.

52.

53.

54.

55.

On the transfer of the share being registered in his name a person becoming entitled to a
share by reason of the death or insolvency of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he was the 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 meeting of the Company, provided that the Board of Directors
may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with within ninety days, the
Board of Directors may thereafter withhold payment of all dividends, bonus or other
moneys payable in respect of the share, until the requirements of the notice have been
complied with.

The Company shall incur no liability whatever in consequence of its registration or giving
effect, to any transfer of share made or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title of interest to or in the said shares,
notwithstanding that the Company may have had notice of such equitable rights, title or
interest or notice prohibiting registration of such transfer and may have entered such
notice or referred thereto, in any book of the Company and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be given to it of
any equitable rights, title or interest or be under any liability for refusing or neglecting so to
do, though it may have been entered or referred to in some book of the Company but the
Company though not bound so to do, shall be at liberty to regard and attend to any such
notice and give effect thereto if the Board shall so think fit.

FORFEITURE OF SHARES

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

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

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

When any share shall have been so forfeited notice of the forfeiture to the member in
whose name it stood at the time of forfeiture, and an entry of the forfeiture with the date
thereof, shall forthwith be made in the Register of Members but forfeiture shall notbe in any
manner invalidated by any omission or neglect to give such notice or to make any such
entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and may be sold,

re-allotted or otherwise disposed off either to the original holder thereof or to any other
person upon such terms and in such a manner as the Board shall think fit.
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56.

57.

58.

59.

60.

61.

62.

Any member whose shares have been forfeited shall, notwithstanding the forfeiture,
remain liable to pay to the Company all moneys which, at date of forfeiture, were presently
payable by himto the Companyinrespect ofthe shares.

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

A duly verified declaration in writing that the declarant is a Director or Secretary of the
Company and that a Share in the Company has been duly forfeited in accordance with
these Articles on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as againstall persons claiming to be entitled to the Shares

The Company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom
the share is sold or disposed off. The transferee shall thereupon be registered as the
holder of the share. The transferee shall not be bound to see to the application of the
purchase money, if any, 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.

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the shares shall (unless
the same shall on demand by the company have been previously surrendered to, by the
defaulting member) stand cancelled and become null and void and of no effect, and the
Directors shall be entitled to issue a duplicate certificate or certificates in respect of the
said shares to the person entitled thereto.

The Board may at any time before any shares so forfeited shall have been sold, re-allotted
orotherwise disposed off, annul the forfeiture thereof at such conditions as it thinks fit.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not more than three) of any
share, they shall be deemed (so far as the Company is concerned) to hold the same as joint
tenants with benefits of survivorship, subject to the following and other provisions
contained inthese Articles:

a) The joint holders of any share shall be liable severally as well as jointly for and in
respect of all calls or installments and other payments which ought to be made in
respectofsuch share.

b) On the death of any one or more of such joint holders, the survivor or survivors

shall be the only person or persons recognized by the Company as having any
title to the share but the Directors may require such evidence of death as they
may deem fit, and nothing herein contained shall be taken to release the estate
of a deceased joint holder from any liability on shares held by him jointly with
any other person.
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64.

65.

66.

c) Any one of such joint holders may give effectual receipts of any dividends, interests
orothermoneys payable inrespectof such share

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

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

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

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

BUY-BACK OF SHARES

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

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

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

SERVICE OF DOCUMENTS

Adocument may be served on any member by sending it to him/her by post or by registered
post or by speed post or by courier or by delivering at his/her office or address, or by such
electronic or other mode as may be prescribed in Section 20 of the Act and rules made
thereunder.

Provided that a member may request for delivery of any document through a particular
mode, for which he shall pay such fees as may be determined by the company in its annual
general meeting.

GENERAL MEETING

All General Meeting other that the Annual General Meetings of the Company shall be called
Extra Ordinary General Meetings.
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67.

68.

69.

70.

71.

72.

73.

74.

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

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

(2) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the Company may
call an Extra Ordinary General Meeting in the same manner, as nearly as possible,
as thatin which such a meeting may be called by the Board.

(3) The Board of Directors shall call an Extra Ordinary General Meeting, upon a
requisitionin writing by any member or members holding in aggregate notless than
one-tenth of such of the paid-up capital as on that date carries the right of voting.
Any valid requisition so made by Members must state the object or objects of the
meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the Office, provided that such requisition may consist of several
documents in like form each signed by one or more requisitionists. Upon the
receipt of any such requisition, the Board of Directors shall forthwith call an Extra
Ordinary General Meeting and if they do not proceed within twenty-one days from
the date of the requisition being deposited to cause a meeting to be called on a day
not later than forty-five days from the date of deposit of the requisition, the
requisitionists may themselves call the meeting, within a period of three months
from the date of the requisition. Any meeting called under the foregoing Articles by
the requisitionists shall be called in the same manner, as nearly as possible, as that
in which meetings are to be called by the Board.

CONDUCT OF GENERAL MEETINGS

)] No business shall be transacted at any general meeting, unless a quorum or
members are present atthe time when the meeting proceeds to business.

(2) Save as otherwise provided herein, the quorum for the general meeting shall be as
provided in Section 103 of the Act.

The Chairman, if any of the Board of Directors shall preside as Chairman at every general
meeting of the Company.

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

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

No business shall be discussed at any general meeting except the election of a
Chairman, whilst the chairis vacant.

(1) The Chairman may with the consent of any meeting at which a quorum is present
and shall, if so directed by the meeting, adjourn the meeting, from time to time and
placetoplace.
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76.

77.

78.

79.

80.

81.

82.

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

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

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

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

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

There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting

(a) is or could reasonably be regarded, as defamatory of any person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

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

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

A member of the Company may participate in a General Meeting through the electronic
mode, subject to compliance of section 110 of the Act and such other circulars as may be
prescribed.

VOTES OF THE MEMBERS

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

a) on a show of hands, every members present in person shall have one vote; and

b) on apoll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with
Section 108 of the Act and shall vote only once.
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83.

84.

85.

86.

87.

88.

89.

90.

91.

92.

In the case of joint holders, the vote of the senior who tenders a vote whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this
purpose, seniority shall be determined by the order in which the names of joint holders
stand in the Register of Members.

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

by proxy.

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

No members shall be entitled to vote at any general meeting unless all calls and other
sums presently payable by himin respect of shares in the Company or in respect of shares
onwhich the Company has exercised any right of lien, have been paid.

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

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

PROXY

The instrument appointing a proxy and the power of attorney or other authority, if any,
underwhichitis signed or an notarised copy of that power or authority shall be deposited at
the Office of the Company, not less than 48 hours before the time for holding the meetings
or adjourned meetings at which the person named in the instrument proposed to vote, orin
the case of a poll, notless than 24 hours before the time appointed for the taking of the poll;
and in defaultthe 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 of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed or the transfer or the shares
in respect of which the proxy is given provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Company at its Office
before commencement of the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 152 of the Act, the number of Directors (including Nominee Director
andAlternate Directors) shall not be less than three or more than fifteen.

The Board shall have the power to appoint/re-appoint from time to time any of its members
as Chairman & Managing Director or Manager of the Company for a fixed term not
exceeding five years at a time and upon such terms and conditions as the Board thinks fit.
The appointment and terms and conditions, including remuneration of Managing Director
or Manager or Whole-Time Director shall be in accordance with Section 196, 197 and
Schedule V of the Act. The Managing Director or Manager or Whole-Time Director who are
in whole-time employment in the Company shall be subject to supervision and control of
the Board of Directors of the Company.
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94.

95.

96.

97.

98.

99.

100.

101.

102.

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

The directors may participate in any meeting of the Board or a committee thereof, through
electronic mode subjectto compliance with applicable law.

At every Annual General Meeting of the Company one-third of such of the directors of the
time being as are liable to retire by rotation in accordance with the provisions of Section
152 of the Act if their number is not three or a multiple of three, then the number nearest to
one third retire from office.

The Director shall, each be paid a sitting fee of such sum, not exceeding the limitas may be
prescribed by the Actor the Central Government from time to time, for every meeting of the
Board or of any Committee of the Board attended and reasonable travelling and other
expenses.

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

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

(a) In attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company; or

(b) In connection with the business of the Company.
Thedirectors shall not be required to hold any qualifications shares in the Company.

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

Subjectto the provisions of Section 161 of the Act, the Board of Directors shall have power
to appoint a person, not being a person holding any alternate directorship for any other
director in the Company, to act as an alternate director to act for a director during his
absence for a period of notless than three months from India.

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

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

18



103.

104.

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

Notwithstanding anything to the contrary contained in these Articles, so long as moneys
remain owing by the Company to the IDBI Bank Limited, ICICI Bank Limited, Life
Insurance Corporation of India, General Insurance Corporation of India, National
Insurance Company Ltd, The Oriental Fire & General Insurance Co Ltd, The New India
Assurance Co. Ltd, United India Insurance Company Ltd or a State Financial Corporation
or any Financial Institution owned or controlled by the Central Government or a State
Government or the Reserve Bank of India or any Public Sector Banks by two or more of
them or by Central Government or State Government by themselves (each of the above is
hereinafter in this Article referred to as "the Corporation") out of any loans/debenture
assistance granted by them to the Company or so long as the Corporation holds or
continue to hold debentures/shares in the Company as result of under writing or by
subscription or private placement or so long as any liability of the Company arising out of
any Guarantee furnished by the Corporation on behalf of the Company remains
outstanding, the Corporation shall have a right to appoint from time to time, any person or
persons as a Director or Directors, whole-time or non-whole time (which Director or
directors is/are hereinafter referred to as "Nominee Directors") on the Board of the
Company and to remove from such office any person or persons so appointed and to
appoint any person or persons in his or her or their places. The Board of Directors of the
Company shall have no power to remove office of the Nominee Directors. At the option of
the Corporation such Nominee directors shall not be required to hold any share
qualification in the Company. Also, at the option of the Corporation such Nominee
Directors shall not be liable to retirement by rotation of Directors. The Company agrees
that if the Board of Directors of the Company has constituted or proposes to constitute any
management committee or other committee so it shall, if so required by the Corporation,
include the Nominee Director as a member of such management committee or other
committees. Subject as aforesaid the Nominee Director(s) shall be entitled to the same
rights and privileges and be subject to the same obligations as any other director of the
Company. The Nominee Director(s) so appointed shall hold the said office only so long as
any money remains owing by the Company to the Corporation or so long as the
Corporation hold or continues to hold Debentures/Shares in the Company as a result of
underwriting or by direct subscription or private placement or the liability of the company
arising out of the guarantee is outstanding and the Nominee Director(s) so appointed in
exercise of the said power shall vacate such office, immediately the moneys owing by the
Company to the Corporation are paid off or on the Corporation ceasing to hold
Debentures/Shares in the Company or on the satisfaction of the liability of the company
arising out of the guarantee furnished by the Corporation. The Nominee Director(s)
appointed under this Article shall be entitled to receive all notices of and attend all General
Meetings, Board Meetings and of the Meetings of the Committee of which the Nominee
Director(s) is/are, Member(s) as also the minutes of such meetings. The Corporation shall
also be entitled to receive all such notices and minutes.

The Nominee Director(s) shall be entitled to the same sitting fees, commission,
remuneration and expense as are applicable to other Directors. The expenses shall be
paid to the Nominee Director(s) directly, but the commission, remuneration or other
monies and sitting fees to which the Nominee Director(s) is/are entitled shall accrue due to
the Corporation and shall accordingly be paid by the Company directly to the Corporation
oras may be instructed by Corporation.
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Any expense that may be incurred by the Corporation or such Nominee Director/s in
connection with their appointment or directorship shall also be paid or reimbursed by
the Company to the Corporation or as the case may be, to such Nominee Director(s).
Provided also that in the event of the Nominee Director being appointed as whole
time director(s), such Nominee Director(s) shall exercise such powers and duties as
may be approved by the Corporation and have such right as are usually exercised or
available to a Whole Time Director in the management of the affairs of the Company.
Such Whole Time Director(s) shall be entitled to receive such remuneration, fees,
commission and monies as may be approved by the Corporation.

(1)

A retiring director shall be eligible for re-election and the company at the
general meeting at which a Director retires in the manner aforesaid may fill
up the vacated office by electing a person thereto.

The Directors to retire in every year shall be those who have been longest in
office since their last election, but as between persons who became Directors
on the day, those to retire shall, unless they otherwise agree among
themselves, be determined by lot.

If at any meeting at which an election of director ought to take place, the place
of any vacating or deceased director is not filled up, the meeting shall stand
adjourned tillthe same day in the next week at the same time and place, and if
at the adjourned meeting the place of vacating Directors of such of them as
have not had their places filled up shall be deemed to have been reelected at
the adjourned meeting subject to the provisions of the section 152,

Subject to the provisions of the sections 149 and 152, the Company in
General Meeting may increase or reduce the number of Directors subject to
the limits set out in the articles 91 and may also determine in what rotation the
increased or reduced numberis to retire.

Subject to the provisions of section 169, the Company may be an ordinary
resolution remove any Director before the expiration of his period of office,
and by any ordinary resolution appoint another person in his stead; the
person so appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in whose place he is
appointed was last elected as Director.

A person not being a retiring Director shall be eligible for appointment to the
office of a Director at any General Meeting if he or some other member
intending to propose him as a Director has, not less than 14 days before the
meetings, left at the office of the Company a notice in writing under his hand
signifying his candidature for the office of the Director, or the intention of such
member to oppose him as candidate for that office ,as the case may be
together with a deposit of five hundred rupees which shall be refunded to
such person ,or as the case may be to such member if the person succeeds in
getting elected as a Director.

20



(7)

106.

Provided such person by himself or by his agent authorized in writing has signed
andfiled with the registrar a consentin writing to act as such Director

The Board shall duly comply with the provisions of the Act and in particular with the
provisions in regard to the registration of the particulars of mortgages and charges
affecting the property of the Company or created by it ,and to keeping a register of
the Directors , and to sending to the registrar an annual list of members and a
summary of particulars relating thereto , and notice of any consolidation or
increase of share capital and copies of special resolutions , and a copy of the
register of Director and notifications of any changes therein.

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

meetings:

a) make calls on shareholders in respect of money unpaid on the shares in
the Company;

b) authorize buy-back of securities under Section 68 of the Act;

c) issue securities, including debentures , whether in or outside India;
d) borrow moneys,

e) invest the funds of the Company;

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

h) diversify the business of the Company;

i) approve amalgamation, merger or reconstruction;

i) takeover a company or acquire a controlling or substantial stake in

another company;
k) to make political contributions;
) to appoint or remove key managerial personnel (KMP);
m) to take note of appointment(s) or removal(s) of one level below the KMP;
n) appoint internal auditors and secretarial auditor;
0) to buy, sell investments held by the Company (other than trade
investments), constituting five percent or more of the paid up share capital

orfreereserves ofthe investee company;

p) to invite or accept or renew public deposits and related matters;
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110.

q) to review or change the terms and conditions of public deposits;

r) to approve quarterly, half yearly and annual financial statements or financial
results as the case may be; and

s) any other matter which may be prescribed from time to time.

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

The Board may exercise all such powers of the Company and do all such acts and things
as are not by the Act, or any other Act or by the Memorandum or by the Articles of the
Company required to be exercised by the Company in General Meeting, subject
nevertheless to these Articles, to the provisions of the Act, or any other Act and to such
regulations being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting but no 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. Provided that the Board shall not, except with the
consentofthe Company accorded by a Special Resolution:

(a) to sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the company or where the company owns more than one
undertaking, of the whole or substantially the whole of any of such undertakings.

(b) toinvest otherwise in trust securities the amount of compensation received by it as
aresultofany merger oramalgamation;

(c) to borrow money, where the money to be borrowed, together with the money
already borrowed by the company will exceed aggregate of its paid-up share
capital and free reserves, apart from temporary loans obtained from the
company's bankersin the ordinary course of business

(d) to remit, or give time for the repayment of, any debt due from a director.

The board may contribute any amount directly or indirectly to any political party subject to
the provisions of section 182 of the Act and rules made thereunder.

The company may issue fully paid-up shares bonus shares to the members pursuant to
the provisions of the Actand rules made thereunder.

The payment or repayment of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the Board may think fit, and
in particular by a resolution passed at a Meeting of the Board.
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111.

112.

113.

114.

115.

POWER OF ATTORNEY

The Board may at any time and from time to time nominate/appoint by Power of Attorney
under the seal of the Company, any person or persons to act as Attorney/Attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under the presents and excluding
the power to make calls and excluding also except in their limits authorized by the Board
the Power to make loans and borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit, and any such appointment may (if
the Board think fit) be made in favor of any person, individual, corporate, member,
company, director, manager or member of any local board, established as aforesaid or
otherwise in favor of any fluctuating body of persons whether nominated directly or
indirectly by the Board and any such Power of Attorney may contain such Powers for the
protection or convenience of person dealing with such Attorneys as the Board may think
fit, and may contain powers enabling any such delegates or attorneys as aforesaid to sub
delegate all or any of the powers, authorities and discretions for the time being vested in
them.

PROCEEDINGS OF THE BOARD

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

(2) The Chairperson or any one Director with the previous consent of the Chairperson
may, or the Company Secretary on the direction of the Chairperson shall, at any
time, summon a meeting of the Board.

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

(4) The participation of directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

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

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

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning a general meeting of the
Company, butforno other purpose.

(1) The Chairperson of the Company shall be the Chairperson at meetings of the
Board. In his absence, the Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within fifteen minutes after the time appointed for holding the meeting, the
directors present may choose one of their number to be Chairperson of the
meeting.
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116.

117.

118.

119.

120.

121.

122.

123.

124.

(1 The Board may, subject to the provisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so delegated,
conformto anyregulations that may be imposed onitby the Board.

(3) The participation of directors in a meeting of the Committee may be either in
person or through video conferencing or audio visual means or teleconferencing,
as may be prescribed by the Rules or permitted underlaw.

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

If no such Chairpersonis elected, orif atany meeting the Chairpersonis not present within
fifteen minutes after the time appointed for holding the meeting, the members present
may choose one of theirmembers to be Chairperson of the meeting.

Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be determined by a majority of
votes of the members present.

In case of an equality of votes, the Chairperson of the Committee shall have a second or
casting vote.

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

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

RESOLUTION BY CIRCULATION

No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation unless the resolution has been circulated in draft, by the Secretary
of the Company, if any, or by any person or persons nominated by the
Chairman/Managing Director/Manager, together with the necessary papers if any to all
the Directors or to all the Members of the Committee, then in India (not being less in
number than the quorum fixed for a meeting of the Board or Committee, as the case may
be), and to all other Directors or Members of the Committee at their usual address in India
and has been approved by such of the Directors or Members of the Committee as are then
in India, or by a majority of such of them, as are entitled to vote on the resolution.
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125.

126.

127.

128.

REGISTERS

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

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

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

All related party transactions will be approved by the Board of Directors, and, if
applicable, by the shareholders in a general meeting through a special resolution, in
accordance with the provisions of the Act and rules framed thereunder.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF

129.

130.

FINANCIAL OFFICER
Subject to the provisions of the Act:

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

b) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

Any provision of the Act or these Articles requiring or authorizing a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, chief executive officer, manager,
company secretary or chief financial officer.
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132.

133.

134.

135.

136.

137.

THE SEAL

The Board shall provide a Common Seal for the purposes of the Company, and shall have
power from time to time, to destroy the same and substitute a new Seal in lieu thereof, and
the Board shall provide for the safe custody of the Seal for the time being, and the Seal shall
never be used except the authority of the Board or a Committee of the Board previously
given. The Company shall also be at liberty to have an official Seal in accordance with the
provisions of the Act.

Every deed or other instrument, to which the Seal of the Company is required to be affixed,
shall unless the same is executed by a duly constituted attorney, be signed by one Director
and some other person appointed by Board for the purpose. Provided thatin respect of the
Share certificate, the Seal shall be affixed in accordance with the Articles.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no dividend shall exceed the
amountrecommended by the Board.

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

The Board of Directors may, before recommending any dividend, set aside out of the
profits of the Company, such sums, as it thinks fit as a reserve or reserves which shall, at
the discretion of the Board, be applicable for any of the purposes to which the profits of the
Company may be properly applied, including provision for meeting contingencies or for
equalizing dividends and pending such applications may at the like discretion either be
employed in the businesses of the Company or be invested in such investments (other
than shares of the Company) as the Board of Directors may, from time to time, thinks fit.
The Board of Directors may also carry forward any profits which it may think prudent not to
divide, without settingthem aside as areserve.

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

(2) No amount paid or credited as paid on a share in advance of calls shall be treated
forthe purposes of this Article as having been paid on the share.

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

The Board of Directors may deduct from any dividend payable to any member all sums of

money, if any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares of the Company.
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139.

140.

141.

142.

143.

144.

145.

146.

147.

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

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

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

No dividend shall bear interest against the Company.

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

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

No unclaimed or unpaid dividend shall be forfeited by the Board of Directors until the claim
becomes barred by law.

ACCOUNTS

The Board of Directors shall cause proper books of accounts to be maintained including
under Section 128 of the Act.

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

WINDING UP

(1) Subject to the provisions of the Act, and the rules made thereunder, on the winding
up of the Company, the liquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Act, divide amongst the
members in specie or in kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

(2) Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon

any property to be divided as aforesaid, and may determine how such division
shall be carried out as between the members or different classes of members.
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148.

149.

150.

151.

(3) The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but sothatno member shallbe compelled to acceptany shares or other
securities whereon there is any liability.

INDEMNITY

Every officer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
reliefis granted to him by a competent courtor the tribunal.

SECRECY

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

(b) No members shall be entitled to visit or inspect any work/works of the Company
without the prior permission of the Directors or to require discovery of or any
information respecting any details of the Company's business/trading, or any
matter which relate to the conduct of the business of the Company and which in the
opinion of the Directors, it would be inexpedient in the interest of the Company to
disclose.

VARIATION IN TERMS OF CONTRACT OR OBJECTS IN PROSPECTUS

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

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have right, privilege or
authority or that the Company could carry out any transaction only if the Company is so
authorised by its articles, then and in that case this regulation hereto authorises and
empowers the Company to have such rights, privilege or authority and to carry such
transactions as have been permitted by the Act, without there being any specific
regulationin that behalf herein provided.
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We the several persons, whose names and address are subscribed below, are desirous of being formed
into a Company in pursuance of these Articles of Association.

No | Names, Description & address of | Signature | witness ;
subscribers - of subscribers
| | |
| 1 ' C. M. Kothari, Share and Stock Broker i
‘ Oriental  Building, Armenian  Street, --SD-- |
' Madras | i
2 K Balarama lyer, Retired Accountant SD- ‘

| General Cotter House, Egmore, Madras i y
1 ‘

K ' D. C. Kothari, Share and Stock Broker '
 Oriental  Building, ~Armenian  Street, ~SD-- @
i ' Madras 3 ‘
‘i 5 o3 W ;
4 ' H. C. Kothari, Share and Stock Broker --SD-- Ec O !
| . . 5 v ® T
; | Oriental  Building, Armenian  Street, T £ O ;
Madras BEg= |
3 ~ |
@ 2o |
5 K. Venkataram lyer, Retired Accountant -SD-- = § ‘; i
General, "Dil Kusha", Egmore, Madras E sz i
- |
| ‘ c s
| 6 | P. H. Parekh, Manager == w 2 e |
| Messrs Kothari & Sons, Madras @ 1
< }
i

7 T V. Muthukumarswamy, Cashier S0~

Messrs Kothari & Sons, Madras
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