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The regulotions contoined in Toble F in Schedule I to
the Componies Act,20l3, os omended from time to
time, sholl opply to the Compony ond constitute its
regulotions to the extent ihot they ore opplicoble to
public componies sove ond except in so for os they
oreinconsistent or specificolly excluded hereunder or
modified or oltered by these Articles of Associotion.

COMPANY TO
GOVERNED B

THESE ARTICLES

The regulotions for the monogement of the
Compony ond for the observonce of the Members
thereof ond their representotives sholl be such os ore
contoined in these Articles of Associotion subject,
however, to the exercise of the stotutory powers of
the Compony in respect of repeol, odditions,
olterotions, substitution, modificotions ond voriotions
thereto by Speciol Resolution os prescribed by the
Componies Act,20l3.

In the interpretotion of these Articles, the following
words ond expressions shollhove the meonings unless
repugnont to the subject or context:

meons the Componies Act, 2013, or ony stolutory
modificotions re--enoctment thereof for the time
being in force ond sholl include the rules,
notificotions, circulors issued thereunder from time to
time.

'the Compony' meons Glottis Limited

meons ond includes holding. subsidiories (including
fellow subsidiories) ond ossociole componies ond
their respective nominees.
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meons the Generol Meeting of the Members ofthe
Compony held in occordonce with fhe provisions of
Section 96 of the Act.

'Applicoble Low' meons ond includes ollstotutes, enocfments, octs of
legisloture or porlioment, ordinonces, rules, bye-lows,
regulotions, notificotions, guidelines, policies,
directions, directives ond orders, requirement or other
governmentol restrictions or ony similor form of
decision of, or determinotion by, or ony
interpretotion, policy or odministrotion, hoving the
force of low of ony of the foregoing, of ony
government, stotutory outhority, tribunol, boord,
court hoving jurisdiction over the motter in question,
or ony recognized stock exchonge(s) on which the
shores moy be listed.

'Articles of
Assoclotion' or
'Articles'

meons these orticles of ossociotion of the Compony
or originolly fromed or os oltered from time to time in
occordonce with the provisions of the Act.

'Boord' or'Boord
of Directors'

meons the collective body of the directors of ihe
Compony ond sholl include o Committee thereof
constituted in occordonce with ihe Act or ony other
Low for time being in force.

'Copitol' meons the shore copitol for ihe time being roised or
ouihorised to be roised, for ihe purpose of the

meons o committee constituted in occordonce with
the Act ond/or Article 120 of these Articles.

includes debenture-stock.
'Depositories Act' sholl meon The Deposifories Aci, l?96 ond sh

include ony stotutory modificotion or re-enocrmen
thereof
sholl meon o Depository os under clouse (e) of sub-
Section (l ) of Section 2 of the Depositories Act, 1996.

'Director(s)' sholl meons ony of ihe Director(s) of the Compony,
includingolternote directors, independent directors
ond nominee directors oppointed in occordonce
wiih ihe provisions of fhese Articles.
meons on extro-ordinory generol meeting of the
members other thon Annuol Generol Meeting duly
colled ond constituted ond ony odjourned holding
thereof.
Words importing the mosculine gender olso include
thefeminine gender.

the morginol notes used in these Articles sholl not offect
theconstruction hereof.
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meons the duly registered holder from time to time of
the shores of the Compony ond includes the
subscribers to the Memorondum of Associotion ond
in cose of shores held in o Depository. fhe beneficiol
owners whose nomes ore recorded with such

of Associotion'

meons the memorondum of ossociotion of the
Compony originolly fromed or os olfered from time of
time

meons o colendor month

meons the registered office for the time being of
theCompony

sholl meon officer os defined under the Act

meons on ordinory resolution, or os the cose moy
be, speciolresoluiion os defined in lhe Act.

'Poid up
Copitol'

meons such oggregote omount of money credited
poid-up os is equivolent to the omount received os ooid
up in respect of shores issued ond olso includes
omount credifed os poid-up in respect of shores of
compony, but does not include ony other omou
received in respect of such shores, by whotever no
colled;
sholl meon ony noturol person, sole proprietorship,
portnership, compony, body corporoie, joinf
venture, trust, ossociotion or other entity (whether

istered or not
meons the register of Members of lhe Compony
required to be kept pursuont to the Acr

'Register of
Member'

meons Register of Members mentioned in the Act
including the Register of Beneficiol Owner
mointoined by ihe depositories for shores held in
demoi mode.
sholl meon meons oll the regulotions, rules, circulors,
notificotions, orders, odvisory including oll forms of
communicotion ond omendments, modificotion or
re-enoctment to ony thereof os opplicoble to the
Compony ond issued bv SEBI.

,SEBI

Regulotions'

meons o compony secretory os defined in the
Compony Secretories Act. 1980 (55 of l98O) who is
oppointed by o Compony to perform the funciions
of o compony secretory under the Acr.
meons shore in fhe shore copitol of the Compony
ond includes stock except where o disti
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between stock ond shores is expressed or implied.
Words importing ihe singulor number include where
theconiext odmits or requires, the plurol number ond
vice verso.

'Written' ond 'in include printing ond other modes of representing
orreproducing words in o visible form.

'Yeor'ond
'FinonciolYeo/ hove the meoning ossigned thereto by the provisions

Act.

meons the colendor yeor ond 'Finonciol yeor' sholl

Sqve os oforesoid, ony words or expression defined in theAct sholl, if not inconsistent with the
orcontext, beorthesome meoninq in these Articles.

SHARE CAPITAT
AUTHORIZED
SHARE CAPITAL

The outhorised Shore Copitol of the Compony sholl
be os stoted under Clouse V of the Memorondum of
Associotion of the Compony from time to time.

INCREASE OF
CAPITAL

The Compony in Generol Meefing moy from time to
fime increose the Copitol by the creotion of new
shores, such increose to be of such oggregote omount
ond to be divided into shores of such respective
omounts os the resolution sholl prescribe. Subject to
the provisions of the Act onyshores of the originol or
increosed Copitol sholl be issuedupon such terms ond
conditions ond with such rights ondprivileges onnexed
thereto, os the Generol Meeting resolving upon the
creotion thereof, sholldirect, ond if no direciion begiven,
os the Directors sholldetermine, ond in porticulorsuch
shores moy be issued with o preferentiol, quolifiedor
vorioble right to dividends, distribution of ossets ond/
or voting rights of Generol Meetings of the
Compony in conformity with the provisions of the
Act.

SHARE CAPITAL
AND ISSUANCE
PROVISIONS

The Shore Copitol of the Compony moy be clossified
into Equity Shores with voting rights, ond/or Equity
Shores with differentiol rights os to dividend, voting or
otherwise in occordonce with the opplicoble

of the Act, Rules, ond Low, from time to time.
All Equity Shores within the some closs ond sholl be
olike in oll respects ond the holders thereof sholl be
entitled to identicol righls ond privileges including
without limitotion to identicolrights ond privileges with
respect to dividends, voting rights, ond distribution of
ossets in the event of voluntory or involuntory
liquidotion, dissolution or
The Boord moy ollot ond issue shores of the Compony
os poyment or port poyment for ony property
purchosed by the Compony or in respect of goods
sold or tronsfened or mochinery or opplionces
supplied or for services rendered to the Compony in or
obout the formotion of the Compony or th
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ocquisition ond/or in the conduct of its business or for
ony goodwill provided to the Compony; ond ony
shores which moy be so olloited moy be issued os
fully/portly poid up shores ond if so issued sholl be
deemed os fully/portly poid up shores. However, the
oforesoid sholl be subject to the opprovol of
shoreholders under the relevont provisions of ihe Act
ond Rules.
The omount poyoble on opplicotion on eoch shore
sholl not be less ihon 5 per cent of the nominolvolue
of the shore or, os moy be specified by SEgt.

Nothing herein contoined sholl prevent the Compony
from issuing fully poid up shores either on poymenl of
the entire nominol volue thereof in cosh or in
sotisfoction of ony outstonding debt or obligotion of
the Compony.
Except so for os otherwise provided by fhe conditions
of issue or by these presents, ony Copitolroised by the
creotion of new Equiiy Shores, sholl be considered os
pori of the existing Copitolond sholl be subject to the
provisions herein contoined wiih reference to the
poyment of colls ond instollments, forfeiture, lien,
sunender, tronsfer ond tronsmission, voting ond
otherwise.
All of the provisions of these Articles sholl opply to oll
the Shoreholders.

Any opplicotion signed by or on beholf of on
opplicont for shores in the Compony, followed by on
ollotmeni of ony Equity Shores therein, sholl be on
occeptonce of shores within the meoning of these
Articles ond every person who thus or otherwise
occepts ony shores ond whose nome is on the
Register of Members sholl for the purposes of these
Articles be o Shoreholder.
The money, (if ony), which the Boord sholl, on the
ollotmeni of ony shores being mode by ihem, require
or direct to be poid by woy of deposit, coll or
otherwise, in respect of ony shores ollotted by them,
sholl immediotely on the insertion of the nome of the
ollottee, in the Register of Members os the nome of the
holder of such Equify Shores, become o debt due to
ond recoveroble by the Compony from the ollottee
thereof, ond shgll be poid by him occ
Subject to the provisions of section 55 of the Act, ony
preference shores moy, with the sonction of oa
ordinory resolution, be issued on the terms ihot

,'s$\t
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ore to be redeemed on such terms ond in such
monner os the compony before the issue of the shores

FURTHER ISSUE

OF SHARES ISSUE

OR WARRANTS
AND DEMAT OF
SHARES

Where ol ony time, the Compony proposes to
increose ils subscribed copitol by the issue of further
shores, such shores sholl be offered-

o persons who, of the dote of the offer, ore holders
uity Shores of the Compony in proporfion, os neorly
umstonces odmit, to the poid up Shore Copitol

shores by sending o letier of offer subject to

o. the offer sholl be mode by notice specifying t
number of shores offered ond limiting o time r
being less thon '15 (fifteen) doys or sucn
number of doys os moy be prescribed under
ond not exceeding 30 (thirty) doys from lhe
of the offer within which the offer, if n
occepted, sholl be deemed to hqve
declined;

b. the offer oforesoid sholl be deemed to include
right exercisoble by the person concerned
renounce the shores offered to him or onv
them in fovor of ony other person; ond ihe noti
referred to in clouse (A). obove sholl confoin
stotement of this right;

c. ofter ihe expiry of the time specified in the noti
oforesoid, or on receipt of eorlier intimotion
the Person to whom such notice is given thot
declines to occept the shores offered, the
moy dispose of them in such monner, which is no
disodvontogeous to the Shoreholders ond

employees under o scheme of employees' st
ion, subject to Speciol Resolution possed by

y ond subject to the Rules ond such o
s, os moy be prescribed under Low; or to
if it is outhorised by o Speciol Resoluti

rether or not those persons include the pers

ened to in clouse (i) or clouse (ii) obove, either
or for q considerotion other thon cosh, if the

such shores is determined by the voluoiion repori of
yqLqer subject to the Rules.

: notice referred to in sub-clouse A. of clouse (i) of sr
icle (o) sholl be dispotched through registered post

electronic mode to the
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ilid to oll the existing Shoreholders ot teost 3 (three
before the opening of the issue.

in this Article sholl opply to the increose of
ribed copitol of o Compony coused by
ise of on option os o term ottoched io
ntures issued or loon roised by the Compony t

such Debentures or loons into shores in
or to subscribe for shores in the com

thot the terms of issue of such Debentures
n contoining such on opiion hove been o
fore the issue of such Debentures or lhe roising of loo
o Speciol Resolution possed by the Compony in

VIDED THAT the terms of issue of such debentures
the terms of such loons include o term providing for
h option ond such term:

o) Either hos been opproved by the centrol
before the issue of debentures or the

of the loons or is in conformity with Rules, if ony,
by thot Government in this beholf; onc

the cose of debentures or loons or other thon
tures issued to. or loons obloined from the
nment or ony institution specified by the Centrol

ernment in this beholf, hos olso been opproved by
speciol resolution possed by the compony in

ing before the issue of the loons.
provisions contoined in this Article sholl be subject

he provisions of Section 42, Section 62 (4), 62 (S), ond 6
6) of the Act, the Rules ond the opplicoble provisions c

HARE WARRANTS
The Compony moy issue shore worronts subject to,
ond in occordonce wiih provisions of the Act ond
SEBI Regulotions, if opplicoble. The Boord moy, in iis
discretion, with respect to ony shore which is fully
poid up on opplicotion in writing signed by the
person registered os holder of the shore, ond
outhenticoted by such evidence (if ony) os the
Boord moy from time to time require os to the
identity of the person signing the opplicotion, ond
the omount of the stomp duty on the worront ond
such fee os the Boqrd moy from time to time
require hoving been poid, issue o worronr.
The Boord moy, from time to iime, moke rules os to
the terms on which it sholl think fit, o new shore
worront or coupon moy be issued by woy
renewolin cqse of defocement, loss or destructi
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TERIALIZA Notwithstonding onything contoined in these
Articles, ihe Compony sholl be entifled to
demoteriolize its existing Securities, remoteriolize its
Securities held in the Depositories ond/or to offer its
fresh Securities in o demoteriolized form pursuont
to the Depositories Act, ond the rules fromed
thereunder, if ony.

insteod of issuing or receiving certificotes for the
Securities, os the cose moybe, eiiher the Compony
or the investor moy exercise on option to issue,
demoteriolize, hold the securities (including shores)
with o Depository in electronic form ond the
certificotes in respeci thereof sholl be
demoteriolized, in which event the rights ond
obligotions of the porties concerned ond motters
connected therewith or incidentol thereto sholl be
governed by the provisions of ihe Depositories Act
os omended from time to time or ony stotuiory

Subject to the opplicoble provisions of the Act.

modificotion thereto or re-enoctment thereof.
Notwithstonding onything contoined in these
Articles to the controry, in the event the Securitiesof the Compony ore demoteriolized, the
Compony sholl issue oppropriote instructions to the
Depository not to Tronsfer the Securities of ony
Shoreholder except in occordonce wiih these
Articles. The Compony sholl couse the promoters to
direct their respective Depository porticiponts not
to occept ony instruction slip or delivery slip or
other outhorizotion for Tronsfer in controvention of
these Articles.
lf o Person opts to hold his Securities with o
Depository, then notwithstonding onything to the
conirory contoined in these Articles the Compony
sholl intimote such Depository the detoils of
olloiment of the Securities ond on receipi of the
informotion, the Depository sholl enter in its record
the nome of the ollottee os the Beneficiol Owner
of the Securities.

E IN FUNGIBL

All Securities held
demoteriolized ond

o Depository sholl be
held in fungible form,

Nothing contoined in Sections 88, 89 ond lg6 of the
Act sholl opply to o Depository in respect of the
Securities held by it on beholf of the Beneficiol
Owners.

EFICIAL
NERS

Notwithstonding onything to the controry
contqined in the Act, Applicoble Low or these
Articles, o Depository sholl be deemed to be the
Registered Owner for the purposes of effecti
tronsfer of ownership of Securities on beholf of
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Beneficiol Owner.
Sove os otherwise provided in (i) obove, the
Depository os the Registered Owner of the
Securities sholl not hove ony voting righis or ony
oiher rights in respect of the Securities held by ii.
Every person holding shores of the Compony ond
whose nome is entered os the Beneficiol Owner in
the records of the Depository sholl be deemed to
be o Shoreholder of the Comoon
The Beneficiol Owner of Securities sholl. in
occordonce with the provisions of these Articles
ond the Act, be entitled to ollthe rights ond subject
to oll the liobilities in respect of his Securiiies, which

Except os ordered by o court of competent
jurisdiction or os moy be required by Low required
ond subject to the opplicoble provisions of the Act,
the Compony sholl be entifled to treoi ihe person
whose nome oppeors on ihe Register os the holder
of ony shore or whose nome oppeors os the
Beneficiol Owner of ony shore in the records of the
Depository os the obsoluie owner thereof ond
occordingly sholl not be bound to recognize ony
benomi trust or equity, equitoble contingent,
future, portiol interest, other cloim to or interest in
respect of such shores or (except only os by these
Articles otherwise expressly provided) ony right in
respect of o shore other thon on obsolute right
thereto in occordonce with these Articles, on the
port of ony other person whether or not it hos
expressed or implied notice thereof but the Boord
sholl of iheir sole discretion register ony shore in the
joint nomes of ony two or more persons or the
survivor or survivors of them.

REHOLDERS
D BENEFICIA

Except os ordered by o court of competent
jurisdiction or os moy be required by Low required
ond subjeci to the opplicoble provisions of the Act,
the Compony sholl be entitled to treot the person
whose nome oppeors on the Register os the holder
of ony shore or whose nome oppeors os the
Beneficiol Owner of ony shqre in the records of the
Depository os the obsolute owner thereof ond
occordingly sholl not be bound to recognize ony
benomi trust or equity, equitoble contingent.
future, portiol interest, other cloim to or interest in
respect of such shores or (except only os by these
Articles otherwise expressly provided) ony right in
respect of o shore other thon on obsolute right
thereto in occordonce with these Articles, on I

qf ony other person whether or not it



GLOTTIS LIMITED Poge 10 of 92 ARTICLES OF ASSOCTATTON

expressed or implied notice thereof but the Boord
sholl of their sole discretion register ony shore in the
joint nomes of ony two or more persons or the
survivor or survivors of them.

EGISTER AN

ENEFICIAL

The register ond index of Beneficiol Owners
mointoined by o Depository under the Depositories
Act sholl be deemed to be o register ond index of
members for the purposes of this Act with detoils of
shores held in ony medium os moy be permiited by
low. The Compony sholl hove the power to keeo in
ony stote or country outside Indio o register
resident in thot sfote or coun

F CERTIFICA
PON SURREN

Y PERSON

Upon receipt of certificote of securities on
surrender by o person who hos entered into on
ogreemeni with the Depository through o
porticipont, the Compony sholl concel such
certificotes ond sholl substitute in its record, the
nome of the Depository os the registered owner in
respect of the soid Securiiies ond sholl olso inform

ERVICE O Notwithstonding onything contoined in the Act or
these Articles to the controry, where Securities ore
held in o Depository, the records of the beneficiol
ownership moy be served by such Depository on
the Compony by meons of electronic mode or bv
delivery of flo
Nothing contoined in Section 56 of the Act or these
Ariicles sholl opply to o tronsfer of Securities
effected by tronsferor ond tronsferee both of
whom ore entered os Beneficiol Owners in the
records of o Depository.
ln the cose of tronsfer or tronsmission of shores or

the Depositories Act sholl

other morketoble Securities where the Compony
hos not issued ony certificotes ond where such
shores or Securities ore being held in ony electronic
or fungible form in o Depository, the provisions of

ECURITIES DEAL

EPOSITORY

Noiwithstonding onything in the Act or these
Articles, where Securities ore deolt with by o
Depository, the Compony sholl iniimote the detoils
of ollotment of relevoni Securities thereof io the
Depository immediotely on ollotment of such
Securities.

ERTIFICATE

IHER DETAILS

EPOSITORY

Nothing contoined in the Act or these Articles
regording the necessity of hoving certificote
number/distinctive numbers for Securities issued by
the Compony sholl opply to Securities held with o

The Register ond Index of Beneficiol Own

:sNt
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ENEFICIAL
mointoined by o Depository under tfre Oepositories
Act, sholl be deemed to be the Regisier ond Index(if opplicoble) of Shoreholders ond Security_
holders for the purposes of these Articles.

ROVISIONS O
RTICLES T

PPLY TO SHAR
ELD

Except os specificolly provided in these Articles.
the provisions reloting to joint holders of shores.
colls, lien on shores, forfeiture of shores ond tronsfer
ond ironsmission of shores sholl be opplicoble to
shores held in Depository so for os they opply to
shores held in physicol form subject to the

ovisions of the Depositories Act.

FORMATION

Every Depository sholl furnish to the Compony
informotion obout the tronsfer of securities in the
nome of the Beneficiol Owner of such intervols ond
in such monner os moy be specified by Low ond
the Compony in ihot beholf.

I IN RESPECT O
NY SUC

lf o Beneficiol Owner seeks to opt out of o
Depository in respect of ony Security, he sholl
inform the Depository occordingly. The Depository
sholl on receipt of such informoiion moke
opproprioie entries in its records ond sholl inform
the Compony. The Compony shoil within 30 (thirty)
doys of the receipt of intimotion from o Depository
or such other time os moy be prescribed under Low
ond on fulfillment of such conditions ond on
poyment of such fees os moy be specified by the
regulotions, issue the certificote of securities to the
Beneficiol Owner or the tronsferee os the cose moy
oe.
Provisions of this Article will hove lutt ettect onO
force not withstonding onything to the controry or
inconsistent contoined in ony other Articles.

PREFERENCE
SHARES

Subject to the provisions of the Act, the Compony
sholl hove power to issue ony kind of preference
shores with o right to vory, modify ond oller
thereofter, on such terms ond conditions ond be
redeemed in such monner including by conversion
into shores, os provided under the Acr

REDUCTION OF
CAPITAL

The Compony moy (subject to the prouisions of tf,e
Act ond Applicoble Low)from time to time reduce its
Copitol or Copitol Redemption Reserve Account or
Securities Premium Account in ony monner for the
time being outhorised by Low ond, in porticulor,
Copitol moybe poid off on thefooting thot it moy be
colled up ogoin or otherwise. This Article is not to
derogote ony power, thot ihe Componywould hove,
but for this Article. The Compony sholl olsohove the
power to utilize the generol ond such oiher reserves

tted by the Act, oi the time of reduction



Copitol, in such monner os it deems fit.

SUBDIVISION,
CONSOLIDATIO
N,
RECLASSIFICATI
ONA
CANCELLATION
OF SHARES

Subject to the provisions of the Act, the Compony
in Generol Meeiing, moy from time to time, sub_

whereby ony Shoreis subdivided moy determine
thot, os between the holders of the Shores resultino
from such sub-divisionone or more of such Shorei
sholl hove some preference or speciol odvontoge
os regords dividend, Copitol or otherwise over or
os compored with others or other, subject os
oforesoid, the Compony in Generol Meeting moy
olso concel Shores which hove not been token or
ogreed to be token by ony person ond diminish the
omount of its shore copitol by the omount of the
Shores so concelled.

MODIFICATION
OF RIGHTS

Where, the Copitot. is divided (unless otherwise
provided by the terms of issue of the shores of thot
closs) into different closses of shores, oll or ony of
the rights ond privileges ottoched to eoch closs
moy, subjeci to the provisions of Section 4g of the
Act ond Low, ond whether or not ihe Compony is
being wound up, be modified, commuted.
offected or obrogoted or
between the Compony o
to controct on beholf of
some is effected with consent in writing ond by
woy of o Speciol Resolution possed of o seporote
meeting of the holders of the issued shores of thot
closs. Subject io Section 4B(2) of the Act ond Low,
oll provisions hereofter contoined os to Generol
Meeiings (including ihe provisions reloting to
quorum of such meetings) sholl mutqtis mutondis

to every such meetin
ISSUE OF
OR
GDRS

The Compony sholl, subject to the opplicoble
provisions of the Act ond in complionce with oll the
opplicoble Lows ond consent of the
shoreholder/Boord,hove the power to issue Americon
Depository Receipts (ADRs) or Globol Depository
Rgceipts (GDRs) on suchterms ond in such monner os
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the Boord deems fit including their conversion ond
repoyment. Such terms moy include of the discretion
of the Boord, limitotions on voiing by holders of
ADRs or GDRs, including wiihout limitotion, exercise
of voting rights in occordonce with the directions of
the Boord ond opplicoble Lows.

REGISTERS TO
MAINTAINED B

THE COMPANY

o. The Compony sholl, in terms of the provisions of

c. The registers mentioned in this Article sholl be kept
ond mointoined in the mqnner prescribed underthe Componies (Monogement ond
{dministrotion) Rules, 201 4.

Section 88 of the Act ond the provisions of the
Depositories Act, 1996, couse to be kept ihe
following registers in terms of the oppiicoble
provisions of the Act

(i) A Regisier of Members indicoting seporotely
for eqch closs of Equity Shores held by eoch
Shoreholder residing in or outside Indio;(ii) A register of Debenture holders; ond(iii) A register of ony other security holders.

b. The Compony sholl olso be entiiled to keep in ony
country outside Indio, q port of ihe registers
refered obove, colled ,,foreign register"
contoining nomes ond porticulors of the
Shoreholders, Debenture holders or holders of
other Securities or beneficiol owners residing
outside Indlo.

IRECTORS ETC
he Compony sholl keep of its Office, o negislrer
:ontoining the porticulors of its Directors, Monoging

tors, Monoger, Secretories ond other persons
ntioned in Section 170 of the Act ond sholl

ise comply with the provisions of the soid

HARE EQUIVAI.ENT

Compony sholl, subject to the opplicoble
;ions of the Act, complionce with Applicoble Low

the consent of the Boord, hove the power to issue
re Equivolents on such terms ond in such monner
the Boord deems fit including their conversion,

, ond redemption whether of o premium or
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HARES AND CERTIFICATES

SHARES TO
NUMBERED
PROGRESSIVELY

The Shores in the Shore copitol sholl be numbered
progressively occording to their severol
denominotions, ond except in ihe monner
hereinbefore mentioned, every forfeiied or
surrendered Shore sholl continue to beor the
number by which the some wos originolly
distinouished.

FURTHER ISSUE O
SECURITIES

Where of ony time, the Compony hos proposed to
increose the subscribed Copitol by ollotment of
further Shores, whether out of unissued shore
copitol, or out of increosed shore copiiol. then such
further Shores, sholl be offered in complionce with
the provisions of the Act ond ony other Low for the
timebeing in force.

The Compony sholl, subject to the opplicoble
provisions of the Act, complionce with opplicoble
provisions of other Lows for the time being in force
ondwith f he consent of the shoreholders/Boqrd, os the
cosemoy be. hove lhe power to issue securities on
such terms ond in such monner os tne
shoreholders/Boord deems fit

Notwithstonding onything contoined in sub-
clouses(o) & (b) of Article obove, but subject,
however, to the provisions of the Act, the Compony
moy increose its subscribed copitolon exercise of on
opiion ottoched to the debentures or loons roised by
the Compony to convert such debentures or loons
into shores or to subscribe for shores in the Compony.

SHARES UNDE
CONTROL OF
DIRECTORS

Subjeci to the provisions of these Articles ond of the
Act, the Shores including ony Shores forming port
ofony increosed Copiiol of the Compony sholl be
underthe confrol of Boord of Directors who moy
ollot or otherwise dispose of the some to such
persons in such proportion, on such terms ond
conditions, ond of such times os the Boord thinks fif
ond subject to the sonction of the Compony in
GenerolMeeting with fullpower, to give ony person
the option io coll for or beollotted Shores of ony
closs, of the Compony, either oto premium or of por
or of discount, such opiion beingexercisoble for
such time ond for such considerotionos the Boord
thinks fit.
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ACCEPTANCE
OF
SHARES

Any opplicotion signed by or on beholf of on
opplicont for Shores in the Compony, followed by on
ollotment of ony Shore therein, sholl be on
occeptonce of Shores within the meoning of these
Articles ond every person who thus or otherwise
occepts ony Shores ond whose nome is on the
Register of Members sholl, for the purpose of these
Article, be o Member.

SHARE
CERTIFICATE

Subject to the restriction on issue /holding/tronsfer
of Shores in physicol form by Securities Exchonge
Boord of Indio ("SEB|") or ony other regulotor or ony
other Low for the time being in force, every
Member or ollottee of Shores sholl be entiiled.
Every Shoreholder or ollottee of shores sholl be
entitled without poyment, to receive one or more
certificotes specifying the nome of the person in
whose fovor it is issued, the shores to which it relotes
ond the omount poid up thereon. Such certificotes
sholl be issued only in pursuonce of o resolution
possed by the Boord ond on surrender to the
Compony of its letter of ollotment or its froctionol
coupon of requisite volue, sove in coses of issue of
shore certificotes ogoinst letters of occeptonce or of
renunciotion, or in coses of issue of bonus shores.
Such shore certificotes sholl olso be issued in the
event of consolidotion or sub-division of shores of the

Nothing in sub-clouse (c) of (t) hereof sholl be
deemed:

(o) To extend the time within which the offershould
be occepied; or

(b) To outhorize ony person to exercise the right of
renunciotion for o second time, on the ground ihoi
the person in whose fovour the renunciotion wos first
mode hos declined to toke the shores comprised in
the renunciotion.
Every certificote sholl specify the shores to which it
relotes ond the omount poid-up thereon ond shollbe
signed by two directors or by o director ond the
compony secretory, wherever the compony hos
oppointed o compony secretory ond the common
seol sholl be offixed in the presence of the persons
required to sign the certificote.
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Porticulors of every shore certificote issued sholl be
entered in the Register of Members ogoinst the nqme
of the Person. to whom ii hos been issued, indicoting
the dole of issue. For ony further certificote, the Boord
sholl be entitled. but sholl not be bound to prescribe
o chorge of twenty rupees eoch.
Every Shoreholder sholl be entifled, without poyment,
to one or more certificotes, in morketoble lots, for oll
the shores of eoch istered
in his nome, or if (upon
poying such fee o ime to
time determine) to severol certificotes, eoch for one
or more of such shores ond the Compony sholl
complete ond hove reody for delivery such
certificotes within 2 (two) months from the dote of
ollotmeni, or within 1 (one) month of the receipt of
insfrument of tronsfer, tronsmission, sub-division.
consolidotion or renewol of its shores os the cose moy
be orwithin such other period os ony other legislotion
for time being in force moy provide. Every certificote
of shores sholl be in the form ond monner os specified
in Article I I obove ond in respect of o shore or shores
held jointly by severol persons, the Compony sholl not
be bound to issue more thon one certificqte ond
delivery of o certificote of shores to the first nomed
joint holders sholl be sufficient delivery to oll such

ihe Boord moy, of their qbsolute discreiion, refuse
ony opplicotions for ihe sub-division of shore
certificotes or Debenture certificotes, into
denominotions less lhon morketoble lots except
where sub-division is required to be mode to comply
with ony stotutory provision or on order of o
competent court of low or of o request from o
Shoreholder or to convert holding of odd lot into
tronsferoble/morketoble lot.
A Director moy sign o shore certificote by offixing his
signoture thereon by meons of ony mochine,
equipment or other mechonicol meons, sucn os
engroving in metol or lithogrophy, but not by meons
of o rubber stomp, provided thot the Director sholl be
responsible for the sofe custody of such mochine,

ipment or other moteriol used for ihe
RENEWAL O
SHARE

CERTIFICATE

Subject to the restriction on issue /holding/ironsfer of
Shores in physicol form by SEBI or ony other regulotor
or ony other Low for the time being in force
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No certificote of ony Shores sholl be issued either in
exchonge for those which ore sub-divided or
consolidoied into morketoble lots or in replocement
of those which ore defoced, torn or old, decrepit.
worn out, or whether the coges on the reverse for
recording tronsfers hove been fully uiilised unless the
certificote in lieu of which it is issued is surrendered to

When o new shore certificote is issued in pursuonce
of clouse (o) of this Article, it sholl stote on the foce
ofii ond ogoinst the stub or counterfoil thot it is issued
in lieu of shores certificote no._ sub-divided /
reploced / or consolidotion of Shores.

lf o shore certificote is lost or destroyed, o new
certificote in lieu thereof sholl be issued only with the
prior consent of the Boord ond on such terms, if ony,
os to evidence ond indemnity os to the poyment of
out of pocket expenses incurred by the Compony in
investigoting evidence, os the Boord thinks fit, ond on
poyment of o fee of twenty rupees for eoch of such
certificotes. Provided thot no fee sholl be chorged for
issue of new certificoies in replocement of those
whlch ore old, defoced or worn out or where there is
no further spoce on the bock thereof for
endorsement of tronsfer.
Provided thot notwithstonding whot is stoted obove
the Directors sholl comply with such rules or regulotion
or requirements of ony Stock Exchonge or the rules
mode under the Act or rules mode under Securiiies
Controcts (Regulotion) Act,l956 or ony other Act, or

thereof in this beholf.
When o new shore certificote is issued in pursuonce
of clouse (c) of this Article, it sholl siote on the foce
ofit ond ogoinst the stub or counterfoil thot it is o
duplicote issued in lieu of shore certificote no._.
The word'Duplicote'sholl be stomped or punched in
bold letters ocross the foce of the shore certificote.

Where o new shore certificote is issued pursuonce of
clouse (o) or clouse (c) of this Article, porticulors of
every such shore certificote sholl be entered in o
Register of Renewed ond Duplicote Certificotes
indicoiing ogoinsl ihe nomes of the persons to whom
the certificoie is issued the number ond doie of issue
of the shore certificote in lieu of which the new
certificote is issued, ond the necessory chonges
indicoted in the Register of Members by suil
reference in the'Remorks' column.
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All blonk forms io be issued for issue of shore
certificotes sholl be printed ond the printing sholl be
done only on the ouihority of o resolution of the
Boord. The blonk forms sholl be consecutively
mochine numbered ond the forms ond the blocks.
engrovings, focsimiles ond hues reloting to the
printing of such forms sholl be kept in the custody of
the Secretory orof such other person os the Boord
moy oppoint for the purpose; ond the Secretory or
the other person oforesoid sholl be responsible for

on occount of these forms to the Booro.
The Compony Secretory or o Director specificolly
outhorised for this purpose sholl be responsible for
mointoining oll books ond documents reloting to issue
of shore certificotes including blonk forms os referred

All books referred to in sub--clouse (g) sholl be
preserved in line with requirement of the Act.
The provision of this Article sholl mutotis mutondis
opply to debentures of the c

THE FIRST

NAMED OF
JOINT HOLDERS
DEEMED SOL
HOLDER

lf ony Shore stonds in the nomes of iwo or more
persons, the person first nomed sholl os regords
receipts of dividends or bonus or service of notices
ond oll or ony other motter connected with the
Compony, except for tronsfer of the Shores, be
deemed the sole holder thereof, but the joint holders
of o Shore sholl severolly os well os joinily, be lioble
for the poyment of oll instolments ond colls due in
respect of such Shores ond for oll incidents thereof
occording to the componies regulotions in these
Articles.

COMPANY NOT
BOUND TO
RECOGNIZE
ANY INTEREST
IN SHARE
OTHER THAI
THAT O
REGISTERED
HOLDER

Except os ordered by o court of competent
jurisdiction, or os required by Low required, the
Compony sholl not be bound to recognise ony
equitoble, contingent, future or portiol interesi in ony
Shore, or (except only os is by these Articles otherwise
expressly provided) ony right in respect of o Shore
other thon on obsolute right thereto in occordonce
withthese Articles. in the person from time to time
registered os the holder thereof but the Boord sholl
be oi liberty of their sole discretion to register ony
Shore in the joint nomes of ony two or more persons
or the survivor or survivors of them.
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UY BACK OF SHARES

BUY-BACK O
SHARES

The Compony moy buy-bock its own Shores or other

The shores or other specified securities so bouglht srrott
be deolt with in such monner os moy be decided by
the Boord, subject to the regulotions mode by SEBlor
such other regulotory outhorities.

UNDERWRITING AND BROKERAGE
PAYMENT OF
COMMISSION Applicoble Low, the Compony moy of ony time poy

o commission to ony person in considerotion of hii

provisions of the Componies (prospectus qnd

Subject to the opplicoble provisions of tfre nct onO

Allotment of Securities) Rules, 2014.

portly in ihe one woy ond porily in the other.

The commission moy be sotisfied OV tfie poyrnent of
cosh or ihe ollotment of fully or porfly poid shores or

BROKERAGE The Compony moy poy o reosonqble-;tm- fc,r
brokeroge os moy be determined by the Boord.

POWER T

MAKE CALLS Subject to the provisions of Section 49 of the Act, the
Boord moy, from time to iime, subject to the terms on
which ony shores moy hove been issued ond subject
to the conditions of ollotment, by o resolution posied
of o meeting of the Boord, (ond not by circulor
resolution), moke such coll os ii thinks fit upon the
Shoreholders in respect of oll money unpoid on the
shores held by them respectively ond eoch
Shoreholder sholl poy the omount of every coll so
mode on him to the person or persons ond
Shoreholders ond oi the times ond ploces oppointed
by ihe Boord. A coll moy be mode poyoble by
instollments.
fourteen (14) doys' nofice in writing of the leost of
every coll (otherwise thon on ollotmeni) sholl be
given by the Compony specifying the time ond
ploce of poyment ond if poyoble to ony
thon the Compony, the nome of the oer



the coll sholl be poid, provided thot before the time
for poyment of such coll, the Boord moy by notice in
writing to the Shoreholders revoke ihe some.
The Boord moy, when moking o coll by resolution,
determine the dote on which such coll sholl be
deemed to hove been mode, not being eorlier thon
the dote of resolution moking such coll ond
thereupon the coll sholl be deemed to hove been
mqde on the dote so deiermined ond if no dote is
determined, the coll sholl be deemed to hove been
mode of ihe time when the resolution of the Boord
outhorizing such coll wos possed ond moy be mode
poyoble by the Shoreholders whose nomes oppeor
on the Register of Members on such doie or of the
discretion of the Boord on such subsequent dote os
sholl be fixed by the Boord. A coll moy be revoked or

of the discretion of the Boord.
The joint holder of o shore sholl be joinily ond severolly
lioble to poy oll instolments ond colls due in respeci

The Boord moy, from time to time of its discretion.
extend the time fixed for the poyment of ony coll ond
moy extend such time os to oll or ony of the
Shoreholders who, from residence of o distonce or
other couse the Boord moy deem foirly entifled to
such exiension; but no Shoreholders sholl be entifled
to such extension sove os o motter of groce ond
fovor.
lf ony Shqreholder or ollottee foils to poy the whole or
ony port of ony coll or instollment, due from him on
the doy oppointed for poyment thereof, or ony such
exiension thereof os oforesoid, he sholl be lioble to
poy interest on the some from the doy oppointed for
the poyment thereof lo the time of octuol poyment
of such rote os shollfrom time to time be fixed by the
Boord but nothing in this Article sholl render it
obligotory for the Boord to demond or recover onv
interest from ony such Shoreholder.
Any sum, which by the terms of issue of o shore or
othenarise, becomes poyoble on ollotment or of ony
fixed dote or by instollments of o fixed time whether
on occount of the nominol volue of the shore or by
woy of premium sholl for the purposes of these
Articles be deemed to be o coll duly mode ond
poyoble on the dote on which by the terms of issue
or otherwise the some become poyoble, ond in cose
of non-poyment, oll the relevont provisions of these
Articles os to poyment of coll, interest,
forfeiture or otherwise sholl opplv os
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become poyoble by virtue of o coll duly mode ond
notified.

On the triol or heoring of ony oction or suit Orought by
the Compony ogoinst ony Shoreholder or hiilegol
representotives for the recovery of ony mon-ey
cloimed to be due to the Compony in respect of his
shores, it sholl be sufficient to prove thot the nome of
the Shoreholder in respect of whose shqres the
money is sought to be recovered oppeors entered
on ihe Register of Members os the holder, or one of
the holders of or subsequent to ihe dote of which the
money soughi to be recovered is olleged to hove
become due on the shores; thot the resolution
moking the coll is duly recorded in the minute book,
ond thot notice of such coll wos duly given to the
Shoreholder or his representotives so sued in
pursuonce of these Articles; ond it sholl not be
necessory to prove the oppointment of the Direclors
who mode such coll nor thot o quorum of Direclors
wos present oi the Boord of which ony coll wos
mode, nor thot the meeting of which ony coll wos
mode wos duly convened or constituted nor ony
other motters whotsoever; but the proof of the
motters oforesoid sholl be conclusive evidence of the
debt.
Neither o judgmenl nor o decree inJovor of tfie
Compony for colls or other money due in respect of
ony shore nor ony port poyment or sotisfoction
thereunder, nor ihe receipt by the Compony of o
portion of ony money which sholl from time to time

proceeding to enforce o forfeiture of such shores os

The Boord moy, if ii thinks fit (subject tolFe prov.rsions
of Section 50 of the Act) ogree to ond receive from
ony Shoreholder willing to odvonce the some, the
whole or ony port of the money due upon the shores
held by him beyond the sums ociuolly colled up, ond
upon the omount so poid or sotisfied in odvonce or
so much thereof os from time to time ond of ony time
lhereofter os exceeds the omount of the colls then
mode upon ond due in respect of the shores in
respect of which such odvonce hos been mode, the
Compony moy poy interest, os the

ing such sum in odvonce ond the
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colls sholl not confer o right io porticipote in profits or
dividend. The Direciors moy of ony time repoy the
omount so odvonced.

upon, provided thot the money poid in odvonce of

No Shoreholder sholl be entiiled to voting-igfrts in
respeci of the money(ies) so poid by him untit tne
some would but for such poymeni, become presenfly

The provisions of ihese Articles shoil mutotiimutqndis--
opply to the colls on Debentures of the Compony, to
fhe extent opplicoble.

COMPANY TO
HAVE LIEN ON
SHARES

this Article will hove full effect; on ollshores (not being
fully poid shores) stonding registered in the nome o-f
o single person, for oll money presenfly poyoble by
him or his estote to the Compony

The Compony sholl hove q first ond poromount lien

Provided thot the Boord moy, of ony time, declore

Unless otherwise ogreed, the registrotion oiolronsf,er
of shores sholloperote os o woiver of the Compony's
lien, if ony, on such shores.

The fully poid up shores sholl be tree from ott tien onO
thot in cose of portly poid shores, the Compony's lien
sholl be restricted to money colled or poyoble of o

For the purpose of enforcing such tien, tne goorO rnov
sell the shores, subject thereto in such monner os they
sholl ihink fit, ond for thot purpose moy couse to be
issued o duplicote certificote in respect of such
shores ond moy outhorize one of their Shoreholders
to execute ond register the tronsfer thereof on beholf
of qnd in the nome of ony purchoser. The purchoser
sholl not be bound to see to the opplicotion of the
purchose money, nor sholl his tiile to the shores be
offected by ony irregulority or involidity in fhe
proceedings in reference to the sole. 7^\
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APPLICATION
OF PROCEED
OF SALE

i. unless o sum in respect of which the lien exists is
presently poyoble;or

ii. until the expirotion of 14 doys ofter o notice in
writing stoting qnd demonding poyment of such
port of the omount in respeci of which the lien

iii. The net proceeds of ony such sole sholl be

not presently poyoble os existed upon the shores
before the sole) be poid to the person entifled lo

Provided thot no sole sholl be mode:

the shores of the dote of the sole.
No Shoreholder sholt exe@
respect of ony shores registered in his nome on which
ony colls or olher sums presenily poyoble by him
hove not been poid, or in regord to which ihe
Compony hos exercised ony right of lien.

including debentures, of the Compony.

The provisions of these Articles reloting-t,c lien iholl
mutotis mutondis opply io ony oiher securities.

EITURE OF SHARES
IF MON
PAYABLE ON
SHARES NOT
PAID NOTICE
TO BE GIVEN
TO MEMBER

lf ony shoreholder foils to poy offi
or ony port thereof or ony money due in respect of
ony shores either by woy of principol or interest on or
before the doy oppointed for the poyment of the
some or ony such extension thereof os oforesoid, ihe
Boord moy. of ony time thereofter, during such time
os the coll or instollment or ony port thereof or other
money remoin unpoid or o judgment or decree in
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FORM
NOTICE

The notice sholl nome o doy, (not being tess tfron t+
(fourteen) doys from the dote of the notice), ond o
ploce or ploces on or before which such coll or
instollment or such porf or other money os oforesoid
ond inlerest thereon, (ot such rote os the Boord sholl
determine ond poyoble from the dote on which such
coll or instollmeni ought to hove been poid), ond
expenses os oforesoid ore to be poid. The notice sholl
olso stote thot in the event of non-poyment of or
before the time ond of the ploce oppointed, the
shores in respect of which the coll wos mode or
insto]lment is poyoble, will be lioble to be forfeited.

IN DEFAULT OF
PAYMENT
SHARES TO BE
FORFEITED

lf the requirements of ony such notice oiotoresoiO ore
not be complied with, ony shore in respect of which
such noiice hos been given, moy of ony time,
thereofter before poyment of oll colls, instollments.
other money due in respect thereof, interest ond
expenses os required by the notice hos been mode,
be forfeited by o resolution of the Boord io ihot effect.
Such forfeiture sholl include oll Dividends declored or
ony other money poyoble in respect of the forfeited
shore ond not octuolly poid before the forfeiture
subject to the opplicoble provisions of the Act. There
sholl be no forfeiture of uncloimed Dividends before
the cloim becomes borred by Low.

NOTICE OF
FORFEITURE

TO A MEMBER

When ony shore sholl hove been so forfeited, notice
of the forfeiture sholl be given to the Shoreholder on
whose nome it stood immediotely prior to the
forfeiture or if ony of his legol reprbsentotives or to onv
of the Persons entitled to the shores by tronsmission,
ond on entry of the forfeiiure with the dote thereof,
sholl forthwith be mode in the Register of Members,
but no forfeiture sholl be in ony monner involidoted
by ony omission or neglect to give such notice or to
moke ony such

FORFEITED
SHARE TO BE
PROPERTY OF
THE COMPANY
AND MAY BE

SOLD ETC.

Any shore so forfeited sholl be deemed to be the
property of the Compony ond moy be sold; re_
ollotted, or othewise disposed of eiiher to the originol
holder thereof or to ony other person upon such terms
ond in such monner os the Boord sholl think fit.
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l5r Any Shoreholder whose shores hove 6een t,orfeited
sholl, notwithsionding the forfeiture, be lioble to poy
ond shollforthwith poy to the Compony on demond
ollcolls, instollments, interest ond expenses ond other
money owing upon or in respect of such shores of the
time of the forfeiture together with interest thereon
from the time of the forfeiture until poyment of such
rote os the Boord moy determine ond the Boord mov
enforce, (if it thinks fit), poyment thereof os if it were
o new coll mode of the dote of forfeiiure.

EFFECT OF
FORFEITU RE

52 The forfeiture of o shore srrott inffi
time of the forfeiture of oll interest in oll cloims ond
demonds ogoinst the Compony, in respect of the
shore ond oll other rights incidentol to the shore,
except only such of these rights os by these Articles
ore expresslv soved-

EVIDENCE OF
FORFEITURE

53 A outy ventted declorotion in writing thoi the
decloroni is o Director or Secretory of the Compony
ond thot o shore in the Compony hos been duly
forfeited in occordonce with these Articles on o dote
stoted in the declorotion, sholl be conclusive
evidence of the focts therein stqted os ogoinst oll
Persons cloimino lo be entitlerj to the qhrrrac

VALIDITY OF
SALE UNDER
ARTICLES 24
AND 30

54 Upon ony sole ofier forfeiture or
purported exercise of the power
the Boqrd moy oppoint some p
insirument of tronsfer of the shores sold ond couse the
purchoser's nome to be entered in ihe Register of
Members in respect of the shores sold ond the
purchoser sholl not be bound to see to the regulority
of the proceedings, or to the opplicotion tf the
purchose money, ond ofter his nome hos been

55 Upon ony sole, re-ollotment or other d'tsposoi fider the
provisions of the preceding Articles, the certificote or
certificotes originolly issued in respeci of the relevont
shores sholl, (unless the some sholl on demond by the
Compony hove been previously surrendered to it by the
defoulting Shoreholder), stond concelled ond become
null ond void ond of no effect ond the Boord sholl be
entitled to issue o new certificote or certificotes in
respect of the soid shores to the person ns
entitled thereio.
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POWER
ANNUL
FORFEITU RE

The Boqrd moy, of ony tim@
forfeited sholl hove been sord, re-oilotted or otherwise
disposed of, onnul the forfeiture thereof upon such
conditions os it thinks fit.

Tronsfer
Registroiion
Shore

Thecomponymqyrecei@
given fof the shOfe on onv sole ro-nlaiman{ a.

forfeitvre, sole, re-olloiment orForfeiture
Provisions
Non-Poyment o
Shore Sums

mode ond notified.

The provisions of tf'es
opply in the cose of non-poymeni of ony sum which,
by the terms of issue of o shore, becomes poyoble oto fixed iime, whether on occount of the nominol
volue of the shore or by woy of premium, os if thesome hod been poyoble by virtue of o coll duly

SHARES AT THE DISPOSAT OF THE DIRECTORS

SHARES AT TH
DISPOSAL O
THE DIRECTORS these Articles, the shores in the Copitol of the

Compony for the time being (including ony shoreiforming pori of ony increosed Copitot 
'of 

th;
Compony) sholl be under the control of the Boord
who moy issue, ollot or othemrise dispose of the some
or ony of them to persons in such proportion ond on
such terms ond conditions ond eiiher ot o premium
or of por or of discount (subject to complionce with
Seciion 53 of the Act) of such time os ihey moy, from
time to time, think fit io give to ony person or persons
lhe option or right to coll for ony shores eifher of por
or premium or of o discount subject to the prouisioni

Subject to the provisions@
opplicoble provisions of the Act, Applicoble Low ond

right to collshores sholl not be given to ony pe11on or
Persons without the sonction oi the C

of the Act during such iime ond ior such
considerotion os the Directors think fit, ond moy issue
ond ollot Shores in the copitol of the Compony onpoyment in full or port of ony property sold'ond
tronsferred or for ony se rvices rendered to theCompony in the conduct of its business onO ony
shores which moy be so ollotted moy be lssued os
fully poid up shores ond if so issued, sholl be deemedto 9u fully poid up shores. provided ihot option oi
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lf, by the condiiions ot o@
whole or port of the omounl thereof sholl be poyoble
by instollments, every such instollment sholl, when
due, be poid to the Compony by the person who, for
the time being, sholl be the registered holder of the
shqres or by his Executor or Administrotor.
Every Shoreholder, or ffi
Adminisirotors sholl poy to the Compony, the poriion
ol .the Copiiol represented by his shore or'shores
which moy for the iime being remoin unpoid thereon
in such omounts of such time or times ond in such
monner os the Boord sholl from time to time inoccordonce with the Articles require or fix for the

AND IRANSMISSION OF SHARES
TRANSFER
BOOKS AND
REGISTER OF
MEMBERS
WHEN CLOSED

The Boord shqll hove power@
(seven) doys previous notice b/ odiertisement in o

time ond not exceeding in ihe oggregote 45'(forty_
it moy deem expedient.

vernocutof qn English newspoper
hoving wid city, town or villoge in
which thepubrishins th.T3[#.''t:r"t;1n"33
notified by the Cenirol Government ond on the
website of the Compony, to close the tronsfer books,the Register of Members ond/or Register of
Debenture-horders of such time or times ond for such
period or periods, not exceeding 30 (thirty) Ooys oio

DEATH OF ONE
OR MORE
JOINT
HOLDERS OF
SHARES

In cose of the deoth of ony one or rnore Sf,orefrotOers
nomed in the Register of Members os the joint_holders
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OF SHAR
DECEAS

MEMBERS

The Executors or Administrotors ai hokier of the
succession certificote or the legol representotives ofq deceosed Shoreholder, (not being one of two or
more jointholders), sholl be the only Shoreholders
recognized by the Compony os hoving ony tifle tothe shores registered in the nome of such
Shoreholder, ond the Compony sholl not be boundfo recognize such Executors or Administrotors or
holders of succession certificote or the legol
representotives unless such Executors or
Administrotors or legol representotives sholl hove first
obtoined probote or letiers of qdministrotion or
succession certificote, os the cose moy be, from o
duly consiituted court in Indio, provided thot the
Boord moy in its obsolute discretion dispense with
production of proboie or letters of odministrotion or
succession certificoie, upon such terms os to

stonding in the nome of o deceosed Shoreholder, os
o Shoreholder.

RESTRICTIONS
ON ISSUING O
TRANSFERRING
SHARES T

MINORS,
INSOLVENTS,
PERSONS
UNSOUND MIND

The Boord sholl not knowingty@
tronsfer of ony shore to o minor or insolvent oiperson
of unsound mind, except fully poid shores through o
legol guordion.

Subject to the provisions of Articles, ony person
becoming entitled to shores in consequence of the

ony obligotion to give), upon producing such
evidence thot he sustoins the chorocter in respect of
which he proposes to oct under this Article, or of his
title, os the Boord thinks sufficieni, either be registered
himself os the holder of the shores or elect io hove
some Person nominoted by him ond opproved by the
Boord, registered os such holder; prouided
nevertheless, thot if such person shbll elect to hove his
nominee registered, he sholl testify the election by
executing in fovor of his nominee qn instrument of
tronsfer in occordonce with the pr
contoined ond until he does so, he sholl
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HCI

from ony liobility in respect of the shores.

RIGHTS
ENTITLEMENT TI

SHARES DUE T(

DEATH O
INSOLVENCY

A Person becoming entifled io o shore byTeoson of
the deoth or insolvency of o Shoreholder sholl be
entitled to the some Dividends ond other
odvontoges to which he would be entiiled if he were
the registered holder of the shores, except thot he
sholl not, before being registered os o Shoreholder in
respect of the shores, be entifled to exercise ony right
confened by membership in relotion to meetingiof
the Componv.

REGISTRATION
OF PERSON
ENTITLED T(

SHARES
OTHERWISE
THAN B

TRANSFER

An opplicotion for the registrotion of o tronsfer of tfie
shores in the Compony moy be mqde either by the
tronsferor or the tronsferee within the time frome
prescribed under the Act

Where the opplicoiion is mode by thE tronsferor ond
relotes to portly poid shores, the ironsfer sholl not be
registered unless the Compony gives notice of ihe
opplicotion to the tronsferee in o prescribed monner
ond the tronsferee communicotes no objection to
the tronsfer within 2 (two) weeks from the receipt of
the notice.
The instrument of tronsfer of ony ifrore- in tfie
Compony sholl be duly executed by or on beholf of
both the tronsferor ond tronsferee.

USE TRANSFE
TRANSMISSIO

F SECURITIES

Subject to the provisions of Sections 5g ond 59 of the
Act, these Articles ond other opplicoble provisions of
the Act or ony other Low for the time being in force,
the Boord moy, refuse to register the tronsfei of, or the
tronsmission by operotion of low of the right to, ony
securities or interest of o Shoreholder in the Compony.
The Compony sholl. wiihin 30 (thirty) doys from the
dote on which the instrument of tronsfer, or the
intimotion of such tronsmission. os the cose moy be,
wqs delivered to the Compony, send o notice of
refusol to the tronsferee ond tronsferor or fo the
person giving notice of such tronsmission, os the cose

be, giving reosons for such refusol.
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LIMITATIONS ON
REFUSAL OF SHARE
TRANSFERS DUE TC
INDEBTEDNESS

67 Provided thot, registrotion of o tronsfeiJholilotEe
refused on the ground of the tronsferor being either
olone or jointly with ony other person or persons
indebted to the Compony on qny qccount
whotsoever except where the Compony hos o lien
on shores.

68

to severol Shoreholders, involving such splitting, if on
the foce of it such splitting/tronsfer oppeors to be
unreosonoble or without q genuine need. The
Compony should not, therefore, refuse tronsfer of
shores in violotion of the stock exchonge listing
requirements on the ground thot the number o-f
shores to be tronsferred is less thon
number.

ony specified

IDIRECTORS'
DISCRETION TC
REFUSE SHARE
REGISTRATION BY

IRANSMISSION

69 Subject to the opplicoble provisioffi
these Articles, the Directors sholl hove the obsolute

not be bound to give ony reoson for such refusol ond
in porticulor moy olso decline in respecl of shores
upon which ihe Comoonv hos o lien

PERSONS
ENTITLED MAY
RECEIVE
DIVIDEND
NITHOUT BEING
?EGISTERED AS
\4EMBER

70 A person entitled to o Shore Oy tronsmission-frotl
subject to the right of the Boord to retoin such
dividendsor money, be entifled to receive, ond moy
give dischorge for, ony dividends or other monies
poyoble inrespect of the Shores.

CONDITIONS
FOR SHARE
IRANSFERS AND
REGISTRATIONS

71 Io) Provided thot the Directors sfrott, ot-ny tirne, give
notice requiring ony such person to elect either to Oe
registered himself or to tronsfer the shores, ond if such

b) Every instrument of tronsfer sholl be preseniiedloll-re
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until destroyed by order of the Boorcl.

bonus shores in relotion to such shores.

where ony insirument of trons@
received by the Compony for registrotion qnd the

In cose of tronsfer ond tronsmiss@
morketoble securities where ihe Compony hos not
issued ony certificotes ond where such shores or
Securiiies ore being held in ony electronic ond
fungible form in o Depository, the provisions of the
Depositories Act sholl opply.
Before the registrotion of o t@
certificotes of the shore or shores to be tronsferrerj
must be delivered to the Compony olong with oproperly siomped ond executed instrument of
tronsfer in occordonce with the provisions of Seciion
56 of the Act.
The Boord moy decline to rffi
of trqnsfer unress the instrument oi tronsferis in respeft
of only one closs of shores

EE ON
RANSFER,

ANSMISSION

No fee sholl be poyoble to the@
of the registrofion of tronsfer or tronsmission of shores.
or for registrotion of ony power of ottorney, proOot",
letters of odministrotion ond succession certificote,
certificote of deoth or morrioge or other simiror
documents, sub division ond/or consolidotion of
shores ond debentures ond sub divisions of retters of
olloiment, renounceoble letters of right ond split,
consolidotion, renewor ond genuine tronsfer receiprs
into denominoiion corresponding to the morket unit
of trodino.

BJECTIONS, AN

HARE TRANSFERS

the prejudice of o person or ing or'v

or in

The compony shot incur no@
whotsoever in consequence of its registering or giving
effect to ony tronsfer of shores mode or purporting t5
be mode by ony opporent legol owner thereof, (os
snown or oppeoring in the Register of Members), to

GLOTTIS LIMITED Poge 31 of?2 ARTICLES



b) Ine Lompony snoil nol register the ironsfer of its
securities in ihe nome of the tronsferee(s) when the
tronsferor(s) objects to the ironsfer.

r-l rrovtoeo lnol lne tronsferor serves on the Compony,
within sixiy working doys of roising the objection, o
prohibitory order of o Court of comnetcnt ir rricr{intinn

d) Ine booro moy detegote the power of tronsfer of
securities to o committee or to complionce officer orto the registror to on issue ond/or snore rronsfer
ogent(s).

e) rrovtoeo Tnol tne Oetegoted outhority shollreport on
tronsfer of securities to the Boord in eoch meeting.

f) Inere snol oe o common form of tronsfer in
occordonce with the Act ond Rules.

s) Ine provrsron or these Articles sholl be subject to thG
opplicoble provisions of ihe Act, the Rules ond onv
requirements of Low. Such provisions sholl mutotis
mulondis opply fo the tronsfer or tronsmission bv
operotion of Low to other Securities of ihe Compony.
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POWERS

Subject to the provisions of Seciions 23, l29 ond lgO.
ond other opplicoble provisions of the Act ond these
Articles, fhe Boord moy, from time to time, of its
discretion by resolution possed of the meeting of o
Boord:
(i) occept or renew deposits from Shoreholders;(ii) borrow money by woy of issuonce of

Debentures;
(iii) borrow money otherwise thon on Debentures;(iv) occept deposits from Shoreholders either in

odvonce of colls or otherwise; ono(v) generolly roise or borrow or secure the
poyment of ony sum or sums of money for the
purposes of the Compony.

Provided, however, thot where the money to be
borrowed together with the money olreody
borrowed (oport from temporory loons obtoined
from the C course
of business
copitor or :'tX5
securities premium (not being reserves set oport for
ony specific purpose), the Boord sholl not borrow
such money without the consent of the Compony by

of o Speciol Resolution in o Generol Mee
AYMENT OR
EPAYMENT OF

ORROWED

Subject to the provisions of these nrtictes. tfre
poyment or repoyment of money borrowed os
oforesoid moy be secured in such monner ono upon
such terms ond conditions in oll respects qs the
resolution of the Boord sholl prescribe including by
the issue of bonds. perpetuol or redeemoble
Debentures or debenture-stock, or ony mortgoge,
chorge, hypothecotion, pledge, lien or other secuiity
on the undertoking of the whole or ony port of the
property of the Compony, both presenf ond future.
Provided however thot the Boord sholl not, except
with the consent of the Compony by woy of o Speciol
Resolution in Generol Meeting mortgoge, chorge or
otherwise encumber, the Compony's uncolled
Copitol for the time being or ony port thereof ond
Debentures ond other Securities moy be ossignoble
free from ony equities between the Compony ond
the Person to whom the some moy be issued.

G}IE)
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IFORM OF ISSUE

IOF DEBENTURES
76 o) Any bonds, Debentures, debenture-stock or ofl-ter

Securities moy if permissible in Low be issued of o
discount, premium or othenarise by the Compony ond
sholl with the conseni of the Boord be issued upon
such terms ond conditions ond in such monner ond
for such considerotion os the Boord sholl consider to
be for the benefit of the Compony, ond on the
condition ihot they or ony port of them moy be
convertible into Equity Shores of ony denominotion,
ond with ony privileges ond conditions os to the
redemption, surrender, ollotment of shores,
oppointment of Directors or otherwise. provided thoi
Debenlures with rights to ollotment of or conversion
into Equity Shores sholl not be issued except with, the
sonction of the Compony in Generol Meetino
occorded by o Speciol Resolution - 

]

S

D

177
o) Subject to ihe oppticoble provisions oflnelEt onO

these Articles, if ony uncolled Copifol of the
Compony is included in or chorged by ony mortgoge
or other security, the Boord sholl mqke cqlls on the

whose fovor such mortgoge or security is executed or
ony oiher Person in trust for him to moke colls on the
Shoreholders in respect of such uncolled Copitolond
the provisions hereinofter contoined in regord to colls
sholl mutotis mutondis opply to colls mode under
such outhority ond such outhority moy be mode
exercisoble either conditionolly or unconditionolly or
either presently or contingenfly ond either to the
exclusion of the Boord's power or othenarise ond sholl
be ossignoble if expressed so to be. I

Ib) The Boord sholl couse o proper negisteilo be kept in
occordonce with the provisions of Section g5 of the
Act of oll mortgoges, Debentures ond chorges
specificolly offecting the property of the Compony;
ond sholl couse the requirements of fhe relevqnt
provisions of the Act in thot beholf to be duly
complied with within the time prescribed under ihe
Act or such ex be permified
under the Act, or os they ore 

r

required to be ord. I

c)

Yffifu,ut)B
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The Compony shollolso comply with tne provisions ot
ihe Componies (Registrotion of Chorges) Rules,20l4
in relotion to the creotion ond registrotion of
oforesoid chorges by the Compony.

The Directors sholl couse o proper regEteitoEeTept,
in occordonce wlth the opplicoble provisions of ihe

fgrtgoges ond chorges therein specified.HARGE O
NCALLED
APITAL

Where qny uncolled copitol of the Compony is
chorged os security or other security is creoted'on
such uncolled copitol, the Directors moy ouihorize,
subject to the opplicoble provisions of the Act ond
ihese Articles, moking colls on the Shoreholders in
respect of such uncolled copitol in trust for ihe person
in whose fovor such chorge is executed.

BSEQUENT
IGNS O

NCALLED
APITAL

over such prior chor

Where ony uncolled copitol of the Compon), is
chorged, oll persons toking ony subsequent chorge
thereon shott toke the some subject to such prior
chorges ond sholl not be entifled to obtoin pr.rorify

HARGE I

AVOUR O
IRECTOR FO

NDEMNITY
the Compony, the Boord moy execute or couse to
be executed, ony morigoge, chorge or security over
or offecting the whole or port of the ossets of the
Compony by woy of indemnity to secure the
Directors or other persons so becoming lioble os
oforesoid from ony loss in respect of such lio

lf the Director or ony person, sholl beCome personoily
lioble for the poyment of ony sum primorily due from

ONVERSION OF SHARES INTO STOCK AND RECONVERSION
SHARE MAY BE

CONVERTED
INTO STOCK

The Compony in Generol Meeting moy, Oy OrOinory
Resoluiion, convert ony poid-up shores into siock ond
when ony shores sholl hove been converted into
stock, the severol holders of such stock moy
henceforth tronsfer their respective interest therein, or
ony port of such interests, in the some monner ond
subject io the some reguloii to
which shores from which the ve
been tronsferred, if no such en
ploce or os neor thereto qs circumstonces will odmit.

tronsferoble, so however such mini sholl not
exceed the nominol occount
orose.

GLOTTIS LIMITED Poge 35 of 92 ARTICLES



RIGHTS O
sTocK-
HOLDERS

The holders of stock sholl, occorOing to tfre ornountof stock held by them, hove the some rights,

not, if existlng in shores, hove conferred thot privilege
or odvontooe.

privileges ond odvontoges os regords Dividends,
voting of meetings of the Compony, ond other
moiters, os if they held the shqres from which the

EETINGS OF MEMBERS

ANNUAL
GENERAL
MEETING

In occordonce with ihe provisions of the Act (qs moy
be omended from time to time), the Compony shoil
in eoch yeor hotd o Generql Meeting specified os its

Generol Meeting ond the dote of the next. All
Generol Meetings other thon Annuol Generol
Meetings sholl be Exlroordi Generol Meetings.

ENUE, DAY AN

NNUAL
ENERAL
EETING

Every Annuol Generol Meeting sholl be cotteO Ouring
business hours, thot is, between 9 A.M. ond 6 p.M. on
o doy thot is not o notionol holidoy, ond sholl be held
of the Office of the Compony or of some other ploce
within the city, town or villoge in which the Office ofthe Compony is siiuoted, os the Boord moy
determine ond the notices colling the Meeting sfroit
specify it os the AnnuolGenerol Meeting.

Every Shoreholder of the Compony sfrott Oe entitteO

some to the concerned Registror
occordonce wifh Sections 92 o

be prepored the Annuol Return ond forword lhe

;*Stl
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lDirectors ore olso entifled toffi
I Generol Meeting.

EXTRA-
ORDINARY
GENERAL
MEETING

85 The Boord moy, whenever it thi-k-Til coil on
Extroordinory GenerolMeeting ond it sholldo so upono requisition received from such number of
Shoreholders who hold, on ihe dote of receipt of the
requisiiion, not less ihon one-ienth of such of ihe poid
up Shore Copitol of the Compony os on thot dote
corries the right of voting ond such meeting sholl be
held of the Office or ot such ploce ond of iuch time
os the Boord thinks fit.

87
REQUISITION Or
MEMBERS TC
STATE OBJECl
OF MEETING

Any volid requisition so mode OV ShorehotOers must
sfote the object or objects of the meeting proposed
to be colled, ond must be signed by the requisitionists
ond be deposited of the Office; provided thot such
requisition moy consist of severol documents in like
form eoch signed by one or more requisitionists.

ON RECEIPT
OF
REQUISITION
DIRECTORS TO
CALL
MEETING, AND
IN

DEFAULT
REQUISITIONIST
S MAY DO SO

88

ony meeting so colled sholl be held within three
months from the dqie of the delivery of the requisition
os oforesoid. I

MEETING
CALLED BY

REQUISITIONISTS

89 o) Any meeltng coiled under the foregoing sub_orticles
by the requisitionists, sholl be colled in the some
monner, os neorly os possible, os thot in which o
meeting is to be cqlled by the Boqrd.
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The occidentol omission to give ony such notice os
oforesoid to ony of the Shoreholders, or the non_
receipt thereof, sholl not involidote ony resolution
possed of ony such meeting.

No Generol Meeting, Annuol or Extroordinory, sholl
be competent to enter into, discuss or tronsoct ony
business which hos not been mentioned in the notice
or notices by which it wos convened.
The Extroordinory Generol Meeting colled under tfrr.s
orticle shollbe subject lo ond in occordonce with the
provisions contoined under the Componies
(Monogement ond Administrotion) Rules, 201 4.

TWENTY-ONE
DAYS' NOTICE
OF MEETINGS
TO BE GIVEN

every Shoreholder. legol repre
deceosed Shoreholder or the
insolvent member of the Comoonv;'*

Number of doys' notice of Generol Meeting io be
given: A Generol Meeting of the Compony moy be
colled by giving noi less thon 2l (twenty_one) doys
cleor nofice in writing or in electronic mode.
excluding the doy on which notice is served or

meeting.

in the cose of ony oiher generol meeting, by
members of the compony
(o) holding, if the compony hqs o shore copitol,
mojority in number of members entifled to vote ond
who represent not less thon ninety-five per cent. of
such pori- of the poid-up shore copitol of the
compony os gives o right to vote oi the meeting; or

y hos no shore copitol, not
cent. of the totol votino
meeting:

Provided further ihot where ony member of o
compony is entiiled to vote only on some resolution
or resolutions to be moved of o meeting ond not on
fhe others, those members sholl be token into
occounf for the purposes of this sub section in respect
of the former resoluiion or resolutions ond not in
respect of ihe lotter.

(o) The notice of every meeting sholl be given to:
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o. Audilor or Auditors of the Compony, ond
b. oll Directors.

Notice of meeting io specify ploce, etc., ond to
contoin stotemeni of business: Notice of every
meeting of the Compony sholl specify the ploce,
dote, doy ond hour of the meeting, ond shollcontoin
o stotement of the business to be tronsocted thereot
sholl be given in the monner prescribed under
Seciion 102 of the Act.

Contents ond monner of service of nolice ond
Persons on whom it is to be served: Every notice moy
be served by the Compony on ony Shoreholder
thereof either personolly or by electronic mode or by
sending it by post to their/its registered oddress in
lndio ond if there be no registered oddress in Indio, to
the oddress supplied by ihe Shoreholder to the
Compony for giving thd notice to the Shoreholder.

Speciol Business:Subject to the opplicoble provisions
of the Act. where ony items of business io be
tronsocted of the meeting ore deemed to be
speciol, there sholl be onnexed to the notice of the
meeting o stotement setting out oll moteriol focts
concerning eoch item of business including ony
porticulor noture of the concern or interest if ony
therein of every Director or monoger (os defined
under the provisions of the Act), if ony or key
monogeriol personnel (os defined under the
provisions of the Act) or the relotives of ony of the
oforesoid ond where ony item of speciol business
relotes to or offects ony other compony, the extent
of shoreholding interest in thot other compony of
every Director or monoger (os defined under the
provisions of the Act), if ony or key monogeriol
personnel (os defined under ihe provisions of ihe Act)
or ihe relotives of ony of the oforesoid of the first
mentioned compony sholl olso be set out in the
stotement if the extent of such interest is not less thon
2 per cent of the poid up shore copitol
compony. All business tronsocted ot
the Conpony sholl be deemed to
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business tronsocted of the Annuol Generol Meeting
of the Compony wiih the exception of the businesi
specified in Section 102 of the Act sholl be deemed
to be speciol.

Resolution requiring Speciol Notice: With regord to
resolutions in respect of which speciol notice is
required to be given by the Act, o speciol notice sholl
be given os required by Section I l5 of the Act.

Notice of Adjourned Meeting when necessory: When
o meeting is odjourned for 30 (thirty) doys or more,
notice of ihe odjourned meeting sholl be given os in
the cose of on originol meeiing in occordonce with
the opplicoble provisions of the Act.
Notice when not necessory: Sove os oforesoid, ond
os provided in Section 103 of the Act, it sholl not be
necessory to give ony notice of on odjournment or of
the business to be tronsocted of on odiourned

The notice of the Generql Meeiing sholl comply with
the provisions of Componies (Monogement ond
Administrotion) Rules, 2O1 4.

ERSONS
NTITLED T

TICE O
ENERAL
EETINGS

Subject to the opplicoble provisions of the Act ond
ihese Articles, notice of Generol Meeting sholl be
given:

(i) To the Shoreholders of the Compony os
provided by these Articles.

(ii) To the persons entiiled to o shore in
consequence of the deoih or insolvency of o
Shoreholder.

(iii) To the Auditors for lhe time being of the
Compony; in the mqnner outhorized by os in
the cose of ony Shoreholder of the Com

QUORUM A
GENERAL
MEETING

The quorum for ony of the Generot tvteetings sfrott
beos specified in the Act.

BODY
CORPORATE
DEEMED TO BE

PERSONALLY
PRESENT

A body corporote being o Member sholl be deemed
to be personolly present if it is represented in
occordoncewiih the provisions of the Act.
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IF QUORUM NO
PRESENT,
MEETING TO BE

DISSOLVED OR
ADJOURNED

94 The quorum for the Shoreholders' Meeting-hEllEe inqccordonce with Section 103 of the Act. Subject to
the provisions of Section 103(2) of the Act, if such o
quorum is not present within holf on hour from lhe
time set for the Shoreholders' Meeting, the
Shoreholders' Meeting sholl be odjourned Jo the
some time ond ploce or to such other dote ond such
olher time ond ploce os the Boord moy determine
ond the ogendo for the odjourned Shoreholders,
Meeting sholl remoin the some. lf of such odjourned
meeting olso, o quorum is not present, of ihe
expirotion of holf on hour from the time oppointed for
holding the meeting, the members present shollbe o
quorum, ond moy tronsoct ihe business for which the
meeting wos colled.

F ?5 o) The Choirmon of the Boord sholl be entitteO lo tot<e
the Choir of every Generql Meeting, whether Annuol
or Extroordinory. lf there is no such Choirmon of the

one of them os Choirmon. lf no Director is present or
if oll the Directors present decline to toke if,e Cf,oir,
then the Shoreholders present sholl elect, on o show
of honds or on o poll if properly demonded, one oftheir irmon of the meeting. Nobusin of ony Generol trzteetingexce oirmon while the Choir is
voconT.

b) Notwithstonding onything contoined in the first
proviso of clouse omponies
4ct,2013 ond th including
ony omendment hereof foi
the iime being in force, the Monoging Director con
be oppointed os the Choirmon of the compony.

BUSINESS
CONFINED TC
ELECTION OF
CHAIRMAN
WHILE CHAIR
VACANT

96 No business sholl be discussed oi ony Generol Meeting
except the election of o choirmon while the choir is
vocont.

CHAIRMAN
WITH CONSENT
MAY
ADJOURN
MEETING

97 o) The Choirmon moy, with the consenr Sl-ven in the
meeting of which o quorum is present (ond if so
directed by the meeting) odjourn the Generol

oce
eof

be
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tronsocted of ony odjourned meeting-theithon the
business left unfinished of the meeting from which the
odjournment took ptoce.

Any member who hos not oppoinied o proxy to
ottend ond vote on his beholf of o generol meeting
moy oppoint o proxy fof ony odjourned genero-l
meeiing, not loter ihon forty-eight hours before the
time of such odiourned Meeti

QUESTIONS A
GENERAL
MEETING HO
DECIDED

of the Generol Meeting sholl, unless o poll is
demonded, be decided by o show of honds. 

'Before

oron the declorotion of ihe result of the voting on ony
resolution by o show of honds, o poll moy be conied
out in occordonce with the opplicoble provisions of
fhe Act or the voting is corried out elecironicolly.
Unless o poll is demonded, o declorotion by the
Choirmon thot o resolution hos, on o show of honds.
been corried or corried unonimously, or by o
porticulor mojority, or lost ond on entry to thot efiectin the Minute Book of the Compony sholl be
conclusive evidence of the foct, of possing of such
resolution or oiherwise.

Ai ony Generol Meeiing, o resolution put to the vote

In the cose of equol votes. the Choirmon sholl both
on o show of honds ond of o poll, (if ony), hove o
costing vote in oddition io ihe vote or votes to which
he moy be entitled os o Shoreholder.
lf o poll is demonded os oforesffi
subject to onything stoled in these Articles be token
of such time, (not loter thon forty--s1g6t hours from
the time when ihe demond wos mode), ond ploce
within the City, Town or Villoge in which the Office of
the Compony is situote ond either by o show of honds
or by bollot or by postol bollot, os the Choirmon sholl
direct ond either of once or ofter on intervol or

moy be proceeded with, pending the toking of the
poll. The demond for o poll moy be withdrown of ony
iime by the Person or persons who mode the
demond.
Where o poll is to be token, ihm
meeting sholloppoint two scrutinizers to scrutinize the
votes given on the poll ond to report thereon to him.
One of the scrutinizers so oppoinied shollolwoys be o
Shoreholder, (not being on officer or e of the
Compony), present ot ihe meeting h o
lhoreholder is ovoiloble ond will

GLOTTIS LIMITED Poge 42of92 ARTICLES



scrutinizer from office ond fill voconcies in the office
of scrutinizer orising from such removol or from ony
other couse.

The choirmon shoil hove power of ony-irne oetore-
the result of the poll is declored, t,o remove o

Any poll duly demonded on the etection of o

time of demond, os the Choirmon of the meeting
directs.
The demond for o poll except on the question of tfre
election of the Choirmon ond of on odjournment
sholl not prevent the continuonce of o meeting for
the tronsoction of ony business other thon the

No report of the proceedings of ony Cenerot fufeeting
of the Compony sholl be circuloted or odvertised oi
the expense of the Compony unless it includes the
motters required by these Articles or Section l lg of
the Act to be contoined in the Minutes of the

The Shoreholders willdo nothing to prevEnt tfre t,ofing
of ony oction by the Compony or oct controry to oi
with the intent to evode or defeoi the terms os
conioined in these Articles.

OIE OF MEMBERS

MEMBERS
ARREARS NO
TO VOTE

No Shoreholder sholl be entifled to loG-Eitfrer

Compony hos exercised ony right of lien.

occordonce with the Aci (ond sholl vote only once)
in respect of ony shores registered in his nome on
which colls or other sums presenfly poyoble by him
hove not been poid or in regord to which the

No shoreholder sholl be entiiled to vote of o Generol
Meeting unless oll colls or other sums presenfly
poyoble by him hove been. poid, or in regord to
which the Compony hos lien bnd hos exercised ony
right of lien.

ELECTRONIC
VOTING

meeting by electronic meons in occ ce with

The Compony sholl provide electronic voting focilty
forthe shoreholders in terms of the Act ond rules, with
respect io oll ihe Generol Meeiings ond voting by
posiolbollot. A Member moy exercise his vote oi o
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NUMBER OI
VOTES TC
WHICH MEMBEF
ENTITLED

l0l Subject to the provisions of these AnEles, w.thout
prejudice to ony speciol privilege or restrictions os to

person or by proxy, sholl be in proportion to his shore
of the Poid Up Shore Copitol of the Compony held
olone or jointlv with onv other person or persons.

CASTING OF
VOTES BY A
MEMBER
ENTITLED TO
MORE THAN
ONE VOTE

02 A Member entitled to more thon one vote, or fiis
proxy or other person eniifled to vote for him, os the
cose moybe, need not, if he votes, use ollhis votes, or

VOTES OF JOINT
MEMBERS

103 lf there be join
one of such Pe
oppoint onoth
not) os his proxy in respect of such shores, os if he
were solely entiiled thereto; but the proxy so
oppointed sholl not hove ony right to speok of the
meeting ond if more thon one of such joint_holders be
preseni of ony meeting, then one of the soid persons
so present whose nome stonds higher in the Register
of Members sholl olone be entiiled to speok onO to
vote in respect of such shores, but the other joint_
holders shollbe entitled to be present of the meeting.
Severol Executors or Administrotors of o deceosed
Shoreholder in whose nome shores stond shollfor the
purpose of these Articles be deemed joint_holders
thereof.

t04 Io)

ond such representotive sholl be entifled to exercise

v
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On o poll token oi o meeting of thE -ompony, o
Shoreholder entitled to more thon one vote, or his
proxy, or ony other person entiiled to vote for him (os
the cose moy be), need not, if he votes, use or cost
oll his votes in the some woy.

A Shoreholder of unsound mind or in respeEi oFwhom
on order hos been mode by ony court hoving
jurisdiction in lunocy, moy vote, whether on o show oJ
honds or on o poll, through o commiilee or through
his legol guordion; ond ony such committee Lr
guordion moy, on o poll vote by proxy. lf ony
Shoreholder be o minor his vote in respect of hii
Shore(s) sholl be exercised by his guordion(s), who
moy be selected (in cose of dispute) by the
Choirmon of the meel

APPOINTMENT
OF PROXY

Every proxy, (whether o Shoreholder or not), sfroff Oe
oppointed in writing under the hond of the oppointer

proxy. The proxy so oppointed sholl not hove ony right
to speok of o meetino.

PROXY EITHER
FOR SPECIFIED
MEETING OR
FOR A PERIOD

An instrument of proxy moy oppoint o proxyEithEr for
(i) the purposes of o porticulor meeting (os specified

PROXY TO
VOTE AS PER

ACT

A Shqreholder present by proxy sfrott Oe entitteO to
vote only on o poll.

DEPOSIT OF
INSTRUMENT
OF
APPOINTMENT

resolution os the cose moy be oppoi or o
notoriol certified copy thereof

An instrument oppointing o proxy onO o power ot
ottorney or other outhority (including by woy of o
Boord Resolution, (if ony),) under which ii is signed or
o notoriol certified copy of thot power or outhority or
resolution os the cose moy be, sholl be deposited ot
the Office not loter thon forty-eighi hours before the
time for holding the meeting of which the person
nomed in the instrument proposes to vote ond in
defoult the instrument of proxy sholl not be treoted os
volid. No instrumeni oppointing o proxy sholl be volid
ofter the expirotion of l2 months from the dote of its
execution. An ottorney sholl not be entifled to vote
unless the power of oilorney or other instrument or



{____

registered in the records of the Compony oGny ttme
not less thon forty-eight hours before the time for

untess the Boord in their obsolute discretion excuse

Any Person entitled to tronsfer ony shores of il-re
Compony moy vote of ony Generol Meeting in
respect thereof in the some monner os if he werJihe

Boord sholl hove previously odmitted his right io vote
of such meeting in respect thereof.
lf ony such instrument of oppointment Oe corrfineO to
the object of oppointing on ottorney or proxy for
voting oi meetings of the Compony it sholl remoin
permonently or for such time os the Directors moy
determine in the custody of the Compony; if
embrocing other objects o copy thereof, exomined
with the originol, sholl be delivered to the Compony
to remoin in the custody of the Compony.

FORM OF
PROXY

Every instrument of proxy whether for o specifled
meeting or otherwise should, os for os circumstonces
odmit, be in ony of the forms set out in the Componies

ement ond Administroiion) Rules. 20l 4.
VALIDITY OF
VOTES GIVEN
BY PROXY
NOTWITHSTAN
DING DEATH
OF MEMBER

A vote given in occordonce with the terms of on
instrument of proxy sholl be volid notwithstonding ihe
previous deoth of the principol, or revocotion of the
proxy or of ony power of oitorney under which such
proxy wos signed, or the tronsfer of the Shore in
respect of which the vote is given, pr of no
intimotion in writiqof the deot or

l*st
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tronsfer sholl hove been received of ihe Office
before the mqeting.

TIME FOR
OBJECTIONS
OF VOTES

lll o) No objection sholl be mode to the votiOity of ony
vote, except of the Meeiing or poll of which such
vote sholl be tendered, ond every vote whether
given personolly or by proxy, not disollowed oi such
meeting or pollsholl be deemed volid for oll purposes
of such meqting or pollwhotsoever.

b) The Choirmon of ony meeting sholl be the sobludge
of the volidity of every vote tendered of suih
meeting. The Choirmon present of the toking of o poll
sholl be in the sole judge of the volidify of every vote
tendered of such poll.

SHAREHOLDER
VOTING
RIGHTS AND
PROCEDURES

112 o) The Shoreholders sholl vote
proxy) oll of the shores own
them oi ony Annuol or
Meeting of the Compony colled for the purpose of
filling positions to the Boord, oppointed os o Director
of theComponyunderSections l52ond 164(1) of the
Act in occordonce with these Articles.

b) The Shoreholders willdo nothing to prevent the ioking
of ony oction by the Compony or oct controry to o-r
with the intent lo evode or defeol ihe terms os
contoined in these Articles.

c) All motters orising of o Generol N4eeting of the
Compony, other thon os specified in the Act or these
Articles if ony, sholl be decided by o mojority vote.

d) The Shoreholders sholl exercise their votingt rigthts os
shoreholders of the Compony to ensure thoi the Act

view or intention to evode or defeot the terms os
contoined in these Ariicles.

Ie) Any corporotion which is o Shoreholder of the
Compony moy, by resoluiion of the Boord or oiher
governing body, outhorize such person os it thinks fit
to oct os its representotive of ony meeting of the
Compony ond the soid person so outhorised sholl be
entitled to exercise the some powers on beholf of the
corporotion which he represents os thot corporotion
could hove exercised if it were on individuol
Shoreholder in the Compony (inclu ht to
vote by proxy).
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The Compony sholl olso provide ewotingloEih.ty io
the Shoreholders of the Compony in terms of the
provisions of the Componies (Monogemeni ond
Administrotion) Rules, 2014, the SEB| Listino
Regulotions or ony other Low, if opplicoble to ihE

MINUTES OF
GENERAL
MEETING AND
INSPECTION
THEREOF BY
MEMBERS

The Compony shollcouse minutes ot-it proceeOingts
of every Generol Meeting to be kepi by mokifu
within 30 (thirty) doys of the conclusion of .u.ry,r.6
meeting concerned. entries thereof in books kepi forthot purpose with their poges consecuiively
numbered.
Eoch poge of every such book snoli Oe initioteOE
signed ond the lost poge of the record of
proceedings of eoch meeling in such book sholl be
doted ond signed by the Choirmon of the some
meeting within the oforesoid period of 30 (thirty) doys
or in the event of the deoth or inobiiity oi tf,ot
Choirmon within thot period, by o Director duly
outhorised bv the Boord for thot purpose.
In no cose the minutes of proceeOingJ;f o rneeting
sholl be ottoched to ony such book os oforesoid bt
posting or otherwise.

The Minutes of eoch meeting snott contoin o toir onO
correct summory of ihe proceedings thereot.

All oppoinimenis of Direciors of the Compony mode
oi ony meeting oforesoid sholl be included in the
minutes of the meeting.

Nothing herein contoined shollrequire or be OeerneO
to require ihe inclusion in ony such Minutes of ony
motter which in the opinion of ihe Choirmon of the

meeting sholl exercise on obsolute discretion in
regord to the inclusion or non-inclusion of ony motter
tnte Minutes on the oforesoid
Any such Minutes sholl be evidence of the
proceedings recorded therein.
The book contoining the Minutes of pro.eedingi of
Generol Meetings sholl be kept ot the Office oi the
Compony ond sholl be open, during business hours,
for such periods not being less in th te thon
two hours in eoch doy os the
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the inspection of ony Shorehokjer without chorg€.

The compony sholl couse minut@
in books provided for the purpose of: _

o) the nomes of the Directors ond Alternote
Directors present of eoch GenerolMeeiing;

b) oll Resolutions ond proceedings of Generol
Meetino.

ASSING RESOI.UTIONS BY POSTAT BAttOT

ASSING
ESOLUTIONS

TAL BALLOT

Notwithstonding ony of tne ffi
Articles, the Compony moy, ond in the cose of

hove o righi to be heord of ony meeting. tronsqci the
some bv woy of postol bollot.

resorutions reloting to such business os noiified under
lh9 ComOonies (Monogement ond Administrotion)
Rules, 2014, os omended, or other Low required io bepossed by postol bollot, sholl get ony resolution
possed by meons of o postol bollot, insieod of
tronsocting the business in the Generol Meeting of
the Compony. Also, the Compony moy, in respeJ of
ony item of business other thon ordinory business ond
ony business in respect of which Directors or Auditors

Where the Compony decides@
by resorting to postol bollot, it sholl follow ihe
procedures os prescribed under Section llO of theAcf ond ihe Componies (Monogement ond
Administrolion) Rules, 2O14, os omend-ed from time

REGISTERS

AND
RECORDS

In complionce with the provisions oF the ,qcl; tfre
Compony sholl keep ond mointoin oll stotutory
registers/records ot its Office or of such ploces oi

INSPECTION

os moy be prescribed under the
opplicoble provisions of low.

The register of chorges, regim
register of shoreholders, books of occounts ond the
minutes of the meeting of the boord ond
shoreholders sholl be kept oi the office of the
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EXTRACTS AND
COPIES

sopermitted ond subject to the terms ond conditions
os specified under the Aci or by the Boord, wherever
the Acl permits the Compony to specify such terms
ond condiiions, ond subject to such fees os moy be
prescribed by the Boord. wherever such fees con be
specified by the Compony under ihe Act.

Any person permitted by the Act moy toG extroct of
registers ond records during inspection, to the extent

Extrocts moy olso be requestffi
permitted by ihe Act of such registers ond records,
wherever it is permitted, to the extent so permitted,
ondsubject to the terms ond condiiions os specified
under the Act or by the Boord, wherever the Act
permits the Compony to specify such terms ond
conditions, ond subject to such fees os moy be
prescribed by the Boord, wherever such fees con be
specified by ihe Compony under the Act.
Copies of such registers ond records moy OE tof<en
during inspection, or requested in writing by ony
Member, os permitted by fhe Act, ond fo the exteni

ubject to such fees os moy be
d, wherever such fees con be
ony under the Act.

On o request mode in writing by ony tvtemOer for on
odditionol copy of the onnuol report, the some will
be provided on o poyment of such fees os moy be
prescribed by the Boord.

coPtEs oF
MEMORANDUM
ETC.

Uoptes ot the Memorondum ond Articles of

os prescribed under the Componies (lncorporotion)
Rules,2014.

FORMAT OF
REGISTERS
AND RECORDS

Registers / records of the Compony moy be
mointoinedin the formots prescribed under ihe Aci
ond rules modeihereunder in physicol or electronic
form os the Boord of Directors of the Compony moy
think fit.

NUMBER OF
DIRECTORS

Subject to the opplicoble provisffi

Directors) Rules, 2Oj4 ond the provisions of the SEBI
Listing Regulotions. The Boord sholl hove
combinotion of execuiive ond ,l,in(

GLOTTIS LIMITED Poge 50 of 92 ARTIGLES OF



ts 
-.--

Directors wiih of leost I (one) womon-DireEion os
moy be prescribed by Low from time to time.

The first Dlrectors of the compony sholl be:
1. Mr. MANIKANDAN KUTTAPPAN

2. Mr. RAMKUMAR
The first Directors of the compony sholl retire of its First

Subject to the provisions of the Aat ond Article
obove, the Boord sholl hove power of ony time, ond
from time to time, to oppoint o person os on
odditionol director, provided the number of the
directors ond oddiiionql directors together shqll not
of ony time exceed the moximum strength fixed for
the Boord by the Articles. Any such odditionol
director sholl hold office only up to the dote of the

ing Annuol Generol Meeting.
APPOINTMENT
OF
NOMINEE
DIRECTOR

Whenever the Boord enters into o controct with ony
lenders for borrowing ony money or for providing ony
guorontee or security or for fechnicol colloborotion
or ossistonce or enter into ony other orrongement,
the Boord sholl hove, subject to the provisions of
Section 152 of the Aci the power to ogree thot such
lenders shollhove the right to oppoint or nominote by
o notice in writing oddressed to the Compony one or
more Directors on the Boord for such period ond
upon such conditions os moy be mentioned in the
common loon ogreement/ focility ogreemeni. The
nominee director representing lenders sholl not be
required to hold quolificotion shores. The Directors
moy olso ogree thot ony such Director, or Directors
moy be removed from time to time by the lenders
entitled to oppoint or nominote them ond such
lenders moy oppoint onother or other or others in his
or their ploce ond olso fill in ony voconcy which moy
occur os o result of ony such Director, or Directors
ceosing to hold ihot office for ony reoson
whotsoever. The nominee director sholl hold office
only so long os ony monies remoin owed by the
Compony to such lenders.
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The nominee director shoil oe e@
ond privileges of other Directors incruding the siiting

ond ihe some sholl occordingly be poid by ihe
Compony directly to the lenders.

thot if ony such nominee Oirector is on o
ony of the lenders. the sittings fees in relotion to
h nominee direcior sholl olso occrue to the lenders

ncerned ond the some sholloccordingly be poid
the Compony direcfly to thot lenders.

Any expenditure thoi moy be incurred by the lenders
or the nominee director in connection with the
oppointment or directorship sholl be borne by the
Compony.
The nominee director so oppointeO moy be omember of the project monogemeni sub_
commitlee, oudit sub-committee ond other sub_
committees of the Boord, if so desired by the lenders
ond opproved by the Boord.
The nominee director sholl be entifled to reEEVe ott
notices, ogendo, etc. ond to ottend oll generol
meetings ond Boord meetings ond meetingiof ony
committee(s) of ihe Boord of which he is o member
ond to receive oll notices, ogendo ond minutes, etc.
of the soid mee
lf of ony time, the nominee@
oitend o meeting of Boord or ony of its commitiees.
of which he is o member, the lenders moy depute on
observer to ottend the meeting. The expenses
incurred by the lenders in this connection sholl be

DEBENTURE
DIRECTORS

the Person/lender or persons/lenders in w or the
time being is vested the power unde os

tnled ond onother Direcior

lf it is provided by o irust oee@
in connection with ony issue of Debentures of the
Compony, thot ony person/lender or persons/lenders
sholl hove power to nominote o Director of the
Compony, then in the cose of ony ond every suchissue of Debentures, the person/lender or
Persons/lenders hoving such power moy exercise
such power from time to iime ond oppoint o Director
occordingly. Any Direcfor so oppointed is herein
referred to o Debenture Director. A Debenture
Director moy be removed from office of ony time by
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in his ploce. A Debenture Director shoil not be bound
to hold ony quolificotion shores. The trust deed moy
conioin oncillory provisions os moy be orronged
between the Compony ond ihe trustees ond ollsuch
provisions shollhove effect notwithstonding ony other
provisions contoined herein.

PPOINTMENT
F ALTERNATE
IRECTOR

Subject to Section l6l of the Act, ony Director sholl
be entitled to nominote on olternote director lo oct
for him during his obsence for o period of not less thon
3 (three) months. The Boord moy ofrpoint such o
person os on Alternqte Director io oct for o Director

meetings of ihe Boord qre ordinorily held. An
Alternote Director oppointed under this Article sholl
not hold office for o period longer thon thot
permissible to the Originol Director in whose ploce he
hos been oppointed ond sholl vocote office if ond
when the Originol Director returns to the Stote. lf the
term of the office of the Originol Direcior is
determined before he so returns to the Stote, ony
provisions in the Act or in these Articles for outomotic
re-oppointment sholl opply to the Originol Director
ond not to the Alternote Director.

RECTORS'
WER TO ADD

O THE BOARD

Subject to the opplicoble provisions of the Act ond
these Articles, the Boord sholl hove the power of ony
time ond from iime to iime io oppoint ony quolified
Person to be o Director either os on oddition to ihe
Boord or to fill o cosuol voconcy but so thot the totol
number of Directors sholl not of ony time exceed the
moximum number fixed under Arficle 96. Any person
so oppointed os on odditionol director sholl hold
office only up to the eorlier of the dote of the next
Annuol Generol Meeting or of the lost doie on which
the Annuol Generol Meeting should hove been held
bui sholl be eligible for oppointment by the Compony
os o Director of thot meeting subject io the

oble provisions of the Act.
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IRECTORS'
WER TO FILL

ASUAL
ACANCY

Subject to the provisions of the Act, the Boord sholl
hove power of ony time io oppoint ony other
quolified person to be o Director to fill o cosuol
voconcy. Any person so oppointed sholl hold office
only up to the doteto which the Direclor in whose
ploce he is oppointed would hove held office if it hod
not been vocoted bv him.

NDEPENDENT The Compony sholl hove such number of
Independent Directors on the Boord of the
Compony, os moy be required in terms of the
provisions of Section 149 of the Act ond lhe
Componies (Appointment ond euolificotion of
Directors) Rules, 2014 or ony other Low, os moy be
opplicoble. Further, the oppointment of such
Independent Directors sholl be in terms of the
oforesoid provisions of Low ond subject to the
requirements prescribed under the SEBI Listing

UALIFICATIO
SHARES OF

IRECTORS

A Director sholl not be required to hold ony
quolificotion shores of the Compony.

EMUNERATIO
OF

IRECTORS,
NAGER

Subject to the opplicoble provisions of the Act, the
Rules, Low including the provisions of the SEBI Listing
Regulotions, o Monoging Director or tvtonoging
Directors. ond ony other Director/s who is/ore in the
whole time employment of the Compony moy be
poid remunerotion either by o woy of monthly
poyment or oi o specified percentoge of the net
profits of the Compony or porily by one woy ond
portly by the other, subject to the limits prescribed
under the Act.
Subject to the opplicoble provisions of the Aci, o
Director (other thon o Monoging Director or on
executive Director) moy receive o sitting fee not
exceeding such sum os moy be prescribed by fhe
Act or the centrol government from time to time for
eoch meeting of the Boord or ony Committee
thereof ottended by him.
The remunerotion poyoble to eoch Director for every
meeting of the Boord or Commitiee of the Boord
ottended by them sholl be such sum os moy be
determined by the Boord from time to time within the
moximum limits prescribed from time to time by the
Centrol Government pursuoni to the first proviso to
Section 197 of the Act.

Independent Directors sholl be os fixed by the Boord
ond sholl require the prior o f the
Shoreholders in o Generol m

All fees/compensotion (other thon sitting fees) to bepqid to non-executive Directors including



sholl olso specify the limits for the moximum number
of siock options ihot con be gronted to o non_

sholl not be eligible to receive ony siock options.
TRAVELLING
EXPENSES
INCURRED BY
DIRECTOR

visions of the Act.

The Boord moy ollowond poy toffi
not o bono fide resident of the ploce where the
meetings of the Boord/Committee meetings ore
ordinorily held; ond who shollcome to such ploce for
the purpose of otiending ony meeting, such sum osthe Boord moy consider foir compensotion for
trovelling, lodging ond/ or other expenses, in oddition
to his fee for ottending such Boord / Commitiee
meetings os obove specified; ond if ony Director be
colled upon io go or reside out of his ordinory ploce
of his residence on ihe Compony's business, he sholl
be entitled to be repoid ond reimbursed trovelling
ond other expenses incurred in connection with th5
business of the Compony in occordonce with ihe

SPECIAL
REMUNERATI
ON FOR
EXTRA
SERVICES
RENDERED BY
A
DIRECTOR

lf ony Director be colled upffi

speciol exertions or efforts either by o fixed sum or
otherwise os moy be determined by the Boord. Such
remunerotion moy either be in oddition, to or in
substitution for his remunerotion otherwise provided,
subject to the opplicoble provisions of ihe Act.

DIRECTOR MAY
ACT
NOTWITHSTAN
DING ANY
VACANCY

Subject to Article 38 ond Sections lqg,lSZand 1U of
the Act, the Compony moy, by Ordinory Resolution.
trom time fo time, increose or reduce the number of
Directors, ond moy olter their quolificotions ond the
Compony moy, (subjeci to ihe provisions of Seciion
169 of the Act), remove ony Director before the
expiroiion of his period of office ond oppoint onother
quolified in hls steod. The person so oppointed sholl
hold office during such time os the Director in whose
ploce he is oppointed would hove held the some if
he hod not been removed.

WHEN OFFICE
OFA

The office of o Director sholl
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DIRECTOR TO
BECOME
VACANT
VACATION OF
OFFICE BY
DIRECTOR

Subject to relevont provisions of sffi
188 of the Aci, ihe office of o Direcior, sholl ipso focto
be vocoted if:

(i) he is found to be of unsound mind by o court
of competent jurisdiction; or

(ii) he opplies to be odjudicoted on insolvent qnd
his opplicotion is pending; or

(iii) he is on undischorged insolvent; or
(iv) he is convicted by o court of ony offence

involving morol turpitude or othenrrise ond is
sentenced in respect thereof to imprisonment
for noi less thon 6 (six) monihs ond o period of
five yeors hqs not elopsed from the dote of
expiry of ihe senience; or

(v) he foits to poy ony colls mode on him in
respect of shores of the Compony held by him
whether olone or joinily with others, within 6
(six) months from the dote fixed for the
poyment of such coll, unless the Centrol
Government hos by notificoiion in the Officiol
Gozette removed the disquolificqtion incured
by such foilure; or

(vi) he obsents himself from oll the meetings of the
Boord of Directors held during o period of
twelve months with or withoui seeking leove of
obsence of the Boord;

(vii)hoving been oppointed o Director by virtue of
his holding ony office or other employment in
the Compony, he ceoses to hold such office

other employmeni in the Compony; or(viii) he octs in controvention of Section l g4
of the Act; or

(ix) he is removed in pursuonce of Section 169 of
the Act; or

(x) he is disquotified under Section 164(2) of the
Act.

lubject to ihe oppticobte provffi
Director moy resign his office of ony time by notice in
writlng oddressed io the Boord ond such resignotion
sholl become effective upon its occeptoncJby the
Boord.

DIRECTOR'S
ETC. NOT
LIABLE FOR
CERTAIN ACTS

Subject to ihe relevont provision-oF}l-re
Director, Monoger, Officer or Employee
compony sholl be lioble for the octs,
receipts ond neglects of qny other
Monoger, Officer or employee or for
receipts or other octs for the soke of

Act, no
of ihe

defoults,
Director,



ony toss or expenses hoppening to the compony
through the insufficiency or deficiency of ony security
in or upon which ony of the monies of the compony
sholl be invested or for ony loss or domoge orising
from the bonkruptcy, insolvency or tortuous oci o-f
ony person with whom ony monies, securities or
effects sholl be deposited or for ony loss occosioned
by on error of judgement or oversight on his port , or
for ony other loss ,domoge or misfortune whotsoever
which sholl hoppen in the execution thereof unless
the some sholl hoppen through negligence, defoult,
misfeosonce, breoch of duty or breoch of trust.
Without prejudice to the generolity foregoing it is
hereby expressly declored thot ony filing fee poyoble
or ony document required to be filed with the
registror of the componies in respect of ony oct done
or required to be done by ony Director or other officer
by reoson of his holding the soid office sholl be poid
and borne by the componv.

DISCLOSURE
OF INTEREST

A Director of the Compony who is in ony woy,
whether directly or indirecfly concerned or interesied
in o controct or orrongement, or proposed controct
or orongement entered into or to be entered into bv
or on beholf of the Compony, sholl disclose the
noture of his concern or interest of o meeting of the
Boord in the monner provided in Section l g4 of the
Act; Provided thot it sholl not opply to ony controct
or orrongement entered into or to be entered into
between two componies or between one or more
componies ond one or more bodies corporote where
ony of the directors of the one compony or body
corporote or two or more of them together holds or
hold not more thon two per cent. of the poid_up
shore copitol in the other compony or the body
corporote A generolnotice given to the Boord by the
Director, to the effect thot he is o director or member
of o specified body corporote or is o member of o
specified firm ond is to be regorded os concerned or
interested in ony controct or orrongement which
moy, ofter the dote of the notice, be entered into
with thot body corporote or firm, sholl be deemed to
be o sufficient disclosure of concern or interest in
relotion to ony controct or orrongement so mode.
Any such generol notice sholl expire of the end of the
Finonciol Yeor in which it is given but moy be
renewed for o further period of one Finonciol yeor ot
o time by o fresh notice given in the lost month of the
Finonciol Yeor in which it would
expired. No such generol notice,
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thereof sholl be of effect unless, e@
meeting of the Boord or the Director concerned
tokes reosonoble steps to secure thot ii is brought upqnd reod of the first meeting of the Boord oft,er it is
given.

No D toke ony port in thediscu roct or orrongementenrer to by or on beholf of
the Compony. if he is in ony woy, whether direcily or
indirectly, concerned or interested in such controct
or orrongemenis; nor shqll his presence count for the
purpose of forming o quorum of the time of ony such
discussion or vote; ond if he does voie, his vote sholl
be void; provided however thot nothing herein
contoined sholl opply to:-

(i) qny controct or indemnity ogoinst ony loss which
the Directors, or ony one or more of lhem, moy suffer
by reoson of becoming or being sureties or o suretv
for the Compony;

(ii) ony controci or orrongement entered into or to be
entered into with o public compony or o privole
compony which is subsidiory of o public compony in
which the interest of the Direcior consists solely,

f . in his being -

l. o director of such compony, ond

ll. the holder of noi more thon shores of such

number or volue therein os is requisite to quolify him
for oppointment os o Director thereof, he hoving
been nominoted os such Director by this Componyl
or

2. in his being o shoreholder holding noi more thon 2
two) per cent of its poid-up Shore Cooi

Subject to the provisions of Section l gg of the Act ond
other opplicoble provisions, if ony, of the Act, ony
Director of the Compony, ony portner or relotive of
such Direcior, ony firm in which such Director or o
relotive of such Director is o portner, ony privote
compony of which such Director is o director or
member, ond ony director or monoger of such
privote compony, moy hold ony office or ploce of
profit in the Compony.



A .r- 
'

L 
--_ 

_

GLOTTIS LIMITED Poge 59 of 92 ARTICLES

The Compony sholl keep o Register in occordonce
with Section 189 of the Act ond shoil within ihe time

Members ot the Compony ond the provisions of
Section 94 of the Asbhollopply occordinolv.

Section 197 of the Act os moy be opplicoble.

INTERESTED
DIRECTORS
PARTICIPATION
OR VOTING IN
BOARD
PROCEEDINGS

Porticipotion ond voting oy ony@
ony meeting of Boord or Committee or through
circulorresolutions sholl be in complionce with tie
provisions of
the Act.

RETIREMENT
AND
ROTATION OF
DIRECTORS

not retire by rotoiion under this Arti
be included in colculotino the

At the Annuol Generol tuteetin@
be held in every yeor, one third of such of the
Directors os ore lioble to retire by rototion for time
being, or, if their number is not three or o muliiple of
three then the number neorest to one third shorireiire
from office, ond they will be eligible for re_election.
Provided nevertheless ihot Directors oppointed os
Independent Director(s) under Articles hereto sholl
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Directors of whom one third srrffi
under this Article.

ASCERTAINME
NT OF
DIRECTORS
RETIRING BY
ROTATION
AND FILLING
OF
VACANCIES

subject to the provisions of the Am
retire by rototion under the Articles of every Annuol
Generot Meeiing sholl be those who hqve been
longesi in office since their losi oppointment, but os
between persons who become Directors on the some
doy, thosewho ore to reiire, sholl, in defoult of ond
subject to onyogreement omong themselves, be

ELIGIBILITY OF
RE-ELECTION

Subject fo the provisions of the nct onolheserrtictes,
o rething Direcior sholl be eligible for re-election

COMPANY TO
FILL VACANCY
IN BOARD

Subject to the provisions of the A@
theGenerol Meeting of which o Director retires in the
monner oforesoid moy fill up the vocoted office by
electing o person thereto.

PROVISION IN
DEFAULT OF
APPOINTMENT

lf theptoceof theretiring oirec@
ond the meeting hos not expressly resolved not to fitt
the voconcy, the meeting sholl stond odjourned till
ihe some doy in the nexl week, of the some time ond
ploce, or if thot doy is o notionol holidoy, till the next
succeeding doy which is not o notionol holidoy, ot
the some time ond ploce.

of the odjourned meeting, unless:-

lf of the odjourned meeting olso, the Floce of the
retiring Director is not filled up ond thot meeting olso
hos not expressly resolved not to fill the voconcy, the
retiring Director sholl be deemed to hove been

the retiring Direcior hos, OV@
oddressed to the Compony or its Boord, expressed his
unwillingness to be so reoppointed;or

(i) of thot meeting or ot the previous meeting o
resolulion for the reoppointment of sucfi
Director hos been put to ihe meeting ond losf;

(ii) retiring Direcior hos, by o notice in writing
oddressed to the Compony or its Boord ,
expressed his unwillingness to be so
reoppointed;

(iii) he is not quolified or is disquolified for
oppointment; or

(iv) o resolution whether speciol or ordinory isrequired for the oppointment or
reoppointment by viriue of ony opplicoble
Provisions of the Act :;fr.



MODE OF
APPOINTMENT
AND REMOVAL
OF
DIRECTORS

Generol Meeiing. The Compony moy, subject io the
provisions of the Act, remove ony Director before the
expirotion of his period of office ond oppoint onother
quolified person in his steod. The person so oppointed
sholl hold office during such time os the Director in
whose ploce he is oppointed would hove held the

Sove os expressly provided under the AcL every
Director sholl be oppointed by the shoreholders in o

some if he hod not been removed.
NOTICE OF
CANDIDATE
FOR OFFICE OF
DIRECTOR
EXCEPT IN
CERTAIN
CASES

Subject to the provisions of the ,lcl, ony person, not
being o Director lioble to retire by rotoiion, con be

GENERAL
AUTHORITY

Wherever in the Aci it hqs been provided thot il-re

SIGNING OF
DOCUMENTS

All cheques, promissory notes, drofts, f,unOis, Oitts of
exchonge ond other negolioble instruments sholl be
signed, drown, occepted, endorsed, or otherwise
executed, os the cqse moy be, by such person ond
in such monner os the Boord sholl from time to fime

EQUAL POW
TO DIRECTOR

Except os otherwise provided in these ,qrtictes onO
the Act, oll the Directors of the Compony sholl hove
in oll motters, equolrights ond privileges ond sholl be
subject to equol obligotions ond duties in respect of
the offoirs of the Compony.

WHOtE..TIME DIRECTOR/ MANAGER
MANAGING
DIRECTOR/
WHOLE--TIME
DIRECTOR/
MANAGER

Subject to the provisions of Section 196, 197 ond 203
the Act ond of these Articles, the Boord sholl hove I
power to oppoint from time to time ony full_
employee of the Compony os Monoging Director
whole time direcfor or executive di ono

nr lhvr ttl
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whote time director(s) @
director(s), os the cose moy be, so oppoinied, sholl I

responsibte for ond in chorge of the doy to dmonogement ond offoirs of the Compony o
subjecl to the opplicoble provisions of the Act on
these Articles, the Boord sholl vest in such Monogin
Director/s or the whole time director(s) or ronogJr,
executive director(s), os ihe cose moy be, oll tpowers vested in the Boord generolly. Th
remunerqtion of o Monoging Director/ whole tim
director or executive direclor or monoger moy be
woy of monthly poyment, fee for eoch meeting
porticipotion in profits, or by ony or oll those moOJs o
ony other mode not expressly prohibiied by the Aci
Boord, subject to the consent of the shoreholders othe Compony sholl hove the power to oppoin
Choirmon of the Boord os the tulonoging Director
whole time director or executive direCtor of th

The remunerotion of trre@
whole time director(s) / execuiive director(sj /monoger sholl (subject to Sections .196, 

197 ond 203
ond other opplicoble provisions of the Act ond of
these Ariicles ond of ony controct between him ond
the Compony) be fixed by the Directors, from time totime ond moy be by woy of fixed solory ond/or
perquisites or commjssion or profits of the iompony
or by porticipotion in such profits, or by ony or. oitthese modes or ony other mode nol expressly
prohibited by the Acr.
Subject to the superinteffi
direction of the Boord, the doy- to_doy monogementof the Compony sholl be in the honds of the
Monoging Director(s)/ whole time direcior(s) /executive director(s)/ monoger s in the ,onn"i o,deemed fii by the Boord ond subject to the
opplicoble.provisions of the Act. ond these Ariicres.
the Boord moy by resolution vest ony such Monoging
Director(s)/ whole time directoris) / execuitiv5
director(s)/ monoger with such of the powers hereby
vested in the Boord generoily os it thinks fit ond such
powers moy be mode exercisoble for such period or
periods ond upon such conditions ond subject to the
opplicoble provisions of the Act, ond these Articles
confer such power either colloterolly with or to ihe
exclusion of or in substitution for oll or ony of the
Directors in thot beholf ond moy fro to time
revoke, withdrow, olier or vory o such
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The re-oppointment of o lvtonffi
Time Director consequeni to oeteiminotion of their
office by retirement by rototion shoil not offect their
cunent tenure of oppointment ond will not be
treoted os breok in their respecfive office.

The Compony sholl not oppoint or employ ot ihesome time ihe following cotegories of the
monogeriol personnel. nomely:

a) Monoging Director ond
b) Monoger.

Notwithstonding onything contoineO herein, oMonoging Director(s) / whole time direclor(s) /executive director(s) / monoger sholl subject to ifre
provisions of ony controci between him ond the
Compony be subject to the some provisions os to
resignotion ond removor os the oiher Directors of the
Compony, ond if he ceoses to hold the office of o
Director he shoil ipso focto ond immediotery ceose to
be o Monoging Director(s) / whole time director(s) /executive director(s) / monoger, ond if he ceoses tohold the office of o Monoging Director(s) / whole
time director(s) / executive director(s)/ rn.jnog.r. h.
sholl ipso focto ond immediotely ceose to be o
Director.
Notwithstonding onything contffi
Articles of Associotion. the aoord of Directors shorlhqve the power to oppoint the some individuol to
hold ond occupy both the positions of the Choirmon
ond Monoging Director or Chief Executive Officer
(CEO) or such equivolent monogeriol position
thereof, in the Comoonv

PERSONS NOT T

BE APPOINTE
MANAGING
DIRECTOR
/WHOLE-TIME
DIRECTOR/MAN

Subject io the provisions ot@
sholl not oppoint, or c_ontinue the employment of ony
personos Monoging Director, Whole_Time Director or
Monoger who:

is on undischorged insolvent, or hos otrJ \rrr urr\rr)snqrget'l Insolvenl, or nos of ony time
beenodjudged on insolvent;

suspends, or hos of ony time su@
hiscrediiors, or mokes, or hos of ony time mode. o
composition with them; or
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c) is, or hos of ony time been convicGd byEcourtE
on offence involving morol turpitude;

d) is below the qge of twenty--one yeors, or fros
oitoined ihe oge of seventy yeors.

Provided thoi oppointment of o person who hos
ottoined the oge of seventy yeors moy be mode by
possing o Speciol Resolution, in which cose the
explonotory stotement onnexed to the notice for
such motion sholl indicote the justificotion for
oppointino such person.

FROCEEDIN rcs o THE IOARD )F DIRECIORS
MEETINGS OF
DIRECTORS

149 (o) Boord Meetings sholl be held of leost once in every 3
(ihree) month period ond there sholl be ot leosi 4
(four) Boord Meetings in ony colendor yeor ond there
should not be o gop of more thon l20 (one hundred
twenty) doys between two consecutive Boord
Meetings. Meetings sholl be held of the Registered
Office. or such o ploce os moy be decideO Oy tfre
Boord.

b)

recording ond storing ihe proceedings of such
meetings olong with dote ond time. Any meeting of
the Boord held through video conferencing or other
qudio visuol meons sholl only be held in occordonce
with the Componies (Meetings of Boord ond its
Powers) Rules, 2014.

(c) The Boord moy meet either of the Office of ttre
Compony, or of ony other locotion in Indio or outside
Indio os the Choirmon or Director moy determine.

(d) At ony Boord Meeting, eoch Director moy exercise I
(one) vote. The odoption of ony resolufion of the
Boord sholl require the offirmotive vote of o mojority
of the Directors present of o duly constituted Boord
Meeting.

NOTICE OF
MEETING

150 (o)
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QUORUM

(b)

ADJOURNMENT
OF MEETING
FOR WANT OF
QUORUM

152 rr o meeflng ot the Boord is not held for wont of
quorum,then the meeting sholl outomoiicolly stond
odjourned tosuch other dote ond time, (if ony) os
moy be fixed by the Boord. The odjourned meeiing
connot be held on onoiionol holidoy.

WHEN MEETINC
TO BE

CONVENED

r53 Ine Lompony secretqry or ony other Director sholl, os
ond when directed by the Choirmon or o Director
convene o meeting of the Boord by giving o notice
in wriiing io every Director in occordonce with the
provisions of the Acf ond the Componies (Meetings
of Boord ond its Powers) Rules, 2014.

CHAIRMAN OI
THE BOARD

154 (o) Ine memoers ot the Boord sholl elect ony one of
them os the Chqirmon of ihe Boord. The Choirmon
sholl preside of oll meeiings of the
Generol Meeting of the
sholl hove o costing vote in the

3.S,,yr"
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lf for ony reoson ftre crroirm@
meeting or is unwilling to oct os Choirmon, the
members of the Boord sholl oppoini ony one of the
remoining Directors os ihe Choirmon.

The Boord moy elect o choirm@
determine the period for which he is to hold ofii-ce.

lf no such chqirmon is etecte@
choirmon is not present within five minutes oftel ftre
time oppointed for holding the meeting ihe Directors
present moy choose one omong themselves to be
the choirmon of the meeti

HAIRMAN
MERITUS/

he Boord shollhove the powe@
rs Choirmon Emeritus/ Mentor to guide the Boord.

The terms ond conditions of op@
determined by the Boord. The Boord moy decide to
remunerote lhe Choirmon Emeritus in such monner osii deems fii, considering ihe noture of services ondguidonce rendered by the Choirmon Emeritus/
Mentor.
Choirmon Emeritus/ Menior sf'ffi
exerciseoll ihe powers os o Director till he occupies
the positionof Director on the Boord.

QUESTIONS AT
BOARD
MEETINGS,
HOW DECIDED

Questions orising of ony mee@
thon os specified in these Articles ond the Act, if ony,
sholl be decided by o mojority voie. In the cose of on
equolity of votes, the Choirmon sholl hove o second
or costing vote.
No regulotion mode by the Cornpony-in Crenerof
Meeiing, sholl involidote ony prior oct of the Boqrd,
which woutd hove been volid if thot regulotion hod
not been mode.

POWERS O
BOARD
MEETING

A meeting of the Boord for the timffi
quorum is present shoil be compeient to exercise orl
orony of the outhorities, powers qnd discretions, which
byor under the Act, or the Articles of the Compony,
ore forthe iime being vested in, or exercisoble 6V tfre
Boord generollv.
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DIRECTORS
MAY APPOINT
COMMITTEES

to Committees of the Boord consisting oi such
member ormembers of its body qs ii thinks fit, ond it
moy from timeto time, revoke, modify, or olter the
powers, or composiiion of the Committees, but every
Committee sholl in the exercise of tfre power so
delegoted, confirmto ony regulolions thot moy from
tirne to time be imposed on it by the Boord. All octsdone by ony such Committee of the Boord, inconformity with such regurotions ond in furfirment of
the purposes of their oppointment. but not otherwise,
sholl hove like force ond effect os if done bV the
Boord.

Subject io the restrictions coffi
the Act, the Boord moy delegote ony of their powers

MEETING
COMMITTEE,
HOW TO
GOVERNED

The Meetings ond proceedffi
the Boord sholl be governed by the provisions of the
Act, regulotion prescribed by SEBI, opplicoble clouses
contoined in these Articles ond ony olher ierms
prescribed by the Boord.

GATION
HE BOARD

The compony shoil constitffi
moy be required under the Aci, opplicoble provisions

force ond effect os if done by the Boord.

on it by the Boord.

Subject to the oppricobre pro@
requirements of Low ond ihese Articles, lhe Boord

conform to ony regulotions thol moy e to
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ony such Committee of the Boord in conformity wiih
such regulotions ond in fulfillment of ihe purposes of
their oppointment but not otherwise, sholl hove ihe
like force ond effect os if done by the Boord.

icoble to the Com

The meetings ond proceedings of ony sucfr
Committee of the Boord consisting of two or more
members sholl be governed by the provisions herein
conioined for reguloting the meetings ond
proceedings of the Directors, so for os the some ore
opplicoble therelo ond ore not superseded by ony
regulotion mode by the Directors under the lost
preceding Article.

The Boord of the Compony sholl in occordonce wiih
the provisions of the Componies (Meetings of the
Boord ond its Powers) Rules, 2014 or ony other Low
ond the provisions of the SEBI Listing Regulotions, form
such committees os moy be required undersuch rules
in the monner specified therein, if ihe some ore

CTS OF BOA

PPOINTMENT

Allocts undertoken of ony meeting of tfre aoorO or of
o Committee of ihe Boord, or by ony person octing
os o Director sholl, notwithstonding thot ii moy
ofterwords be discovered thot there wos some
defecf in the oppointment of such Director or persons
octing os oforesoid, or thot they or ony of them were
disquolified or hod vocoted office or thoi the
oppointment of ony of them hod been terminoted by
virtue of ony provisions conloined in the Act or in
these Articles, be os volid os if every such person hod
been duly oppointed, ond wos quolified to be o
Director. Provided thot nothing in this Article sholl be
deemed to give volidity to the octs undertoken bv o
Director ofter his oppointment hos been shown to ifre
Compony io be involid or io hove been terminoted.

RESOLUTION B

CIRCULATION

Subject to section 175 of the Act, no resolution shoil
be deemed to hove been duly possed by the Boord
or by o Committee thereof by circulotion, unless the
resolution hos been circuloted in droft form, together
with the necessory popers, if ony, to oll the Directors,

Powers) Rules, 2014 ond hos
of Directors or members
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who ore entifled
in cose one-third
lL^ rr.^- - |the iime being require thot ony resorution undercirculotion must be decided oi o meeting, thechoirperson sholl put the resolution to Oe decided oto meeting of the Boord.

A resolution mentioned obove sholl oe noted of osubsequent meeting of the Boord or the commiiteethereof, os the cose moy be, ond mode port of theminutes of such meetinq.MINUTES O
PROCEEDINGS
OF TH
MEETINGS O
THE BOARD

The Compon
Meeting ond ereof in books kept for thotpurpose with their poges consecutivety numbered.Such minutes sholl Contoin o ioi, ond corectsummory of the proceedings conducted of theqoord Meetino.
The 

_Componymeeting io eoch Director within t5 (Fifteen) ausinesiDoys ofter the Boord Meeting.
Eoch poge of every suc
signed ond the losi poge of 

-tne 
record ofproceedings of eoch meeting in such book shoil bedoted ond signed by tne 6noirlon ot the soid

H:Iff or the Choirmon of the n.^, ,r..eeding

The minuter ot.o
correct summory of the proceedings thereot onJ

(i) oll oppointments of Officers;
(ii) the nomes of ihe Directors

meeting of the Boord;
(iii) oll resolutions ond proceedings of ihemeetings of the Boord;
('")lli"Te1^o,f rhe Directors, if ony. dissentingfrom, or not concurring in, ony' Lsolutionpossed by the Boord.

sholl olso contoin: -

present of eoch

Nofhing contoined in su

:,:l'P: l:it"o io,require the inclusion in onv sucrr

iii) is deirimeniolto the interests

m.inuies of ony motter which in ihe opinion of theChoirmon of ihe meeiing:
(i) is or could reosonobly be regorded osdefqmotory of ony person;
(ii) is irrelevont or immoteriol fo lhe proceedings;

;*.Ntl
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The Choirmon sholl exercise obsolute-OisEretioffi
regord to the inclusion or non-inclusion of ony mqtier
in the minutes on ihe ground specified in sub Articre

Minuies of meetings kept in occordonce with th6
oforesoid provisions sholl be evidence of the

The minutes kept ond recorded undel this Articre shorl
olso comply with the provisions of Secretoriol
Stondord I issued by ihe Institute of Compony
Secreiories of Indio constituied under the Compony
Secretqries Act, 1980 ond opproved os such by the
Centrol Government ond opplicoble provisions of the
Act ond Low.

POWERS OF
DIRECTORS

In terms of Section 180 of the Ac

The Boord sholl exercise the fottow--g-powers on
beholf of the Compony ond the soid powers shqll be
exercised only by resolutions possed of the meeting
of the Boord:-
o) to moke colls on Shoreholders in respect of money

unpold on their shores;
b) to outhorize buy-bock of securities under Section

58 of the Act;
c) to issue securities, including debentures, whether in

or outside Indio;
d) to borrow money(ies);
e) to invest the funds of the Compony;
f) to gront loons or give guorontee or provide security

in respect of loons;
g) to opprove finonciol siotements ond ihe Boord's

reporT;
(h) to diversify the business of the Compony;
(i) to opprove omolgomotion, merger or

reconstruction;
j) to toke over o compony or ocquire o controlling or

substontiol stoke in onother compony;
k) ony other motter which moy be prescribed under

the Act, Componies (Meetings of Boord ond its
Powers) Rules, 2014 ond the SEBt Listing Regulotions.

The Boord moy, by o resolution possed of o meeting,
delegote to ony Committee of Directors, th;
Monoging Director, or to ony person permitted by
Low the powers specified in sub clouses (d) to (i)
obove.
Ihe oforesoid powers sholl be exercised in
occordonce wiih the provisions of the Compqnies
(Meetings of Boord ond its powers) Rules, ZOi4 ond
sholl be subject to the provisions of seciion lg0 of the



Resolution:
o) to sell, leqse or oiherwise dispose of the whole orzubstontiol port of the undertoking of the

Compony or where the compony owns more lhon
one undertoking, of the whole or substontiolly the
whole of ony of such undertokinos;

c) ony such other motter os moy be prescribed under

exercise the following
consent by the Compony by woy of o Specioi

ihe Act, the SEB| Listing Regulotions ond other
Applicoble Low.

Subject to the opptico
Articles ond Applicoble Low:_

b) The Boord is vested with the entire monogemenl
ond control of the Compony, including osiegorOi
ony ond olldecisions ond resolutions to Oe polsed,
for ond on beholf of the Compony.

c) Provided ihot the Boord sholl not, except with the
consent of the Compony by o Speciol Resoluiion:_

i) Sell, leose or othenarise dispose of the whole, or
substontiolly the whole, of the undertokino of fhe

ii) Remit, or give time for repoymeni of, ony debt due
by o Director;

Invest otherwise thon in trust securi
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of compensotionrece@
result of ony merger or omolgomotion; ond

iv) Borrow money(ies) wh
borrowed iogether wit
borrowed by fhe Co
loons obtoined from
ordinory course of businesses), will exceed ihe
oggregote of the poid_up copitolof the Compony
ond its free reserves.

RETAIED PARTY TRANSACilON'
RELATED PART
TRANSACTIONS

Except with the conse@
Shoreholders, os moy be required in terms of thc

(ii) selling or otherwise disposing of, or buying,
property of ony kind;

(iii) leosing of properiy of ony kind;
(iv) ovoiling or rendering of ony services;
(v) oppointment of ony ogent for purcnose or sore

of goods, moteriols, services or property;(vi) porty's oppointment to ony office
rofit in the compony, its subsidiory

(vii) ffi,"fi::";:fllT'#?..,,iti.s
or derivotives thereof, of the compony:

without the consent of the Shqreholders by woy of onordinory Resolution in occordonce with Section tag
of the Act.

S_ubject to provisions of
Shoreholder of the Compony sholl vote on such
Resolution, to opprove ony controct or onongement
which moy be entered into by the Compony, if such
Shoreholder is o reloted porty.

nothing in this nrticle
entered into by the Compony in its ordinory 

"oro" oi
business other thon tronsoctions which ore not on onorm's length bosis

The Director, so controct@
sholl not be liobte to ihe -Compony 

for ony protii
reolized by ony such controci or ihe fiouc rerotion
thereby esiobtished.
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The terms "office of profit" ono@
sholl hove the meoning oscribed to them under
Section .l88 

of the Aci.

The ierm 'reloted porty, shollhove the some meonino
os oscribed to it under the Aci.
The complionce of the comp@
Boord ond its powers) Rules, 2Ol4 sholl be modie for
the oforesoid controcts qnd

THE SECREIARY
THE SECRETARY subject to the provisions of sectio@

Boord moy, from time io time, oppoini ony individuol
os Secretory of the Compony to perform such
functions, which by the Act or these Articles for the
time being of the Compony ore to be performed by
the Secretory ond to execute ony other duties which
moy from time to time be ossigned to him by the
Boord. The Boord moy confer upon the Secreiory so
oppointed ony powers ond duties os ore not by the
Act or by these Articles required to be exercised bythe Boord ond moy from lime io time revoke,
withdrow, olter or vory oll or ony of them. The Boord
moy olso of ony time oppoint ond/or outhorise ony
individuol (who need not be the Secreiory), to
mointoin the Registers required to be kept by the

The secretory shoil be on ino@
ensure thoi there sholl be no defoult, non_

OFFICERS The Compony sholl hove ffi
monogement ond such officers sholl be oppoinled
from time to iime os designoted by its Boord. The
officers of the Compony sholl serve of retion

:s$\l
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The officers of the Compony sholl be responrsible f,or
the implementoiion of the decisions of the Boord,
subject to ihe ouihority ond directions of the Boord
ond sholl conduct the doy to doy business of the
Compony.

The officers of the Compony sholl be the persons in
chorge of ond responsible to the Compony for the
conduct of lhe business of the Compony ond sholl be
concerned ond responsible to ensure full ond due
complionce with oll stotutory lows, rules ond
regulotions os ore required to be complied with by
the Compony ond/or by the Boord of the Compony.

Quolified experienced monogeriol ond morketing
executives ond other officers sholl be oppointed foi
the operotion ond conduct of the business of the
Compony.

The Boord sholl oppoint, on recommenOotion of
Nominotion ond remunerotion Committee if ony,
ond/or with the opprovol of the Choirmon, the
President ond/or Chief Executive Officer ond/or
Chief Operoting Officer of the Compony, os well os
persons who will be oppointed to the posts of senior
execuilve monq

DIRECTORS' & OFFICERS' IIABIIITY INSURANCE

IRECTORS'

IABILITY
NSURANCE

Subject to the provisions of the ,qct EnO-Gw, tfre
Compony sholl procure, of its own cost,
comprehensive directors ond officers liobility
insuronce for its Directors ond key Officers which shoil
not form o port of the remunerqtion poyoble to the
Direcfors in the circumstonces described under
Seciion 197 of the Act: -
o) on terms opproved by the Boord;
b) which includes eoch Director os o policyholder;
c) is from on internotionolly recognized insurer

opproved by the Boord; ond
d) for o coveroge for cloims of on omount os moy be

decided by the Boord, from time to time.
AUDIT AND AUDITORS

UDIT AN
UDITORS

Auditors sholl be oppointed ond their rights onO Outies
sholl be reguloted in occordonce with Sections 139
Io 147 of the Act ond os specified under Low.
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Every occount of the Compony wfrin ouOiteE sfrott
be opproved by o Generol Meeting ond sholl be
conclusive except os regords ony error discovered
therein within ihree months next ofier the opprovol
thereof. Whenever ony such error is discovered within
thot period the occount shqllforthwith be corrected.
ond henceforth sholl be conclusive.
Every bolonce sheet ond profil ond loss occouni sholl
be oudited by one or more Auditors to be oppointed
os hereinofter set out.

The Compony of the Annuot Oenerol tuteetingl shott
oppoint on Auditor or Audifors to hold officJ for operiod of 5 (five) consecutive yeors from the
conclusion of thot meeting until conclusion of the 5rn
Annuol Generol Meeting from the dote of such
oppoinlment ond every Auditor so oppointed sholl
be intimoted of his oppointment within Z (seven)

Where of on Annuol GenerolMeetingl no,quOit,ors ore
oppointed, the Centrol Government moy oppoint o
person to fill the voconcy ond fix the remunerotion to
be poid to him by the Compony for his services.

The Compony sholl within Z lseven; ?oys ot ttre
Centrol Government's power under sub clouse (b)
becoming exercisoble, give notice of ihot foct to t'he

The Directors moy fillony cosuolvo@
of on Auditor but while ony such voconcy continues,
the remoining ouditors (if ony) moy oct. Where such
o voconcy is coused by the resignotion of on Auditor,
the voconcy sholl only be filled by the Compony in

A person, other thon o retiring Auditor, sfrott not Oe
copoble of being oppointed of on Annuol Generol
Meeting unless speciol notice of o resolution of
oppointment of ihot person to the office of Auditor
hos been given by o Shoreholder to the Compony
not less thon l4 (fourteen) doys before the meeting
in occordonce with Section I l5 of the Act, ond the
Compony shollsend o copy of ony such notice io the
retiring Auditor ond sholl give notice thereof to the
Shoreholders in occordonce with provisions of
Section ll5 of the Aci ond oll the other provision of
Section 140 of the Act sholl opply in the motter. The
provisions of this sub-clouse sholl olso opply to o
resolution thot o retiring ouditor shq re_
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The persons quolified foroppointmeni os Audiiors shorl
be only ihose referred to in Section l4l of the Act.

None of the persons mentioned inffi
Act os ore not quolified for oppointment os ouditors
sholl be oppointed os Auditors of the Compony.

UDIT O
ANCH OFFICE

The Compony shoil comply @provisions of the Act ond the Componies (Audit ond
Auditor) Rules, 2014 in relotion to ihe oudit of the
occounts of bronch offices of the Compony.

EMUNERATION
F AUDITORS

The remunerotion of the Auditors snolt OeJXeO OV tfie
Compony os outhorized in Generol Meeting irom
time to time in occordonce with the provisioniof the
A_cJ ond the Componies (Audit ond Auditor) Rules,
2014.

AMENDMENT TO MEMORANDUM AND ENTICTTS Or ASSOCIAIION

EMORANDUM
ND ARTICLES O

The shoreholders sholl vote for oll the eqtiiy shores
owned or held on record by such shqreholders of ony
onnuol or extroordinory Generol meeting of the
compony in occordonce with these Articles.

The shoreholders sholl not poss ony resotution or toke
ony decision which is controry to ony of the terms of
these Articles.

The Articles of the compony sfrott noiEe omEnEed

times the number of the votes, if ony, cost ogoinst the
resolution by members so entifled ond votino.

Dividends
The profits of the Compony, suOiEEtto-ony
speciol rights reloting thereto being creoted or
outhorised to be creoted by the Memorondum or
these Articles ond subject to the provisions of
these Articles sholl be divisible omong the
Shqreholders in proportion to the omount of
Copitol Poid-up or credited os poid-up ond to the
period during the yeor for which the Copitol is
Poid-up on the shores held by them respectively.
Provided olwoys thot, (subject os id). ony
Copitol Poid-up on o Shore dur iod inct of which o Dividend
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unless the Directors otherwise OeterminE, orrlyentiile the holder of such Shore to on
opportioned omouni of such Dividend os from
the dote of poyment.

Subject to the provisions of Section l23 offie-Act ille

The Boord moy, from time to@
Shoreholders such interim Dividend os in their
judgment the position of the Compony justifies, in
occordonce wiih ihe Aci.

No Dividend sholl be declored or poiO otfrerwise
thon oui of profits of the Finonciol yeor orrived ot
ofter providing for depreciotion in occoroonce
with the provisions of Section 123 of the Act or out
of the profiis of the Compony for ony previous
Finonciol Yeor or yeors orrived of ofter providing
for depreciotion in occordonce with those
provisions ond remoining undistributed or out of
both provided thot:-
(i) if the Compony hos not provided for

depreciotion for ony previous Finonciol yeor
or yeors ii sholl, before decloring or poying o
Dividend for ony Finonciol yeor provide lor
such deprecioiion out of the profits of thot
Finonciol Yeor or out of the profits of ony other
previous Finonciol yeor or yeors, ond

(ii) if the Compony hos incurred ony loss in ony
previous Finonciol yeor or yeors the omount of
the loss or on omount which is equol to the
omount provided for depreciotion for thot
yeor or those yeors whichever is less, sholl be

or yeors orrived of in both coses ofter
providing for depreciotion in once
with the provisions of Section t or
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2. The declorotion of the Boord os io the omount of
the net profits sholl be conclusive.

where Copiiot is poid in oovo@
footing thot the some shollcorry interest, such Copifol
sholl not whilst corrying interest, confer o righri to
porticipote in profits or Dividend.

poid on the shores in respect whereof
Dividend is poid.

(ii) No omount poid or credited os poid on shores
in odvonce of colls sholl be treoted for the
purpose of this regulotion os poid on shores.

shores sholl ronk for Dividend occordi
Any one of severol persons who ore regislrered os the
joini-holders of ony shore moy give effJctuotreceipti
for oll Dividends or bonus ond poymenls on occount
of Dividends or bonus or sore proceeds of froctionol
certificotes or other money(ies) poyobre in respect of
such shores.
Subject to the opplicobte pro@
Shoreholder sholl be entifled to receive poymeni of

le 4ue from him to the Co

thereon before the regisirotion of the tronsfer.

Subject to Section 126 of tre n@
sholl noi poss the right io ony Dividend declored

meons to ihe registered oddress of
or Person entitled or in cose of ioi

Unless otherwise directed ony @by cheque or worront or by o poy slip or receipt
(hoving ihe force of o cheque or wonont) ond sent
by post or courier or by ony other legolly permissible
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one of them first nomed in the Register oiMemGrs in
respect of the joint-holding. Every such cheque or

Shore stonds sholl for the purposes of this Article be
deemed to be joint-holders thereof.

woront shoil be mode poyoble to the order of ihe
Person to whom ii is sent ond in cose of joint_holders
to thot one of them first nomed in the Regisier of
Members in respect of the joint-_holding. The
Compony sholl not be lioble or responsible fior ony
cheque or worront or poy slip or receipt losi in
tronsmission, or for ony Dividend lost to o Shoreholder
or Person entitled thereto, by o forged endorsement
of ony cheque or worront or o forged signoture on
ony poy slip or receipt of o froudulent recovery of
Dividend. lf 2 (iwo) or more persons ore registered os
joint-holders of ony Shore(s) ony one of ihem con
give effectuolreceipts for ony money(ies) poyoble in
respect thereof. severol Executors or Adminisirotors of
o deceosed Shoreholder in whose sole nome ony

No unpoid Dividend sholl beor interest os oglinst ihe
Comoonv.
Any Generol Meeting decloring o DividenO rnoy on
the recommendotion of the Boord, moke o coil on
the Shoreholders of such omount os ihe Meeting fixes,
but so thot the coll on eoch Shoreholder sholl not
exceed the Dividend poyoble to him, ond so thot the
coll will be mode poyoble of the some time os the
Dividend; ond fhe Dividend moy, if so orronged os
between ihe Compony ond the Shoreholders, be set-
off ogoinst such colls.
Notwithstonding onything contoined in this Article.
the dividend policy of the Compony sholl be
governed by the opplicoble provisions of the Act ond
Low.
The Compony moy poy dividends on shores .11

proportion to the omount poid-up on eoch Shore in
occorQonce with Section 5l of the Acr.

NPAID OR UNCI.AIMED DIVIDEND
NPAID OR
NCLAIMED

lf the Compony hos declored o Dividend but which
hos not been poid or the Dividend worront in resoecf
thereof hos not been posted or sent within 30 (thirty)
doys from the dote of declorotion, tronsfer ihe totol
omount of dividend, which remoined unpoid or
uncloimed within Z (seven) doys from the dote of
expiry of ihe soid period of 30 (thirty) doys io o speciol
occount to be opened by the Compony in thot
beholf in ony scheduled bonk or privote sector bonk.
Any money so tronsferred to the unpoid OividenO
qccount of the Compony which r oid or
uncloimed for o period of 7



dote of such tronsfer, sholl be tronsfEred by il-te
Compony to the Fund estoblished under sub_section
(l) of Section 125 of the Aci, viz. ,,lnvestors Educotion
ond Protection Fund" ond the Compony shollsend o
stoiement in the prescribed form of the detoils of such
tronsfer to the outhority which odministers the soid
fund ond thoi outhoriiy sholl issue o receipt io the
Componv os evidence of such tronsfer.
No unpoid or uncloimed Dividend sholl be forfreilted
by the Boord before the cloim becomes bored by
Low.

The Compony in Generol Meeting moy
recommendotion of the Boord, resolve:
thot it is desiroble to copitorise ony port oitrE omount
for the time being stonding io the credit of ony of the
Compony's reserve occounts, or to the credit of the
profit ond loss occount, or otherwise ovoiloble for

thot such sum be occordingty set tree toioistrioution
in the monner specified in ihis Articles omongst the
Members who would hove been entifled theieto. if
distributed by woy of dividend qnd in the some

The sum oforesqid sholl not be poid in cosh but shoil
be opplied eiiher in or towords

poytng up ony omounts for the time being unpoid
on ony Shores held by such Members respectiveiy;

poying up in full, unissued Shores of tG ComFonV to
be ollotted ond distributed, credited os fully poid__up.
to ond omongst such Members in the proportions
oforesoid;
portly in the woy specified in sub-clouselll ondlorfly
inthot specified in sub-clouse (ii);

Securities premium occount ond Copiid
Redemption Reserve occouni moy, for the purposes
of this regulotion, be opplied in the poying up of
unissued Shores to be issued to Members of ihe
Compony os fully poid bonus shores;
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A Generol Meeting moy resolve thot ony:urplus-
moneys orising from the reolisotion of ony copiiol
ossets of the Compony, or ony investment
representing the some, or ony other undistributed
profits of theCompony, not subject to chorge for
income-tox, to be distributed omong fhe Members
on the footing thot theyreceive the some os Copitol.

Whenever such o resolution os oforesoid sholl fiove
been possed, the Boord sholl-

moke oll oppropriotions ond opplicotioni-of the
undivided profits (resolved to be copitolised thereby),
ond oll ollotments ond issues of fully poid Shores if ony;
ond

generolly, do oll ocis ond things required to give
effectthereto.

to moke such provisions, by the issue oilroEtionol
certificotes or by poyment in cosh or othenrrise os it
thinks fit, for the cose of Shores becomino
distributoble hfroctions; ond

to outhorize ony person, on beholf of oll the

omounts remoini q4poid on the shores.

Shoreholders entitled thereto, to enter into on
ogreement wifh the Compony providing for the
ollotment to such Shoreholders, credited os fully poid
up, of ony further shores or debentures io which they
moy be entitled upon such copitolizotion or (os the
cose moy require) for the poyment of by the
Compony on their beholf, by the opplicoiion thereto
of their respective proportions of the profits resolved
to be copitolized of the omounts or ony ports of the

respective proportions of profits resolved to be
copitolised, of the omount or onyport of ihe omounts
remoining unpoid on their existing Shores

Any ogreemeni mode under such ouihority sholl
beeffeciive ond binding on oll such Members.

ACCOUNTS
CCOUNTS The Compony sholl prepore ond keep-iThe€ff.rce-

books of occounts or other relevont books ond
popers ond finonciol stotements for every finonciol
yeor which give o true ond foir view of the stote of
offoirs of the Compony, including its office or
offices, if ony, ond exploin the tro ected
both ot the Office ond its
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sholl be kept on occruol bosis ond occording to the
double entry system of occounting.
Where the Boord decides to keep oll or ony of the
books of occount of ony ploce other thon the Office.
the Compony sholl. within Z (seven) doys of the
decision, file wiih the Registror, o notice in wriling
giving the full oddress of thot other ploce. The
Compony moy olso keep such books of occounts or
other relevont popers in electronic mode in
occordonce with the provisions of the Act.
The Compony sholl preserve in good order ihe books
of occount reloting to o period of not less thon eighl

When the Compony hos o bronch office, whether in
or outside Indio. the Compony sholl be deemed to
hove complied with this Article if proper books of
occount reloiing to the tronsoctions effected of the
bronch office ore kept of the bronch office ond
proper summorized returns mode up to dotes ot
intervols of not more thon three months, ore sent by
the bronch office to the Compony of its office or ot
the other ploce in Indio, of which the Compony's
books of occount ore kept os oforesoid.
No Shoreholder (not being o Director) sholl hove ony
right of inspecting ony occount or books or
documents of fhe Compony except specified under
ihe Act ond Low.
In occordonce with the provisions of the Act. olong
with the finonciol stotements loid before the
Shoreholders, there sholl be loid o ,Boord's report'
which sholl include:

(i) the web oddress, where onnuol return
referred to in sub-section (3) of section 92 hos
been ploced;

(ii) number of meelings of the Boord;
(iii) Directors' responsibility stotement os per the

provisions of Section 134 (5) of the Aci;
(iv) detoils in respect of frouds reported by

ouditors under sub-section (12) of section 143
other thon those which ore reportoble to the
Centrol Government

(v) o stotement on declorotion given by
'Independent Directors under sub-section (6)
of Section 149 of the Act;

(vi) in the event opplicoble, os specified under
sub-section (l) of Section 179 of the Act,
Compony's policy on
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independence of o director ond other
motters provided under sub-section (3) of
Section 178 of the Act;

(vii)explonotions or comments by ihe Boord on
every quolificotion, reservotion or odverse
remork or discloimer mode-
l. by the ouditor in his report; ond
2. by the compony secretory in proctice in

his secretoriol oudit report;
(viii)porticulors of loons, guorontees or

investments under Section l g6 of the Act;
(ix) porticulors of confrocts or orrongemenis with

reloted porties referred to in sub-seciion (l) of
Section 188 in the prescribed form;

(x) the stote of the compony's offqirs; the
omounts, if ony, which it proposes lo corry to
ony reserves;

(xi) the omount, if ony, which it recommends
should be poid by woy of Dividenos;

(xii) moteriol chonges ond commitments, if ony,
offecting the finonciol position of the
compony which hove occurred between the
end of the finonciol yeor of the compony to
which the finonciolstotemenis relote ond the
dofe of the report;

(xiii)the conservotion of energy, technology
obsorption, foreign exchonge eornings ond
outgo, in such monner os moy be prescribed;

(xiv)o stotement indicoting development ond
implementotion of o risk monogement policy
for the compony including identificqtion
therein of elements of risk. if ony, which in the
opinion of the Boord moy threoten the
existence of the compony;

(xv) the detoils obout the policy developed ond
implemented by the compony on corporote
sociol responsibility initiotives token during the
yeor;

(xvi)o stotement indicoting the monner in which
formol onnuol evoluotion hos been mode by
the Boord of its own performonce ond thot of
its commitiees ond individuoldirectors; ond

(xvii) such other motters os moy be prescribed under
the Low, from time to time.

All the oforesoid books sholl give o foir ond true view
of the offoirs of the Compony or its bronch office. os
the cose moy be, with respect to the motters herein
ond exploin its tronsoctions.

DOCUMENTS AND NOTICES
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SERVICE OF
DOCUMENTS OR
NOTICES TO
\AEMBERS

177 (o) A document or notice
Compony to or on on
his registered oddress
personolly or by electronic mode or by sending it by
post lo him to his registered oddress.

Where o document or notice is seni by post, serv.ae
of the document or notice sholl be deemed to be
effected by properly oddressing, prepoying ond
posting o letter contoining the document or notice,
provided lhof where o Shoreholder hos iniimoted to
the Compony in odvonce thot documents or notices

be deemed to be effected unless it is sent in the
monner intimoied by the Shoreholder. Such service
sholl be deemed to hove effected in the cose of o

SERVICE ON
SHAREHOLDERS
HAVING NO
REGISTERED
ADDRESS

178 lf o shoreholder does not rrove@

Compony sholl be deemed to be duly served to him
on the doy on which ihe odvertisemenr .rnnAr.lreNOTICE B\

ADVERTISEMENT
179

be deemed lo be duly served or sent if odvertised in
o newspoper circuloting in the District in which the
Office is situoted.

JN JOIN
JOLDERS

180 A document or nofice moy be given or served by il^re
Compony to or on ihe joint-holders of o Shore by
giving or serving the document or notice lo or on the
joint-holder nomed first in the Register of shoreholders
in respect of the Shore.

O WHOM
)OCUMENTS OR
,IOTICES TO BE

l8l Documents or notices of e
be served or given in the s

outhorised, on or to, (o)

f')m'/o
GLOTTIS LIMITED Poge 84 of 92 ARTICLESrc ftoN



SERVED OR
GIVEN

person entitled to o Shore in consequence of the
deothor lunocy or insolvency of o Member. ond (c)
the Auditor or ouditors for the time being of the
Compony, ond such other persons os entiiled to
receive the some os per theorovisions of the Ar^t

INSOLVENCY OF
SHAREHOLDERS

t82 A document moy be served by the Compony on the
persons entitled to o shore in consequence of ihe
deoth or insolvency of o Shoreholders by sending it
through the post in o pr'epoid letter oddressed to
them by nome or by the tiile or representotives of the
deceosed. ossignees of the insolvent by ony like
description of the oddress (if ony) in Indio supplied for
the purpose by the persons
or (until such on oddress
serving the document in
some mighi hove been s

insolvency hod not occur
MEMBERS BOUNT
BY DOCUMENT
GIVEN, TO BI

SERVED ON OI
GIVEN TC
,REVIOUS

IOLDERS

183 EVery person, who by operotion of Low, tronsfer or
other meqns whotsoever, sholl become entiiled to
ony Shore. sholl be bound by every document or
nofice in respect of such Shore, which previous to his
nome ond oddress being entered on ihe register of
Shoreholders, sholl hove been duly served on or given
to the Person from whom he derives his tifle to-such
Shore.

DOCUMENT OR
NOTICE BY
COMPANY AND
SIGNATURE
THERETO

184

'ERVICE 
OF

)OCUMENTS OR

'IOTICES BY
v4EMBERS

185 (o) All documents or notices to be given or served by
Shoreholders on or to the Compony or to ony officer
thereof sholl be served or given by sending the some
to the Compony or officer of the Office by post under
o certificote of posting or by registered post or by
leoving it ot the Office.

(b) Where o Document is sent by elecironic moil, servtce
fhereof sholl be deemed to be effecied properly,
where o shoreholder hos registered his erectronic moil
oddress with the Compony ond hos intimoted the

the Compony or ihe conc ory. The
Compony shollfulfillollcondit y Low, in
this regord.
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HAREHOLDERS
O NOTIFY
DDRESS IN

Eoch registered Shoreholder rrom@
in writing to the Compony such ploce in Indio to be
registered os his oddress ond such regisiered ploce of
oddress sholl for oll purposes be deemed lo be his

e of residence.uthority for
xecution of
egotioble

nstruments ond
eceipts

All cheques, promissory notes, drofts. f,unOis, Or'tts ot
exchonge ond other negotioble instruments, ond oll
receipts for monies poid to the compony, sholl be
signed, drown. occepted, endorsed, or otherwise
executed, os the cose moy be, by such person ond
in such monner os ihe Boord sholl from time to time

resolution determine

WINDING UP

IQUIDATOR
AY DIVIDE

SSETS IN SPECIE

subject to the provisions or tl.re@

lf the Compony sholl be wound W, the liqtdol.or
moy, with the sonction of o Speciol Resolution of the
Compony ond ony other sonction required by the
Act, divide omongst the shoreholders, in specie or
kind, the whole or ony port of the ossets of the
Compony, whether they sholl consist of property of
the some kindor nor.
For the purpose oforesoid, the liquidotor moy set sucf,
volue os he deems foir upon ony property io be
dividedos oforesoid, ond moy determine how such
division sholl be corried out os between the
shoreholders, or different closses of shoreholders.
The liquidotor moy, with the tite sonctionlest the
whole or ony port of such osseis in irusrees upon such
trusts for the benefit of the contributories if he
considersnecessory, but so thot no Member sholl be
compelled to occept ony Shores or other securities
whereon thereis ony liobili

INDEMNITY AN D RESPONSIBITITY
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IRECTORS'AND
THERS' RIGHT

INDEMNITY
Subjecl to the provisions of Section 197 of the Act.
every Director, Monoger ond other officer or

Compony or in ony woy in the dischorge of his duties
ond in porticulor, ond so os not to limit the generolity
of the foregoing provisions ogoinst oll liobilitiei
incurred by him os such Director, Monoger. Officer or
employee in defending ony proceedings Whether
civilor criminolin which judgement is given in his fovor
or he is ocquitted or in connection with onv
opplicotion under Section 463 of ihe Act in which
relief is gronted by the court ond the omount for
which such indemnity is provided sholl immediotely
oitoch os o lien on the property of the compony ond
hove priority os between the shoreholders over ollthe
cloims.

SECRECY CI.AUSE

SECRECY
CLAUSE

Every Director, monoging Direciors, monoger,
Secretory, Auditor, Trustee, members of lhe
commitiee, officer, servont, ogent, occountont or
other persons employed in the business of the
compony sholl, if so required by the Director before
entering upon his duiies, or ony time during his term
of office, sign o declorotion pledging himself to
observe secrecy reloting io oll tronsoctions of ihe
compony ond the stote of occounts ond in motters
reloting thereto ond sholl by
himself not to reveol ony of
come to his knowledge in th
duties except which ore required so to do by the
Directors or lhe Auditors. or by resolution of the
compony in the generol meeting or by o court of low
ond except so for os moy be necessory in order to
comply with ony of the provision of these Articles or
Low. Nothing herein contoined sholl offect ihe
powers of the Centrol Government or ony officer
oppointed by the government to require or to hold
on invesiigotion into the com
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No shoreholder sholl be entifled to inspect the

of o trode secret, history of trode or secret process
which moy be reloted to the conduct of the business
of the compony ond which in the opinion of the
monoging Director/Directors will be inexpedient in
the interest of the shoreholders of the compony to
communicote to the public.

NOMINATION BY SECURITIES HOI.DERS

Every holder of Securities of the Compony moy, ot
ony time, nominote, in the monner prescribed under
the Componies (Shore Copitol ond Debentures)
Rules, 2014, o Person os his nominee in whom the
Securities of the Compony held by him sholl vest in
the event of his deoth.
Where the Securities of the Compony ore held by
more thon one Person joinfly, ihe joini holders moy
together nominote, in the monner prescribed under
the Componies (Shore Copitol ond Debentures)
Rules, 2O14, o Person os their nominee in whom oll the
rights in ihe Securities Compony shollvest in the event
of deoth of oll the joint holders.

Notwithstonding onything contoined in ony other
Low for the time being in force or in ony disposition,
wheiher tesiomentory or otherwise, in respect of the
Securities of the Compony, where o nominotion
mode in the monner prescribed under the
Componies (Shore Copitol ond Debentures) Rules,
2014, purports to confer on ony person the right io
vesf the Securities of the Compony, the nominee
sholl, on the deoth of the holder of Securities of the
Compony or, os the cose moy be, on the deoth of
the joint holders become entifled to oll the rights in
Securities of the holder or, os the cose moy be, of oll
the joint holders. in relotion to such Securities of the
Compony to the exclusion of oll other persons, unless
the nominotion is voried or concelled in the
prescribed monner under the Componies (Shore
Copitol ond Debentures) Rules, 2014.
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Where the nominee is o minor, tfre frolOer of tfre
Securities concerned, con moke the nominotion to
oppoint in prescribed monner under the Componies
(Shore Copitol ond Debentures) Rules, 2014, ony
Person to become entiiled io the Securities of the
Compony in the event of his deqth, during the
minoriiy.

The tronsmission of Securities of the Compony by the
holders of such Securities ond tronsfer in coie of
nominotion sholl be subject to ond in occordonce
with the provisions of the Componies (Shore Copitol
ond Debentures) Rules, 2O14.

OMINATION FOR FIXED DEPOSITS

INATION
DEPOSITS

A depositor (who sholl be the member of the
Compony) moy, of ony iime, moke o nominotion
ond the provisions of Seciion 72 of the Act sholl, os for
os moy be, opply to the nominotions mode in relotion
to the deposits mode subject to ihe provisions of the
Rules ond Applicoble Low os moy be prescribed in

NOMINATION IN CERTAIN OTHER CASES

ERTAIN O
ASES

Subject to the opplicoble provisions of tfre nct onO

t of the Securities.

these Ariicles; qny person becoming entiiled to
Securities in consequence of the deoth, lunocy,
bonkruptcy or insolvency of ony holder of Securities.
or by ony lowful meons other thon by o tronsfer in
occordonce with these Articles. moy, with the
consent of the Boord (which it sholl not be under ony
obligotion to give), upon producing such evidence
thot he sustoins the chorocter in respect of which he
proposes to oct under this Article or of such tifle os the
Boord thinks sufficient, either be registered himself os
the holder of the Securiiies or elect to hove some
Person nominoted by him ond opproved by ihe
Boord registered os such holder; provided
nevertheless thot, if such person sholl elect to hove his
nominee registered, he sholl testify the election by
executing in fovor of his nominee on instrument of
tronsfer in occordonce with the provisions herein
contoined ond until he does so, he sholl not be freed

ENERAT POWER
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GENERAL
POWER

Wherever in the Act, it hos been provided thot the

empowers the Compony to hove such rights,
privileges or outhorities ond to corry such ironsociions
os hove been permitted by the Act, without there
being ony specific Article in thot beholf herein
provided.

197 At ony point of time from the dote of odoption of
these Articles. if the Articles ore or become conlrory
to the provisions of the Act, or ony other opplicoble
lows, the provisions of such Applicoble Lows sholl
prevoil over the Articles to such extent ond the
Compony sholl dischorge oll of its obligotions os
prescribed under the Applicoble Lows, from time to
time. Upon listing of the Equity Shores on o recognized
stock exchonge, if the Articles ore or oecome
controry to the provisions of the Securities ond
Exchonge Boord of Indio (Listing Obligotions ond
Disclosure Requirements) Regulotions, 2OjS SEBI
Listing Regulotions, os omended, the provisions of the
SEBI Listing Reguloiions sholl prevoil over the Articles
to such extent ond the Compony sholl dischorge oll
of its obligotions os prescribed under the SEBI Listino
Reoulotions.
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Subscriber Deloils
Nome, Address,
Description ond
Occupolion

DIN/PAN/
Possport
Number

ANIKANDAN KUTTAPAN

/o: Mr. Kuttopon

ALTPMOSsSJ

2nd Jonuory, 1978

olem ond Tomilnodu

otionol Quolificotion:

No. I OO,2nd Floor, I st
treet, Pollovo Gorden,
ollovorom, Koncheepurom,
d Pollovorom,
ennoi - 600 117

e number:
+91- 95000 35521

Chennoi Digiiolly
Signed

I3-APR-
2022

/o: Mr. Senthivel

JPPR3 I OZF

th December. 1g77

uticorin ond Tomilnodu

siness
colionql Quqlific olion:

DIN:
o7754138

Chennoi Digitolly
Signed

I3-APR-
2022

K*
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. I OO, I sT Street, pollovo
den, Pollovorom.

oncneepurom, Tomil N
600 1 17
obile number:

+91-98400 18755

SIGNED BEFORE ME

DIN/PAN/
MEMBERSHIP
NUMBER

T P SHRIDAR
S/o.Mr.TAG
CHARI

"Sreekrishno"
No.l 8, (New
No.38), t 2th
Avenue,
Ashok Nogor,
Chennoi
500 083
PRACTICING
COMPANY
SECRETARY

hennoi FCS No :738?
CP No: 4530

Digitolly
signed

i3-
APR-
2022
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