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Sub: Outcome of 1lth Annual General Meeting of the Members ("AGM') of Indiabulls
Real Estate Limited ('the Company') and disclosures under Regulation 30 & 44 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as

amended (Listing Regulations)

Dear Sir/Madam,

Pursuant to Regulation 30 and 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, we submit the following:

(A) The l lth Annual General Meeting (AGM) of the members of the Company was held on
Friday, September 29,2017, at l0:00 A.M. at Mapple Emerald, Rajokri, NH-8, New Delhi -
1 l0 038.

Of the Directors present in the meeting, the shareholders unanimously appointed
Mr. Gurbans Singh, Jt. Managing Director of the Company, to chair the meeting.

Mr. Gurbans Singh thanked the Members and occupied the chair. The requisite quorum being
present, Mr. Singh called the meeting to order and welcomed the members to the meeting.

The meeting was attended by 47 Members (including Proxies), Mr. Gurbans Singh,
Jt. Managing Director and Member of Stakeholders Relationship Committee, Mr. Shamsher
Singh Ahlawat, Independent Director and Chairman of Audit Committee and Stakeholders
Relationship Committee and Brig. Labh Singh Sitara (Retd.), Independent Director and
Member of Member of Stakeholders Relationship Committee and by the representative of
Statutory Auditors.

The Chairman of the meeting informed that the requisite Registers were open for inspection
by the members till the conclusion of the meeting. He further informed that the other registers
and documents as required under the applicable provisions of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI Listing
Regulations) were placed before the meeting

Thereafter Auditors' Reports on both the Standalone and Consolidated Financial Statements
of the Company for the FY 2016-17 were read, and with the consent of the members present,
the Notice convening the 1Ift AGM was taken as read.

Indiabulls Real Estate Limited
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The Chairman then briefed the shareholders on Company's business outlook, achievements,
future business plans, financial performance etc. and concluded by placing on records his
appreciation to team Indiabulls, customers, bankers, regulators and other stakeholders.

He informed the members that the Company had offered the facility of voting through
electronic means from Tuesday, the 26th day of September, 2017 at 10:00 A.M. till
Thursday, the 28th day of September, 2017 at 5:00 P.M. and the Company has made

arangements for Poll at the venue of the meeting.

The following items of businesses as set out in the Notice dated August28,2017 convening
this meeting, were transacted through remote E-voting and Poll at the AGM Venue:

Ordinary Business:
l. Adoption of the Audited Standalone and Consolidated Financial Statements of the

Company as at March 31.2017 and the Reports of the Board of Directors and Auditors
thereon (Ordinary Resolution).

2. Re-appointment of Mr. Gurbans Singh (DIN: 06667127), an Executive Director
designated as Joint Managing Director, u,ho retires by rotation and being eligible, offers
himself for re-appointment (Ordinary Resolution).

3. Re-appointment of Mr. Vishal Gaurishankar Damani (DlN: 00358082), an Executive
Director designated as Joint Managing Director, rvho retires by rotation and being
eligible, offers himself for re-appointment (Ordinary Resolution).

4. Ratification of the appointment of M/s Walker Chandiok & Co LLP, Chartered
Accountants (Regn. No: 001076N4I500013), a. member of Grant Thornton
International, as the Statutory Auditors of the Cornpany and fixing their remuneration
(Ordinary Resolution).

Special Business:
5. Approval to issue of Non-Convertible Debentures andlor Bonds on a private placement

basis, within the existing borrowing limits of INR 7,500 Crore (Special Resolution).
6. Approval for amendment in the Articles of Association of the Company (Special

Resolution).

Based on the Scrutinizers' Report dated September 29,2017 issued by Mr. Raj Kumar of
IWs. AMRK & Associates, Practicing Chartered Accountant, and Mr. Puneet Duggal, having
DP ID/Client ID No. IN300206/11008902, Member of the Company, all the aforementioned
businesses were passed by the members with requisite majority.

In this connection and as required under the Listing Regulations and applicable provisions of
the Companies Act, 2013, we also enclose the following:

(a) Voting Results in the prescribed format; and
(b) Scrutinizer Report(s) on e-voting and on poll dated September 29,2017.

(B) We wish to inform that Mr. Ashok Brijmohan Kacker (DIN: 01647408), in view of his
other pre-occupations had opted not to propose his candidature for his re-appointment as
Director on the Board of the Company and has ceased to be Director of the Company w.e.f.
today.
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(C) Also find enclosed amended Articles of Association of the Company, duly approved by
the Members of the Company at aforesaid llth AGM, held today i.e. September29,2017.

We request you to kindly take the same on record.

Thanking you,

Yours faithfully,
for Indiabulls Real Bstate Limited

Ravi Telkar
Company Secretary

Encl.: a/a

CC:
Luxembourg Stock Exchange, Luxembourg



INDIABULLs REAt ESTATE TIMITED

Regulation /t4(3) of the SEBI (Listing Obligations and Oisclosure Requirements) Regulations,2015
Format for Voting Results

Date of the AGM/E€M 29-Sep-17

Total number of Sharholders on record date 72L44
No. of shareholders present in the meeting either in person or through proxy:

Promoters and Promoter Group: 0

Public 47

No. of Shareholders attended the meeting through video Conferencing

Promoters and Promoter Group 0

Public: 0

Agenda item no. 1: Adoption of Audited Standalone and Consolidated Financial Statements of the Company as at March tt,2Ol7, and the Reports of Board of Directorc
and Auditors thereon.

Resolution required: (Ordinary/ Special) Ordinary

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No. of votes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=t(2!/(1)1" r00

No. of Votes -
in favour

(4)

No. of Votes

- against
(5)

% of Votes in
favour on votes
polled
(6)=t(+)r(z)l-t 00

% of Votes against
on votes polled
(7)=(5)/(2)1.1 00

Promoter and

Promoter
Group

E-Voting 775L43057 775t43057 100.000 175743057 0 100.000 0.000

Poll 775143057 U 0.000 n 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 175143057 t75L43057 100.000 175143057 0 100.000 0.000

P ublic-

I nstitutions

E-VotinR 784409426 977t0L90 52.985 97770790 0 100.000 0.000

Poll 184409426 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L84409426 977tOL90 s2.985 977LO190 0 100,000 0.000

Public- Non

lnstitutions

E-Voting 115121656 101480s3 8.815 10148052 1 100.000 0.000

Poll 1 15121656 76207478 14.073 76207478 0 100.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 115121656 25349531 22.888 25349530 1 100.000 0.000

Total 474674L39 299202778 63.033 299202777 1 100.000 0.000

Agenda item no. 2: Re-appointment of Mr. Gurbans Singh (DlN: 06667127), an Executive Director designated as Joint Managing Director, who retires by rotation and

being eligible, offers himself for re-appointment.
Resolution required: (Ordinary/ Special) Ordinary

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No. of votes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=t(2)r(1 )l' 1 00

No. of Votes -
in favour

(4)

No. of Votes

- against
(5)

% of Votes in
favour on votes
polled
(6)=t(+)/(2)1.1 00

% of Votes against
on votes polled
(7)=t(5)/(2)l'1 00

Promoter and

Promoter
Group

E-Votins 775743057 775143057 100.000 t75743057 0 100.000 0.000

Poll 775t43057 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 175143057 L75t43057 100.000 L75L43057 0 100.000 0.000

Public-

I nstitutions

E-Voting 184409426 99487357 53.949 99487357 0 100.000 0.000

Poll 184409426 0 0.000 0 U 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total t84409426 99487357 s3.949 99487357 0 100.000 0.000

Public- Non

lnstitutions

E-Votins 1 15121656 70748047 8.815 L0748047 0 100.000 0.000

Poll 1 15121656 76207478 74.O73 76207478 0 100.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 115121656 25349525 22.888 26349525 0 100.000 0.000

Total 474674t19 300979939 53.408 300979939 0 100.000 0.000



Agenda item no. 3: Re-appointment of Mr, Vishal Gaurishankar Damani (DlN: 00358082), an Executive Director designated as Joint Managing Director, who retires by
rotation and being eligible, offers himself for re-appointment
Resolution required: (Ordinary/ Special) Ordinary

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No. of votes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=t(2y(1)1" r00

No. of Votes -
in favour

(4)

No. of Votes

- against
(s)

% of Votes in
favour on votes
polled
(6)=t(a)/(2)l-1 00

% of Votes against
on votes polled
(7)=l(sy(2)1.1 00

Promoter and

Promoter
Group

E-Votlng 775743057 775143057 100.000 175743057 U 100.000 0.000

Poll 775743057 0.000 0 U 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L75L43057 t75L43057 100,000 L75L43057 0 100.000 0.000

Public-

I nstitutions
E-Votins L84409426 99487357 53.949 99487357 0 100.000 0.000

Poll 784409426 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicpble) N.A N.A N.A N.A N.A N.A N.A

Total LaMO9426 99487357 53,949 99487357 0 100.000 0.000

Public- Non

lnstitutions
E-Votins 115121656 10148047 8.815 70748047 0 100.000 0.000
Poll 115121656 16207478 74.O73 76201478 0 100.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 115121555 26349525 22.888 26349525 0 100.000 0.000
Total 474674t39 300979939 63.408 300979939 0 100.000 0.000

Agenda item no. 4: Ratirication of the appointment of M/s Walker Chandiok & Co LLP, Chartered Accountants (Regn. No: 001075N/N500013), a member of Grant
Thornton lnternational, as the auditors of the Company and fixing their remuneration.
Resolution required: (Ordinary/ Special) Ordinary

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No. of votes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=t(2)/(1)1" 100

No. of Votes -
in favour

(4)

No. of Votes

- against
(5)

% of Votes in
favour on votes
polled
(5)=t(a)/(2)1"1 00

% of Votes against
on votes polled
(7)=t(s)/(2)1"1 00

Promoter and

Promoter
Group

E-Voting 775743057 L75743057 100.000 775743057 0 100.000 0.000

Poll 775743057 0 0.000 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total t75L43057 L75L43057 100.000 L7Si430s7 0 100.000 0.000

Public-

lnstitutions
E-Voting 784409426 99487357 53.949 99487357 100.000 0.000
Poll 784409426 0 0.000 0 0 0.000 0.000
Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L84409425 99487357 53.949 99487357 0 100.000 0.000

Public- Non

lnstitutions
E-Voting 115121656 10148053 8.815 10r48052 7 100.000 0.000
Poll 1 15 121 656 76207478 74.073 t6201478 0 100.000 0.000
Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 115121555 26349531 22.888 25349530 1 100.000 0.000
Total 474674L39 300979945 63.408 30097994/ 1 100.000 0.000
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Agendaitemno.5:ApprovaltoissueofNon.convertibleDebenturesand/orBondsonaprivateplace4R7,500C.rore.
Resolution required: (Ordinary/ Special) Special

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No, of votes
polled (2)

% of votes
Polled on
outstanding
shares
(3)=t(2)/(1)l- 100

No. of Votes -
in favour

(4',)

No. of Votes
- against
(5)

% of Votes in
favour on votes
polled
(5)=t(l)/(2)l't00

% of Votes against
on votes polled
(7)=[(s)/(2)]'1 00

Promoter and

Promoter
Group

E-Voting 775743057 175143057 100.000 775743057 0 100.000 0.000

Poll 77s743057 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L75t4t057 175143057 100,000 175143057 0 100.000 0.000

Public-

lnstitutions
E-Votins t84409426 99487357 53.949 98603340 884017 99.111 0.889

Poll 1a4409426 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L84409426 99487157 s3.949 98503340 884017 99.111 0.889

Public- Non

lnstitutions
E-Voting 115121656 10148053 8.815 10148049 4 100.000 0.000

Poll 115121656 76207478 14.073 7620t478 0 100.000 0.000

Postal Ballot (if applicable) N.A N,A N.A N.A N.A N.A N.A

Total 115121556 25:149531 22.888 26349527 4 100.000 0.000

Total 474674119 300979945 53.408 300095924 84402r 99.706 0.294

Agenda item no. 5: Approval for amendment in the Articles of Association of the Company.

Resolution required : (Ordinary/ Special) Special

Whether promoter/ promoter group are interested in the
agenda/resolution?

No

Category Mode of Voting No. of shares
held (1)

No. ofvotes
polled (2)

% of Votes
Polled on
outstanding
shares
(3)=t(2)/(1)1" r00

No. of Votes -
in favour

(4)

No, of Votes

- against
(s)

% of Votes in
favour on votes
polled
(6)=t(l)/(2)l'100

% of Votes against
on votes polled
(7)=t(s)/(2)l'1 00

Promoter and

Promoter
Group

E-Votins 775743057 775743057 100.000 t75t43057 0 100.000 0.000

Poll L75743057 0 0.000 0 0 0.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total L75L43057 175143057 100.000 L75L43057 0 100.000 0.000

Public-

lnstitutions
E-Voting 184409426 99487357 53.949 994873s7 0 100.000 0.000

Poll 1a4409426 0 0.000 U 0 0.000 0.000

Postal Ballot (if aoolicable) N.A N.A N.A N.A N.A N.A N.A

Total L84409426 99487357 53.949 99487357 0 100.000 0.000

Public- Non

I nstitutions
E-VotinB 1 15121656 10148049 8.815 10148048 1 100.000 0.000

Poll 115121656 76207474 14.o73 76201478 0 100.000 0.000

Postal Ballot (if applicable) N.A N.A N.A N.A N.A N.A N.A

Total 115121656 26349527 22.888 26t49526 1 100.000 0.000
Total 474674L39 300979941 63.408 300979940 1 100.000 0.000

For lndiabulls Real Estate [imited

Ravi Telkar

Compony Secretory

Date: Septembet 29, 2Ol7



AMKK & Associates
Chartered Accountants

# 1395, Lower Gtound Floor
Sectot -15, Part-II, Gutgaon - 122001

Tel.: +97-1?A-4049898
Mobile: +91-98 70 725520

Email: rai@rnacroconsulting.in

Scrutinizer's RePort

[Pursuant to Section 108 of the Companies Act, 2013 and rule 20(4) (xii) of the Companies
(Management and Administration) Rules, 20141

To,
The Chairman
11'n Annual General Meeting of the Equity Shareholders
of lndiabulls Real Estate Limited held on September 29,2017 at'10:00 A.M.
at Mapple Emerald, Rajokri, NH-8, New Delhi -1 10038

Dear Sir,

l, Raj Kumar of M/s. AMRK & Associates, Practicing Chartered Accountants, having our office at
'1395, Lower Ground Floor, Sector-15, Part-ll, Gurugram-122001, was appointed as the scrutinizer
of Indiabulls Real Estate Limited ("the Company') for the purpose of scrutinizing the E-voting
process in a fair and transparent manner and ascertaining the requisite majority on E-voting,
carried out as per the provisions of Companies Act, 2013 and Rule 20(4)(xii) of the Companies
(Management and Administration) Rules,2014, as amended, on the resolutions, as set out in the
Notice dated 28th August,2017 convening the 11th Annual General Meeting (AGM) of the Equity
Shareholders of lndiabulls Real Estate Limited, held on 29th September,2OlT at'10:00 A.M., at

Mapple Emerald, Rajokri, NH-8, New Delhi -110038. We submit our Report as under:

1. The E-voting remained open from 26th September, 2017 at (10:00 A.M.) to 28tn September.
2017 at (5.00 P.M.).

2. The Shareholders holding shares as on the "cut off" date (for reckoning voting rights) i e 22'''
September, 2017, were entitled to vote on the proposed resolutions (item nos. 1 to 6 as set
out in the Notice dated 28th August, 2017 convening the 11'n Annual General Meeting of
lndiabulls Real Estate Limited).

3. The votes were unblocked on 29th September, 2017 around 11.02 A.M. in the presence of
two witnesses, Ms. Nisha Agrawal (PAN: BSJPA9799J) R/o 114, Gali No. 12, Patel Nagar,

Near Sector 15, Gurugram and Mr. Mahesh (PAN: DOPPM'1538M) Rio 6'1, Jogia Anshik,
Jogia, Hathras - 204101 (UP), who are not in the employment of the Company. They have
signed below in confirmation of the votes being unblocked in their presence.

l\dhttVll
Name. Mr. Mahesh



4. Thereafter, the details containing, inter-alia, list of equity shareholders, who voted "For" and'
"Against", were downloaded from the E-voting website of Karvy Computershare Private
Limited i.e. https://evoting.karvy.com.

The result of E-voting is as under

Item No. 1 - As an Ordinary Resolution: Adoption of Audited Standalone and
Consolidated Financial Statements of the Company as at March 31,
2017, and the Reports of Board of Directors and Auditors thereon.

(i) Voted in favour of resolution:

(ii ) Voted against the resolution:

(iii) lnvalid votes":

Total number of votes casted by
them

*lncludes abstain votes

Item No. 2 - As an Ordinary Resolution: Re-appointment of Mr. Gurbans Singh
(DlN: 06667127), an Executive Director designated as Joint
Managing Director, who retires by rotation and being eligible, offers
himself for re-appointment.

(i) Voted in favour of resolution:

Number of members
voted through
electronic voting
system

Number of votes
casted in favour of
resolution

o/o of total num
valid votes cast

202 284.778.461 99.054

Number of members
voted through
electronic voting
system

Number of votes
casted in favour of
resolution

% of total number of
valid votes casted

283,001,299

Number of members
voted through
electronic voting
svstem

Number of votes
casted against the
resolution

% of the total
number of valid
votes casted

1 1 0.000

Total numbers of members whose
votes were declared invalid



Number of members
voted through
electronic voting

Number of votes
casted against the
resolution

(ii ) Voted against the resolution:

oh ol the total number
of valid votes casted

N,A

lnvalid votes*:

Total number of votes c
them

2,720
*lncludes abstain votes

Item No. 3 - As an Ordinary Resolution: Re-appointment of Mr. Vishal Gaurishankar
Damani (DlN: 00358082), an Executive Director designated as Joint
Managing Director, who retires by rotation and being eligible, offers
himself for re-appoi ntment.

(i) Voted in favour. of resolution:

% of total numUer
valid votes casted

99.054

(ii) Voted against the resolution:

(iii) lnvalid votes*:

(iii )

asted by l

006

iasteo ov 
I

I

4 - As an Ordinary Resolution: Ratification of the appointment of M/s
Walker Chandiok & Co LLP, Chartered Accountants (Regn. No:
001076N/N500013), a member of Grant Thornton International, as
the auditors of the Company and fixing their remuneration.

Total number of votes
them

Item No.

Total numbers of members whose
votes were declared invalid

Number of votes
casted in favour of
resolution

Number of members
voted through
electronic voting
system

284,778,461

Number of members
voted through
electronic voting
svstem

Number of votes
casted against the
resolution

oh of the total number
of valid votes casted

Nil N.A. N.A.

Total numbers of members whose
votes were declared invalid

*lncludes abstain votes



(i) Voted in favour of resolution:

(ii ) Voted against the resolution:

(iii) lnvalid votes*:

Total number of votes casted by
them

Item No. 5

"lncludes abstain votes

- As a Special Resolution: Approval to issue of
Debentures and/or Bonds on a private placement
existing borrowing limits of INR 7,500 Crore.

Voted in favour of resolution:

(ii ) Voted against the resolution:

(iii) lnvalid votes*:

Non-Convertible
basis, within the

(i)

Total number of votes casted by
them

Number of members
voted through
electronic voting
system

Number of votes
casted in favour of
resolution

Yo of total number of
valid votes casted

2Q4 284.778.466 99.054

Number of members
voted through
electronic voting
svstem

Number of votes
casted against the
resolution

o/o of the total number
of valid votes casted

,|
1 0.000

Total numbers of members whose
votes were declared invalid

Number of members
voted through
electronic voting
system

Number of votes
casted in favour of
resolution

o/o of total number of
valid votes casted

194 283,894,446 98.746

Number of members
voted through
electronic voting
system

Number of votes
casted against the
resolution

o/o of the total number
of valid votes casted

11 884,021 0.307

Total numbers of members whose
votes were declared invalid

*lncludes abstain votes



Item No. 6 - As a Special Resolution: Approval
' Association of the ComPanY.

(i) Voted in favour of resolution:

for amendment in the Articles of

(ii) Voted against the resolution:

_qQq0

(iii ) lnvalid votes*:

Total number of votes casted by
them

The Report of E-Voting in the format prescribed under Regulation 44 of SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 is enclosed as Annexure - A.

The register, all other papers and relevant records relating to electronic voting shall remain in our

safe cJstody until the'Chairman considers, approves and signs the minutes of the aforesaid 11th

Annual General Meeting and thereafter the same would be handed over to the Chatrman of the

meeting or the Company Secretary of the Company, for safe keeping.

Thanking you,

Yours faithfully,

For M/s. AMRK & Associates,
Chartered Accountants

W\.'5
iJ a^ix,K

Partner
M. No. :501863
FRN :016728C

Date: September 29, 2017
Place: New Delhi

Number of members
voted through
electronic voting
system

Number of votes
casted in favour of
resolution

o/o of total number of
valid votes casted

203 284,778,462 99.054

Number of votes
casted against the
resolution

Number of members
voted through
electronic voting

Total numbers of members whose
votes were declared invalid

*lncludes abstain votes
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5

Public - Institutional
Holders ]^84,409,42e 99,487,351 53.949 98,603,340 884017 99.111 0.889

Promoter and

Promoter Group 175,143,057 t75,r43,057 r00.000 r75,143,O57 L 100.00c 0.00c

q Public-Others 115,\2L,656 10,148,053 8.815 10,1.48,O49 4 100.00c 0.00c

5 Total 474,674,139 284,778,467 59.99s 283,894,446 884021 99.590 0.31C

5

Public - Institutional
Holders L84,409,426 99,487,3s7 53.949 99,487,357 0 100.000 0.000

6

Promoter and

Promoter Group 175,t43,O57 t75,1"43,057 100.00c I75,143,057 0 100.00c 0.000

6 Public-Others I -L), IZ I, OJO 10,148,049 8.815 10,148,048 1 r-00.000 0.000

6 Iotal 474,674,739 284,778,463 s9.995 284,778,462 I 100.000 0.000



FORM NO. MGT . 13
Report of Scrutinizer(s)

[Pursuant to the section 109 of the Companies Act, 2013 and rule 21 (2) of the companies
(Management and Administration) Rules, 20141

To,
The Chairman
11th Annual General Meeting of the Equity Shareholders
of lndiabulls Real Estate Limited held on September 29,2017 at 10:00 A.M.
at Mapple Emerald, Rajokri, NH-8, New Delhi -110038

Dear Sir.

l, Raj Kumar of M/s. AMRK & Associates, Practicing Chartered Accountants, having our office at
1395, LowerGround Floor, Sector-15, Part-ll, Gurugram-122001, and Mr. Puneet Duggal, having DP
lD/Client lD No. 1N300206/11008902 and having residential address at D-110, Trimurti Apartments,
Plot No-20 Sector-12, Dwarka, New Delhi - 110075, Shareholder of Indiabulls Real Estate Limited,
appointed as Scrutinizers for the purpose of Poll taken on the below mentioned resolutions at the 11'n

Annual General Meeting of the Equity Shareholders of Indiabulls Real Estate Limited held on
September 29,2017 at10:00 A.M. at Mapple Emerald, Rajokri, NH-8, New Delhi -110038, submit
our Report as under:

1. After the announcement of Poll by the Chairman of the meeting, 2 (Two) ballot boxes kept for
polling were locked in our presence with due identification marks placed by us.

2. After completion of Polling, the locked ballot boxes were subsequently opened in our
presence and poll papers were diligently scrutinized. The poll papers were reconciled with the
records maintained by the Company / Registrar and Transfer agents of the Company and the
authorizations / proxies lodged with the Company.

3. The poll papers, which were incomplete and/or which were othenruise found defective have
been treated as invalid and kept separately.

4. The result of the Poll is as hereunder :

Item No. 1 - As an Ordinary Resolution: Adoption of Audited Standalone and
Consolidated Financial Statements of the Company as at March 31, 2017,
and the Reports of Board of Directors and Auditors thereon.

(i) Voted in favour of resolution:

Number of votes cast in
favour of resolution

16,201,478

Number of members
present and voting (in
person or by proxy)

% of total number
valid votes cast

100.000



(ii) Voted against the resolution:

(iii) Invalid votes:

Total numbers of members whose
votes were declared invalid

Total number of votes cast by them

2 N.A.

2 - As an Ordinary Resolution: Re-appointment of Mr. Gurbans Singh
(DlN: 06667127), an Executive Director designated as Joint Managing
Director, who retires by rotation and being eligible, offers himself for re-
appointment.

Voted in favour of resolution:(i)

Item No.

Item No.3

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

16 16,201,478 100.000

( ii) Voted against the resolution:

Number of members
present and voting (in
person or by proxy)

Number of votes cast
against the resolution

o/o of the total number
of valid votes cast

Nil N.A. N.A.

- As an Ordinary Resolution: Re-appointment of Mr. Vishar
Gaurishankar Damani (DlN: 00358082), an Executive Director
designated as Joint Managing Director, who retires by rotation a'nd

being eligible, offers himself for re-appointment.

Number of members
present and voting (in

Derson or bv proxv)

Number of votes cast
against the resolution

% of the total
number of valid votes
cast

Nit N.A. N.A.

Total numbers of members whose
votes were declared invalid

Total number of votes cast bv them

\b.#



(ii)

(i) Voted in favour of resolution:

Voted against the resolution:

(iii) Invalld votes:

- As an ordinary Resolution: Ratification of the appointment of M/s
Walker Chandiok & Co LLP, Chartered Accountants (Regn. No:
001076N/N500013), a member of Grant rhornton International, as the
auditors of the Company and fixing their remuneration"

Voted in favour of resolution:

( ii) Voted against the resolution:

(iii) Invalid votes:

Item No.4

(i)

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

16 16,201,479 100.000

Number of members
present and voting (in
person or bv proxv)

Number of votes cast
against the resolution

% of the totd;umber
of valid votes cast

Nil N.A. N.A.

Total numbers of members whose
votes were declared invalid

Total number of votes cast bv them

2 N.A,

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

16 16,201,478 100.000

Number of members
present and voting (in
person or bv proxv)

Number of votes cast
against the resolution

% of the total number
of valid votes cast

Nil N.A. N.A.

Total numbers of members whose votes
were declared invalid

Total number of votes cast bv
them

2 N.A.

mw
3 (M



Item No.5

Item No.6

- As a Special Resolution: Approval to issue of
Debentures and/or Bonds on a private placement
existing borrowing limits of INR 7,500 Crore.

Voted in favour of resolution:

Non-Convertible
basis, within the

(i)

(ii) Voted against the resolution:

(iii) Invalid votes:

Total numbers of members whose
votes were declared invalid

Total number of votes cast bv them

2 N.A.

- As a special Resolution: Approval for amendment in the Articles
Association of the Company.

Voted in favour of resolution:

(ii ) Voted against the resolution:

(iii) Invalid votes:

TotaTnumber of votes cast bv them-

of

(i)

-
I

:

J

-J

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

16 16,201,479 100.000

Number of members
present and voting (in
person or bv proxv)

Number of votes cast
against the resolution

% of the total numoer
of valid votes cast

Nil N.A. N.A

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

16 16,201,478 100.000

Number of members
present and voting (in
person or bv oroxv)

Number of votes cast
against the resolution

% of the total number
of valid votes cast

Nil N.A. N.A.

M



5. The poll papers and all other relevant records were sealed and handed over to the Company
Secretary/Director authorized by the Board for safe keeping.

6' The Report of Poll in the format prescribed under Regulation 44 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, is enclosed as Annexure - A. 

-

Thanking you,

Yours faithfully,

For M/s AMRK & Associates,
Chartered Accountants

i-nErdt Duggal
lD No.: 1N300206/1 1 008902, ,-A.z\ -\u* 4

/Nr \ ./,/
Utl

Raj Kumar
Partner
M. No. :501863
FRN :016728C

Place: New Delhi
Date: September 29, 2017

Time: 3:45 Pm

Address: D-1 10, Trimurti Apartments, Plot
No-20 Sector-12, Dwarka, New Delhi - 1100Ts

Naine:



Resolution lD Category Shares Held (1) Votes Polled (2)

% of Votes
Polled on

outstandin
g shares

(3)=[(2)/(1)

l*1oo

No. of Votes - in

favour (4)

No. of Votes

against (5)

% of Votes in

favour on votes

Polled (6)=

[(4]/(2)l*100

% of Votes

against on

votes
polled (7)=

[(s)/(2)]*10
0

1

Public - lnstitutional
Holders r84,409,426 0 0.000 0 n 0.000 0.000

t
Promoter and

Promoter Grouo 175,1.43,057 0 0.000 0 0 0.00c 0.000

1 Public-Others t15,12L,656 L6,207,478 14.073 16,20L,478 0 r00.00c 0.00c

1 Iotal 474,674,139 L6,2O7,478 3.413 t6,20L,478 0 100.00c 0.00c

2

Public - Institutional
Holders 184,409,426 n 0.000 c 0.000 0.00c

2

Promoter and

Promoter Group 175,L43,O57 0 0.000 n c 0.000 0.00(

z Public-Others 11,5,727,656 1,6,201,478 t4.o73 16,203",478 f 100.000 0.000

Iotal 47{,674,I39 L6,207,478 3.413 76,207,478 c 100.000 0.000

3

Public - Institutional
Holders 784,409,426 0 0.000 0 n 0.000 0.000

3

Promoter and

Promoter Group I75,143,0s7 0.000 0 n 0.000 0.000

3 Public-Others r1.5,!21,656 16,20L,478 14.o73 L6,20L,478 0 100.000 0.000

3 Total 474,674,739 16,201,478 3.413 t6,20t,478 0 100.00c 0.00c

4

Public - Institutional
Holders L84,409,42e L 0.000 c 0 0.000 0.000

A

Promoter and

Promoter Group 115,1,43,O57 n 0.00c 0 0.000 0.000

4 Public-Others 115,121,65€ 1,6,201,418 14.073 '1q2OL478 0 100.000 0.000

4 Total 474,674,t39 76,207,478 1,4+1 16,28S,W8 c 100.000 0.000ffi (M



5

Public - Institutional
Holders 1,84,409,426 U 0.000 c 0.00( 0.000

5

Promoter and

Promoter Group 175,1,43,O57 0.000 c 0.000 0.000
5 Public-Others 1.1"5,12L,656 1,6,201,478 1,4.O73 L6,20L,47E c 100.000 0.000
5 Total 474,674,t39 16,207,478 3.413 16,20L,478 c 100.000 0.000

b

Public - lnstitutional
Holders 184,409,426 0.000 0 c 0.000 0.000

6

Promoter and

Promoter Group 175,r43,057 0.000 0 f 0.000 0.000

Public-Others t1,5,1,21,,656 16,20r,478 14.073 1,6,201,,478 c 100.000 0.000

Total 474,674,L39 16,201,478 3.413 16,20t,478 c 100.000 0.000

(M
M



FORM NO. MGT - 13
Report of Scrutinizer(s)

[Pursuant to the section 109 of the Companies Act, 2013 and rule 20 (a)(xii) and 2'l (2) of the
companies (Management and Administration) Rules, 20141

To,
The Chairman
11th Annual General Meeting of the Equity Shareholders
of lndiabulls Real Estate Limited held on September 29,2017 at 10:00 A.M.
at Mapple Emerald, Rajokri, NH-8, New Delhi -110038

Dear Sir,

l, Raj Kumar of M/s. AMRK & Associates, Practicing Chartered Accountants, having. our office at

1395, Lower Ground Floor, Sector 15, Part-ll, Gurugram-122001, was appointed as the scrutinizer
of Indiabulls Real Estate Limited ("the Company") for the purpose of scrutinizing the E-voting
process, and lalong with Mr. Puneet Duggal, having DP lD/Client lD No. 1N300206/11008902 and

having residential address at D-110, Trimurti Apartments, Plot No-20 Sector-12, Dwarka, New Delhi
- 110075, Shareholder of Indiabulls Real Estate Limited, were appointed as Scrutinizers for the
purpose of Poll taken on the below mentioned resolution(s) at the 11th Annual General Meeting of
the Equity Shareholders of Indiabulls Real Estate Limited held on September 29,2017 at 10:00

A.M., at Mapple Emerald, Rajokri, NH-8, New Delhi -110038. We hereby submit our Report on

consolidated voting as under:

1. After the announcement of poll by the Chairman, two ballot boxes kept for polling were
locked in our presence with due identification marks placed by us.

2. After completion of Polling, the locked ballot boxes were subsequently opened tn our
presence and poll papers were diligently scrutinized. The poll papers were reconciled with
the records maintained by the Company / Registrar and Transfer agents of the Company and
the authorizations / proxies lodged with the Company.

3. .The poll papers, which were incomplete and/or which were othenvise found defective have
been treated as invalid and kept separately.

4. The votes cast through E-voting were unblocked on September 29,2017 around 11.02 A.M.
in the presence of two witnesses, Ms. Nisha Agrawal (PAN: BSJPA9799J) R/o 114, Gali No.

12, Patel Nagar, Near Sector 15, Gurugram and Mr. Mahesh (PAN: DOPPM153BM) R/o 61 ,

Jogia Anshik, Jogia, Hathras - 204101 (UP) (who are not in the employment of the
Company). They have signed below in confirmation of the votes being unblocked in their
presence.

rv**vh
Name: Mr.

5. The consolidated result of E-voting and Polling at the aforesaid
is given hereunder :

Mahesh

11th Annual General Meeting,

0'd



Item No. 1- As an Ordinary Resolution: Adoption of .Audited Standalone and

Consolidated Financial Statements of the Company as at March 31,2017,
and the Reports of Board of Directors and Auditors thereon.

(i) Voted in favour of resolution:

Number of members
present and voting (in
person or by proxy)

Number of votes cast in

favour of resolution
% of total number of
valid votes cast

220 299.202.777 100.000

(ii ) Voted against the resolution:

Number of members
present and voting (in
Derson or bv proxv)

Number of votes cast
against the resolution

Yo of the total
number of valid
votes cast

1 1 0.000

(iii) lnvalid votes*:

Item No.

*lncludes abstain votes

2 - As an Ordinary Resolution: Re-appointment of Mr. Gurbans Singh (DlN:
06667127), an Executive Director designated as Joint Managing
Director, who retires by rotation and being eligible, offers himself for re-
appointment.

Voted in favour of resolution:

Number of members
present. and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

Yo of total number of
valid votes cast

218 300,979,939 100.000

(ii) Voted against the resolution:

(i)

Number of members
present and voting (in
person or by proxy)

Number of votes cast
against the resolution

N.A.

Total numbers of members whose
votes were declared invalid

I
I

I

a -ron nnn 

- 

Iz,r zv,vvv 
I

\x.#



(iii tid

Item No. 3 - As an Ordinary Resolution: Re-appointment of Mr.
Damani (DlN: 00358082), an Exectttive Director
Managing Director, who retires by rotation and
himself for re-appointment.

Voted in favour of resolution:

(iii ) lnvalid votes*:

Vishal Gaurishankar
designated as Joint

being eligible, offers

(i)

(ii)

number of votes cast bv them

_l2,720,006

Item No. 4 - As an Ordinary Resolution: Ratification of the appointment of M/s Walker
Chandiok & Co LLP, Chartered Accountants (Regn. No:
001076N/N500013), a member of Grant Thornton International, as the
auditors of the Company and fixing their remuneration.

(i) Voted in favour of resolution:

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

1 00 000

nvalid votes*:
Total numbers of members whose
votes were declared invalid

Total number of votes cast by them

8 2,720,006
*lncludes abstain votes

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

218 300,979,939 100.000

Voted against the resolution:

Number of members
present and voting (in
oerson or bv p.roxv)

Number of votes cast
against the resolution

Yo of the total number
of valid votes cast

Nil N.A. N.A.

*lncludes abstain votes

Number of members
present and voting (in
person or by proxy)

300.979.944

,^,,,#



(ii) Voted against the resolution:

( iii) lnvalid votes*:

Item No. 5

(ii) Voted against the resolution:

(iii) lnvalid votes*:

Item

*lncludes abstain votes

No. 6 - As a Special Resolution: Approval for amendment in the Articles of
Association of the Company.

(i) Voted in favour of resolution:

*lncludes abstain votes

- As a Special Resolution: Approval to issue of
Debentures and/or Bonds on a private placement
existing borrowing limits of INR 7,500 Crore.

Voted in favour of resolution:

Non-Convertible
basis. within the

(i)

Number of members
present and voting (in
oerson or bv proxv)

Number of votes cast
against the resolution

% of the total number
of valid votes cast

1 1 0.000

Total numbers of members whose
votes were declared invalid

Total number of votes cast by
them

o 2,720,000

Number of members
present and voting (in
person or by proxy)

Number of votes cast in
favour of resolution

% of total number of
valid votes cast

210 300,095,924 99.706

Number of members
present and voting (in
Derson or bv oroxv)

Number of votes cast
against the resolution

Yo of the total number
of valid votes cast

11 884.021 0.294

Number of votes cast in
favour of resolution

Number of members
present and voting (in
person or by proxy)

300,979,940

Yo of total number
valid votes cast



(ii) Voted against the resolution:

(iii ) lnvalid votes*

Total numbers of
votes were declared

members whose
invalid

Total number of votes cast by them

Address: D-1 '10, Trimurti Apartments, Plot

No-20 Sector-12, Dwarka, New Delhi - 1 10075

o.

7.

2,720 004
*lncludes abstain votes

The poll papers and all other relevant records were sealed and handed over to the Company

Secretary/Director authorized by the Board for safe keeping'

The combined report of E-Voting and poll, in the format prescribed under Regulation 44 of

SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015 is enclosed as

Annexure - A.

Thanking you,

Yours faithfully,

For M/s AMRK & Associates,
Chartered Accountants

h;Pz<
lJe,aixun?
Partner
M. No. :501863
FRN .016728C

Place: New Delhi
Date: September 29, 2017

rime: 4: S0 Pf{l

Number of members
present and voting (in
person or bv proxy)

Number of votes cast
against the resolution

% of the total number
of valid votes cast

1 1 0.000

,. ,.1.-j;;;;.

'i./--*s<:/ FRN-01 A72tC \(,
q\ cuncnoll /$h#q



Annexure - A

Ag*d. ''t.t ""lt 
Adtption of Audited Standalone and Cons

and Auditors theleon.

17' and the Reports of Board of Directors

Ordinary
ilEi I u ti-o n ."q u i t"d : (o rd i n aryl s pec i a | )

No
fvfrAfnt pt m;tett p-moter group are interosted in tho

rgsnda/resofution? 

-

% of Votes against

lategory lrlods of Voting \,1o. of shares
leld (1)

No. of votes
polled (2)

-nsr43o,;.

% of votes
Polled on
outstanding
siaros
(3)=t(2)/(1 )l' I 00

in favour
(4)

- against
(5)

tavour on votes
polled
(o)=t(a)/(2)l"t 00

on votes Polled
(7)=t(5)/(2)l-t 00

100.000 1751-43057 o 100.000 0.000

0 0.000 0.000
Promoter and L75!43057 0.000

N.A N.A

0.000Postal Ballot (if aPPlicable) N.A N.A N.A N.A N.A

Group 100.000 0 100.000
175143057 175L43057

0 100.000 0.000

0.00097710190 s2.985
Public.

lnstitutions 184409426 0 0.000 0 0 0.000
)oll

N.A

184409426

N.A N.A N.A N.A N.A N.A

52.985 97710190 0 100.000 0.000

10148053 8.815 10148052 100.000 0.000

Public- Non

lnstitutions

-Voting
toll

115121656
0 100.000

115121556 1620]178 14.o73 16207478
N.A

N.A

u5121655

N.A N.A N.A N.A N.A

25349531 26349130 1 100.000 0.000
Total | 299202777 l1 100.000 0.000

Total 474674Lt9 | 299ZOZ71A
'es by rotation and

ffi;; R"_appointment of Mr. Gurbans singh (DtN: 06657127), an Executive Dlreclot oe5rtntteq d) 'vt"' 'r's"'5r"5

reint eligible, offers himself for re'appointment' I ---"-- -
Resolution requited: (Ordinary/ spoclaU

No
lVhether Pron .tJp-..t"t g.."p are interested in the

lgenda/resoll

]"t"s"ty -l
tion-a

G. oldat"s
reld (1)

{o. of votes
rolled (2)

175143057

% of Votes
Polled on
outstanding
shareg
(3)=t(2)/(1)l- 100

No. of Votes -
in favour

(4)

No. of votos
- against
(s)

% of Votes in

favour on votes
polled
(6)=t(a)/(2)l'1 00

% of Votgs against
on votes Pollod
(7)=t(5)/(2)1'1 00

Mode of voting

100.000 i7sr43o57
0

0 100.000 0.000
175143057

0 0.000 0.000

N.Atoll 175143057 0

N.A N.A)romoter

3roup

N.A

0

N,A
N.A r00.000 0.000

Total 175143057 175143057 100.000
100.000

t84409426 99487357 | 53.949 99487357 | 0
0.000)ublic-

nstitutions

E-Votrng
0 0 0 0.000

Poll
N.A N.A N.A N.A

Postal Ballot {if aPPlicable) N.A N.A
o 100.000 0.000

Total 99487t57
0 100.000 0.000

11512 1656 10148047

16201478

10148047
ublic- Non

lstitutions

:-Votins
14.O73 162U.478 0 100.000 0.000

Poll N.A N,A N.A
N.A N.A)ostal Ballot lit aPPllcaDle)

22.888 26t49525 I 0

300929939 | o

100.000 0.000

Total 26349525
100.000 0.000

300979939 | 63'408

10358082), an Executive Director designated as Joint ManaginB Director' who retires by

Ordinary

\genda item no' 3: Re'appointment of Mr' Vishal Gaurishanlt

'otation and being eligible, otferlhimselt lor re-appolntmen'

illii,Iiln ruired: (ordinary/ special)

ar Damani (DlN: (

:

f-

,vhethet prcmote"/ pt..-ergroup are interested in the

agenda,/resolution? 

-

No. ot votos
pollod (2)

% of Votes
PollEd on
outstanding
shares
(3)=t(2)/(1 )l' t 00

No. of Votes -
in favour

(4)

No. of Votes

- against
(5)

% of votes in o/o of Votes against
on votes polled
(7)=t(5)/(2)1-1 00

:ate9ory Mode ofVoting
held (1)

favour on votes
pollad
(6)=t(a)/(2)1-1 00

100.000 0.000

E-Voting

Poll

Postal Ballot (if aPPlicable)

175143057 175143057 100.000
0.000

N.A
Promoter and 175143057 0 0.000 0

N.A
Promoter

Group
N.A

175143057

184409426

N.A N.A N.A
0.000

0.000175143057 100.000 1751430s7 0

53.949 99487357 0 100.000
tubltc- E-Votins

0.000
N.A

0 0 0.000 0.000

toll 184409426
N.A N.A N.A

jostal Ballot (if aPPlicable) N.A N.A
0 100.000 0.000

Total 184409426 99487357 s3.949
0 100.000 000

115r.2 1656 10148047 8.815
tublic- Non E-Voting

t4.013
N.A

t620r478 0 100.000

Poll 115121656 L6201478.
N.A N.A N,A

N.A N.A
q
0

100.000
Total 115121655 26349525 22.888 25349525

100.000 0.000

fotal
474674t39 300979939 53.408 I 30097?93e

u^d



\genda item no' 4: Ratification of the appointment of M/s Walker Clra^:]1 
:^.:-.::'j 

*artered Accountants (Regn. No: oo1o75N/N500013}, a membel of Grant

Ordinary

No
wh{
lge

rthar proml il7T6frotet gtoup are interested in thg

\,1o. of shares
lsld ('t)

No. ot votes
pollsd (2)

175143057

o/o of Votes
Polled on
outstanding
shares
(3)=t(2)/(t )l' t 00

No. ot votes -
in favour

(4)

No. of votes
- against
(5)

% of Votes in

favour on votes
polled
(6)=t(l)/(2)1"1 00

o/o ot Votes against
on votes Polled
(7)=t(5)/(2)1.1 00

ulode of Voting

100.000 175143057 0 100.000 0.000

l-Votine
0.000 0 0.000 0.000

Promoter

Group

175!43057 0
N.A N.A N.A

0.000
0.000

0.000

N.A N.A N.A

Total

Voting

175143057 r75143057 100.000 L75143057 0 100.000

184409426 99487357 53.949 99487357 0 100.000

184409426 0 0.000 0 0

N.A

0

L

0

N.A

N,A
)ostal Ballot {if applicable) N.A N.A N.A N.A

0.000

Total 184409426 99487357 53.949 s9487357
100.000 0.000

Public- Non

lnstitutions

E-Votins 115121656 101480s3 8.815
16201478

0.000
115121656 L62dr478 14.O13

N.A N,A

)ostal Ballot (if apPlicablq) N.A N.A N.A N.A
100.000 0.000

115121655 | 25349531

-

| 300979945

22.888 26349530
Total | 63.408 | 300979944 100.000 0.000

f45
rits ol INR 7,500

Agenda item no' 5: Approval to issue of Non'Convertible Del

ahie-

neloiiti- *qui.ed: (ordinary/ special)

rentures and/or Bonds on a private placem€nt basis'

Spet )ia I

ffiinterested inthe

agenda/resolution? 

-

late9ory lilode of Voting No. of shares
herd (1)

No. ol votes
polled (2) Polled on

outstanding
shares
(3)=t(2)/(1)l- 100

100.000

in tavour
(4)

- against
(5)

favour on votes
polled
(6)=t(a)/(2)1.1 00

on votas Polled
(7)=[(5)/(2]1.1 00

175!43057 0 100.000 0.000

Promoter and

Promoter

Group

iVoting t75]43057
0.000 0 0 0.000 0.000

tol I
175143057 0

N.A N.A N.A N.A

FIGGlltot (lr aPPlicable) I N A o | 100.000<
884017 | 99 111

0.000
175143057 | 175143057 100.000 0.889
rsaaogqza I s2!87]n 53.949 986OJ34u

Public-

lnstitutions 'oll
,ostal Ballot {if aPPlicable)

184409426 | o 0.000 0 0 0.000

N.A N.A
N.A N.A

N.A N.A
0.889

53.949
6.61)

s8503340 | 884017 99.111
Total 184409425 100.000 0.000

Public- Non

lnstitutions
0 100.000

115121.556 1620!478 i4.073 NA)oll
N.A N.A

F-rut a"ttot 1it "PPlicable) 
| N A

22.888 4 100.000 0.000

Total 115121656 26349531
884021 99.706 0.294

I ozcezcrrs 1
the CompanY.

SPecial
[c"T-ffi;6'. Appt*alfor amendment in the Articles ol Assoclallon

Whetdp,o.ot"t/ p,6oter group are interested in the

agenda/resolution? , 
- No. of votos

polled (2)

, n5r4]r/57

/" of Votes
,olled on
)utstanding
inares
3)=t(2)/(1 )1' 1 00

No. of Votes =
in favour

(4)

No. of Votes

- agalnsl
(5)

Yo of Votes In

favour on votes
polled
(6)=t(a)/(2)1.1 00

% of Votes against
on votes Polled
(7)=[(5)i (2)]'1 00

;ategory vtode of Voting No. of shares
held (1 )

100.000 0 100.000

Promoter ano

Promoter

Group

L75143057 0 0.000
175143057 0 0.000

N.APoll
N.A N.A

1L10s7

N.A N.A

Postal Ballot (if aPPlicable) N.A

175143057

99487357
0

N.A

0 100.000 0.000

Total 175143057
53.949 99487357 0 1 00.000 0.000

Public-

lnstitutions

:-Vottng t84409426
0 o 0.000 0.000

Poll r84409426
N.A N.A N.A N.A N.A

tublic- Non

nstitutions

P*t.l B.llot (if aPPlicable)
99487357 0. 100.000

Total 184409426 99487357
8.815 10148048 1 1 00.000 0.000

r-Votins 11s121656 10148049
I00.000 0.000

1620t478 14.073 t620r418 0
Poll

N.A N.A N.A

22.888

N.A N.A N.A N,A

Portrl Ballot (if aPPlicable)
26349526 100.000

Total 115121656 z6?49527
1 100.000 0.000

Total
474674Lt9 300979941 30097994063.408



THE COMPANIES ACT. 1956
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

of

INDIABULLS REAL ESTATE LIMITED

PRT,LIMINARY

L The regulations contained in Table F of Schedule I shall apply to the Company except
in so far as they are embodied in the following Articles, which shall be the regulations
for the management of the Company, so however that the Articles shall to the extent
to which they are repugnant to and/or at variance with the provisions of the
Companies Act 2013, various Schedules thereto and the Rules made thereunder
(collectively referred to as "Act"), be deemed to have been replaced by the relevant
provisions/rules in the Act so as to be in consonance and harmony therewith.

DEFINITIONS AND INTERPR-ETATIONS

2. (i) tn these Regulations :-

(a)'Auditor' means the statutory auditors ofthe Company appointed by the Company
in accordance with the provisions ofthe AcL

(b) 'Board' or 'Board of Directors' means the Board of Directors for the time being of
the Company.

(c) 'Beneficial Owner' means a person whose name is recorded as such with a
Depository;

(d) 'Chairman' means the Chairman of the Board for the time being of the Company

(e)'Claims' shall mean any losses, liabilities, claims, damages, costs and expenses,

including reasonable legal fees and disbursements in relation thereto;

(fl Deleted

(g) Deleted

1. ft) Deleted

(i) Deleted

O Deleted

Noa: eticte 1 of the Articles of Association oJ the company has been allered vide special

resolution passed tt the Extraordinary Genersl Meeting o! the Members of the CompanJ' held

on May 26, 2014.



(k) 'Demerger' shall mean the demerger ofthe real estate undertaking of Indiabulls
Financial Services Limited to the Company in terms of the Scheme under Sections

391 to 394 ofthe Act;

(l) 'Director' means a member of the Board for the time being of the Company and

includes an altemate director.

(m) 'Debenture' includes debenture stocks.

(n) 'Depository' means a company formed and registered under the Companies Act,
1956 (l of 1956), and which has been granted a certificate of registration under sub-

section (lA) of section 12 of the Securities and Exchange Board of India Act' 1992

(15 of 1992);

(o) 'Dividend' includes Interim dividend

(p) 'Equity Shares' shall mean equity shares of the Company having a par value of
Rs. 2/- (Rupees Two) each:

(q) 'Effectiveness ofthe Scheme' shall mean the coming into effect ofthe Scheme in

terms thereof such that Clause ll, llA and llB of the Scheme (as filed with the

Bombay Stock Exchange and the National Stock Exchange on June 19, 2006) are

made effective without any amendments thereto;

(r) Deleted

2. (s)'General Meeting' or 'Meeting' means a general meeting of the members'

(t) Deleted

(u) Deleted

(v) Deleted

(w) Deleted

(x) 'Managing Director' means the Managing Director(s) for the time being of the

Company so aPPointed.

(y) Deleted

(z) Deleted

(aa) Deleted

(bb) ,Member, or 'shareholder' means duly registered holder of the shares of the

Company and whose name is entered in the Register'



(cc) 'Month' means calendar month.

(dd) Deleted

(ee) Deleted

(ffl Deleted

(gg) 'Office' means the Registered Office for the time being of the Company'

(hh) 'Person' includes body corporate, firm, association of firms and society

registered under the Societies Registration Act.

(ii) 'Proxy' includes an Attomey duly constituted under a Power of attomey'

0j)'Register' means the Register of members kept pursuant to Section 150 ofthe Act'

(kk) Deleted

fll) .Scheme, shall mean the scheme of arrangement under Sections 391-394 of the

bon]puni", Act, 1g56, between Indiabulls Financial Services Limited and the

Company and their respective shareholders and creditors, for the demerger ofthe real

estate undertaking of Indiabulls Financial Services Limited to the Company;

(mm) 'shares' mean voting shares in the capital of the Company and includes-all

iigt t, una interests therein,6onus shares and any shares issued in exchange thereofby

*-uy of 
"onu".rion 

or reclassification and any shares representing or deriving from

,u"h .hur". as a result of any increase in or reorganisation or variation of the capital

ofthe Company.

(nn) 'Seal' means the Common Seal for the time being of the Company'

(oo) Deleted

(pp) 'Table A' means the Table A ofthe First Schedule to the Act'

(qq)'TheCompany'oT.Company,meansINDIABULLSREALESTATELIMITED

(rr) 'The Act' means the Companies Act, 1956 and includes any re-enactment or

siaiutory modification thereof for the time being in force'

(ss).Thesepresents,meanstheMemorandumofAssociationandtheseArticlesof
esiociation of the Company for the time being in force'

(tt) Deleted

(uu) Deleted



(w) ,whole time Director, means the whole time Director for the time being of the

Company.

(ii) (a) Unless the context otherwise requires, words or expression contained in these

Regulations shall bear the same meaning as in the Act or any statutory

modification thereof'

(b)'Inwriting'and'written'includesprinting,lithographyandanyothermodes
ofrepresenting or reproducing words in a visible form'

(c) Words importing the singular number shall include the plural number and

vice versa.

SHARES

3. Copies of Memorandum and Articles of Association of the Company shall be

furnished to every member ofthe Company at his request on payment of Rs' I (One)

each.

4.TheAuthorisedShareCapitaloftheCompanyisasmentionedinClauseVofthe
Memorandum of Association ofthe Company'

5. Subject to the provisions of Section 80 of the Companies Act' 1956' the Company-' 
rnuy irru" preference shares' which are or at the option-ofthe Company are liable to

be redeemed and/or converted into equity share capital, on such terms and in such

manner and time, as the resolution authorising such issue shall prescribe'

6.SubjecttotheprovisionsoftheseArticles,thesharesshallbeunderthecontrolofthe
goa.d who may allot or otherwise dispose of the same- to such person' on such terms

and conditions, at such times, either at par or at a premium and for such consideration

as the Board thinks fit.

7. The Directors may allot and issue shares in the capital of the company as partly or
' 

iufiy paia up in consideration of any property sold or goods transferred or machinery

,uppti"a o. io, t"rvices rendered to ihi Cotpuny in the conduct of its business'

8. Unless the shares of the Company are held with a Depository' the shares in the Capital

shall be numbered progressivelyaccording to their several denominations'

9. Except as required by law, no person shall be recognised by the Company as holding

any shares upon any ,-,,, und th" Company shall not be bound by' or be compelled

in *y *uy to .""ognir. (even when having notice thereof)' any equitable' contingent'

future or partial inierest in any share, or an! interest in any fractional part ofa share

^ 
heen stlercd vide specisl resolulion

psssed at rhe Extraorarnory euo"'oiiii'g i|fiu Mn^b"o o|the Company held on Jaly 20' 2015'



:-. _!:i".1, 
only as.by these regulations or by law otherwise provided) any other rights

ilffi:l*t 
of any share except an absotute right to the entir"ty tfr".#i"lt"";;#;

l0' The company may pay commission to any person prescribed under section 76of Actand that such commission may be paid i,i 
"^f, ".iry 

if," allotment of fully or oartlvpaid shares or parrly in one way and partly i, tn" 
"irr.r. 

iL"t.d;;:r1,::,;iany issue ofshares or debenture pay such brokerage as may Ue lawful.

I l ' Save as permitted by Sectio^n 77 0f the Act, the funds of the company shalr not beemployed in the purchase o.f or lent on tfr" ,""u.iiy of, ,nu.", of tf,! clfi;;.-il;company shall not give, directry or.indirectry, ariy 
"frnanciar 

assistance whether byway of loan, guarantee, security or otherwise uny f._.iuiurr,6;;;;; il;;":iof or in connection with any purchase of o."rrUr".,poon lor any shares in theCompany.

l2' Subject to the provisions of section 77A, 77AA and 77.- and any statutoryamendments or reenactments thereof and compliance ol the provisions thereof by thecompany, the company is authorised to pr."rrur"-itr own shares or other specifiedsecurities.

13. Subject to the provisions of section 7g and section 79 of the Act, the Company mayissue shares at a premium or at a discount.

14. The company, subject to the provisions of section 79A of the Act, may issue sweatequity shares of a class of shares already issued. e ttre timitations, restrictions andprovisions relating to equity shares shall apply to such sweat equity shares.

l5' If' by the conditions of issue ofany shares, the whole or part ofamount ofissue pricethereof shall be payable in installments, every such installment ,hull, *h"; l;;;;;
p"i{ b ,!: Company, by the person who, for the time being, .f,"ff U" tfr" ."giri"Jholder ofthe share or by his executor or administrator as the Jase may be.

I6' The Joint holders ofa share shafl be severally as wet asjointry liable for the paymentofall installments and calls due in respect ofsuch strare.'

17. Share(s) may be registered in the name_ of any person. company or other bodycorporate. Not more than three persons shall 
-be- 

registered u. joini ttota",. oiuny
shares' Shares may be registered in the name ofany ,iino. th.ough a gua.oian onty a",fully paid shares.

FURTHERISSUE OF SHARES

I 8 Where at the time alier the expiry of two years from the formation of the company or
at any time after the expiry of one year from the allotment of shares i" th" d;;;t
made for the first time after its formation, which ever is earlier, it is p.oposed to



increase the subscribed capital ofthe company by allotment of further shares either
out ofthe un-issued capital or out ofthe increased share capital then:

(a) such further shares shall be offered to the persons who at the date ofthe offler, are
holders of the equity shares of the company, in proportion, u, n"ui u,
circumstances admit, to the capital paid up on those shares at the date.

(b) such offer shall be made by a notice specifying the number of shares offered and
limiting a time not less than thirty days from the date ofthe offer and the offer if
not accepted will be deemed to have been declined.

(c) the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to them in favor of any other person
and the notice referred to in sub clause (b) hereofshall contain a statement olthis
right. PROVIDED THAT the Directors may decline, without assigning any
reason to allot any shares to any person in whose favour any member may
renounce the shares offered to him.

(d) After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to
accept the shares offered, the Board may dispose offthem in such manner and to
such person(s) as they may think, in their sole discretion, fit.

19. Notwithstanding anything contained in clause l8 thereof, the further shares aforesaid
may be offered to any persons (whether or not those persons include the persons
referred to in clause (a) ofsub-clause (18) hereof) in any manner whatsoever.

(a) If a special resolution to that effect is passed by the Company in General
Meeting, or

(b) Where no such special resolution is passed, if the votes cast (whether on a show
of hands or on a poll as the case may be) in favour of the proposal contained in
the resolution moved in the general meeting (including the casting vote, ifany, of
the Chairman) by the members who, being entitled to do so, vote in person, or
where proxies are allowed, by proxy, exceed the votes, if any, cast against the
proposal by members, so entitled and voting and the Central Government is
satisfied, on an application made by the Board in this behalf that the proposal is
most beneficial to the Company.

20. Nothing in sub-clause (c) ofclause 18 hereof shall be deemed:

(a) to extend the time within which the offer should be accepted; or
(b) to authorize any person to exercise the right of renunciation for a second time on

the ground that the person in whose favour the renunciation was first made has
declined to take the shares comprised in the renunciation.

21. Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debenture issued or
loans raised by the Company:



(i) to convert such debentures or loans into shares in the Company: or

iii) to subscribe for shares in the Company (whether such option is conferred in these

Articles or otherwise).

PROVIDEDTHATthetermsofissueofsuchdebenturesorthetermsofsuchloans
include a term providing for such option and such term:

(a) either has been approved by the Central Government before the issue of the

debentures or the iaising ofihe loans or is in conformity with the rules, if any,

made by that Government in this behalf: and

(b)Inthecaseofdebenturesorloansorotherthandebenturesissuedtoorloans
obtained from Government or any Institution specified- by .the Central

Govemment in this behalf, has also been approved by a special resolution passed

by the Company in General Meeting before the issue of the debentures or raising

of the loans.

EMPLOYEE STOCK OPTIONSiSTOCK PURCHASE

22. Subject to the provisions of Section 8l of the Act and other applicable law'

the Company may issue options to the. whole-time directors' officers or

".ptoy"", 
oi th" 

'Cotpuny, 
its subsidiaries or its parent' which would give

su& directors, officeri oi employees, the benefit or right to purchase or

subscribe at a future date, the securities offered by the company at a pre-

determined price, in term of schemes of employee stock options or employees

share Purchase or both.

INCREASE AND REDUCTION OF CAPITAL

23. The Company in General Meeting may, from time to time' by ordinary resolution
---in"i"ur" 

tt" share capital ofthe Co"mpany by the creation ofnew shares by such sum'

tobedividedintosharesofsuchamountasmaybedeemedexpedient.

24. Subject to any special rights or privileges for the time being attached to any shares in

the capital of th" cornpuny *ftin itti"a, th^e nelv 
;hares 

mav be issued upon such

rcrms and conditions uni *itt such preferential, qualified or such rights and

nrivileges or conditions it'"'" to us general me€ting resolving upon the creation

i;"r""F;ii oj.""i. il"" ar.""ion b"-giu"n, the Board shall determine in particular

the manner in which ,u"t .iu.", nluv 6'e issued with a preferential or qualified right

io dinid"ndt und in the distribution ofassets ofthe Company'

25. Before the issue of any new shares, the Company in General Meeting may make

provisions as to the u oim"nt- u"a issue of the niw. shares and in particular may

i"i"r.i"" a *tom the shares be offered in the first instance and whether at par or

premium or at a discountI tu'" no 
'u"h 

provision is made by the Company in

General Meeting, the new ;il; *;y be dealt with according to the provisions of

these Articles.



26. Except so far as otherwise provided by the conditions of issue or by these presents

any capital raised by the creation of new shares shall be considered part of the then

existing capital of Company and shall be subject to the provisions herein contained

with reference to the payment of dividends, calls and installments, transfer and

transmission, forfeiture, lien, voting, sumender and otherwise'

27. If, owing to any inequality in the number ofnew shares to be issued and the number

of sharei held by members entitled to have the offer of such new shares, any

difficulty arising in the allotment of such new shares or any of them amongst the

members shall, in the absence ofany direction in the resolution creating the shares or

by the Company in general meeting, be determined by the Board'

28. Subject to the provisions of sections 100 to 103 of the Act, the Company may' from

timetotimeinanymanner,byspecialresolutionandsubjecttoanyconsentrequired
. under sections 100 to 103 ofthe Act, reduce:

a. its share caPital
b. any capital redemPtion reserve

c. any share Premium account.

29. Subject to provisions of sections 100 to 105 of the Act, the Board may accept from
-- 

urv'n,,",nu", the surrender, on such terms and conditions as shall be agreed, of all or

any of his shares.

30. Deleted

ALTERATION OF SIIARE CAPITAL

31 . The Company, by ordinary resolution may, from time to time:- 
a) consolidate a;d divide'all or any of its share capital into shares of larger amount

than its existing shares.

b) sub-divide iis share or any ofthem into shares of smaller amount than is fixed by

the Memorandum of Association so, however, that in the subdivision the proportion

between the amount paiO and the amount, if any' unpaid on each reduced share shall

bethesameasitwasinthecaseofthesharefromwhichthereducedshareisderived.

"i ""*"f 
any shares which' at the date of the.passing ofthe resolution' have not been

tit"n o, ugr""A to be taken'by any person and diminish the amount of its share capital

by the amount of share so cancelled'

32.Whereanyshalecapitalissub-divided,theCompanyinGeneralMeeting'subjectto--' 
th" prouirions of Section 85, 87 and 106 of the Act' may determine that as between

the holders ofthe shares resulting from sub-division' on€ or more ofsuch shares shall

have same preferential ;;J"i rights as regards dividend' payment of capital'

voting or otherwise.

33. Deleted



34. Deleted

35. Deleted

36. Deleted

37. Deleted

VARIATION OF SIIARE HOLDER'S RIGHTS

38. If at any time the share capital is divided into different classes ofshares, all or any of
the rights and privileges attached to any class (unless otherwise prohibited by the
terms of issue of the shares of that class) may, subject to the provisions of sections
106 and I 07 of the Act, whether or not the Company is being wound up, be modified,
commuted, affected, abrogated, varied or dealt with by the consent in writing of the
holders of not less than three fourths of the issued shares of that class or with the
sanction of a special resolution passed at a separate meeting of the holders of three
fourths of the issued shares of that class. To every such separate meeting the
provisions of these regulations relating to general meeting shall mutatis mutandis
apply but so that necessary quorum shall be five members or all the members holding
or represented by proxy ofthe entire issued share ofthe class in the question.

SHARE CERTIFICATES

39. Every member shall be entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fee as the Directors may from
time to time determine) to several certificates, each for one or more of such shares
and the Company shall complete and have ready for delivery such certificates within
three months from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within one month ofthe receipt of application of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its shares as

the case may be. Every certificate of shares shall be under the seal of the Company
and shall specify the number and distinctive numbers of shares in respect of which it
is issued and amount paid-up there on and shall be in such form as the Directors may
prescribe or approve, provided that in respect of a share or shares held jointly by
several persons, the Company shall not be bound to issue more than one certificate
and delivery ofa certificate ofshares to one ofseveral joint holders shall be sufficient
delivery to all such holder..

fhe provisions of this Article shall mutatis mutandis apply to debentures of the
Company.

Nothing contained herein shall apply to transfer of a security effected by the

transferor and the transferee both of whom are entered as Beneficial Owners in the

records ofa Deoositorv



40. The certificate of shares registered in the name of two or more persons shall be

delivered to the person first named in the Register.

41. Ifany certificate be worn out, defaced, mutilated or ifthere be no further space on the

backthereof for endorsement of transfer, then upon production and surrender thereof

to the company, a new ceftificate may be issued in lieu thereof, and ifany certificate

lost or destroyid then upon proof thereof to the satisfaction of the company and on

execution of iuch indemnity as the Company deem adequate, being given' an & new

certificate in lieu thereof shall be given to the party entitled to such lost or destroyed

certificate.EveryCertificateundertheArticleshallbeissuedwithoutpaymentof
such fees (not ex;eeding Rs. 27- for each certificate) as the Directors shall prescribe.

provided tirat no fee shill be charged for issue of new certificates in replacement of
those which are old, defaced or wom out or where there is no further space on the

each thereof for endorsement oftransfer.

Provided that notwithstanding what is slated above the Board shall comply with such

Rules or Regulation o. ,"quir"*"nt of any stock exchange or the Rules made.under

the Securities Contract Regulations Act, 1956 or the Act, or rules applicable in this

behalf.

The provisions of this Article shall mutatis mutandis apply to debentures of the

CompanY.

42. lf the securities- of the company are dealt with in a Depository, the company shall

intimate the details of allotrnent of securities to Depository immediately on allotment

of such securities.

CALLS

43. The Board may, from time to time, subject to terms on which any shares may 
-have

been issued and subject to the provisioni of Section 91 ofthe Act' make such calls as

the Board thinks fit upon the members in respect ofall moneys unpaid on shares held

[V ,ft.. respectively and not by the conditions of allotment thereof made payable at

fixed times. Each member shali pay the amount of every call so made on him to the

p".ron, und the times and places appointed by the Board' provided that option. or
'.igttt i" *"t" call on shares shall noi Le given to any person except with the sanction

oithe Company in a General Meeting' 
-A 

call may- be made payable by-installment

andbedeemedtohavebeenmade-atthetimewhentheresolutionoftheBoard
authorising such call was passed at a meeting ofBoard'

44. No call shall exceed one fourth ofthe nominal amount ofa share or be made payable

atlessthanonemonthfromdatefixedforthepaymentofthelastprecedingcall.Not
less than fourteen auy.'noii"" ofany call shall be given specifying the tim" ?ld l-1*:
ofpayment and the person ot p"t'on' to- t"hom such call' shall be paid' Provided that'

before the time for puy.",,t Jf tu"tt call the Board' may' by notice in writing to the

members. revoke the same or extend the time for payment thereof'
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45. lf by the terms of issue of any share or otherwise any amount is made payable at any
fixed time or by installments at fixed times, whether on account of the nominal
amount ofthe share or by way of premium, every such amount or installment shall be
payable as if it were call duly made by the Board and of which due notice has been
given and all the provisions herein contained in respect of calls or otherwise shall
relate to such amount or installment accordingly.

46. If the sum payable of any call or installment be not paid on or before the day
appointed for payment, the holder for the time being ofthe shares in respect of which
the call shall have been made or the installment shall be due, shall pay interest for the
same at such rate not excaeding l8 % (Eighteen percent) per annum from the day
appointed for the payment thereof to the time of the actual payment or at such other
rate as the Directors may determine from time to time. The Directors may in their
absolute discretion waive the payment of interest, wholly or in part in the case ofany
person liable to pay such call or installment.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

47. The Board may, if they think fit, subject to the provisions of Section 92 of the Act,
agree to and receive from any member willing to advance the same whole or any part

ofthe moneys due upon the shares hold by him beyond the sums actually called for
and upon the amount so paid or satisfied in advances, or so much thereof as from
time to time exceeds the amount ofthe calls than made upon the shares in respect of
which such advance has been made, the Company may pay interest provided that
money paid in advance of calls shall not confer a right to participate in profits or
dividend. The Board may at any time repay the amount so advanced. The Company
may pay interest at such rate not exceeding 18 % (Eighteen) or as determined by the

Board from time to time unless the Company in General Meeting shall otherwise

direct.

48.The members shall not be entitled to any voting rights in respect of the moneys so

paid by them the same would but for such payment, become presently payable.

49. The provisions of tlese Articles shall mutatis mutandis apply to the calls on

debentures of the Company.

50. Subject to the provisions ofthe law ofEvidence and Procedure, on the trial or hearing

or any action or suit brought by the Company against any share holder or his

representative to recover any debt or money claimed to be due to the company in respect

ofhis shares, it shall be sufficient to prove that the name ofthe defendant is or was, when

the claim arose on the Register ofthe Company as a holder or one of the holders, of the

number of shares in respect of which such claim is made and that the amount claimed is

not entered as paid in the books ofthe Company and it shall not be necessary to prove the

appointment of the Directors who made any call nor that a quorum of Directors w1s

piir"nt ut the Board at which any call was made nor that the meeting at which any call

was made was duly convened or constituted, nor any other matter by the proof of the

matters aforesaid shall be conclusive evidence ofthe debt'
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51. No member shall be entitled to exercise any voting. rights either qe:s:Tlly oi !l
;;;;;;;;eiinf of trre cornpunv in respect of anv, shares registered in his name on

which any calls or other t"., ;;;;iiv;1v"il19.W him have not been paid or in regard to

*fti"f, *t" Company has exercised any right of lien'

52.A call may be revoked or postponed at the discretion ofthe Board'

53. The Directors may from time to time' at their discretion extend the time fixed for the

Da\iment of any call *O tnuy 
"*t"ni 

t'"tt tirn" as to all or anv of the members who on

account of residence at a distance or some other cause' may be deemed fairly entitled to

such extension, Uut no rn"-uit-lnt*tf' "t " 
t"tt"' of right''ue entitled to such extension

(save as a matter of grace and favour)'

54. Every member, his executors or administrators shall oav to the Company the

proportion of the Capitl rffi"*"J UV ftit share or shares'which may for the time

being, remain unpaia tne'rlt#"i-n^ t*i'"rno*t at such time or times and in such

manner as the Directors ffi; #;;"'lo time' in accordance with the Company's

regulations, require or fix for the payment thereto'

SHARES AT THE DISPOSAL OF TIIE DIRECTORS

55. Subject to the provisions-of Section 81 ofthe Act and these Articles' the shares in the

capital of the Company t;;ffi;;Gt"g shall^be under the control of the Directors

*ho .uy issue, allot "t""iit"*it" 
iitp"ose of the same or Ty'.."f 

th:T-1-^tl*

p".L"t,'i" .*rt proportion anJon such ierms and conditions and either at a premtum

or at Dar or truu.i""t to tn" 
"l'n'pii*""-*itft 

tft" provision of Section 79 of the Act) at

a discount and at such ttt;';1";d-t"t ftom time to time think fit and with the

sanction of the companf in tt 
" 

c"noa-ueeting to give to any person or persons

the option or right to 
"uit 

io' uny shares either. at par or premium during such time

and for such considerationls tie'Directors think fii' and mav issue and allot shares in

the capital oi ttre compariv "t p"yt1"t 1n lff o1 part of any property sold and

transferred or for unv ,"*i"!. i"nieied to the company in the conduct of its business

and any shares which t;;il;-;i;*d may be.issued as fullv paid up shares'

Provided that option - tiittt to call on shares shall not be given to any person or

p"r.on, *itfr*ithe sanction of the Company in a General Meeting'

FORFEITURE OF SHAR"ES

56. If a member fails to pay any sum payable in respect of any:"ll:t "Y 
t:"t]T:1t-:::

" " 
;;ll; ;; or before the iay appointed- for payment thereof' the Board mav at any trme

there after during such,t'#T, il;;;o"iit" tuia call or installment remains unpaid.

serveanoticeonru"h,n"tuorequiringpaymentofsomuchofthecallor
installment as is unpaid together with any interest which may have accrued and all

expenses that they rn"V i"i" U""" incurred by the Company by reason of such non-

oavmenL

12



57. The notice aforesaid shall name a further day not being earlier than the expiry of
-tlrirtydaysfromthedateo|serviceofnotice,onorbeforewhichsuchcallorpayment

,"qu1r"a"Uy notice, is to be made and a place at w!ri1! such call or installment and

such interest and expenses as aforesaid u.i to b. paid. The notice shall state that in the

event of non-payment, on or before the date so named the shares in respect oi which

such call or installment was payable shalt be liable to be forfeited'

58. Ifthe requirements of any such notice as aforesaid are not complied with' any- shares
-- 

in ,"rp""'t of which such notice has been given may at any time thereafter' before the

O"*i" of calls or installment, interest aid expenses due in respect thereof has been

made, be forfeited by a resoluiion of the Boaid to that effect' Such Forfeiture shall

include all dividends aectarea in respect of the forfeited shares and not actually paid

before the forfeiture, subject to section 205 A ofthe Act'

5g.Whenanyshareshallhavebeensoforfeted,noticeoftheforfeitureshallbegivento
thememberinwhosenameitstoodimmediatelypriortotheforfeitureandanentryof
in" iorf"itu." with the date thereof shall fortiwith be made in the Register of

Members but no forfeiture shall in any manner be invalidated by any omission or

iuiiur" to give such notice or to make such entry as aforesaid'

60. Any share so forfeited shall be deemed to be property of the Company' and may be

sold or otherwise oirpor"j off on such terms and in su"h manner as the Board thinks

fit.

61. The Board may at any time before any share so forfeited shall have been sold or
"' 

"itt".*i." 
af.po."a oitf, unnui ttt" forfeiture upon such terms and conditions' as it

thinks fit.

62.i). Aperson whose shares have been forfeited shall cease to be member in respect of

forfeited shares, but tftuii-nor withstanding the forfeiture remain liable to the

Company for all moneys wtti"ft 
"' 

ift" date if forfeiture were presently payable by

trim to the Company in respect ofthe shares' 
. -

ii). The liability or ru"t 
-i"..* 

shall cease if and when the company shall have

;;"t";; puvrn"nt in full ofall such moneys in respect ofthe shares'

iii). The forfeitur" of u.fru.]'riufiinuofu" ttt" extinction of all interest in and also for

all claims and demands uguintt 
'ft" 

Company in respect of the shares and all other

,tgfnt-it.f J"t"f ,o,ft" tftit"-"*""pt any such ofthose rights as by these Articles are

exirresslY saved.

63. A duly verified declaration in writing that the declarant is a Director of the Company

and that certain ,f,u,"t in it'"'Cornpuiv ftuu" been duly forfeited on a date stated in the

declaration shatt oe conclt]sin" Juia"t"" of the facts therein stated as against all

persons claiming ,o ut-'JniititJ to tttt share' The Company may receive the

consideration, if *V' g*t*'fot-'f'" 'tt-"t 
on any sale or disposal thereof and 

'may
executeatransferofshareinfavourofthepersontowhomtheshareissoldor
disposed or. on r"""iptf,f th; c";;""v:ltT::l^']d*"ion' if anv given for the

shares on the sale or oisposition thereoi the transferee shall be registered as the
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holder of such shares and the purchaser sh?ll lot !-e.b::li 
to see to the application of

ffi i1,.;';1;v,;1g:lli::m*,'m:*,f::*'J,:L', jffi'"**'*
invaliditY in the Proceeotng

64. The provisions ol these regulations as to forfeirure shall apply in the case of non-

bavment of any sum *tt'tnt' LV'ift" terms of.issue of a share becomes payable ar a

Rxed time whether on "":;;it; 
irt"-"ttirr"r value of the share or by way ot

premium as if the same haJ#;;i";fniJu" oru 
"utt 

dulv made and notified'

65whenanv.la:::T1?::1;?""$i:,'l.H::i,i:':l::"ii"""Jjil:ffi"'qryrii
Directors and the certrrrcat: "i:,::^::::,::";,"; n1* certifiiate'for such shares

ilil.t "l lhe said shares' the Directors rnuy ittY-:-l.n;l

distinguishing it in such rn"n*t ut they may think fit from the certificate not so

delivered.

66. Neither the receipt bv the Companv 'l " O:n111:.1?:t:ont' which shall lrgm tir'ne

to time, be due from *v rn"t["tL the'Compan-y 
'rn respect of his shares' elther Dy

way of principal o' intt"*' no' uny indulgence granted by the Company in respec'l ol

the payment of anv. such ;#li# ii;..i'"* *,::,"ilo,[:$ t'$;Tn:'m':l:
;ilil;;; a forfeiture of such shares as prov'9e1.ri

;;;*f A;;hor" o' unv uuiun"e due in rlspect of the shares'

CONVERSION OF SHARES INTO STOCK

67. The Company may' by ordinary resolution:
" 

i; "-""n * 
paid-up shares into stock; and

ii) reconvert any .,o"* ,nil puia-up shares ofany denomination'

68. The holders of stock may transfer the same or any part-thereof in the same- mlnne: a:l

and subject to the samJ;"g"t;;il unaer -ttich' the shares from which the stock

arose might before the ::?;;t"# iun" U""n iransferred' or as near thereto as

circumstances admit:

Provided that the Board may' lrom time to time"fix the minimum amount of stock

transferable' t"' n"**J'l'if,ii#'h';;t'"" 'ttutt 
noit*""td the nominal amount of

it . ,tlutet from which the stock arose'

COMPANY'S LIEN ON SHARES / DEBENTURES

6e. rhe companv shail have a rtrst and p"*T:*lli:: :ff1*l:Ti5:f'*:H:Ini:lffil
than fully paid up shares/debentures) registered- rn^rns '#'t'# tht;"i for all moneys

ffi ; ;; i;;ly, yll,iJiJ:f #i ":,l{:lIfh:ff: ;lt.,l :lllt ::.U,;*l;:gl",$n:il;ti;''" *;' l" anv sha'evdebentYff".r. 
end such lien sharr.exteno to

ii"ir"e "ii *"arrion that this Article will i"-":^:ll :;;;;il-of such shares/debentures

all dividends and bonus from time to time declare{ Itl*"Ji 
titi i"git"ation of a transfer

:?**:*#:l'?'ili'|i#.if T';:$:l;TT"cthffiv:i'ii'"i"ii".'v""'"'t'
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shares/debentures. The Directors may, at any time decrare any shares/debentures wholly
or in part to be exempt from the provisions ofthis clause.

70. For the purpose of enforcing such rien the Board may sell the shares in such
manner as it thinks fit, but no sale shall be made unlsss a sum in respect of which
the lien exists is presently payable and until notice in writing of the intention to
sell shall have been served on such member, his executor or administrator or other
legal representative as the case may be and default sharl have been made by him
or them in payment of the sum payable as aforesaid in respect of such shaie for
fourteen days after the date ofsuch notice.

71. The net proceeds of the sale shall be received by the company and appried in or
towards payment ofsuch part ofthe amount in respect of which the lLn exists as
is presently payable, and the residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon share before the sale) be paid to the person
entitled to the share at the date ofthe sale.

12.upon any sale after forfeiture or su*ender or for enforcing a lien purported in
exercise of the powers herein confened, the Board may appoint some person to
execute the instrument of transfer of the share sold and cause the purchaser's
name to be entered in the Register in respect of the share sold and the purchaser
shall not be bound to see to the regularity ofthe proceedings nor to the application
of the purchase money. After his name has been entered into the Risister in
respect of such share, the validity of the sale shall not be impeached by any
person on any ground whatsoever and the remedy of any person aggrieved by
such sale shall be in damages only and against the Company exclusively.

TERM OF ISSUE OF DEBENTURE

73. Any debentures, debentures stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of shares, attending
(but not voting) at the General Meeting, appointment of Directors and otherwise
Debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in the General Meeting by a Special
Resolution.

73A The Company may carry out consolidation and re-issuance of its debt securities,
pursuant to and in terms of the provisions of Regulation 20A of the SEBI (lssue
and Listing of Debt Securities) Regulations, 2008, as may be amended, from time
to time.

Note: Article 73A oJ the Articles of Associstion of the Compsn! has been inse ed vide specia!
resolution passed at the Eleventh Annusl General Meeting of the Members of the Company held on
September 29, 2017.
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TRANSFER AND TRANSMISSION

74. Save as provided in Section 108 ofthe Act, no transfer of share shall be registered

unless a proper instrument duly stamped and executed by or on behalf of the

transferor and by or on behalf of transferee and specifying the name, address and

occupation of the transferee has been delivered to the Company along with the

certificate relating to the shares or if no such certificate is in existence along with
the letter of allotment of the shares, in accordance with the provisions of Section

108 of the Act. The transferor shall be deemed to remain a member in respect of
such share until the name of the transferee is entered in the Register in respect

thereof. The signature ofone credible witness who shall add his address shall duly

attest each signature to such transfer. Provided, that, where on application in

writing made to the Company by the transferee and bearing the stamp required for
an instrument of transfer, it is proved to the satisfaction of the Board that the

instrument oftransfer signed by or on behalfofthe transferor and by or on behalf

of the transferee has been lost, the Company may register the transfer on such

terms as the Board may think fit so as to indemnify the Company'

75. Application for the registration of the transfer of a share may be made either by

thi transferor or the transferee, provided that, where such application is made.by

the transferor, no registration shall, in the case ofthe partly paid share, be effected

unless the company gives notice ofthe application to the transferee in the manner

prescribed by Section 110 of the Act, and subject to the provisions of these

Articles, the company shall, unless objection is made by the transferee within lwo
weeks from the date of receipt of the notice, enter in the Register the name ofthe
transferee in the same manner and subject to the same conditions as if the

application for registration ofthe transfer was made by the transferee'

76.Every instrument of transfer of shares shall be in the form prescribed under the

Act or as near thereto as the circumstances may admit and shall be in accordance

with the provisions of Section 108 of the Act, from time to time'

77. No fee shall be charged for transfer of shares/ debentures or for effecting

transmission or for registering any letters of probate, letters of administration and

similar other documents.

78. Nothing contained in Article 70 and 71 shall apply to transfer ofa security

effected by the transferor and the transferee both of whom are entered as

Beneficial Owners in the records of a Depository'

79. No fee maY be charged:

a). For splitting up, sub-division and consolidation of shares and debenture

certificatesandforsplittingupandsub-divisionofLettersofAllotmentandsplitting'
consolidation, renewal inio denomination corresponding to the market Units of

trading as per Rules of Stock Exchange concerned' - - .
b;. Foi sub-division ofright shares offered to share holders'
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c). For issue of new certificates in replaoement of those which are old' decrepit or

wom out or where the pages on th" i"u"t'" for recording transfer have been fully

utilised' 
Letter of Administration

Jj. io. t"gi.trution of any power of attorney, probate or will'

or similar other documents.

80. Subject to the provisions of Section 1l lA of the Act the Directors may' at their

own absolute und un"ont-il"d discretion and by giving reasons' decline to

."girr". o. acknowledge ""y 
tt-9i"t of.shares whether fully paid or not and the

right of refusal, shall noi i' uft""t"a by the circumstances that the proposed

transferee is already u rn"tb"t of the Company but in such cases' the Directors

shall within one month t'rom ttre date on whiih the instrument of transfer was

lodged with the Company''--t*J to tft" transferee and transferor notice of the

refusal to register such iransfer provided. that .registration 
of transfer alone or

:"i.irv *l ft aiy other person o' p""ott' indebted.to the Company on any account

whatsoever """"p, 
*n""'"th" 

'i;;p-y 
has a^ lien on the shares' transfer of

,f,ur"t7a"U"ntu."s in whatever lot shall not be refused'

8l.Every instrument of transfer shall be left at the office of the Company for

reuistration, u""ornpu"'"dl]'tf" ""nin**' 
of the shares to be transferred or if

ffi#;;;ii;olt", tr'" r"tto of Allotment thereto and such other evidence as

the Board may ,aquit" to p'ou" the title ofthe transferor or his right to transfer the

share. The Boara may wa"i; il p;;;,i"" of any certificates upon production of

evidence to them of its h;ilff;;;; or destroyed' The company shall retain

every instrument "f 
o*li"t'"*fti"ft shall be registered" but any instrument of

transfer which the SoarJ may refuse to register shall be retumed to the person

dePositing the same'

82. Subject to the provisions of Section 154 of the-Act' the registration of transfer

may be suspendea ut 
'u"f 

ii'*t unJ for such periods as the Board may from time

to time determi"t' t'"t#i^iii' tu"rt 
-t"gitt'ution 

shall not be suspended for

more than thirty days ";;;;; 
ti*" ot-rot more than forty-five days in the

aggfegate in any year'

83. Ifthe Board refuses to register the transfer of or the transmission by operation of

law of the right to anv #;;;Z;p;;v.shall within two months from the date

on which ttre lnstrument'Jt-transf"t ot tt'" intimation of such transmission' as the

a^" tuy t", give notice of such refusal'

84. The executor or administrators of a deceased.member (not being on-e oi,t-T:1l,

- ;i;t;;ld;;.),rtuil u" ttt" onrv persons recognised by-the companv as havrng anv

title to the ,hut"' 
'"g"t"-J^i'n 

if'" nut" ofiuch member' In case of the death of

anyoneormoreortheffi fi;il;;""v*t^:t:::i$il1';llii""il*Hi.11l
bethe only person recognised by the Company aslav'

such shares' eut nottti'ig h"i"ii lonoin"a shall be tuk"en ro release Board may

require him to 
"Ut^i" 

u it""i 
"? 

ptJilut" ot f"oot of Administration or other legal

reDresentation as the case may be from some competent court' Provided
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nevertheless that in any case where the Board in its absolute discretion think fit, it
shall be lawful for the Board to dispense with the production of Probatory letters

of Administration or such other legal representation upon such terms as to
indemnify or otherwise as the Board in its absolute discretion may consider
necessary.

85. Any commiftee or guardian of a lunatic or infant member or any person be

coming entitled to transfer of shares in consequence of the death, bankruptcy,

insolvency of any member, upon producing such evidence that he sustains the

character in respect of which he proposes to act under the Articles or ofthe title as

the Board thinks sufficient, may with consent of the Board (which it shall not be

under any obligation to give) be registered as a member in respect of such shares

or any sub.iect to the regulations as to transfer herein before contained.(The

Article is hereinafter referred to as 'The transmission Article).

86. Subject to Sec.205A of the Act, the Directors may retain the dividend payable upon

the share to which any person becomes entitled to under Article 83 until such person

shall become a member in respect ofthe shares.

87. a) If the person becoming entitled to shares under Article 83 shall elect to be

registered as member in respect of the share himself, he shall deliver or send to the

Company a notice in writing signed by him stating that he so elects'

b) lf the person aforesaid shall elect to transfer the shares, he shall testify his election

by execution ofan instrument oftransfer ofshares.

"j 
etl ttt. limitations, restrictions and provisions ofthese Articles relating to the right

to transfer and the registration of transfer of share shall be applicable to any such-

notice or transfer as aforesaid as if the death, insanity, bankruptcy or insolvency of
the member had not occurred and the notice oftransfer were a transfer signed by that

member.

88. A person so becoming entitled under the transmission Articles to a share by reason of
death, lunacy, bankruptcy or insolvency ofa member shall, subject to the provision of
the Articles or Section 206 of the Act, be entitled to the same dividend and other

advantages to which he would be entitled if he was the member registered in respect

ofthe siare except that he shall not before being registered as a member in respect of
the share be entitled in respect of it to exercise any right conferred by membership in

relation to meetings of the Company.

Provided that the Board may at any time give notice requiring any such person to

elect either to be registered himself or to transfer the share and if the notice is not

complied with withii ninety days, the Board may thereafter withhold payment of all

dividends,bonusesorothermoneypayableinrespectoftheshare'untilthe
requirements ofthe notice have been complied with'

89. The Company shall incur no liability or responsibility in consequence of its
registering to give effect to any transfer of shares made or purporting to be made by

an"y appalnt Iegal o*ne. thereof (as shown or appearing in the Register) to be
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prejudice or persons having or claiming any equitable right, title or interest to or in
the said shares notwithstanding that the company may have had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer and
may have entered such notice referred thereto in any book of the Company and the
Company shall not be bound or required to regard or attend or give effect to any
notice which may be given to it ofany equitable right, title or interest or be under any
liability whatsoever for refusing or neglecting so to do, though it may have been
entered or referred to in some book of the Company but the Company shall
nevertheless be at liberty to regard or attend to any such notice and give effect
thereto.

BORROWING POWERS

90. The Board may from time to time subject to the sections 58A,292 and 293 of the Act,
at their discretion raise or borrow any sum or sums ofmoney for the purpose of the
Company and subject to the applicable provisions of the Act may secure payment or
repayment of same in such manner and upon such terms and conditions in all respect
as may be prescribed by the Board, in particular by the creation of any mortgage or
charge or other encumbrances on any ofthe immovable properties of the company or
hypothecation, pledge or charge on and over the Company's stocks, book debts and
other movable properties.

91. The Board may raise or secure the payment of such sum or sums in such manner and
upon such terms and conditions as they think fit and in particular, by the issue oi
bonds, perpetual or redeemable debentures or debenture-stock or any mortgage,
charge or other security on the undertaking of the whole or any part of the property
(both movable and immovable) of the Company both present and future including its
uncalled capital for the time being or by giving, accepting or endorsing on behalf of
the Company any promissory notes, bills of exchange or other negotiable instruments
and no debenture shall carry any voting right whether generally or in respect ofany
particular class or classes ofbusiness.

92.1f any uncalled capital is included in or charged by any mortgage of other security,
the Directors may, by instrument under the Seal authorise the person in whose favour
such mortgage or security is executed or any other person in trust for him to make
calls on the member in respect of such uncalled capital, and the provisions herein
before contained in regard to calls shall, mutatis mutandis apply to calls, made under
such authority and may be made exercisable either conditionally and either presently
or contingently and either, to the exclusion ofthe Director's powers or otherwise, and

shall be assignable ifexpressed so to do.

93. Any debenture-stock or other securities may be issued at a discount premium or
otherwise and may be issued on condition that they shall be convertible into shares of
any denomination, and with any privileges such as warrants etc. and conditions as to
redemption, surrender, drawing, allotment of shares, attending at General Meeting,
appointment of Directors and otherwise. The power to issue debenture stock or other
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securities with a right to allotment of or conversion into shares of any denomination

shall only be exercised by the Company in the General Meeting'

g4. Save as provided in Section 108 of the Act, no transfer of debentures shall be

registered unless a proper instrument of transfer duly stamped and executed .by 
the

trainsferor and traniferee has been delivered to the Company together with the

certifi cates of the debentures.

95. lfthe Board refuses to register the transfer ofany debentures ofthe Company' it shall

within two months from the date on which the instrument of transfer was lodged with

theCompany,sendtothetransfereeandtothetransferornoticeoftherefusal.

96. Subject to section 201 of the Act, if any Director or any other person shall become

personally liable for the payment of any sum primarily due from the Company' the
-Board 

may execute or cause to be executed any mortgage, charge or sec-urity cover

for effecting the whole or any part ofthe assets ofthe Company by way of indemnity

to secure the Director or any pirson so becoming liable, as aforesaid, from any loss in

respect of such liabilitY.

97. Subject to Section-58A, 292 and293 of the Act and the Companies (Acceptance of- 
;6.t,J Rules, 1975 the Company may receive-deposits on such terms and

"o.raition, 
and bearing interest at such rates as the Board may decide and fix and

*hich may be made piyable monthly, quarterly, halfyearly or yearly' '

98. The Company may subject to the provisions ofsection 208 ofthe Act' pay interest on
- - 

* rnu"f, of ti,. ,t u." capital as is for the time being paid up and was issued for. the

purpose of raising money to defray the expenses of the construction of any work or

iliidi"g or the pr-ovision-of any plant, which can not be made profitable for a lengthy

period.

99. Debentures/debenture stock, loar/loan stock, bonds or other securities conferring the

right to allotment o. 
"onl,".,ion 

into shares or the option or right to call for allotment

of shares shall not t" ir*"J 
"t""pt 

with the sanCtion of the Company in General

Meeting.

100. Deleted

PROCEEDINGS AT GENERAL MEETING

101. In addition to any other meetings, a general meeting^of the Company shall be heid

within such intervat as tp""inJ Tn'Se"ction 166(1) of the Act, and subject to- the

pr""itf"* "f 
S*tion 166(2) "i 

tft" e", at such timesand.places as may be determined

bv the Board. Each such g"n"*t t""ting shall be called an 'Annual General Meeting' and

:iffiffi::ir;Hr;";;;h" "oii." 
Ionn"ning the meeting. Anv other meeting of the

Companysttalt Ue called an Extra Ordinary General Meeting'
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t02. The Board may, whenever it thinks fit, call an Extra
ordinary General Meeting. lf at any time there are not within India Directors capable
of acting who are sufficient in number to form a quorum, the Directors present in
India may call an Extra Ordinary General Meeting, in the same manner and as nearly
as possible as that in which such a meeting may be called by the Board.

103. The accidental omission to give notice of any meeting to or
the non-receipt ofany such notice by any ofthe members or other persons entitled to
receive such notice shall not invalidate any resolution passed at any such meeting.

104. No business shall be transacted at General Meetins of the
Company unless a quorum of members is present at the time when the ireeting
proceeds to commence business. Five members present in person shall be the quorum
for the meeting of the Company. No business shall be transacted at any General
Meeting unless the requisite quorum shall be present throughout the meeting.

105. Any act or resolution which, under these Articles or the Act
is permitted or required to be done or passed by the Company in General Meeting
shall be sufficiently so done or passed ifeffected by an ordinary resolution as defined
in Section 189(l) ofthe Act unless either the Act or the Articles specifically require
such act to be done or resolution to be passed by a special resolution as defined in
Section 189(2) of the Act.

106. The Chairman of the Board shall take the chair at
Ceneral Meeting. If there be no such Chairman or if at any meeting he shall
present within fifteen minutes, or is unwilling to act, or ifany ofthe Directors present
decline to take the chair, then the members present shall choose one oftheir members
being a member entitled to vote to be the Chairman of the meeting.

l07.Ifat the expiration ofhalfan hour from the time appointed for holding a meeting of
the Company, a quorum shall not be present, the Meeting ifconvened by or upon the
requisition of Members shall stand dissolved. In any other case the Meeting shall
stand adjoumed in the same day in the next week or if that day is public holiday until
the next succeeding day which is not a public holiday at the same time and place or to
such other day and at such other time and place in the city or town in which the office
of Company is for the time being situate, as the Board may determine, and if at such
adjoumed Meeting a quorum is not present at the expiration of half an hour from the
time appointed for holding the meeting, the members present, shall be a quorum and
may transact the business for which the Meeting was called.

108. a) Every question submitted to a meeting shall be decided,
in the first instance by a show of hands and in the case of an equality of votes,
whether on a show of hands or on a poll, the Chairman of the meeting shall be

entitled to a second or casting vote in addition to the vote to which he may be entitled
as a member.

every
not be
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b) A declaration by the chairman that a resolution has on a show of hands been
carried unanimously or by a particular majority or lost and an entry to that effect in
the minutes shall be concrusive evidence ofthe fact without further proof.

109. The Chairman of a General Meeting may adjoum the same
from time to time and from place to place but no business shall be transacted at any
adjoumed meeting other than the business left unfinished at the meetins from whicir
the adjournment took place. when a'meeting is adjourned it shall not be-necessary to
give any notice ofan adjoumment or ofthe business to be transacted at an adioumed
meeting.

I10. At any General Meeting unless a poll is demanded before
or on the declaration ofthe result ofthe voting on any resolution and on the show of
hands demanded by the Chairman or by members holding not less than one-tenth of
the total voting power in respect of the resolution or by members holding shares on
which an aggregate sum of not less than fifty thousand rupees has been paid up, a
declaration by the chairman that a resolution has been carried unanimourlv o. bu u
particular majority or lost or not carried by a particular majoriry and an entry to tiat
effect in the book containing the minutes to the proceedings of the meeting of the
company shall be conclusive evidence of the fact without proof of the number of
proportion ofthe votes recorded in favour or against the resolution.

l I l. a) If a poll is demanded as aforesaid it shall be taken
forthwith on a question of adjoumment or election of a Chairman of the meetins.
b) The person or persons who made the demand may withdraw the demand foia poll
at any time before the poll is taken.
c) Where a poll is to be taken, the Chairman of the meeting shall appoint two
scrutinizers, at least one ofwhom shall be a member (not being an officer /employee
of the Company) present at the meeting, provided such a member is available and
willing to be appointed, to scrutinise the votes given on the poll and to report thereon
to him.
d) The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken. On poll a member entitled to more than one
vote or his proxy or other persons entitled to vote for him, as the case may be need
not, if he votes, use all his votes or casting the same way all the votes he uses.
e) The demand for poll shall not prevent the meeting from transacting any business
other than the business in respect of which a poll has been demanded.

VOTES OF MEMBERS

112. Subject to any rights or restrictions for the time being attached to any class or classes
of shares:
a) on a show ofhands, every member present in person, shall have one vote, and
b) on a poll, the voting rights of Members shall be as laid down in Section 87 ofthe
Act.
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ll3-Except as conferred by Section g7 of the Act the horders oi preference shares shallhave no voting right. where the.horder ofany preference share has a right to vote onany resolution in accordancewith the provisions ofsub-section 2 of Sec"tion sz orth;A^cg his voting right on a poll as the holder ofsuch share shall *q".t to *," p.oririo,of Section 89 and sub-section (2) of Section 92 of the Act be in ih" .u-" pi"p.rti",
as the.Capital paid in respect of the preference share bears to the total p"ij"p 

"q"irycapital of the Company.

I 14. Deleted

I15. Where a Company or body-corporate (hereinafter called ,'Member 
Company,,) is a

1e1Uer 9l th-e Company a person duly appointed by resolution in u""o.dun""'*ith
Section 187 of the Act to represent such memter company at a meeting of tt e company
shall not.by re^ason of such appointment, be deemed to be a proxy and the production atthe meeting of the copy of such resolution duly signed by one director of such member
company and certified by him as true copy ofthe resolution shan, on production thereof
at the meeting^be_accepted bythe company as sufficient evidence orin" 

"ariaity 
oi nis

appointment. Such a person shall be entitied to exercise the same .igntr uia po*".r,
including the right to vote by proxy on behalf of the same member 

"irnpuny 
o. Uoayi

corporate 
-which he represents, as _that member Company or body 

"orp*ut" "ouidexercise if it were an individual member.

I16. Where there are joint registered holders ofany shares any one ofsuch persons may
vote. at any meeting either personalry or by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of tie said persons so present whose name
stands frrst in the Register in respect of such shares sha alone bi entitled to vote in
respect thereof. several executors or adfirinistrators ofa deceased member in whose name
any share stands shall for the purposes ofthis Article be deemed joint-holders thereof.

I17. lfany Member were ofunsound mind he may vote whether on show ofhands or at a
poll by his committee curator bonus or other legal curator and such last mentioned
persons may give their vote by proxy on a poll. If any Member is a minor, his guardian

Tay give the vote in respect of his share. If more than one person claim to exetise the
right of vote under this clause, the chairman of the Meeting may select in his absolute
discretion any one person and will accept his vote.

118. No Member not present in person shall be entitled to vote on a show of hands,
unless such member is a company or corporation present by a representative who may
vote on the resolution as if he were a member of the Company.

| 19. On a poll, votes may be given either personally or by proxy or in the case of a
Company, by a representative duly authorised as aforesaid.

t_20.- {nV Member of a Company entitled to attend and vote at a meeting of the Company
shall be entitled to appoint another person whether a member or not, as his proiy to
attend and vote instead of himself but the proxy so appointed shall not have any righ,t to
speak at the meeting and shall not be entitled to vote except on a poll.
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121. The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing or, if such appointer is a body
corporate under its common seal or under the hand of its attomey duly authorised. A
proxy who is appointed for a specified meeting only shall be called a special proxy. Any
other proxy shall be called a general proxy.

122. The instrument appointing a proxy and the power of attomey or other authority, if
any, under which it is signed or a notarial certified copy ofthat power or authority shall
be deposited at the office not less than forty-eight hours before the time for holding the
meeting at which the person named in the instrument proposes to vote and in default, the
instrument of proxy shall not be treated as valid.

123. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of the
instrument ofproxy or ofthe authority under which the proxy was executed or transfer of
the shares in respect of which the proxy is given, provided that no intimation in writing of
the death, insanity, revocation or transfer shall have been received by the Chairman at the
office before the commencement ofthe Meeting provided nevertheless that the Chairman
ofany meeting shall be entitled to require such evidence as he may in his discretion think
fit ofthe due execution ofan instrument of proxy and that the same has not been revoked.

124. Every instrument appointing a special proxy shall, as nearly as circumstances admit,
be in any of the forms as set out in Schedule IX to the Act or a form as near thereto as

circumstances admit.

125. No Member shall be entitled to exercise any voting rights, either personally or by
proxy, at any meeting ofthe Company in respect ofany shares registered in his name on

which any calls or other sums presently payable by him have not been paid or in regard to
which the Company has exercised any right of lien.

126. i). Any objection as to the admission or rejection ofa vote, on a show ofhands or on

a poll made in due time shall be referred to the Chairman of the meeting who shall

forthwith determine the same and such decisions shall be final and conclusive.
ii). No objection shall be raised to the qualification ofany voter except at meeting or

adjoumed meeting at which the vote objected to is given or tendered and every vote

not disallowed at such meeting shall be valid for all purposes.

DIRECTORS

127. a) The number of Directors of the Company shall not be less than

three and not more than twelve (maximum).

b) The first Directors of the Company were

l. Mr. Raiiv Rattan
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Mr. Tej inderpal Singh Miglani
Mr. Vikas Saxena

128. The management ofthe Company shall vest in the Board of Directors.

129. Not less than two-thirds oftotal number ofDirectors ofthe Company shall:
(a) be persons whose period of office is liable to determination by retirement of
Directors by rotation; and
(b) save as otherwise expressly provided in the Act or these presents be appointed
by the Company in General Meeting.

130. The Company in the General Meeting may, subject to provision ofthese presents
and Section 259 ofthe Act, by special resolution, increase or reduce the number of its
Directors.

l3 l. Deleted

132. The Directors shall have powers at any time and from time to time to appoint any
other person as a Director as an addition to the Board but so that the total number of
Directors shall not at any time exceed the maximum number fixed by these Articles.
Any Director so appointed shall hold office only up to the date ofthe next following
Annual General Meeting ofthe Company but shall be eligible for re-election at such
meeting.

133. Subject to the provisions of Section 313 of the Act or any statutory modification
thereof, the Board shall have power to appoint any person to act as altemate director
for a director during the latter's absence for a period of not less than three months
from the State in which meetings of the Directors are ordinarily held and such
appointment shall have effect and such appointee, whilst he holds office as an

altemate director, shall be entitled to notice of meetings of the Board and to attend
and vote there at accordingly but he shall not be required to hold any qualification
shares, ifany, and shall'ipso facto'vacate his office if and when the original Director
retums to the State in which meetings of the Board are ordinarily held or if the
original director vacates his office as director.

134. A director need not hold any share in the Company in his name as his
qualification, but nevertheless shall be entitled to attend, speak and preside at any
general meeting of the Company and at any separate meeting of the holders of any
class of shares in the Compary.

135. Each Director, other than the whole time paid Directors, may be paid such fee as

may be notified by the Central Govemment from time to time pursuant to Section 3 | 0

ofthe Act and as approved by the Board, for each meeting ofthe Board of Directors
or a Committee thereof attended by him. The Directors may also be paid the expenses

as decided by Board, from time to time, in attending the meeting of the Board or a
Committee of Board.

2.
3.

25



136. In addition to the fee payable to the Directors under Article 126 hereof, the
Directors may be paid reasonable traveling, hotel and other expenses in attending and
returning from the meetings ofthe Board of Directors or any Committee thereofor in
connection with the business ofthe Company as decided by the Board.

137. Subject to Section 198, 309, 310 and 314 ofthe Act, if any Director or Directors
being willing shall be called upon to undertake and /or perform extra professional or
other services or to make any special exertion in going or residing outside the office
for any ofthe purposes ofthe Company or in giving special attention to the whole of
or any part ofthe Business ofthe Company, the Board may remunerate such Director.

138. The continuing Directors may act notwithstanding any vacancy in the Board but,
if and so long as their number is reduced below the quorum fixed by these presents

for a meeting of the Board, the continuing Directors or Director may act lor the
purposes of increasing the number of Directors to that fixed for the quorum or of
summoning ofgeneral meeting ofthe Company, but for no other purpose.

139. Subject to the approval ofthe Board of Directors, a Director of the Company may
be or become a Director of any company promoted by this Company or in which it
may be interested as vendor, shareholder or otherwise and no such directors shall be

accountable for any benefits received as a Director or member ofsuch company.

140. Subject to the fulfillment of the requirements of the provisions of Sections 297 to
301 of the Act, a Director shall be disqualified from contracting with the Company

either as vendor, purchaser or otherwise for goods, materials or services or for
underwriting the subscription ofany shares in or debentures ofthe Company and any

such contract or arrangement entered into by or on behalf of the Company with a

relative of such Director or a firm in which such Director or relative is a partner or

with any other partner in such firm or with a private company of which such Director
is a member or Director be void, and any Director so contracting or being such

member so interested be liable to account to the Company for any profit realised by

such contract or arrangement by reason of such Director holding this office or ofthe
fi duciary relation thereby established.

l4l. The Company may, subject to the provisions of Sec.284 of the Act by ordinary

resolution of which special notice according to Section 190 ofthe Act has been given,

remove any Director before the expiry of his period of office and may by ordinary

resolution of *hi"h special notice has been given, appoint another person instead of
the removed Director. A Director so appointed shall hold office until the date upto

which his predecessor would have held office if he had not been so removed. If the

vacancy created by the removal of a Director under the provisions of this Article is
not so filled by the meeting at which he is removed, the Board may at any time

thereafter fill such vacancy under the provisions ofthese Articles.

142. If the office of any Director appointed by the Company in General Meeting is

vacated before his term of office will expire, in the normal course, the resulting

vacancy may be filled by the Board at a meeting of the Board, but any person so



appointed shall hold office only upto the date upto which the Director in whose place

hJis appointed would have held office if it had not been so vacated, provided that the

Board shall not fill such a vacancy by appointing thereto any person who has been

removed from the office of Director under these Articles.

143. Subject to Section 259 of the Act.the company may by special resolution from

time to time. increase or reduce the number of Directors, and may either alter their

qualification and the company may (subject to the provision of requirement section
j8+ ofth" Act) remove any Director before the expiration of his period of office and

appoint another person in his stead. The person so appointed shall hold office during

,u"h ti." as the Director in whose place he is appointed would have held the same if
he had not been removed.

PROCE,EDINGS OF DIRECTORS' MEETINGS

144. a) The Directors may meet together for the despatch ofbusiness and may adjourn

and otherwise regulate their meetings and proceedings as they may think fit, subject

to the provision ofSection 285 of the Act.
b) Tire Chairman, Director or any officer authorised by the Directors may call a

meeting of the Board of Directors.
c) Subject to the provisions of Section 316, 372A(2) and 396 of the Act, questions

u.iting ut -y meeting of the Directors shalt be decided by a majority of votes and in

case o-f any iquality ofvotes the chairman shall have a second or casting vote.

145. Notice of every meeting of the Board or a Committee thereof shall be

given in writing to every birector for the time being in India and at his usual address

in India to every other Director.

146. Subject to section 287 of the Act, the quorum for the_meeting of the Board shall_be

one third of its total strength or two Directors, whichever is higher' provided that

whereatanytimethenumberofinterestedDirectorsexceedsorisequaltotwo-
thirds of thi total strength in number, the remaining Directors, that is to say, the

numberofDirectorswhoarenotinterested,presentattheMeetingbeingnotless
than two, shall be the quorum during such meeting'

147 . a) The Board shall appoint from amongst its members a Chairman'

b) If ut uny nr."ting of the Board ihe chairman shall not be present within thirty

minutes of the time appointed for holding the same or if he is unable or unwilling to

take the Chair then the Board may eleci one of their other members to act as the

Chairman of that meeting.

148. A meeting ofBoard at which a quorum is present shall be competent

to exercise all or any of"the authoritie', po*Jtt and discretions by or under the

Articles or the Act foi the time being vested in or exercisable by the Board'

l4g. Subject to the provisions of Section 292 and 293 of the Act' the

Board may from time to time deiegate any of its powers to a committee consisting of
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such member or members of their body, managers and other officer(s) oi the

Company as it may think fit and may revoke such delegation' Any Committee so

for.LA inutl in exercise of the power so delegated, conform to any regulation that

may from time to time be imposed upon it by the Board' The meetings and

proceedings of any such committee consisting of two or more members shall be

gouemed ly the piovisions contained for regulating the meeting and proceedings of
t-he Directois, ,o iu. ur the same are applicable thereof and are not superseded by any

regulations made by the Directors under this Clause.

150. All acts done at any meetings of the Directors or of a Committee or

by any person acting as a Director, shall notwithstanding that it may afterwards be

discovered that there was some defect in the appointment ofsuch Directors or person

acting as aforesaid or that they or any of them were disqualified, be as valid as if
ever/ such Director or person had been duly appointed and was qualified to be a

Director or a member of a Committee.

I 5 I . Save for the purpose of Sections 262,292' 297 ,316,372A and 386 of
the Act, a resolution shall be as valid and effectual as if it had been passed at a

meeting of the Directors or of the Committee thereof duly called and constituted if it
is circulated in draft together with the necessary papers, if any, to all the Directors or

to all the members of the committee, then in India (not being less in number than the

quorum fixed for a meeting of the Board or committee, as the case may be) and to all

other Directors or members at their usual address in India and has been approved by

such ofthe Directors or members as are then in India or by a majority ofsuch ofthem

as are entitled to vote on the resolution.

POWERS OF TIIE BOARD

152. Subject to the provisions of the Act, the Board shall be entitled to

exercise all such powers, and io do all such acts and things, as the company is

authorised to exercise and do; provided that the Board shall not exercise any power or

do *y u"t or thing which is directed or required, whether by the Act or any other

statud or by the Memorandum of Association of the Company or by these Articles. or

otherwise, io be exercised or done by the Company in General Meeting' Provided

further, that in exercising any such powers or doing any such Act or thing' the Board

shall be subject to the provisions in that behalf contained in the Act or any other

statute or in the Memorandum of Association of the company or in these Articles or

in uny ."gututions made by the Company in General Meeting but no regulations'

made.by'theCompanyinGeneralMeetingshallinvalidateanyprioractofthe
Directois which would have been valid ifthat regulation had not been made'

153. The Company may exercise the powers conferred on it by Sections

157 and 15g of the Act wittr iegaid to keeping of a foreign Register and the Board

may (Subject to the provisions oi these sections) make and vary such regulations as it

may think fit in respect ofthe keeping ofany such register'
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154. Every debenture or other instrument issued by the Company for
securing the payment of the money may be so framed that the moneys thereby

secured shall be assigned free from any equities between the Company and the person

to whom the same may be issued. Any debentures, debenture-stock, bonds or other

instruments or securities may be issued at a discount, premium or otherwise and may

be issued on a condition that they shall be convertible into any shares of any

denomination and with any special privileges as to redemption surrender, drawing

and allotment of shares or otherwise, provided that the debentures with right to
conversion into or allotment of shares shall not be issued without consent of the

Company in General Meeting'

Every Director present at any meeting of the Board or of a15 5.

156.

Committee thereof shall sign his name in a book kept for that purpose'

The following powers shall be exercised by the Board or any

Committee of the Board, or otherwise by the Company as may be so required:

a) To voluntarily liquidate the Company'
b) To increase or reduce the Company's capital.

c) To issue and allot new shares.

d) To make any Rights Issue of shares.

ej to adopt any resolution to alter the Memorandum and Articles of Association.

f) To join any other company or to invest in any other company'

g) To Issue Debentures.
[; To undertake or permit any merger' consolidation or reorganisation of the

Company.
i) Todecide on the declaration ofdividends and appropriation ofprofits'
jj Subject to the provisions of Section 372-A of the Act, to give to make any loan to
"'*y"p"rron oi other body corporate or give guarantee or provide security in

conniction with a loan made by any other person to or to any other person by any

body corporate.

MANAGINGi WHOLE TIME DIRECTORS

157 . The Company by ordinary resolution or the Board of Directors may'

subject to the provisions of sictions 269,269 and 314 and schedule XIll ofthe Act,

from time to time appoint one or more of the Directors to be Managing Director(s) or

other Whole time Director(s) of the Company, for a term not exceeding five years at a

time and may from time to time (subject to the provisions of any contract between

him or them and the Company) remove him or them from office by following the

statutory procedures and appoi;t another or others in his or their place or places'

158. Subject to the provisions of Sections 198' 309' 310 and 311 of the

Act, a Managing Di.""to, or whole-time Director shall in addition to the usual

remuneration 
-palable to him as a director of the company under these Articles,

receive such additional remuneration as may from time to time be sanctioned by the

Co.puny and may be by way of fixed salary or at a specified percentage of- the net

profits of the Company or both, or in any other manner and extent otherwise
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determined. The Remuneration of Managing Director / whole time Director shall be
deemed to accrue from day to day.

CHAIRMAN / VICE CHAIRMAN

158 A. The Board shall have powers at any time and ffom time to time to appoint any person
to act as Chairman or one or more persons to act as Vice Chairman (men) of the
Company who shall be entitled to exercise all such powers, and to do all such acts and
things, as may be authorised by the Board ofDirectors.

MANAGER

| 59. Subject-to the provisions of section 197 A and 388 of the Act, the
Board shall have power to appoint or employ any person to be the Manager of the
Company upon such terms and conditions as the Board thinks fit and the Board may,
subject to the provisions of Section 292 of the Act, vest in such manager such of
powers, vested in the Board, as it thinks fit and such powers may be made exercisable
for such period or periods and upon such conditions and subject to restrictions as it
may determine and at such remuneration as it may think fit.

160. A Director may be appointed as General Manager/ Manager subject
to Section 197 A,314 and 388 ofthe Act.

SECRETARY

l6l. Subiect to the section 3834. ofthe Act. the Board mav from time to
time appoint or employ any person to be secretary ofthe Company upon such terms,
conditions and remuneration as it thinks fit to perform any functions which by the Act
or the Article for the time being of the Company are to be performed by the secretary
and to execute any other purely ministerial or administrative duties which may from
time to time be assigned to the secretary by the Board. The Board may, subject to the
provisions of the Act, also at any time appoint some person (who need not be the
secretary) to keep the registers required to be kept by the Company.

162.
a secretary.

THE SEAL

Io-l-

Subject to the provisions ofthe Act, a Director may be appointed as

a) The Directors shall provide a common seal for the purpose ofthe
Company and shall have power from time to time to destroy and substitute a new seal

in lieu thereofand provide for its safe custody.
b) The seal shall not be affixed to any instrument except in the presence ofa Director
or an officer duly authorised who shall sign every instrument to which the seal shall
be affixed. Provided, nevertheless, that any instrument other than a share certificate
bearins the seal of the Companv and issued for valuable consideration shall be
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binding on the Company notwithstanding any irregularity touching the authority of
the Board to issue the same. Provided further that in respect of issue of share

certificates the provisions of the Companies (lssue of Shares Ceftificates) Rules,
1960 shall apply.
c) Subject to the provisions of Sections 50 ofthe Act the Directors may provide for
use ofan official seal in anv territorv outside India.

ANNUAL RETURN

164. The Company shall make the requisite Annual Retum in accordance
with Section 159 and l6l of the Act.

RESERVE

l65. The Board mav subiect to Section 205 (2N of the Act from time to
time, before recommending any dividend set apart any portion of the profits of the
Company as it thinks fit as reserves to meet contingencies or for the liquidation of
any debentures, debts or other liabilities of the Company or for equalisation of
dividends or for repairing, improving or maintaining any of the property ofl the
Company and for such other purposes of the Company as the Board in its absolute
discretion thinks conducive to the interest of the Company and may, subject to the
provisions of Sections 372A of the Act, invest the several sums so set aside upon such
investments (other than shares in the Company) as it may think fit and may from time
to time deal with and vary such investments and dispose of all or any part thereof for
the benefit ofthe Company and may divide the reserves into such special funds as it
thinks fit, with full power to employ the reserve or any part thereofin the business of
the Company and that without being bound to keep the same separated from the other
assets. The Board may also carry forward any profits, v/hich it may think prudent not
to divide without setting them aside as a reserve.

166. All moneys carried to the reserves shall nevertheless remain and be
the profits of the Company available. Subject to due provisions being made for actual
loss or depreciation, for the payment of dividends and such moneys and all other
moneys of the Company not immediately required for the purpose of the Company
may, subject to the provisions of Section 372A ofthe Act, be invested by the Board in
or upon such investments or securities as it may select or may be used as working
capital or be kept at any Bank or deposit or otherwise as the Board may from time to
time think proper.

CAPITALISATION OF PROFITS / RESERVES

167. (l)The Company in General Meeting may, upon the recommendation

of Board, resolve:
a) To capitalise whole or any part ofthe amount for the time being standing to the

credit of any of the Company's reserye account, or to the credit of the profit
and loss account or otherwise available for distribution and
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b) That such sum be accordingly set free for distribution in the manner specified

in sub-clause (2) below amongst the members who would have been entitled

thereto, ifdistributed by way of dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied subject to the

provisions contained in sub-clause (3) below, either in or towards:
a) Paying up any amounts for the time being unpaid on any shares held by such

members respectivelY.
b) Paying up in full, un-issued shares of the Company to be allotted and

distributed, credited as fully paid up, to and among such members in the

Pfoportion aforesaid or,
c) Partly in the way specified in (i) and partly in that specified in (ii) above'

(3) A share premium account and a capital redemption reserve fund may, for the

purposes of this Article, only be applied in the paying up of un-issued shares to

be issued to members ofthe Company as fully paid bonus shares or for any other

purpose specified in Section 78 ofthe Act.
(4) Th; Board shall give effect to the resolution passed by the Company in

pursuance of this Article.

168. l) Whenever such a resolution as aforesaid shall have been passed, the

Board shall:
a) Make all appropriations and applications of the undivided profits resolved to

be capitalised thereby and all allotments and issues of fully paid shares if any;

and
b) Generally do all acts and things required to give effect thereto'

2) The Board shall have full Power:
a)Tomakesuchprovisions,bytheissueoffractionalcertificatesorbypayment
in cash or otherwise as it thinks fit, in the case of shares becoming distributable

in fractions and,

b) To authorise any person to enter, on behalf of the members entitled thereto'

into an agregment with the Company providing for the allotment to them

respectiveiy, credited as fully paid up, ofany further shares to which they may be

entitled upon such capitalisation or (as the case may require) for the payment.by

the comiany on thiir behalf by the application thereto of their respective

proportions ofthe profits resolved to be capitalised ofthe amounts or any part of
the amounts remaining unpaid on their existing shares'

3) Any agreement made irndir such authority shall be effective and binding on all

such members.

DIVIDENDS

169. Subject to the rights of members entitled to a share (if any) with

preferential o. special rights attached thereto the profits of the Company which shall

irom time to time be determined to be divided in respect of any year or other period

shallbeappliedinthepaymentofdividendontheEquitySharesoftheCompany,but
so that theiolder ofa partly paid up share shall be only entitled to such proportion of

the distribution upon u fuity paid up share proportionately to the amount-paid or

creditedthereonduringanyportionorportionsoftheperiodinrespectofwhichthe
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dividend is paid, but if any share is issued on terms providing that it shall rank for
dividend as from a particular date, such share shall rank for dividend accordingly.

Where capital is paid in advance of calls upon the footing that the same shall cany

interest, such capital shall not, whilst carrying interest, confer a right to dividend or to

participate in profits.

170. The profits of the Company, subject to any special rights relating

thereto created or authorised to be created by these Articles and subject to the

provisions of these Articles shall be divisible among the Members in the proportion

of the amount of capital paid or credited as paid up on the shares held by them

respectively.

l7 t. The Company in Annual General Meeting may declare a dividend to

be paid to the members according to their rights and interests in the profits and may,

sublect to the provisions of Section 207 ofthe Act, fix the time for payment'

t72. No larser dividend shall be declared than that recommended by the

Board, but the Company in general meeting may declare a smaller dividend'

173. No dividend shall be payable except out of profits of the Company

or out of moneys provided by the central or State Govemment for the payment of
Dividend in puisuunce of any guarantee given by such Govemment and no dividend

shall carry interest against the Company.

174. The Directors, if in their opinion the position of the Company

justifies, may from time to time, without the sanction of a general meeting pay

interim dividend to one or more classes of shares to the exclusion of others at rates,

which may be differing from class to class. When declaring such dividend. they

should satisfy themselvis that the preference shares, which have a prior claim in-

..rf""t of puytn"nt of dividend, should have their entire rated dividend at the time of

final preparation ofthe accounts ofthe period

175. No members shall be entitled to receive payment of any dividend.or

interest in respect of his share or shares whilst any money be due or owing from him

as is presently payable to the Company in respect of^such share or shares otherwise

on account oi uny a"Utt, liabilities or engag€ments of the members of the Company

either alo.re orjointly with any other person or persons and the Directors may deduct

from the dividend oi interest iayable-to any member all sums of money so due from

him to the Company Subject to Section 205 A ofthe Act'

176. Any general meeting declaring a dividend may make a call on the

members of such amount as the meeiing fixes, but so that the call on each member

shall not exceed the dividend payable to him and so that the call be made payable at

the same time as the dividend and the dividend may if so arranged between- the

Company and the member, be set of against the-call Subject to Section 205 A of^the

Act. the making of a call under this Article shall be deemed ordinary business of an

annual general ordinary meeting which declares dividend'
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177 . A transfer of share shall not Dass the risht to anv dividend declared
thereto before the registration ofthe transfer by the Company.

178. Subject to Section 205 A of the Act the Directors may retain the
dividends payable upon shares in respect of which any person is under the
Transmission Article entitled to become a member or which any person under that
Article is entitled to transfer until such person shall become a member in respect
thereofor shall duly transfer the same.

l7g. The Directors may retain any dividend on which the Company has

lien and may apply the same in or towards satisfaction of the debts, liabilities or
engagement in respect of which the lien exists subject to Section 205 A ofthe Act.

180. Anyone of several persons who are members registered jointly in
respect of any share may give effectual receipts for all dividends, bonuses and other
payments in respect of such shares.

l8l. Notice ofany dividends, whether interim or otherwise, shall be given

to the person entitled to share therein in the prescribed manner, if any.

182. Unless otherwise directed in accordance with Section 206 ofthe Act,
any dividend may be paid by cheque or waffant sent through the post to the registered

address ofthe member or person entitled thereto or in the case ofjoint holders to the

registered address of that one whose name stands first on the register in respect ofthe
joint holding or to such person and at such address as the member or person entitled

or sub joint-holders as the case may be, direct and every cheque or warrant so sent

shall be made payable to the order ofthe person to whom it is sent or to the order of
such other person as the member or person entitled or such joint holders as the case

may be, may direct.

UNPAID OR UNCLAIMED DIVIDEND

183. Where the Company has declared a dividend but which has not been paid or the

dividend warrant in respect thereof has not been posted within 30 days from the date

of declaration to any shareholder entitled to the payment of the dividend, the

Company shall within 7 days from the date of expiry of the said period of 30 days,

ope[a special account in that behalf in any scheduled bank called "unpaid Dividend

oi tndiubull. Real Estate Limited" and transfer to the said account, the total amount

of dividend which remains unpaid or in relation to which no dividend warrant has

been posted.

I 84. Subject to the provisions of Section 2058 ofthe Act any money transferred to the

unpaid dividend account of the company which remains unpaid or unclaimed for a

peiiod of seven years from the date of such transfer, shall be transferred by the
-cornpuny 

to the lnvestor Education and Protection Fund ("Fund") and that no claim
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by any person to any money transferred to the Fund shall lie on or after the
commencement of the Companies (Amendment) Act, 1999.

185. No unclaimed or unpaid dividend shall be forfeited by the Board and
all unclaimed and unpaid dividends shall be dealt with as per Section 205 A and 205
B ofthe Act and the rules made there under.

186. The Company sha not be responsible for the loss of any cheque,
dividend warrant or postal order sent by post in respect of dividends, whether by
request or otherwise, at the registered address or the address communicated to the
office before hand by the member or for any dividend lost to the member or person
entitled thereto by the forged endorsement ofany cheque or warrant or the fraudulent
recovery thereofby any other means.

BOOKS AND DOCUMENTS

187. The Directors shall cause to be kept in accordance with Section 209

.of 
Act, proper books ofaccount with respect to:

a) All sums of money received and spent by the Company and the matters in respect
of which the receipts and expenditures take place including the Profit & Loss
Account and cash flow statement.

b) All sales and purchase ofgoods by the Company.

c) The Balance Sheet depicting the assets and liabilities ofthe Company.

188. The books of accounts shall be kept at the Registered office or at
such other place as the Board thinks fit and shall be open to inspection by the
Directors during business hours.

189. The Directors shall from time to time, subject to the provisions of
sections 163, 209 and 209 A of the Act, determine whether and to what extent and at
what time and places and under what conditions, the documents and registers or any
of them maintained by the Company of which inspection allowed by the Act, shall be

kept open for the inspection of the members. Till decided otherwise by the Board,
such documents and registers shall be kept open for inspection to the persons entitled
thereto between 1 I A.M. and I P.M. on all working days. No member (not being a

Director) shall have any right to inspection ofany account or book or document ofthe
Company except as conferred by law or by Act or authorised by the Directors or by
resolution of the Company in General Meeting and no member, not being a director
shall be entitled to require or receive any information conceming the business, trading
or customers of the Company or any trade secret or secret process used by the

Company.

AUDIT
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190. Once at least in every year the books of accounts of the Company
shall be examined and audited by one or more Auditor or Auditors.

l9l. The Company- at each annual general meeting shall appoint an
auditor or auditors to hold office until the next;nuar generaf meeting'ura ,n"il
appointment, remuneration, rights and duties shall be regula:ted by sections"22+ to izi
ofthe Act.

192. Where the Company has a branch office, the provision of section
228 of the Act shall apply.

193. All notices of and other communications relating to any General
Meeting of the company which any member of the company is entitled to irave been
sent to him shall also be forwarded to the Auditor of thi company and the Auditor
shall be entitled to attend any General Meeting and to be heari at any ceneral
Meeting which he attends on any part of the business which concems i.,i- u. un
Auditor.

194. The Auditors'Report shall be read before the Companv in Annual
General Meeting and shall be open to inspection for any member of ttre Company.

195. Every Balance Sheet and profit and Loss Account of the Comoanv
when audited and adopted by the company in Annual cenerar Meeting snair ue
conclusive, in respect oftransactions ofthe Company for the relevant year.

SERVICE OF NOTICE AND DOCUMENTS

196. The Company shall comply with the provisions of Section 53, 172
and 190 of the Act as to the service ofnotices.

197. The accidental omission to give notice to or the non_receipt of
notice, by any member or other person to whom it should be given shall not invaiidate
the proceedings at the meeting.

whatsoever shall become entitled to any share, shall be bound by every notice in
respect of such share which previous to his name and address being entered in the
register, shall have been duly given to the person from whom he derives his titles to
such share.

199. The Signature to any notice to be given by the Company may be
written, printed or lithographed.

r 98.

200.

Every person who by operation of law, transfer or other means

Any notice or document delivered or sent by post to or left at the
registered address of any member in pursuance of these Articles shall,
notwithstanding such member then deceased and whether or not the Company has
notice of his death, be deemed to have been duly served in respect of any share
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whether registered solely or jointty with other persons, until some other person be

registered i-n his stead as thi member in respect thereof and such service for all

pu-rpo.", ofthe Articles be deemed a sufficient sewice of such notice or document on
'his,4rer 

heirs, executors or administrators and all persons, if any, jointly interested

with him or her in anY such share.

201. Any notice required to be given by the Company to the members or

any of them and noi expressly provided for by these Articles or by the Act shall be

sufficiently given if given by the advertisement'

202. Any notice required to be or which may be given by the

advertisement shall be advertised once in vernacular newspapers circulating in the

neighborhood ofthe registered ofhce and once in English newspaper'

RECONSTRUCTION

203. On any sale of the whole or any part of the undertaking of the

Company, the Board oithe Liquidators on a winding up may' if authorised by special

resoiution, accept fully paid oi partly paid-up shares, debentures or securities of any

;l;, ;;p""y; whether incorporated in India or- not either then existing or to be

io.rn"a fo, tt 
" 

purchase in the whole or in part of the property of the Company and

the Board (if the profits of the Company permit) or the Liquidators (in 
-winding 

up)

rnuy ai.t iUu," such shares or securities or any other property of the company

".l"gri 
,r," members without realisation or vest the same in trustees for them and

uny ,ie"iaf resolution may provide for the distribution or appropriation of cash'

shares or other securities, b"n"fitt ot property' otherwise than in accordance with the

strict legal rights ofthe member, contributors ofthe Company and for-the valuation of

u.ry ,u"-h secirrities or property at such price and in such manner as the meeting may

"pirr*" -A all holderi oi,hutet shall iubject to the provisions of Section 395 of the

Act be bound to accept as shall be bound by any valuation or distribution so

authorised and waive all rights in relation thereto save only in case -the 
Company is

p."p"t"a to be or i, in 
"oi.t" 

of being wound up and subject to the- provisions of

Section 494 ofth" e"t u, *" in"upable ifbeing vaiied or excluded by these Articles.

WINDING UP

204. On winding up preference shares rank as regards capital in priority

to equity shares to ttre exteit ofine paiA up value of the said shares but to no other

rights or participating in its assets'

205. Subject to law ofthe land for the time being in force' ifthe Company

shall be wound up and the assets available for distribution among the members a's

such shall be insutficlent iJ [p"V tft" whole oIsaid paid up capital' such. assets shall

be distributed so that, as ;!Ji;t may be' the lossei shall be bome by the members

in proportion to tn" 
"upiiui 

paid up or which ought to have been paid up at the

commencement of tfre *iniin"g up oi,tr. rtr*.r helJ by them respectively,-and if in a

winding up the assets uuuituft" 
^fot 

distribution among the members shall be more
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than sufficient to repay the whole of the capital paid up at the commencement or

winding up then the extess shall be distributed amongst the members in proportion to

the paid up capital at the commencement of the winding up held by 
- 

them^

.".p,i.iirav. Buithis Article is to be without prejudice to the rights of the holders of

shares issued upon special terms and conditions, ifany'

206. l) In the event of the Company being wound up the holders of

preference share, if any, shall be entitled to have the surplus assets available. lor

distribution amongst members as such applied in the frrst place in repayment tolhem

the amount paid up on the preference shares held by them respectively ard 1ny

arrears of dividend upto the commencement of the winding up' whether declared or

not.Ifthesurplusassetsavailableasaforesaidshallbeinsufficienttorepaythewhole
of the amount paid up on the preference shares and- any 

'urears 
of dividend' such

assets shall be iirtributed amongst the holders of preference shares so that the losses

.hull b" bo1n" by the holders of ireference shares as.nearly as may be in proportion to

itt" 
""pit"f 

paid up or which ought to have been paid up on the shares held by them at

the c#mencement of the winding up and the arrears of Dividend as aforesaid'

2). The assets, if any, available fir 
'distribution 

after payment to the preference share

holders as aforesaii shall be distributed amongst the holders of equity shares- in

p."p"af"t to the capital at the commencement of the winding up' paid up or which

;"t*; have been buia up on the shares in respect of which they were respectively

registered.
3) The Article is to be without prejudice to the rights and privileges amongst the

holders of preference shares ofdifferent series'

SECRECY CLAUSE

207. Subject to the provisions of the Act' every Director' Manager'

Auditor, trustee, Member of the Committee, Officer' servant' agent' accountant or

;ii;, ;;*"" employed in the business of the Company shall if so required by the

Board before entering upon his duties, sign a declaration pledging himself to obs,erve

a strict secrecy respeiting all transactions of the Company with the customelt3i,:l:

state of account with individuals and in matter relating thereto.and shall Dy. suon

declaration pledge himself not to reveal any of the matters which may come to hls

knowledge in the discharle of hi' dutitt exiept when-required so to do by 
:T-u:1t^1

o. Ly uti.""ting or by iCourt of law and except so far as may be necessary m order

i" 
"irnpiv 

*i,rt aiy ofihe ptovisions in these presents contained'

208. No member or other person (not being a Director) shall be entitled 1o

visit or inspect any works of the Company or to enter upon the property of the

Company or to inspect or examine the Company's premises or properties of the

Company without the permission of the Board or subject to Article 195 require

il;t*y of or any info-rmation respecting any detail of the Company's trading or any

matter which is or may be in the nature of trade secret mystery of trade' or secret

process or ofany matter *h*to"u"' which may relate to the conduct of the business

if ,h. Co.puny *d which in the opinion of the Directors it will not be in the interest

of the ComPanY to communicate'
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INDEMNITY

209. Subject to Section 201 of the Act, Every Director, Manager,
Secretary or Officer of the Company or any person (whether an officer of the
Company or not) employed by the Company and any person appointed Auditor shall
be indemnified out of the funds of the Company, against all bonafide liability
incuned by him as such Director, Manager, Secretary, Officer, employee or Auditor
in defending any bona fide proceedings, whether civil or criminal or in which
judgment is given in his favour or in which he is acquitted, or in connection with any

application under Section 633 of the Act in which relief if granted to him by the

Court.
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Names, Addresses, Description andbccuDation
ofeach subscriber

Name, Addresses,
Description and
Signatures of
witnesses

Indiabulls Financial Services Limited
F-60, Malhotra Building, 2nd Floor,
Connaught Place, New Delhi
(Business)
Through Authorized Representative:
Amit Jain S/o Sh P.K. Jain, p-292, Sector_21,
Jalvayu Vihar, Noida 201 301

Rajiv Rattan S/o Shri Ram Rattaq B-4l157,
Safdarjung Enclave, New Delhi I l0 029
(Business)
Nominee of Indiabulls Financial Senices Limited

Ashok Sharma, Sio Shri R.D. Sharma
III F-50, Rakesh Marg Ghaziabad, (Service)
Nominee of Indiabulls Financial Services Limited

Satish Chand S/o Sh Vijay Pal Singh
Wo A- 22A, Nand Gram, Ghaziabad
Uttar Pradesh (Service)
Nominee of Indiabulls Financia.l Seruices Limited

Vikas Saxena S/o Sh. V.P. Saxena
FJo 88, Vivekanand Puri, Delhi - I 10007(Service)
Nominee of Indiabulls Financial Services Limited

Tejinderpal Singh Miglani, S/o Shri M.S. Miglani
A-l1180, Ground Floor, Safdarjung Enclave,
New Delhi - I 10 029 (Service)
Nominee of Indiabulls Financial Services Limited

Sanjeev Ranjan S/o Late Shri Bindeshwari Kumar,
597, Niti Knand III, Indirapuram, Ghaziabad,
(Service)
Nominee of lndiabulls Financial Seryices Limited
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Place: New Delhi Date:28.03.2006
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