THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

ARTICLES OT ASSQOCIATION
0F .
*18L FINANCE LIMITED

I. Fable F notto apply The regulations contained in Table F, in tho first Schedule, io the Compailies Act,
2013 shall not apply to lhis Company, but the regulations for the management of
the Comparny and tor the observance of the members thereaf and their
representatives shall, subject to any exetcise of the statutory powers of the
Cotnpany in referonce to the repeal or alternation of, or addition to, i1
regulalions by Special Resolution, as presciibed by the said Companics Act,

2013 be such as ave contained in these Arlicles.

2. Interprotation In the interpretation of these Arficles, the following words and expressions shall
have the following meanings assigned theceunder, unless repugnant to the subject

moatter or content thercol.

() “The Act” or “the said Ant™

“The Act” means the Companies Act, 2013 or any stetutory modification or re-enactment (hereof for the
time ety in foree,

(b} “These Articles™
“These Articles” means Articles of Association for the time being of the Company o ihie Articles of

Assgciation as altered from time 1o time by speclal resolution,

{e) “Beneficial Owner'

"Beneficial Owner” shall have the meaning assigned thereto in clause(ad of sub-seetion (1} of Section 2 of
the Depositories Act, 1996,

() . “The Company” or "(his Company™
“The Company” or "this Company” means * IBL FINANCE LIMITED

*The word ‘Private’ is defeted consequent ugon conversion
vide special resolution passed ot Extro Ordinary General Meeting held on 27.04.2023
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[c} “Ihe Directars™ .
“The Directors” means the Directors for the time being of the Company or as the cage may be, the Directors
assemnbled ata Doard. '
(f} “Depaository™
“Depository™ shall-have the meaning asstgned thereto by Sectiun 2 (1}Hey of the Depositorics Act, 1996.
fe) "Depositorics Act 1906
“Depositories Act 1996” incindes any statlory modification or ve- enactment thereof,
{h) “The Board™ or the “Board of Directors”
*“The Hoard,” or the “Board of Directois” seans a mecting of the Dircctors duly callcd and constitated
or as the case may be the Directors assembled at 8 Board, or the requisite number of Diroctors entitled
o pass a civcular resolution in sccordance with the Act.
N “The Chairman” _
“The Chairman™ means the Chairman of the Roard of Directors for the time being of the Company.
() *The Managing Directar™
“The Managing Dirceior® includes one or more persons appointed as such or any of such persons or
Divectars for the time being of the Company who may for the time being be the Managing Dirsctor of
the Company, ‘
(k) “The {Hfice™ _
“The Offiec” means the Registered Office for the time being of the Company.
{1 “Capitel™
“Capital” meuns the shave capital for the fime being raised or authoriscd to be raised, fur the purpose of the
Company, '
Al
i) “The Registrar™
“The Registrat™ means the Registrar of Companies of the Slale in which the office of the Company is for the
tivae being sitbaled.
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{o) “honth™

“Mongh™ means the calendar month.

i) *Seal”

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

{q) “In Writing and Written™ _
“In Writing and Written®” jniclude printing, lithography and other modes of representing or reproducing

words in s visible form,

{9 “Plural Number”

Words imporling the singatar number also inciude the piural menber and vice versa.

{8} “Pepuons™

“Persoas” include corporaiions and firms a3 well as individuals.

{1 “Gende™

Words importing the masculing gender afse include the Teminine gender,

{u} “Secwritics & Exchnngﬂ_ﬁomﬂ- of Triefia™ .
“Securitics & Exchange Board of India” or SEBI means the Securitic & Exchanpge Board of In_:_lia
catablished under Section 3 of the Securities & Uxechange Doard of India Aet, 1992,

) - “Year and Financial Year™

“Year” means the Calendar year and “Financial Yem™ shull have tho meaning asgigied theroto by Section

{41y of tha Act.
Expreaéima in the Act to bear Save a3 aforesaid, any words or expressiens defined in the Act shail, except |
same meaning in the Articles where the subjecl or cantexd forbids, bear the same meaning in lhese
Arficlos.
harginal Notag The marginal notes hercto shail not affect the construetion of these Articles. - _ '
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For IBL Finance Pvt. Ltd

COPLIES OF MEMORANDUM AND ARTICLES TO BE FURNISHED BY TUE COMPANY

Pursuant to Section 17 of the Act, Company shall, on being so required by a mbmher, send 0 him within 7
{seven} days of the requirement and subject to the payment of a fee of Ry, 100/ or such other foi as may he

speciiied in the Rulcs, a copy of each of the following decumants, as in foree for the time being:
(i} The Memorandum:
(tiy The Articles, if auy;

{iify Ewvery other agreement and every resolution referred to in Section N, of the Act, il and inso far

as they have not been embodicd in the Mﬂ]ll.ﬁrﬂ'n{fllm or Articles.
CAPITAL AN SHARES

The Authorized Share Capital of the Company is as per olanse V of the Mentorandum @I‘ :’str:ntmn ol the
Company with all sights to the company fo alter the same in any way il thinks {it,

Yhe Board may, from time o time, with the saidotion of the Company in a gencral meeting, Increase the

sharg capital by such sum to be divided inte shares of such amouits as Hho resofution shall preseribe. |

The shares capital shall be distinguished by ils appropriate mnuber provided that nothing in this clause shai
apply to the shares hizld with a dopository.

SIHARES AT THE DISTOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 of the Act and these Articlcs,. tle shares capifal of Campany tor the
titne being shal] be under the control of the Directors who may issue, aliot or otherwise dispose of the sume
o any of them 1o such persons, in prﬁpﬁﬁiun and ot such terms and conditions and efther at a peemium or at
par or(subject to the comphiance with the provision of seetion 33 of the Acl) at a discound and &t such Lime as
they may trom time to time think fit and with the sanction of the Company in the General Meeting to give to
any person or porsons the option or right 10 calf for any shaves sither at pat or promium during such time and”
for such consideration as the Direetors think fit, ang may issue and attot shaves in the capital of the Compatly
an payment in fidi or part of any prupf:rtu sold and trnnsicrred or for any servives rendercd to the Conpany
in the conduct of its business and any shares which may 80 he altotted may be issucd a5 fully peid up shares
and if so issued, shall be deemed to be fully paid sharcs. Provided ﬂlat'opti&n or right to call of shaves shall

not be given to any person or persons without the sanction of the Company in General Meesiing,
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(a}

(b}
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3}
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FURTHER ISSUE OF SHARES

Where at any time the company proposes to increase Hs subscribed capital by the issue of further
shares, sach shares shall be offered -

0 persans who at the date of the offer are holdors of eﬁuily shares of the company in proportion,
a3 ncatly as circumstanees admit to the pald-up share capital on those shares by sendmg a foticr of

offer subject to the following conditions, namety:-

{13 the offer shall be made by notice speeifying the munber of shares offered and limbting a
inte not being tess thau fifieen days and not exeeeding thirty days from the date of the
offer within which the offer, if not sccepted, shall be deented to have been declined:

{ii}  mnless the articles of the comypany otherwisc provide, the offer aforesaid shall be deemed
to include a right exercisable by the person concerned to renounce the shares affernd to
him or any of them in favour of any other person; and Ehe_ nedice referred to in clagse (0
shall contain a statemend of thi; tight;

(ii{} after the expity of the time specified in the nofice aforesaid, or on receipt of earlicr
intimation from the person to whom such nolice i given that ke declines to accept fhe
shares offered, the Board of Directors may dispose them of in such manner which is nor

disadvantageous to tiwe shareholders and the company;

to emplovees under a scheme of cmiployees” stock option, subjest & specisl resolution passed b}'

company and subject o such conditions as may be determined by Ceniral Government; or

to any persons, If it is authorized. by a special resolution, whether. or net those persons include the
persons refered fo-in clause (a) or clause (b), eithor for cash or for a consideration olher than cash, if
the price of such shares {3 determined by the valuation repoit of 1 registered valuer subject ta such

eonditions a5 may be determined by central governme.

The notice referred $0 in sub-clause (i) of clause {1} {a} shall be dispalched throngh registerad post or
speed posi ov {hrouph electrontic made 1o all the exisimg sharcholders at least throe davs befura the

opening of the issue.

Nothing in-this section shall apply 16 the increase of the subscribed capital of a company caused by
the cxercise of an option as & tem: atiached to the dobenlures issued or loan raised by the company to .

cotivert such debenlures or loans inio sharcs in the company.
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The terms of issue of such dobendures or loan containing sucl an option have been approved befare
Ihe t5sue of soch debentures or the raising of loan by a special resolution passed by the cormpenty in

peneral imeating,

POWER TO OFFER SHARES/OPTIONS TO ACOUIRL SHARLS

9, (I} Without prejusdice to the generality of the powers of the Board under any other Article of these
Atticles of’ Association, the Board or any Committes thereof duly constituted may, subjeet to the
applicable provisions of the Act, rules notified thete under and any other applicable laws, rules and
regulations, ot sy poind of time, offer existing or [urther Shares (consequent to increase of share
capial} of the Company, or options to acqoire such Shares {consequent to increase of shate capital)
ol the Company, ar oplions fo acquire such Shares at any point of time, whether such options arg -
granted by way of watrants or in any other mannier {subject o such congents and permissions as may
be required) to its employees, including Directors (whellier whole-tise or not), whether at par, at
discount, in cese of shares issued s sweat equity shares as per section 54 of tite Acl or at 4 premium,
for cash or for consideration ether than cash, ar any cainbination thereot as may be permitted by law

[or the time being in forge.

fii} In addition o the powers of the Board under Aricle 9(i), ihe Bowrd may also alint the Shares
referted fo in Article 9{i) to any trast, whese pritcipal ubjects wolld inter alia inelude further
tranjsﬁ:n‘ing such Shares to the Company’s employees including by way of opiions, as referred to in
AxticleS(i) in accordance with the direclions of the Baard or any Commitive thereaf duly constituted
for this porpose. The Board inay make such provision of mancys for the purposes of sugh trusk, as it
deems it '

The Board, or any Commiites thereof duly authorized for this purpose, may do all such acts, deeds,
things, elc. as may be recessary or sxpedient for the purposes of achicving the objectives set out in
Articies M1} and (i) above. -

REDETMARLE PRF}FEI{ENCE SHARES
14, Subject fo the provisions of Section 55 of the Adi, the Company shall have the power to issuc

preference shaves which are or at the option of the Compuny, are liable te be redeemed and the

resolution anthorizing such issues shall proseribe the manners, ferms and condilions of redemption.
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11,

FROVIS{ONS APPLICABLE 1IN CASE OF REDEEMARBLE SIIARES

On the issue of redeemnblo preference shares under the provisions of Article 10 hereof, the following
provisigns shall take effect.

{a) Mo such shares shall be redesmed except out of the profits of the cdmpﬂny which weonld
otherwise be available for dividend or out of the proceeds of a frash issue of sharos made far

the purpases of such redemplion;
fb} No such shares shall be redeemed unless they are tully i:ruid;

{3 where such shares are proposed to be redeemed out of the profits of the company, there
shall, out of such profits, be translerred, & som eyual to the nominal amount of the shares to
be redesmed, fo & reserve, to be called the Capital Redemption Reserve Account and the

. provisions of this Act relating to reduction of share capital of a company shatl apply as ifthe

Capital Redemption Reserve Account were paid-up share capital of the company.
NEW CAPITAL SAME AS ORIGINAL CAPITAL

Except so far as otherwise provided by the condifions of issue or by these Articles any capital raised by the
creatiorl of new shares shall be considered part of the initial capital and shall be stibject to the provisions
herein contained with reference to the payment of calls and installments; transfer and trammissmn
forteiture, lien, sutrender, voling and otherwise.

RESTRICTIONS ON PURCHASE BY COMPANY OR GIVING OF LOANS BY IT FOR PURCHASE, OF

13

ITS SHARES

(1) The company shall not have power (o buy its own shares unless the consequent reduction of
share capital is effected in accordance with provisions of fhe Companies Act, 2013orother applicable

provisions (if any) of the Act as applicable at the lime of appiication.
This Arlicle is not to defegate any power which the Company would have if it were omitted.

23 The company shalf not give, whether divecily or indirectly and whether by means of & loan,
Buaranies the provision of sceurity or otherwise, any financlal sssistanes for the purpoese af, or in comnaction

with, a purchase or subseriplion made o (o be made, b}* auy p-arfmn of or for any shares in fhe company of i

fis holding compiany. ¢ 18t Finance Pyt Ltd For IBL Finance Pvt, Ltd
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For

3 Molhing in sub-clause (23 shall apply to —

(&)

{b}

the company in aceordance wi’rh':'an;.r schieme approved by company through special
respldution and in accordmnce with such requirements as may he determined by Cenival
Governiment, for the purchase of, or subscription for, ﬁ.ﬂi;jr' paid up shares in the company or
its helding company, if the purchase of, or the subscription for, the shares held by trustees

for the benefit of the eniployees of such shares hold by the employee of the company;

the giving of lvans by a company fe persons in the employment of fhe company other than
its directors or key manageriat personngl, for an amounl not exceeding their salary or wages
for a period of six months with a view to enubling them to purchase or subscribe for fully
paid-up shares in the company or its holding company to be held by them by way of

heneficial owiership:

Provided that disclosures in respeet of voting rights not exercised dicscily by the emplovess -
in rezpect of shares to which the scheme relates shatt be made in the Board's repart in such
manner a5 may be delenmined by Central Government. .

REDUCTHOIN OF CAPITAL

l4. The Company may, subject fo the provisions of the Companies Act, 2013 or other applicablc provisions (if

any} of Lthe Act, as apnlicable at the fime of application from {ime Lo time by special resolution, reduce its

capital and any capital redemption reserve account or any shate premium acecunt in any mammer for the time

being muthorized by law and In particular, capital may be paid off on the footing that it may be ealled vp

again or ofherwise,

CONSOLIDATION AND DTVISION OF CAPITAL

15, ‘The Compeny may in general meeting altor the conditions of its Merooranduts of Association as follows:
F .

{a) Consolidate and divide all or any of its share capital into shares of a larger amount than it existing,

shares but no consolidation and division which results in c'hanges in fhe voting porcomage of

siarcholders shall take effect unless it 1s approved by the Tribunai on an application mads in the

preseribed manng

by Sub-divide its shares, or amy of them, into shares of smaller ameunt than is fixed by the

memorandum, so, however, that in the sub-division the proportion between the amount paid and the _

amount, if any, unpeid on each reduced share shall bo the same as it was in the caso of the share

from which the reduced share is derived,
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() Cancel shates which at the date of the passing of the reselution in fhat bebalf have ot been taken or -
agteed to be takon by any person, and diminish the antount of its share capilal by the amannt of the .
shaves so cancelled. The cancellation of shates in pursuance of this sub-clause shall not be deomed 1o

be reduction of share capital within the meaning of the Act,
SALE OF FRACTIONAL SHARILS -

15, i mnd whenever as a result of issue of new shares of any consolidation ot sub-division of shares Bivy share
became held by m.embers in fraclions, the Board shall, suhjﬂct to the provisions of the Aet and the Articles
and to the directions of the C:}inpan}r in General Meeting, il any, sell those shares which members hold in
fracsions for the best price teasonably obtainable and shall pay and distribute to and amongst the members
entitied to sueh shares in due proportions tho nef proceeds of the sdle thereot, For the purpose of giving
effect to any such sale, the Board may authorise any person te transfer the shares and the purchaser shall not -
be bound to see {0 the appliua.tiﬂn of the purchase Honey tor shall his title to the shares be affected by any
irregularity {.H' invalidity in the proceedings with reforencs 1o 1he sale.

MODIFICATION OF RIGHTS

17, Whenever the capilal, by reason of ﬂ;u. isstie of Preference Shates or otherwise, is divided into classes of
shares all or any of the righls and privileges oftachcd to each. class may sitjec! o the provisions of the
Companics Act, 2013 be madiﬁecl, commuted, affected o aiimga’te'd, or dealt with hy Apreament between _
the Compuany and any person purporting to contract on behalf of that class, provided such agreement is e
ratified in wriling by holdars of at least tm'ﬂﬂ-beI'thS in nominal value of the issicd Sha.TBS ol e class of is

- confirmed by a Special Rosolulion passed at o separate general mesting of the holders of shares of the class
ISSUE OF FURTHER SHARES ON PARL PASSU BASIS
1R, The rights conforred apon the holders of shares of anv olass fesued with preferred or ather rights, not nnless
otherwise exprossly provided by the ferms of the issue of the shares of that class, he deemed to be varied by
the creation or issue of forther-shares ranking pavi passy thetewith.
NO ISSUE WITH BGISPROPORTIONATE RIGHTH
19, The Company shall not issuc any shares (not being preference shares) which cary volity right-or rights in

the Company a3 o dividend, dapiiai or otherwise which are disproporiionate fo the rights attached to the - -

holders of other shares (nof being preforence shares).
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MOWER OF COMPANY TO BEMATERIALIZE ANE REMATERIALIZE

(g}~ “Notwithstanding anything confained in these Articies, the Company shall be entitled to dematerialize its -
existing shares, debentures and other securitics and remateriabize its such sharcs, debentures and other
securities held by it with the Depesitary and/ or offer its fresh shares and debentures and ofhier sccurities in a

- dematerialized form pursuant to the Depositories Acl, 1996 and the Rules framed there wnder if any”
DEMATERIALIZATION OF SECURITITS

(b} Lither on the Company or on the investor exetcising an option to hold his securities with a depository ina -
dematerializod form, 1he Company shall enter into an agreement with the depository to onable the investor 10 |
dematerialize the Securities, in which cvont the righls and oblizations of fhe partics concemed shall be
soverned by the Depositories Act, ' .

INTIMATION TO DEPOSITORY

() “Notwithstanding anything contained in this Arlicle, where secuities are desht with in a Depository, the
Campany shall intimate the details of allotmen! of secutities ta Depository kmmediately on sllelinent of such

Secmrities™
OPTION FOR INVESTORS

{d) “Tivery person subsi}r{Eing to o hdl{iing sacufiﬁsshf the Cdﬂapany shalt have the option fo roceive secukity '
certificates or to hold the securities with a Depository. A beneficial owner of any seeurily can at any time opt
oul of a Depository, if permitied by law, in the manner provided by fhe Dopositories Act, 1996 and the

_{;}umpan}' shall, in ihe maomer and within the tiine prescribad, izsue to the boneficial owner the required .
cettilicates of securities ? o '

. THE COMPANY TO RECOGNIZE UNDPLR DEPOSITORIES ACT, INTEREST IN THE
SECURITIES OTHER YHAN THAT OF REGISTERED HOLDER

(2] “The Compuny or the investor may exercize an option to issue, deal in, hold the securities (incliding shares)
with Depository in electronic form and the ceriificates in respect thereof shall be, dematerialized in which
event the rights and obligations of the partics concerned and matters connecicd therewith or incidental

therein shall be governed by the previsions of the Depositories Act, 19957
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SECURITIES IN DEPOSITORIES AND BENEFICTAL OWNERS

{f) “Al} Secorities held by a Depository shall be dematerialized and be in fungible form, Nothing contained in
Sections 89 of the Acl shall apply to a Depository in respect of the sccurilies Leld by it on behalf of the

bereficial owners.”
RIGHTS OF DEPOSITORIES AND RENEFICIAL OWNERS

{g) {i} Notwithstanding anything to the contrary contained in the Act or thess Articles, a depository shall be
' deemed to be the regislered owner for the purpose of effecting transfer of ownership of securily on
hehalt of the beneficial owner,

(i)  Saveas otherwise provided in (a) above. the doposilory as the registered owner of tie sceurities shall _
ot have any voting rights or any other rights in respect of the securities hetd by it.

{iiiy - Ewvery person holding securities of the Company and ‘n_ﬁfho_se nawte if entered as the beneficial wner
- iy the recorda of the depositbr}r shall bc deemed 4o be 2 member of the Company. The beneficial
ewner of securities shal! be entitled to all the rights and benefits and be subjeet to all ihe [iabilities in

respect of the securities which are hold by a depository.
DEPOSIIORY TO FURNISH INITORMATIUN

(i Every Depository shatl furnish to the Company information about the transfer of Scewriiies In the name of -
the Bensficial Owner at such intervals and in such menner as maj' be specified by the bye-laws and the
Company in thal hehait, | : .

SHAREE AND CERTIFICATTS
REGISTER AND INDEX OF MEMBERS

20,  The Company shall cause to be kept at its Registored Oifice. or at such other place us may be docided,

Register and lndex of Members in accordance with Sections 88 and ofher applicable provisions of the Act

and the Depositories Aci, 1996 with details of shares heid in pliysical and dematerialized forms in any media )

a5 may he permitted by law inchiding in aey form of electronic media,

The Register and Index of beacficlal owners maintained by a D.E:pusltm'}' undor Scetion 11 of the
Depositories Act, 1996 shait also be deemed o be tlie Register and Index of Members for the purpose of this
Act. The Company shall have the power to Eﬂﬂp i any state or .rcm:nfry outside India, a Rogister of Members
for the residents in that state or country, |
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SHARES TO BE NUMBERED PROGRESSIVELY

21, The shares in the capital shall be murabered progressively acvording to their several denominations and

except in the manner herein before mentioned, no shars shall be sub-divided.

DIRECTORS MAY ALLOT SHARES FULLY PAID-UP

22, Subjoct te the provisions of the Acl and of these Articles, fhe Board thay aliot and issuc shares in the capitat
of the Company as paymenl or part payment for any property sold or transforred, goods or machinery
supplied or for services rendered fo the company either in or about the Tormation or prometion of the
Company er the conduct of its business and any shares which may be 5o allotied may be issued as fully paid-
up sharos and If g0 issued shall be deomed 1o be Eully paid up shaves.

APPLICATION OF PREMIUM RECEIVED ON SHARES

23, {/)  Whers a compamy issues shares al a premium, whether for cast or otherwise, a sum equal o dhe -
agarepate amount of the premivm received on those sharcs shall be transferred to 8 “scourities premimm
accound™” and the provisions of this Act relating to reduction of share capital of a company shall, except us
provided in this arlicle, apply as if the securities premtum account were the paid-up share capital of the

COIMPANY,

{2 Natwithstailing anything contained in clause (F), the scovrities premium accoont may be applied by
the compay - '

fa towards {he issue of unissued shares of the company to the members of the company as Fully
paid bones shares:

(5} it writing of[ the preliminary expenses of {he company;

ey in writing off tho expenses of, or the commission puid or discount allowed on, any issie of
ghares or debentures of the company;

() it providing for the premivm payable on the redemption of any tedeemable preferonce

shares ar of any debentures of the company; or

Tor the purchase of i own shares or other securitics under section 68.
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24,

25,

26,

27,

e

ACCIPTANCE OF SHARES

Subject to the provisions of these Articles, any application signed by or on behall of an applicant for shares
it the Company followed by an alloiment of any sheres thercin, shall be an aceeptance of shares within the
meaning of these articles and every person who thus or otherwise accopl any shares and whase neme is on
the Regisfar.nf Mombers shall, for the purposes of these Arficles, be & member, provided that no share shal!

he appiicd for or allotted to & miinor, insolvent or persen of vnsound mind.

LIATILITY OF MEMBENRS

Every member or his heir, executors or administraters shall pay to the Company the propartion of tho capital
represented by his share or shares which may, [or the titne being remain uapaid therson in such amounts, at
such fime ar times and in suel manner as the Board of Directors shall, fom time to time, in secordatice with

the Company’s regulations require or fix for the payment thereol.

LYMITATION OF TIME FOR ISSUE OF CERTIFICATTE

The Catnpany shall, unless the conditions of issuc olherwise provide, within fiwes wmonths alter the allotment
of any of il2 shares or debentures and within one month after the application for the ransfer of any such .
shares or debentures, cotnplete and have ready for delivery the certificates of all shares and debentures
altotted or transfered.

BEvery messtber shall be entittod, without payment, to ong or mote certificaies in marketable lats, for il the
shares of each class or denomination registered in his narc, or if the Directors so approve (upon paying such
fer a3 the Directors may from o lime determine) to several cortificates, each for one or more of much shares
and the Company shall completo and have veady for delivery such cortificates within three months from the
tate of allotment, uiess the conditions of issue thereof otherwise provide, or within one month of the receipt
of application of rogisiration of transfer, transmission, Suh-divis.iun, consolidation or retiewal of any of its

shates as the case may be. Every ceriificate of shares shall be under the soal of the Company and shall

' specity the number ang distinctive numbers of shares in respeet of which it is issued and amoun paid up

thiorzon and shell be (o such form as the directors may prescribe or approve, provided that in respect of a
share or shares held jointhy by several persons, the Company shall not be bound to issue more than one
certificate and defivery of a certificate to all such holder. '

[SEUE OF NEW CERTIFICATE IN PLACE OF DEFACED, LOST OR DESTROYED

I any certificate be worn out, deficed muntilated o torn o i thers be no further sprace o the back thereof for
endorsement of iransfer, then upon production and sunender thereof to the Company, 4 new certificats may

be issued in liey thereot, and If any certificate Jost or destroyed then ppor proof thereof to the satisfaction of
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28,

29,

30,

the Company and on exscution of such Hwlenmnily as fhe Company deem adequete, being given, an 4 new
ceitificate in lieu ihereof shall be given {o the party entitied to such lost or destroyed certificate. Every
Cerlificates under-the Aalicle shall be issued withou! payment of fees if the Directors so decide, or on
payment of such fecs {not exceeding Rs.20/- for each certificate) as the Directors shall preseribe, Provided
that no tees shall be charged for issue of new certificates in replacement of thuse which are old, defaced or

wortl ont or where there is no further space on the back thereof for endorsemnent of transfer.

Provided that notwithslanding what is stated above the Directors shatl comply with such Rules ot Repulation
or requirements of any Stock Exchange or the Rules made under the Act or the roles made under Securittes
Contracts (Regulation) Act, 1950 or any other Act, or rirles applicable in 1his behalf.

The provisions of (his Article shall mutatis mwandis apply to debentures of the Company.
RICHT TO ORTAIN COPIES OT AND INSPECT TRUST DEED
(i) A copy of any T'rust Deed for sccuring any issue of debentures shall be forwarded to the holders.of HiLy

suell debentures or any member of the Company at his request and within seven days of the making thereol
oh payiment not excecding Rs. {0/- (Riipees Tern) per page.

© (i) The Trusl Deed referved to in item (i) above also be opon to inspection by any member or debenture

holder of the Company in the same manner, 1 the same extent, and on pyment of these samo fees, as if' it

wete {he Register of mambers of the Company.

JOINT ALEQTTEES OF HOLDERS

Any two or morc joinl allottees or holders of shares shall, for the purpose of Articles, be trealed as  single .
merber and the certificale for any share, which may be the subject of joint vwnership, may be delivered to
any ane of such joint owners on behalf of all of them.

COMPANY NOT BOUND TO RECOGNISE ANY INTEREST IN SHARE O''HER THAN THAT
OF REGISTERED HOLDER

(i} The Company shall nol be bound to recognize any equitable, contivigent, future or partial
interest in any share or {except only as is by these presents, otherwise vxpressly provided)
any right i respect of a sharc other thati an absolwte right there to, in aceordance with these

presents In the l[mrsan {ron time to time registored as the holder thereof, bul the Board shall
BL Finance Pvt, Ltd For IBL Finance Pvt. [ td
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be at 11berl;.r at its sole discretion tr} regisler any Exhdl‘f: in the joint fames of two or maore

]mrsmls or survivors of them,

(in _ Bave as hercin otherwise provided, the Company shall be entitled to treat the person whose
name appears on the Register of Members as the holder ::;f any share as the absolute owner
thereof and accordingly shall not {axéapt as ordered by & court of compeatent jurisdiction or .
a5 by Law required) be bound to remgniée any henami trast or equitable, contingent, fiture,
partial or olher ¢lalm or claims or right to or interest in such share on the pari .01" aiyy ofher

person whether or ot il shall bave express or implied notice thereof,

WIIO MAY HOLD SHARES

3l Shares may be registered in the name of an incorporaied Company oy other body corporate bul not in the.

name of & minor or in the name of a persan of Wsoutd ouind.

32, The Dircctors shall have the power to offor, issue atrd atlot Equity Ehares in or Debdntores (whethér
fally/partly convertible or not into Equii_y Shares} of the Company with or without Equity Warranis to such
of the Glficors, Empioyess, Workers of the Company or of its Subsidiary and / or Assoviale Conipanies or |
Manuging and Whole Timae Directors of the Company (hercinafter i this Article collectively ceforred to as

* “the Employees™ as may be sefected by them or by the trusiees of such frost as may he set np for (ke benefit
of the Employees in aceordance with the terms.and conditions of the Scheme, trust plan or proposal thal may
b lormulated, created, institoted or set up by the Board of Directors or the Committes thereof in that behalf

on such terms and conditions as the Board may in'its discretion desm fit.

SWEAT EQUITY

33, Subject to the provisions of the Act (including eny statutory medification or re-enachnent thereof, fur the time
being in force), shares of the Compaty may be issued at a disconnt or for cunsidai'ati;f:-n other than cash to -
Directors er employees who provide know-how to the Comparty or create an intellectuat i::r:}pmiy tight or other
value ad<Hiton.

DECLARATIONSIN RESPECT OF BENEFICIAL INTEREST IN ANY SHARES

4. n In purspance of SBeclion BY of the Act, where lhe name of a porson Is entered in thé regiator of -
members of 8 company as the holder of shares in that company hot who dues not hold the hanaf' cial
interest in such shares, such person shall make a declaration fwithin sueh time and in such iorm as
may be determincd by Central Govt,) to the compay spemﬁ_ﬂng the nane and other parimuidra of

the persoit whao holds the heneficial interest tn such shares,
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£2) Iyery person who holds or acquires a beneficial intorest in shere of the company shall make a
declaration to the company specifying tho natore of his inferest, particuiars of the person in whase |
nane the shares stand registered in the books of the cnmpﬁn}r and such other particulars {as may be
determined by Cengral Giowvt.)

(9 Whoere any change oceurs in the beneficial inferest in such shares, the person referred to in clavse (£}
mnd the benefivial owner specified in olause (2 shall, within 2 period of thirly days from the date of
such change, make a declaration 1o the company i such form and containing such particulars (as
may be determined by Central Gowt.) '

{4 The Company has be bound to follows the rules as :ﬁay ke made by the Central Government to
provide for the manner of holding and disclosing benofidial uttersst and beneficial awnership under

(hls wection.

{5} Where any declaration under this articke is made to a company, the company shall make a note of
such declaration in the repistor coneerned and shaii file, within thitly davs [rom the date of recsipt of
decharalion by It, a return in the presoribad form with the Repistear i respect of such declaration -
with such fees or additional fees as may be determined hy Central Government, within the- time
. specitied undor gection 403, '

(6) Mo right in relation to any sharc in respect of which a declaration is required 1o be made undar this
article but nol made by the beneficial owner, shal! be enforceable by him or by any person claiming
through him.,

{7 Nothing in this arficle shall be deemed fo projudice the obligation of 2 company to pay dividend to
its members under this Act and the seid obligation shall, on such payment, stand iischarzed.

FUNDE OF COMPANY NOT TO BE APPLIED IN PURCHASE OF SHARLS OF THE. COMPANY

35, No funds of the (jﬂmpan;.r shall except ss provided by Section 67 of the Act, bs employed in the purchase of its
own shares, unless the canseqhe_rtt reduciion of capital is effected and sanction in pursuance of provisions of
the Campanies Act, 2013 as may be applicable at the time of application and these Articles or in giving either
directly or indirectly and whether by means of a lnﬂti, guarantee, the provision of security or otherwise, any
financial assistance for the purposc of or in connection with a ﬁ:urchase or subscription made or to be made by :

ity person of or for any Shere in the Compuny in its holding Compaty.

IS8UE OF SHARES WITHOUT \’{}TING RIGHTS
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36. In the cvent i is permitted by law to issue shares without voting rights attached to them, the Directors rmay

issue steh share upon such terms and conditions and with such rights and privileges annexed thereto as thonght

1i and as may be permiticd by law.

SECTION 45 0F ACT NOT TO APPLY

¥, Notwithstanding anything fo the comtrary comtained in the Articles,

38,

e

{i} Section 45 of the Act shall not apply to the Shares held with a Depﬁsiiuq-;

TRUST RECOGNELED
Tixeepl as ordered, by a Cowrt of competent jurisdiction or as by law required, the Company shall not bo
bound t6 recognize, even when having notice thersof, any equitable, conlingent, foture or partiat interest in
amy Shave, or {excepl only ss is by these Articles oiherwise expressty pravided) any: right in respect of 2 _
Share other than aﬁ absodute right thereto, in accordanee with these Articles, in the person from time_tﬂ time - .
registered as Lwolder thereof bt the Board shall be at liberty at their sole discretion to register any Share In
the joint names of any two or more persons (but not cxcceding 4 petsons} or the survivor or survivers of

them.

Shares may be reglstered in the name of an'invorporated Company or other body corporste bt not in the
name of & migor or of & person of unsound mind (except in case where they are folly paid) o in the nume of

aniy fiem or partnership.

REGISTRATION OF CITARGES
The provisions of the Act relating to registration of charges shall be commlied with.

Int case of a charge created ont of India and comprising solely properiy situated oside Tndia, the provisions |
of Section 77 ol he Act shall also be complied with. .

Where a charge is created in India buf comprised propesty omtside india, the instrumend, creating or
Purporting to create the charge wuder Section 77 of lle Act or a copy thereof verifisd in the prescribed -
mnanner, may be filed for registration, notwithstanding that further proceedings may be necessary (o' make the -

charge valid or effecinal according 16 the law of the country in which the property is situated, as provided by

Nection 77 of the Act. For IBL Finance Py _ For | ;
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Where any charge or any property of the Company required to be registered to he registerad under Seotion
77 of the Act has been so registered, any person acquiring such properly or any part thereol or any share or
intercst therein shall be deemed to have notice of he chatge as fiom the dale of such registration,

Aty creditors or member of the Company and any other person shall have the right to inspect coples of
instruments creating charges and the Company’s Register of Charges in accordance with and subicet ta the
provisions of Section 55 of the Act,

UNDERWRITING AND BROKERAGT.
COMBMISSION MAY BE PATD

40, The Company may, subject (o the provisions of Seclion 40 and other applicable pmv.isions, if ary, of (he Act
any time pay a comntission 10 any perzon in consideation of his subscribing or agreeing to subscribe
{whether absolutely or conditionally} for any shares in or debentures of the Company. The COMMISSION maty
be satisfied by the payment of cash or the allotment of fully or partly paid shares or debentures, or parlly in
the one way and partly in the other subjesl to maximum of 5% of the share price or 2,5% in case of

debenture, of the issued share or debentwre price, as the case may be.

BROKERAGE MAY BE PAID

41, The Company may pay areasonable sum for brokerage on any issue of shares and dobontures.
CALIS ON SHARES

DIRECTORS MAY MAKF, CALLS

42, The Board of Directors may from time to fime by a resolution passed st mecting of the Board {and not by
ciredar resolution) make such call as # may think [it upon the membors in respect of all moneys unpaid an
the shares held by thom respectively (whother on sceount of the nominal value of the s]‘.ares or by way of -
premium} and not by the conditions of altotinent thereof made pavable al a fixed time and cach member shal!
pay the amount of every call so made on him to the persons and at the times and place appointed by the
Board of Directors, A call way be made payabls by installments. '

CALLS ON SHARES OF THE SAMTE CLASS TO BE MADE ON UNIFORRM BASIS

43 Where any calls for further share capital are made an shares, such calls shall be made on zuniform basis on
all shates falling under the same class. For the purpose of this Article shares of the same nottinal value on

which different amounts have been paid up shail not be deemed to fall under the same class,
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NOTICE OF CALLS

44, One month notice af least of every call payable olherwise then on alloiment shall be given by the Company
specifying the time and place of payment and o whowm such cafl shall be paid.

CALLS TO DATE FROM RESOLUTFION

45, A call shall be deemed 1o have been made at the lime when the resolution of the Board authorizing such call
. was passed at a meeting of the Board of Divectors and may be made payable by the members on the Register
of Members on a subseguent date to be fixed by the Board.

DIRECTORS MAY EXTEND TIME
46, The Board of Directors may, from time to time, at its discretion, extend the time fixed for the payvment of any
call and may cxtend such times as io all or any of the members, who from residence at a distance or other
canse, the Board of Dircetors may deem fairly entitled to such extension save as a matter of grace and

Tavour,

CALL TO CARRY INTERFST AFTER DUE DATFE,

47 H any menber fails 0 pay a calt duc from him on the day appointed for payment thereof or any such
extension thereof as aforesaid, he shall be fable to pay intcrest on the same from the day appointed for the
paymesl theeeof to the ime of actual payment at such rate as shall from time to time be fxed by the Board
of Dipectors, but nothing in this Artlcle shall render it compulsory opon the Board of Direclors to demand or

recaver any interest from any such member,.

PROOGF ON TRIAL IN SUIT FOR MONEY DUE ON SHARES
48.  Subjcct o the provigions of the Act and those Articies, on the trial or heuring of any action ot sult brought by
the Company against any member or his representatives for the recovery of any debi or monay elaimed to be
due to tho Company in respect of his shares, it shall be sufficient to prove thet the name of the member in
respect of whose shares the money is soupght to be recovered, appears, entered on the register of members as
the halder al or subsequent to the date at which the money sought 10 e recovered i3 alleged to have bocome
-due, of the shaves in rospect of which such money is songht to be received, fhat the resolution making the
call is duly recorded in the minutes book and that notice of such calt was duly given to the momber or his
representatives sped in pursuance of these presents and it shall not be neeessary to prove the appointment of
the Directors who made such call, nor that a quorim was present at the Board at which any call was made,
nor that the meeting al which any call was made was duly convenad or constituled nor any other matiers _

whatsamrer but the proof of Ihe matters afordsaid shall be conclusive evidence of the debt.

Ltd
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PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

44, The Directors may, if they think fit, subject 1o tho provisions of Section 50 of the Act, agren to and receive
from any member willing to advance the same whole or any part of the moneys due upon the shares held by
him beyond the sumis aclually called for, and upon the amount so paid or satistied in advance, or so much
thereot as from tine Lo time exceeds the amount of the calls then made upen the shares in respect of which
such advance has been made, the Company thay pay interesi al such mte not oxceeding 12% unless the
company in general meeting shall otherwise direct, a5 the member paying such sum in sdvance ang the
Directors agree upon provided that money pald in advance of calls shall not confer a right to participate in
profits or dividend. The Dircetors may at sny time ropay the amount so advanced. The members shall ot be
aititled o any voting rvights in respect of the mcmayé so paid by him until the same would but for such
payment, beeome presently payable. The provisions of these Articles shall mufatis mutandis apply to the
calls on debenture of the Company.

FORFEITURE, SURRENDER AND L1EN
I¥ CALL OR INSTALLMENT NOT PAIXD, NOTICE MAY BE GIVEN

50, if any member fails lo pay any call or installment of a call in respect of any shares on or hefore the day
appointed for the payment of the same, the Board may at any-#ime hereafter during such time as the call or
instaliment remains unpaid, serve a notice on such member or on the person {if any) entitied to the shave 3%
transtmission requiring him lo-pay the same together wilh any interest that may have accrued and all EANETSES

that may have been incurred by the Company by reason of such non-payment.

* FORM OF NOTICE
st The notice shatl name a day {not being earlier than the expiry of fourteen days from the date of serviee of the
nntics) and a place or places on and at which such money, incleding the call or installmont and such interest
ond expenses as aforesaid is to be paid, The notice shall also state that in the evens of Het-payment an ot
before the fime and af the place appointed, the shares in respect of which the calls was made or installmor
was payable, will e liable h.::n be torfeited.

IN PEFADLT TO PAYMENT SHARES TO BE FORFEITED
5%, If the requircroents of any such netice as aforesatd ate oot compdicd with, any shave in respect of which the
notice has been given may at any time thereafier, before all the calis or installments and intevest and
supenses due i respect thereof are paid, be forfeited by a resolulion of fhe Board to that effect. Such
forfeitore shall include all dividends and bonus declared in respect of the foefeited shares and not actually
paid before forteiture but provided that there shall be no forfoiture of unclaimed dividends before the elaim
becomeos barred by lew.
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NOTICE OF FORFEITURE

53 When any share shall have been so Forfeiicd, netice of the rosolution shail be given to the meinber in whose
name it stood immedtately prior to the forfeilure and an cntty of the forfeiture, with the dato (hereof, shall
~torthwilh be made in the Register of Members provided however that the [ailure to pive the notice of the

shares havin g been forfeited will not in eay way invalidate the forfeiture.

FORFEITED SHARES TO BECOME PROPERTY OF THE COMPANY

54, - Any shares so forfeited shall be deemed to be the propetty of the Company and the Board may sell, re-altot
otherwiae dispose of the satie in such manner as it thinks 6it,
POWER T ANNUL FORFEITURE

55, The Board may, af any time before any shwre so forfeited shall have boen sold, re-allotted or otherwise - -

disposed ofl, annul the forfeilure thereof as & maiter of grace and Favour but bol as of rigiht upon s:rch terms
and conditions as at mgy think fit.

-ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

56.  Any member whose shares have been forbeited shall notwithsiﬁnding the forfeiture, be liable to pay and shall
fouthwith pay to the Company al] calls, ingtallments, interest and expenses owing upon or in respoct of such
shares at the time of the forfeiture topether with interest theresn from the time of forfeitere wntil payment at
sich rate nol sxceeding filleen per cent ﬁm‘ aniwm as the Board nﬁy deteflninf: and Lhe Board may enforce
the payment of such moneys or any part thereol i it thinks fit, bat shall not be under aty obligation so 1o do.

LFFECT OF FORFETURE

7. The forfeitore of & share shall invelve the extinclion of ali interest m and also of all claims and demands
againgt the Company, in respect of the shate und all othor rights, 1nmﬁcntal to the shaie except only such of
thosc tights as 2¢ by these Adticles expressiy saved, '

PROCEEDS HOW T(O BE APPLIED

38. The net proceeds of any such sale shall be applied in or towards satisfaction of the said debts, liabilities or

engagemeits and the vesidue (if any) paid {0 such member, his heirs, executors, administrators or ASSLENS.
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DECLARATHOIN OF FORFEITURE
59, {a} A duly verificd declaration i writing that the declarant {s 2 Dircetor, the Managing Ditector of the
Manager or the Secietary of the Company, sud that share in the Company has bean duly forfeited in
aceordancs with these Articies, on a date stafed in the declaration, shall be conchisive evidence of

the facts therein staked as against all persons claiming to be entitied 1o the Share.

iy The Company may receive the conzideration, il any, siven for the Share on any sate, re-alloiment or
other disposal thereof any may execute » transfer of the Share in favonr of the persen to whom the

Share is sold or digposed off.

fe) The person to whom sech Share is sold, re-allotted ot disposed of shall thereupon he registoned as

the holder of the Share.

(d) Any such purchaser or alloties shadl not (unfess by oxpress agreement) be liable to pay calls,
amounts, installments, interests and expenses owing to the Company prior to such purchase or
allotment nor shall be entitled (mmless by oxpress agreement} to any of the dividends, interasts or
benuses acerued or which might have acerued upan the Share before the time of coinpleting such

parehase ar before such ablolment.

(e} Such purchaser or allottes shall not be bound Lo see to the application of the purchase moncy, if any,
nor shail his title. to the Share be effgcted by the irgpularity or invalidity in the proceedings in

reference io (he forfeiture, sale, re-atlutment or other disposal of the Shares.

64, The declaration as mewtioned in Article 59 (&) of these Articles shal! be conchusive evidence of the fagls

theeein stated as apgains all persons claining to be entitied o the Share.

TITLE OF PUIRCHASTR A.ND ALLOTTLE OF FORFEITED SH.QL]:%ES
al. The Company may receive the consideration, If any, given for the share on a1y sale, re-altolment or other
disposal thereof and may execute a transfer of the share in Favour of the person to whom the shate is sold-or
disposed of and the person to whomm such share is sold, te-allotted or disposed off tay be registered as the
holder of the sharc, Any such purchaser or allottes shall rot (mnless by express agreament (o the contrary) be
liable to pay any calls, amounts, installments, interest and expenses vwing to the Company prior to such
purchase ar alloinient, rov shall he be entitled (unless by express agreement to cottrary) to any of the
dividends, interast or bonuses accrued or which might have accrucd upon the shere before the time of
completing such purchase or before such allotment, Such purchaser or aliottee shalt not be bound to sec 1o
the application of the purchasc money, if ah}r; nor shall his title to the shars be affected by any hivegolarity or

trvalidity in the_pmceedings with referance o the forfeiture, sale, re-allotment or dispoeal of the share,
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PARTIAL PAYMENT NOT TO IRECLUDE FORFEITURY
62, Meither & jodgment nor a decree in favour of the Company for calls op other wraneys due in respect of any
shares nor any part payment of satisfaction thereof nor the recoipt by the Company of a poriion of sny
money which shall from time to fime be due from any member in respect of any shares aifhc.l.‘.by way of
principal or inlerest nor any indulgence granted by the Company in respect of payment of any such money
shall preclude the Company from thercaller proceeding to enforce a forfeiture of such shaves ns herein
provided,

THE PROVISIONS OF THESE ARTICLES A8 10 FORTEITURE 1'0 APPLY TN CASE OF NON-
PAYMENT OF ANY SUM
a3, T'he pravisions of these Articlos as 10 forfeiture shall apply to the case of nﬁn—payment of any sum which by
the terms of issue of a share becomes payable at a fixed time, whether on account of the nominal valuo of the

Shares or by way of premium, as il the same had been payable by virtue of a eall dhuly made and notificd,

BOARD MAY ACCEPYT SURRENDER OT SHARES
. Fhe Board may 8t any time, subject to the provisions of the Act, accepl the surrender of any share from or by
any meinber desirous of surrendering the same on such terms as the Bogrd miay think fit.

COMPANY’S LIEN ON SHARE/DERENTURES

as. The Company shall have & first and paramount lien opo all the sharesidebentures (other than fully paid-up
shares/debentures) regisiered in the neme of cach member (whether solely or jointly with athers) and upon
the proceeds of sale thereof for all moneys (whether prosently pavable or n;;nt} calted or payablo at a fixed.
time ki tespect of such shaves/debentures and no cquilable interest in any share shalt be created except upon
the foofing and condition that this Adiele will have full offect and such lien shall extend to ail dividends and
bonuses from time 1o time declarad in respect of such shaﬁsf&abauturas. The registration of 2 fransfer of
shares/debentures shall not operate as a waiver of the Company’s Yen if any, on such sharesfdebentures
nbess otherwise agreed by the Board, The Divectors may at any time doclare any shaves/debontures whally
ot in part to be exempt from the provisions of this Artiele. ' |

ENFORCING LIEN BY SALT
a6, Far the purpose of cnforsimy such lion, lhe Board may scll the shares subject thereto in snch wanmer as it
tilnks fi{ but no sale shall be made until such time fixed as aforesaid shall have arvived and until notice in
writing of the intention to sell, shall have been served on such migmber, his heirs, CHCCULOTS, admfnistrators
or ofher lopal representatives as the case may be and default shall have been made xhy him or then in
payment, fulfiliment or discharged of such dobts, liabilitles or engapements for fourteen “days after the date
of such nalice.
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a7.

68,

a9,

FiiB

71.

APFPLICATION OF PROCEEDS OF SALE

The not proceeds of any such sale shall be received by the Company and applied i or towards satisfaction of
the said debis, liabilities or engagements and e residue, i any, shall be paid to such member, Iis heirs,

exsciiors, adntinistrators or pther degnd representatives, as the cast may bg,
VALIDITY OF SALE IN EXERCISE OF LIEN AND AFTER TORFEITURE

Upon any sale after forfeituro or for eni‘mﬁing a lien in putported exercise of the powers herein before piven,
the Board ol Directors may appoint svme person to cxeeite an insteument of transfer of the shares sold and
cause the purchaser’s name to be entered in the register in tespect of the shares sold and the purchasoer shall
not be bound to see to the regularity of the procesdings, nor fo the application of the purchase moncy and
after hiz namo has been entered in the Register of members in respect of such shares, the validify of the sale
shail not be impeached by any porson and the remedy of an}f person agprieved by the sale shall be in
damages only and against the Company exclusively.

BOARD OF DIRECTORS MAY ISSUR NEW CERTIFICATES

Where any shares wnder the powers in that hehalf herein contained aré sold by the Board of Dircotors after
forfeiture or for enforcing a lien, the certificate ov certificales origmally issucd in respect of the refative
shares shall funtess the samo shall volunimiily or on demand by the Company, have been provioushy
surronidered to the Company by the defaulting meinber) stand eaneelied and become nult and void and of no
etfect and the Board ef Dircetors may issue a new cerlificute or certificates for such shares distinguishing it "
oF them in such menner a8 it may think i from he certificate o certificates previously issued in respect of
the said shares. |

SUM PAYABLE ON ALLOTMENT TO BE DEEMED A CALL

For the purpose of the provisions of these Asiicles relating to forfollure of Shares, the zom pavable upon

allotment in respeet of a share shall be deemed to be 5 call payable upon such Share on the day of allotment.

TRANSFER AND TRANSMISSION OF SHARES
REGISTER OF TRANSTER

Fhe Company shall keep & hook 1o be called the Register of Transfer asul therein shafl be fajp Iy and distinctly
entered the particulars of every teansfer or transtnission of amy.share,
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72

3.

73.

76,

FordBl

EXECUTION OF TRANSFER

Subject to the Provisions of the Al and these Articles, the transfor of shures in or debentures of the
Company shall be registercd unless a proper instrument of transfer duly stamped and execnted by ar on
behaif of the transferor or an behalf of the transferee and specifying the name, address and oocupation, i
any, of the wransfercn has been deliveeed to the Cumpnny along with the certifieats it in exisience or along

with the letier of allotmont of the shares or debentures. The: transferor shall be decimed to ramgin the holder

of stich shares until the name of the transfaree is cntered in the register in respect thereof, Shares of difforent

classes shall not be inchaded s the same instroment of transfar,

INSTRUMENT OF TRANSFER

Every such instrument of transfer shall be signed both by the Transtercr and fransferee and the fransferor
shatl be deemed to rewain the holder of such share witi] the name of tite transferee is entered in the Register

of members in respect therenf,

FORM O3 TRANSFER
The instrument of {ransfer shall be in writing and alf the provisions 'of Section 56 of the Act and of any
statufory modification. thereof for the time. being shall be duly. complied with in respect of all transfers of .
shares and registration thereof. The Company shall use a common form for tranafer.

NO TRANSFER TO A PERSON OF UNSOUND MIND, ETC.
No transter shall be inade to 3 minor or a:person of unsound mind,

TRANSFER OF SHARES

{i) An application for the registration of 2 ransfer of shares may be made cither by the
transferor or by the lrunsferee.

(i} Where the spplication is made by the transferor and relates to partly paid shares, the iranster
shall not.be registared unless the Company gives notice of the applicalion to the transferes
and the iransferee makes no objection to the transfor within two woeks from the meccipl of
the notice, '

{iii}  For the pupose of clause (2} hereol notice to the fransferee shalf be deemed fo hiave been
duly given if it is dispatched by propaid repistored p:ﬁst to the transferce at the address ziven
it the instruments of transfer and shall be deemed to have bean duby delivered at the lime at .

which it would have been deliverad in the ordinary courss of post.
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DIRECTORS MAY REFUSE 10 REGISTER TRANSFER

77 Subject to the Provisions of Seclion 58 and 59, these Articles and othei applicable provisions of the Act or
any other law [or the time being in force, the Board may reluse whether in purssance of any power of the
comparty uider these Articles or otherwise to register the tramsfer of, or the transmission by nperation of law
of the right to, any Shares or interest of a Member in or Debentures of tho Company. The Company shail
within one month from the date on which the instrument of transfer, or the intimation of such transmissio,
a5 the case may be, was delivored to Company, send notice of the refusal to the transferec and the transferor
ot to the person giving intimation of such transmission, as the.case may bo giving reasons for such refosal,
Provided that the registration of a transfer shali not be refused person or persons indebled o the Company .on
any aecount whatsocver except where the Company has a Hen on Shares. if the i.’lompanf refises (o register
the transfer of any share or transimission of right therein, the Company shall williiet ene month (romt the date
on which instrinent of transfor or the intitnation of transmission, as the case ay be, was delivered to the
Cowmpany, setids nofice of the refusal {o the transferco and the transforar of to the pereon ving intimalion of
such transmission as the case may be. Mothing in these Articles shall prejudice any power of the Company to
register as shareholder any person to whom the right to any shares of the Compeny has been (ransmitted by
operation of law,

NO FEE ON TRANSFER OR TR ANSMISSION

7E. Mo tee shall be charged for registration of Lram.fe1 fmnqmmsmn Probate, Succession, Certificate and Lef.h,rs

of administralion, Certiflcale of Death or Marriage, incr of Attorney or gimilar other document.
TRANSFER TO BE LEFT AT OFFICE AS EVIDENCE OF TITLE GIVEN

79, Overy instruments of transfor duly execoted and stamped shall be left at lhe office for regstration
accompatied by the certificate of the shares to bs teanisferred end such other evidonce #s the Company may
requice to prove the tiile of the fransferor or hig tight to transfor the shares,

WHEN TRANSFER TO BE RETAINED

80, Adl instromenis of t.mnsfer which arc registered shall be retaincd by the Company but any instrument of
trangfer which the Board declines 1o register shall, on demand, be returned fo the person deposiling the same.
The Board may cause to be destroyed ﬁll transfer decds lyinyg with the Compeny after such period not being
less than eight yeats 4s it may .dctﬂrmine.
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DEATH OF ONE OR MORE JOINT HOLDERS OF SHARES
Bl In the casc of death of any one or more of the persons named in Reglster of Motmbers as joint shareholders of .
any share, the sorvivors shall be the only persons recogtiized by the Compauy as having any title to or
{nterest in such shaves, bt nothing herein contained shall be taken to release the estate of a joinl shareholdes

frem any iabilily to the Company on shares held by him Jeimly with ariy ofhet person.

TITLE TG SHARTS OF DECEASED HOLDER
R2. bubject to Article 81, the heir, executor or adiministrator of 1 deceased shareholder shall be the anly person
| recogtiized by the Cowpany az having any title 1o his shaces and the Company shall ngt be bosnd to
revognize sach heir, exceulor or administtator unless such heir, exeoutor of administiator shail heve first

obtained probate, lellers of administeation or succession cerifigale,

REGISTRATION OF PERSONS ENTITLED 1'() SHARE OTHERWISE THAN BY TRANSFER
B3, Subject to the provisions of the Articles, any person hecominy entitled to any share in consiquence of the
ceath, lunacy, bankruptey or insolvency of any member or by any lawfal means other than by a iranster in
accordence whh fhese prcsenl., may with the consent of the Dircctors {which they shall nol be under any
obligation to give) upon producing such evidence that sustains (e character in respect of which he proposes to
act. under this Article or of snéh fitles as the Dircotors shall think sulficient, either he vegistered himself as
member in respact of such.shm'es or glect to have somg 'persﬁn nomingted by him and approved by the
Directors registered as 4 member in respect of such shares. Provided nevertheless that i such person shall elect
to hwve his nomines regmstered he shall testify his election by executing in favor of his nominee on insicument
of transfer in accordance with the § pmvlsmns: hersin contained and uniil he does so, he shall nol be fiee from

any liability in respact of such sharea

A transfer of the share or ethor inferest in the Company of a decessed. member thereof made by hits lugﬂ
represenitative shall although the iega! representalive is not hlmsnll‘ a member, bo as vakid as if be had beena
mettiber ot the time of the exceution of the instrument of trangfoy

CLATMANT TO BE ENTITLED TO SAME ADVANTAGE
84, The person enfitted to a sharé by reason of the death funacy, bankroptey or insolvency of the holder shall be
entifiad to the same dividends and other advantﬂgcé to which he would be entitled as i{ he were ropistered
holder of (he sheres cxcept that e shatl not bafore heing regi,stém'd as & member in respecl of the share, be -
ontitled in respect of it, to exercise any right conferred by membership in relation to the meeting of the
Company provided ﬂmi the Board may at any titme give notice requining any such petsons to oot elther to
be registered himself or 1o transfer shares and if the notice is not complicd within sixty days, the Board shalf

thercafler withheld payment of il dividends, interests, bomuses or ofhor oneys payable In respect of the

share watil the 1'0qt:.urmnents of {he notice have beeer(inpa!iedig.rlthlBL Ei
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TRANSMISSION OF SIHHARE

85, Subject 10 the provisions of e Act and these Articles, any person becoming entitled to & share in
vonsequence of the death, bankruptoy or Insolvency of any member or by any lawful means other thar hya
transfier in accordance with these prosents, may with e consent of the Board {which it shall nf;mt be undor
any obligation {o give} upon producing such evidence as the Board {hink sutficient, eilher be repistarad
himsclf as ihe holder of the share or elocl 1o have some person nominated by him and approved by the Board
registered as such holder, provided nevertheless thet if soch person shall efect to have his nontinee
registered, he shall testify the election by excouting to his nomince an instrument of transfer of the share in
accordance with the provisions herein contained and until he does so he shall not be freed from any liebility

in respect of the share,

BOARD MAY REFUSE TO TRANSMIT
BG. The Board shall have the same right to rofuse on legal grounds Lo register a person entitled by trangmiszion
to any share or his nominee, as if he wore the transteree naned in any ordinary {ransfer presented for
registration,

AOARD MAY :REQU.“{E EVIDENCE OF TRANSMISSION

B7. Bvery transmission of share shal) be verified in such mantier as the Board may require and il the Board so
desirs, be accompanied by such evidence a5 may be thouphl necessary and the Company may rellise fo
Tegister any such transmission until the same be verified on requisite evidence produced or until or unloss an -
indemnity be given fo the Company with repard &0 such ragistration which the Board st its absoliie
discretion shall consider sufficient, provided nevortheless, that fiicre shall not be ry obligation on the

Company or the Beard to accopd any indemuity,

TRANSFER BY LEGAL REPRESENTATION
38. A transfer of a share in the Company of a deceased member thereol made by his legal representalive shatl,
afthough the legal representative is not himsclf 2 member be as valid as i be had been n member at the time

of the execution of instrument of trangfor,

CERTIFICATE OF TRANSFER
ED, The Certification by the Company of any inslruﬁwnt of transler of shates in or debentures of the Company,
shail be faken as a representation by the Comgany to any persos acting an the f&ith of fhe certifieation that
thore have been produced to the Company such docwments as on the fice of them show a prime facts title to
the shates or debotlures in the transferor named in the instrument of fransfer, but not as a represontation that
the {ransteror bas any tifle fo he shares or dobenures |
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THE COMPANY NOT LIABLE FOR PISREGARD OF A NOTICE PROY EBITING
REGISTRATION OF TRANSFER

{1, The Company shall incur ne Hability ot responsibilily whatsoaver in consequence of its rogistering or piving
effect to any transfer or transinission of sharcs made or purparting 1o be made by any appavent legal owner
thereot as shown or appearing in the Rogister of Members 1o e prefudice of persons having or claiming any
equitable right, title or inlerest to or i the said shares, notwithstanding that the Company may have had
nofice of such equitable right, title or interest or notice prohibiting registration of such transfer any iy have
entered such notice or referred thereto in auy book of the Company and the Company shall net be bound or
required te regard or attend or yive offect to any notice which may be ;;;ivan 1o it of any equitable right, title
or interest or be under any {iability whatsoever for refising or neglecting so to do, though it may have been
entared or referred to in some books of the Company but the Company shait nevertheiess be afl hiberty tn
regard and atfend to any sach notice and give effoel thereto if he Board shali so think fie,

NOMINATION

91, {i} Every sharebolder or debionture holder of the Company, may at any time, mominate a Perso 1o
whowm his shares or debentures shall vest in the ovent of his death in such manner as may be
detenmined by Central Government under the Act.

(i} Where the shares or debontures of lhe Company are held by more than one porson Jeintly, joint.
holders may together nominaie a person 1o whom all the rights in the shares or debentures, ax the
casc may be shall vest in the eveni of desth af ali the joint holders In such manuer as may be
dotermined by Central Governmoent under the act.

{1} Notwithstanding anything contained in any other law for the time being in fnrcc'.ur in any
disposition, whether lestamentary or otherwise, whore a nomination made in the manner aforcsaid
purports to confor on any person the right to vest the shares of debentures, the nominee shall, on the _
death of the sharcholders or debentiro holder or, as the case may be an the death of the joint holders
beeome entitled to ail the rights in such shares or debentares or, s the case way b, afl the jolot
holders, in relation 1o such shares or debertares, {0 the exclosion of alt other persons, unless lhe
notnination is varied or cunceled in the manner as may be determined by Conlral Government under
the Act,

(iv}  Where lhe nominee is a minor, it shall be lawful {or the holder of the shares or debentuzes, to make
the nominatiot 4o appoint any person o become entitled to shares b, ar debentures of, the Cotapany
in the manner preseribed under the Acl, in the event of his doath, during the minarty,
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“Option of Nomlnee™

g2, )] A nomines upon production of such evidence as may be required by the Board and subject as
hereinafler provided, olect, either-(s) to register himself as holder of the share or debonlure, as the
case may be; (b) or to make such transfer of the shures and/or debentures, 25 the deceased

sharsholder or debenture holder, a8 the crse may be, could have mads,

1f the nominee elocts lo be registercd ag holder of the shatcs or debentures, himsclf, as ilie case may
be, he shall deliver or send to the Cowpany, netice in wiiting signed by him stating thal he go elects
i such notice shall be accompanicd with death certificate of the deceased sharoholder or debenture
twrlder, a5 the case may bc

{ity A nominee shail be entitled to the share dividendfinterest and other advantapes to which he would be
entitied if he were the registered holder of the sharss or dehentures, provided that he shall not, before '_
being registered as a member, be entitled to exercise any right conferred by membership in celation
1o the meeting of the Company.

Provided further that the Board may, at any time, give notice requiring any such person 1o elect
cither to be registered himself or 1o {ranster the shares or debemivres, and if the uotice is not .
compiied within pinety days, the Board may thereafior withhold payment of all dividends, bofwses
ot olher monies payable in respect of the shaves or delmnfures, unti} the requitoments of the notice
have been compiicd with,

TRUST NOT RECOGNISED

93, Save as herein otherwise ptovided, the Compainy shall be entitied o treat the person whose names appears
on the Repister of Membors/Debentures as the holder of any Shares/Debentures in the records of the
Company and/or in the records of the Dopository as the ahsululé pwner thercof amd accordingly shail not
(except as may be ordared by a4 Court of competent jurisdiction or as may be required by Taw} be bound to
recognize any benami trust or equitable, eontingent, futnre or other claim or interest or partiol Interest in any
such shares/debeniures on the part of any other person or {excopt uﬁly as is by these Articles otherwise
expressly provided) any right in respect of a share other than an shsolute right thereto on the parl of any
other person whether or nol it shafl have express or impHeg notice thereof, but the Board shall be at liberty
and at s sale discretion decided to registor any sharefdebenture in the Jjoint names df Ay Dwo or mote
persons oF the sutvivor or suww’{_}é'sr Lighem
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TRANSFER OF SECURITIES

94, Mothing contained in Section 3001} of the Act or these Ariicles shall apply to a transfor of securities affected
by a transferor and transteree hoth of whotn are entered as beneticial ownors in the records of depository.
e '
NOTICE OF APPLICATION WHEN T BE GI¥EN

95, Where, in case of partly paid Shares, an application for registration is made by the transteror, the Company
shalt give notice-of the application to the transteres in accordance with the provisions of Scetion 56 of the
Act,

REFUSAL TO REGISTER NOMINEER .
91, Bubject to the provisions of the Act and these Articles, the Direclors shall have the same right to refiise to
register a person etititled by ttansmission to any Share of his noeminee as if he were the transteree named in

an ordingry transfer presenfed for registration.
PERSON ENTITLED MAY RECEIVF IMVIREND WITHOUT BEING REGISTERED AS A MEMBER

97, A person enditled to 1 Share by transmission shall subject to the right of the Directors fo retain dividends or
moncy as (8 hersin provided, be onlitled lo receive and may give a dischargo for any dividends or other
moneys payable in respect of the Share. IR .
BOARD MAY REVUSE TRANSEER TO MORE THAN THREE PERSONS

a8, Subject to the provisions of the Act, the Board may reflise fo transfer g share or shares in the joint pames of
more than thiee persons, . '

JOINT HOLDERS

99. © If any share stands in the name of two or inore persons, the person first named in the Register of Mainbers
shall, as ragards receipt of dividends or banus of service of notice and/or ary other matier conmected with the
Company, oxeept voting at meeting and the fransfer of the share, be deemed the sole holder thereof, but the
joint bolders of 2 share be severally a3 well as jointly, liable tor the pavment of all insialiments and calls due
in respect of such shars sud for all incidonts thereol subjest to the following end othor provisions contained
in those articles; | .
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(@)

(b)

(e

{d)

{ey

JOINT AND SEVERAL LIABILITIES FOR ALL PAYMENTS IN RESPYECT OF SHARTS

The joint hoiders of any share shall be liabie severally as well as jointly for and in 1'esi:|'ect of all calls and
ather payments which oughl to be made in respect of such share.

TITLE OF SURVIVORS

On the death of any such jﬁint hiotder, the survivor or survivors shall be the oniy person or persons
recognized by the Company as having any title to the sharg bl the Board may reguire such evidence of.

death ss it may deem fit and nothing herein contained shall be taken to release the esiate of a deccased Joim.

_ halder from any liability on shates held by him jointy with any other person.

EFFECTUAL RECEIPTS

Aiy one of several persdns who is registered as joint holder of any shate may give effectual receipts for ail

dividends and payments on account of dividends in respect of such share.
DELIVERY OF CERTIFICATE AND GIVING OF NOTICE TO FIRST NAMED HOLDER

Only the person whose name stands firsl in the Register of Members as une of the joint holders of sy share
shall be entitled to delivery of the certificates relating to such share or to reecive documents (which
expression shall be deemed to include all documents referred to in the Articles and documents served on or

et to such person shall be deemed servieo om all the Joint holders),
VOTES OF JOINT HOLDERS

Any ane or two of tore joint holders may vote at sy meeting either personally or by altormey or by proxy in
respect of such shares as if he were solely entitfed therclo and 3f more than one of such joiut hoiders be
present at any mecting personally or by proxy or by attorney than that one or such persnns 50 present whose
natne stands fiist or higher (s the case may be} on the Régis.tcr ol Members in respect of such shares shall
glone be entitled to vote in respect thercof bl the others of the joint holders shiall be eatitlod to be present at
the meeting; provided ahwiys that & joinl holder present at any meeting personaily shall be entitled to vote in
preference to & joint holder present by attorney or by proxy allhﬂugh the name of such joint fiolder preseni by
an aftorney or iy proxy although the name of such joint holder present by an attorngy or proxy stands first or _'
higher {as the case may be)in the register in respect of such shares, Several executors of adiinistrators of n

decensed members in whose (deceased member’s) sole name any shates stand shall for the pipose of this

Article, be decined joint holdera, ' fgr IBL Finance Pvt. Lid
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CONVERSION OF SHARES INTO STOCK
SHARES MAY BE CONVERTED INTO STOCK

10, The Board may, pursuant lo Section 6| with the sanction of a General Meeling, convert any paid up share
mto stock and when any shares shatl have been converted into stock, the severat holders of such slock 11'!51]-.'
iencelorth, fransfer their rcsp::::tive interests therein or any part of such intergst in the same manner as and

subject fo the same reguletions, under which [ully paid up share in the capital of the Company may be
~transterred or a3 nesr therefo-as circumstances will adwit, but the Board may, from time fo time i it thinks-

fit, fix the minimum smount of gtock transferable and direet that fractions of a rupee shall nol be dealt with,

power nevertheless at their diserction fo watve such rules in any particubar case.

RIGIITS OF STOCK-HOLDERS _

IGl.  The stock shall conter on the holders thereof vespectively the same sights, privileges and advaniages s
regards participation in the profits and voting at meetings of the Company and for other purposes as would
have boon conlerred by -:hams of eyual amount in the capital of the Company of the same class as the shares
fromn which such stock was converted, but so that none of such pnwif:gﬂ% of advantages except participation
in the profits of the Company or in the assets of the Compd:w on & winding up, shall be confarred by any
sueh equivalent part of consolidated stock as would nol, iF ematmg in shares have conferred such privileges
or advantages, No such conversion shall effect or p[‘ﬂjudiﬂﬂ any preference or other special privileges
attactied fo the sharcs so converted. Save 3s aforesaid, alt the provisions herein contained shall, so far as
circumnstances witl admil, apply to'stack a§ woll as to Shares Tlhe Company inay at any time reconvert any

such stock inte Milly p:ud up shargs o[ any dencimination.

MEETING OF MEMBERS -
102, (&) Subjgel o Section 96 of the AL"L lhe Company shall in each year hold, in addition to any other
' meclings, a General Mecting as its Annual General Mooting and shall specify the mecting a8 such in
the notives calling it and Tt more than fifteen months shall elapse befween the date of th.e Annd
General Meeting of the Company and that of the next, provided also that the Repister may, for any
special reason, extend the time within which any annusl general mesting shall be hold by a periad
nm-exceéding thtee months,

i Every Annuat Gonoral Meeting shall be 'callcd for at a tlme dering husiness hours that i.s between 9
am. and .ﬁ P on any day that is net a natfonal holiduy and shall bo held either ot the Repistored
fice of the Company ar al some other place within the ¢ily or town or village in which the
Repistered Oifice of the Company. is sitoated,
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103, ‘Fhe Company shall in accordance with Scetion %2 of the Act, within 60 days from the day on which the

Annual General Meoefing Is held, prepare and file with the Registrar an annual retaen logether with the copy

of the financial statemetts, including congolidaed [inancial statement, if any, along with all the docurments

which are required to be or altached lo such financial statements under this act, duly adopled at the Annuat

General Meeting of the cnmﬁan}-', A copy of the financisl statements adopted al the Annual General Meeting

shaii be filed within 30 days of the annual general meeting in accordance with Section 137 of the Act.

DISTINCTION BETWEEN ANNUAL GENERAL MEETING AND EXTRA-ORDINARY GENERAL

MEETING:

104, The General Meeting referred to in Article 102 shall be caled and siyled a5 an Amual General Meeting and

all meetings other then the Anmial General Meeting shall be called Extrg-ordinary General Meetings.

105, (D)
(2)

(5

(4)

(5

(6}

106, (1)

CALLING OF EXTRA-ORDINARY GENERAL MELTING
The Bosrd may, whettever it deems tit, call an extraordingry general meeting of the coimpany.
The Board shali, at 1he requisition made by such number of membors who hold, on the date of the -
receipt of the requisition, not less than one-tenth of such of the paid-up share capital of the company
a5 on that date carries the right of voling power of aif the members having on the said date a right to
voie, call an extraordinary genera) meeling of the cump‘&ny within the poriad specified in clause ()
'Fhe requisition made ender clause U3 shall et out the matters for the considoration of which the
meeting is to be called anif shall be signed by the requisitionials and sent to the registered office of
the company.
il'the Board does not, within twenty-one days from the date of receipt of a valid requisition in regard
to any matter, proceed {or call & meeting for the consideration of that matier on a day not {ater than
forty-five days from the date of receipt of such requisition, the meeting may be catled and held by
the requisitonists themsekves within a pariod of thies months from the date ol the requisition.
A mecling under clawse (4) by the rcquisiliﬂnist.s shafl be called and beld in the same meanner in
which the meaiimy is called and held by the Boand. . _
Agry reazonable expenses incurred by the requisitionisis in calling a meoting under clause {43 shall be
reintbuesed L the requisitionists by the company and the sums se paid ahall be deducted from any
fee or other remuneration undor section 197 payable to such af the divectors who were in default in
cabling the meeting,

LENGTH OF ROTICE FOR CALLING MEETING

A gencral meeting of a company may be called by giving not {ess than clear twenty-once days’ notice

either in writing or through elecironic mode in such manner as may be determined by Central
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Provided that a general meeting may be called afier giving a shorter notice if consent is piven in
writing or by electronic mode by not less than ninely-five per cent of the members entitted Lo vote at
such n.'neeting, ,

) Every notiee of o meeting shall specily the place, date, day and the hour of ihe meeting and shall
contain a statement of the business (0 be fransacted at such meeting,

i3) The notics of every mesting of the compary shall be givon 10—
{a) every menmber of the company, legal representative of any deceased membor or the assignee
of an insolvent membor; -
(b} the sudilor or auditors of the company; and
(el éver_w,r dizector of the company.
£Y] Any accidental omission 1o give notice to, or the non-receipt of sush notice by, any member or other
person who is eatitled to sueh notice for any meeting shall net invalidate the proceedings of the

reeting.

EXPLANATORY STATEMENT TO BE ANNEXED TO NOTICE / SPECIAL BUSINESS

1. (hH Pursoant to section 102 4 stat.,emen't setiivig out the following materfal [aets concerming each item of
speeia] business to be transacted at a gencral meeting, shall he annexed to the notice calling such
meeding, namely: - _ _ . |
Cex} the nature of concern or intarest, financial or otherwise, it any, in respect of each Htems of—
(1 every direcior snd the manager, if any;
(i) every other key managerial persomnel; and
(i} relatives of the persons mentioned in sub-vlauses (8 and (i1, _

(i} any other information and facts that may enable members to nnderstand the meatistg, scope
and impheations of the items of husingss-and to take decision thereon.

£ For the pm.'pm% of clause {1} —

(e} in the case of an anma) general meeting, al! business to be transacled thereat shall be
deemed spectal, other than— . “
{£) the consideralion of fimncia! statements and the reports of the Board of Ditectors and
auditors;
(¢} the declaration of any dividend;
(7#) the appotntment of dircclons in place of those retiring;
{fv} the appointment of, and the [ixing of the remuneration of, the auditors; And

{ in the ¢ase of any other meciing, all business shal! be deemcd to be special:
Provided that where any iiem of special businass to be transacied at a mesting of the

company refales to or affects any other comnpany, lhe extent of shareholding irderest in that

o0 L Finance PV 114 ror IBL Finance P Ltd For IBL Finance Pt L1

@ ' Tré%:slur o \Md '

Director Directar




other company of ¢vory promoler, director, manager, if any, and of every other key
managerigl porsonnel of the [rst mentioned company shall, it tho oxbeni of such
sharcholding is not less than two per cent of the paid-up share capilal of that company, also
be et ot in dhe statement.
) Whete any item of business refers to any document, which is to be considored at the meeting, the
time and place where such document cem be inspeeted shall be specified in the statement under sub-
clause (7.

108, Mo General Meeting, Annual o Ext:'avurdi:mry, shall be competent to enter upon, discuss or fransact any

business which has not bzen specifically mentioned in the notice ar notices upon which il is convensd,

QUORUM
09, (13 . Tho quarin for a General Mesting ot the Company shalt be ag undor:
{f) five members personally present if the number of inembers as on the date of mesting is not more
than one thousand; or
(i) tifteen members personally present if the number of members as on the date of meeting i more
than one thowsand but up to five thousand: ot |
() thitty members personally present if fhe number of mombers as on the date of the mesting
exceeds fivo thousand; shall be the quorum for a mesting of the company.
{ if the tuorum is nat present within halfan-hour from the time appointed for holding s meoting of -
the company —
furk the mesting shall stand adjourned to the same day in the noxt woek ai lhe same lime and
place, or to such ather date and such olhar time and place as the Doard may detetmine; ar
(&) the meeting, if called by requisitionists vnder section 100, shall stand cancelled;
Provided that In case of an adjourncd medting or of a change of day, time or place of
meeting under clause {a), the company shall give net less than thres days notice to the
members either individually or by publishing an advertisement in the newspapors {ons in
English and ong it vernacubar language) wihicli 1s in clreufation at the place where the
registered office of the company is situated,
{3} If al the adicumed mesting also, a quorbim is not present within halfan-howr [rom the fime

appointed for holding meeting, the mombers present shall be the quorum,

RESOLUTTON PASSED AT ADJOURNID MEETING
110, Where a resclution is passed at an adjourned meoling of —
{1 & compuny; or

{#) the holders of any class of shaves in 4 company; or
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For

111,

1z,

113,

ki,

(¢} the Bowrd of Directors of a company,
the resolution shall, for all purposes, be treated as having been passed on the date on which it was in

[act passed, and shall not be deemed to have been passed on any earlicr date.

REG ISTRAT_IDN OF RESOLUTHINS AND AGREEMENTS
The Company shall comply wilh the provisions of Section |17 of the Act relating to registation of _ '

certain resolutions and agreemends.

POWER OF ADJOURN GENERAL MEETING _

(1} The Chairman of the Gencral Meeting at which 8 quorum is present, and shelf Tf'.sn directed by the
meeling, may adjourn the same from time to lime and from place to place, but no business shail he
transacted gt any adjoumed meeting other than the business left unfinished al the mesting from

_ which the adjourninent tock place.

(2} When a meeting is adjraurn:_:*.s:i for thirty days or more, nolice of the adjourned meeting shall be given

as in the case of an original mesting,

(33 Save a3 aloresald, it shalt not be necossary o give any nofice of an adjournment of or of the business

to be transacted at any adjourmed meeting,

CHAIRMAN OF GENERAL MEETING
The Chairraan of the Board shall, if willing, preside as Chairman at every General Mesting, Annual or Bxtra-
ordinary, if therg be no such Chalrman ar if at any meeting he shall not be present within fifteen minutes
alfter the time appointed for holding such rﬁwﬁng of Erein,g']:.:resent declined tn tako the Chait, the Directars
present may chooss otie of their members to be Chairman and i default of their doing so, the members
present shall clioose one of the Directors to be Chairman and if no Director presant be willing 1o take the
Chair, members shal'!, on & show of hands elect one of their numbers to be Chairman, of the meeting, if'a poll
is ﬁemundad un the election of the Chalnman, it shall be taken forthwith in accordance with the provisions of
the Act and these Articles and the Chairtaan elected on a show of hands shalt exercise all the powers of the E
Chairman under the said provisions, If somn other person is slected chainmnan as & result of the poll, he shall .

b the Chairman for {he eest of the mesting.

BUSINESS CONFINED TQ ELLCTION OF CHAIRMAN WHILE CHAIR VACANT

No business shall be diseussed at any General Meeting cxcepl (he election of & Chainman while the chair is -
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RESOLUTION MUST BE PROPOSET AND SECONDED

[15.  No resolution submitted to a meeting, unless proposed by the Chainnan of the meeting shall be discussed ner
it o vote until the same has been proposed by a member present and entitied to vole at such mesting and
seconded by anothcr member present and entiled to vote at such meeting,

POSTAL BALLOT

liG6, {5 Notwithstanding anything conteined in thiz Aet, the company —
{2 shali, in respect of such items of business as the Cenlral Government may, by notification,
devlare to be transacted only b:..r means of poslal batiot; and
(&) may, in respect of any item of business, other than ordinary business and any businoss in
respect of which divectors er auditors have & right to be heard at any meseting, transact by
meams of postal ballet, in such manner as may be determined b}' Conlral Government,
ms’read of trapsacting such business at a gpencral mesting,
¥y i a vesolution i3 assented to by the requisite majority of the sharehotders by menns of postal baliot,

it shall be deemed (o have been duly passed at 2 general meeting convened in that behalf,
DECLARATION ﬂF CHALIRMAN TO BE CONCLUSIVE

i17, A declaration by the Chalrman that s.t reselution has or has not been earried either nnanimously or by a
particubar mgiority and an enlry to that effect in the books containing the minmes of the proceedings of the
Company shall be conchusive evidence of the fact, wlthuui proof of the number of proportion of the votes
cast in [avour of or agaiin such resﬂ!utmn

CIRCTTLATION OF MEMBERS® RESQLUTION
ST, {7} A company shall, on requisition in writing of such nuimber of members, as requireid in section 100,—
{o} ~  pive notice to mambers of any resolution which may properiy be moved and is intended to
e moved at & meeting; and I
(&} circubate to mombers any statement with réspect to the matlers referred to in proposed
regoliion or busingss 4o be dealt with at tha!._meatiﬁg.
) A company shalt not be bound under this section to give noties of any resolution or {o circulate any
stasemend unkess — ,
fal a copy of the requisition signed by the requisitionists (or two o more coptes which, belsveen
thern, contain the signatures of all the requisitionists) is deposited uf the registered office of

the: company,—
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)] in the cese of a requisition requiting notice of 2 resolution, nol fess than six weeks
betore the meeting;
{i iﬁ the case of any other requisition, ol less than two weeks before the meeting; anﬂ
{5 there is demsitcd.m* Lendered with the requisition, & sum reasonably sufficient to meet the

company's expenses in giviog effoct thereto:

Provided that if, after a copy of & requis[ti{}ﬁ requiring notice of a resolution has been
depusited at the registered office of the compamy. an annual general mecting is catled on a
date within six weoks after the copy hus been deposited, the copy, although not deposited
within the time required by this sub-section, shall b deemed tv have been properdy
depasited for the purposes thereof.

(3} The company sﬁail nof be beund to eirculate any slslemenl as required by clause{#) of sub-seclion
(£}, if on the application either of the company or of any othei person who claims to be aggrieved,
the Cenirat Government, by arder, declares thal the rights conferred by this section are boing abused
1o secure needless publicity for defamatory matter. _

G An order made mider sub-section {3 may also direet thai the cost incurred by the company by yitlue
of this seciion shall be paid to the camp&ny bry the requisitionists, notwithstanding that Lhi..y are not
parties to the applicaiion,

VOTES OF MEMBERS
VOTES MAY BE GIVEN BY PROXY OR ATTORNEY

LE®.  Bubjoct to the provisions of the Act and these Arlicles, votes may be given either personally or by an
altornéy or by proxy or inthe case of a body corporate, also by a representative duly authorized under section .
113 of the Ael. | o ' '
A person ¢an act as & proxy on bohall of members not excesding fifty and holding in the ageregate not more
than ten percent of the tolal share capital of the Company carrying voiing rights
Provided that a member huIding.mﬂre than ten percend of the total share capital of the Company carfying
voting .tights may sppoeint a single person as préx:; and such Person shall not aet as proxy Tor any other
person or sharcholder. - ' '

VOTER OF MEMEERS

120, €6 Subject to the provisions of section 43 and sub-section (2} of section 50, -
fa) every motber of 1 company limited 53{ shares angd fiﬂiding_ equy shure cupital therein, shali
have a right to vote on every reselution placed before the company; and )
(b his vot'ing; tight oh 2 polt shall be in proportion to-his share in the paid-up equity share

capital of the company. For IBL. Finance Put, Lt
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{2 Every membot of a company Yimited by shares and holding any prefercnice shure capital thercin
shiall, in respeet of such capital, have a tight 10 vote ondy on resolutions placed before the compainy
which directly affect the riglts attached to his preference shaves and, any resolution for the winding
up of the company or for there payment or reduction of itz equity or preference share capital and his
woting right on a poll shall be in proportion io his share in the paid-up preference share capital of the
COTPanY;

Provided that the proportion of the voling rights of equily sharehoiders to the voling rights of the
preference sharehoiders shall be in the same proportion as the paid-up capital in respect of the equity
shares hears fo the paid-up capital in respact of the proference shares:

Provided furthor thal where the dividend in respect of = class of preference shares has not bean paid
for a period of iwo years or more, such class of preferonce sharcholders shalf have & right fo vate on
all the resclutions placed before the company.

RIGHT OF MIMRER TO USE HIS VOTES INFFERENTLY

121, On a poll being taken at meeting of the Company, 2 metber entitled to more than one vote or hiz Proxy of
other person entitied to vote for him as the case may be need act, ifhe voles, wse sl his votos or cast in the

sane way all the votes he uses,
REPRESENTATION OF BODY CORPORATE

122, Pursuant to section 113, a body eorporate whether a Company within meaning of the Act or not may, ifitisa
member or creditor of the Company incleding being a holder of debentures, may authorize sach person by a
resolution ol ils Board of Dircetars, as it thinks fit, to act a3 {1s representative at any meeting of members angd
creditors of the Company,

REFTRESENTATION OF THE PRESIDENT OF INDIA OR GOYERNORS

123, The President of (ndia or the Goveraor of State i he Is a member of the Company may appoint sech person
a8 hie thinks it 10 act, as his representalive at any meeting of the Company or at any mieeting of any class of
members of the Company in accordance with provisions of Seclion 112 of the Act or any other statutory

provision governing the same.

A porsont appointed to act as aforssaid shall for the purpuses of the Act be deemed to be a member of such a
Company and shall be entitled o excrcise the same rights and powers {including fhe vight Lo vote by proxy)

as the Governor eoutd exercise, us member of the Company.

. For IBL, Fi _
For IBE Finance Bvt. Lid  For IBL Finance Pvt. Ltd t IBL Finance Put. Lty

V)] o T
% R Ll

. Birectc
Director Director ctor




RESTRICTION ON EXERCISE OF VOTING WGHT BY MEMBERS WHO HAVE NOT PAID CALLS

E24. Mo momber shall exercise any voting right in respect of any shares registered in his name on which any calls
o othcr sums presently pavable by him have not been paid or in regard 1o which the Company has andfor has
exercised ity right of len.

RESTRICTION ON EXLRCISE OF VOTING RIEGHT IN OTHER CASES TO BE VOID
125, A member is nol prohibited from exercising his voting vight on the ground that he has nod held s share or
cither imetest in the Company for any speeified period precoding the date-on which the vote is taken, or on any
other ground not belug a ground sat out in Arlicla 124,

HOW MEMBER NON-COMPOS MENTIS MAY VOTE
126. If any member be o lunatic ar non-compos mentis, the vote in respeci of his share or shares shall be his
contmittes or ather legal goardiam provided that such evidence of the aufhority of the porson claimed w vole as
shall be acceprable by Lhe Boatd shall bave been deposited at the office of the Company not less than forty
gight hows betfore the time of holding a meeting,

INSTRUMENT OF PROXY
The insluiment appointing a proagy shall be in writing and sighed by the appeinter or his attorney duly authorized in
writing or if the appointer is a body corporate be under its ssal or be signod by an olYice or atlorney duly authorized
by it

INSTRUMENT OF I'ROXY TO BE DEFOSITED AT OFEFICE
127. The instiument appointing 2 proxy and the power of attorney or other authority {if any) under which 3t i3
signed of a notarlally certified copy of that power of allomey or authorily shall be deposited at the registored
offtce of the Company not less than forty eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote and in default, the instrurhent of proxy

shall not be trealed as valid, No instrument of proxy shall be valid afier the expiration of twelve menths from
the date of its excoulion.

WHEN YVOTE BY PROXY VALID THOUGH AUTHORITY REVOKED
P28, A wvote given in acvordance with the terms of an Inslrument of proxy shall be valid,.ﬁntwithsltanding the
previous death or insanity of the principai or the revocation of the proxy or of the authority under which ke
proxy was executed or the transfor of the share in respect of which the vote is given, Provided lhai no
intimation in writing of such death, insanity, revocation or transfer shall have been received by the Cﬁmpany al |

its effice bofore the commencement of the mecting or adjcurnment meeting at which the proxy is used,
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FORM OF PROXY

128, Ewery instrument of proxy, whother for specificd meeting or olherwise shall, as nearly as civcumstances witl
admit, be in the Torm Pursuant 1o Section 105{6) of the Companies Act, 2013 and Rule 19(F}of the Companica
{Management and Administration) Rules, 2014,

TIME FORR OBJECTION T(O VOTE
130, No objection shall be made 1o the validity of any vote except at the meeting or poll at which such voie shall
be so tendered and every vote whether given porsonally or by proxy and nol disallowed al such meeting or poll
shall be decined valid Dor all purpoeses of such wseting or poil whatsosver.

CHAIRMAN OF ANY MEETING TO BE VHE JUDGE OF VALIDITY OF ANYVOTE

131, The Chawman of any meeting shall be sole judpe of the valididy of every vote tendered at such mesting, The,
Chairman present at the time of taking of a poll shall be the sole judge of the validity of every vote tendered at
such poll. '

MEMEBER PAYING MONEY IN ADVANCE NOT' BE ENTITLEDR TO VOTE IN RESPFECT
THEREOQF
132. A Member paying fiie whole or a patt of the amounl remalting unpaid on any Share held by bim although no
part of that ginount has been called up, shall not be entitled to any voting riphts or participate in dividond or

profits in respect of moneys so paid by kim until the same would but for such payment heeame presently

pavable -
DIRLECTORS
133, I} Until otherwise determined by a General Meeting of the Compauy and sebject to the provisions of
Section 149 of the Act, the number of Directors shall not be less than three nor more than [ifleen.
iy The names of the first divectors are:

{1} Manishbhai Mansukhbhai Patel
{2} Piyush Mansukhbhai Pate}
{3} Mansukhbhai Kunvarjibhiai Patel

INCREASE IN NUMBER OF DIRECTORS TO REQUIRE GOVERNMENT SANCTION

134, The appointment of the Directors exceeding 15 (fifteen) will be aubjcet to the provisions of Section 149 of
the Act. Lic
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POWER OF DERECTORS TO APPOINT ADDITIONAL DIRECTORS -

135. The Baard of Directors shall have the power (0 appoint sy person, ofher than o person who fails to gst
appainted as a director in a general meeting, as an additionat dtecctor al any thme who shall hold office up 1o
the date of tho next annual general meeting or the last date on which the anmuat general mecting should have

been held, whichover is earkier.

ALTERNATE DIRECTORS

136, 'the Bowd of D[rectnrs.sl_laﬂ fiave the power to appoint a persan, not being a person holding any alternate
dircetorship for any other director in the company, to act as an alternate director for a direclor during his
absence for a period of not loss than thiee months from India;
Provided that no person shall be appolnted as an slternate direetor for an independent director unless he is
quatified to be appointed a3 an independent director under the provisions of this Act: | .
Provided furthies that an alternato direcior shall not hold office for a period Jongor than that permissible fo the
director in whose place he has been appointed and shall vacato the office if and when the director in whose _
phace he has bean eppoined returns i India:
Provided also that if the term of office of the original divector is determined before he so retumns to India, any
provision far the auomatic ra—uppumtmcnt of rotiring d:rectm‘s i de.ﬂml’r of anocther appointmant shall apply
lo-the original, and not to the alternate director, © '

NOMINEL THRECTORS

137. The Bowd shall have the power to uppoint any person as a dircotar nominaled by ay institofion in
pursnance of the provisions of any law for the time belig ii.l force or of sy agreemend or by the Central
Governmeant or the State Government by virtus of its Sharcimld.ing'in & Government coilparey,
If the office of any dircclor appotated by the contpany in geteral meeiﬁng is vacated before his terni of offige
expires in the nermal course, the resplting casual vacency may, in defauit of and subject to any regulations in
the articles of the company, be filled by the Board of Directors it a meeting of the Board:
Provided that any persen so appeinterd shall hold office only up to the date up (o which the drirenmr i whose:
place b is.appolnted world bave held office if it had not been véca_tcd.

138, A Director need not held any qualification shares,

" REMUNERATION GF DIRECTOUS
135, (1 Subject to the PovISiong of the Ack, a Managing Director or any other Director, who is in the Whoie
time enployment of the Cotpany may be paid Lemunera‘tinn ither b}f. way of 4 monthly payment or
at & specified porcentage of the net pmflts of the C mtlpan} or parlly by one way and ;mrt]y by the

ofher,
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4} Subject to the provisiens of the Act, a Director whws is neither in the Whole-time employment not 2

Managjng Diregtor !ﬁa}f b paid renmumeration,
{i} by way of monthly, querterly or annual payvment with the approval of the Central Governmeant: or
{ii)by way of commission if the Company by a special resolution authorises such payments.

(3) The fees payable to Director (including a Manaping ot whole-lime Director, if any) for atiending 2
meeling of the Doard or Commillee shall be decided by the Board of Directors from time to time,
hewever the amount thereof shall not exceed limit provided in the Companies Act, 2013 and rules, if

any, framed there wnder.

f4) it any [Yreclor be called upon fo perform exfra sorvices or special exerfion or efforts {which
pxpression shall include work done by & Dircetor as member of any committee formed by the
Dircctors), the Board may arrange with such Dirgetors For such spectal remuneration for such cxtra
services or special exertions ur either by a fixed sum or ofherwise as inay be defermined by the
Board and such remuneration may be either in addition 1o oe in substinion for his remuneration
sbove provided subject to the provision of Section 197(4} of the Act.

INCREASE IN REMUNERATION O DIREﬁ'l’DllS T REGUIRL GOVERNMENT SANCTION

i40. Any provision relating to the remuncration of any Director including the Managing Director or Jolut
Managing Director or whole time Direcfor or sxecutive Dirccior whether contained in his orfginal appoiniment
or which purports to increase or has the offeet of increasing whether diveetly or indireatly the amount of such
remuneration and whether that provisions are contiiined in the articles or in any agresment entered inta by the
Buard of Directors shall be subject to the provisions of Scetion 196, 197 and 203 of the Act and in accerdance
with the conditions apecified in Schadule V and o the oxient to which such mppointment or awy provisions for
resmuneration thereof is not in accordance with the Sehedule v, the same shall not have any effect unless.
appreved by the Central Government and shall be effcetivo for such pericd and be subject to such conditions as
may be stipalated by the Central Government and fo the extent 1o which the same is nat apmrove] by the

Central Government, the zame shall become void and not enforceable aéainst the Company.

TRAVELLING EXPENSES INCURRED BY A DIRECTOR NOT A BONAFIDE RESIDENT OR BY
DIRECTOR GOING (HIT ON CONMPANY’S BUSINLSS '
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i41. The Board may allow and pay to any Director who is not a bosafide vesident of the place where the meetings
of the Board or conunitlee thereof are ordinaribty held and whe shall come to a such place for the putpose of
allending iy meefing, such sum as the Board may consider falr compensalion or for traveling, boarding,
todging and othor expenses, in addition to his fee for allending such meeting as above specified and if wny
Director he called upen to go or teside out of the ordinary place of his residence on the Campany’s business,
fre shall be entitied to be rcpca{d and reimbursed any tavelling or ofher expenses, incurred in connection with
business of the Cﬂnlpan};. -

DIRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY

142, "The contiming Directars may aet notwithstanding any vacsacy in the Board, tut if and so long as the
nitnber is rednced below the quortn fixed by the Act or by these Auticles for & meeling of the Board, the
contituing Directors or Diregtor may act for the purpose of inereasing the number of Direclors to that fixed for
the guorum or for sumwmoning & General Mesting of the Company but for no other purpose.

DSCLOSURE OF INTERTST OF BIRTCTORS
143, {13 Every director shall st the first meeting of the Board in which he participates as a ditcclor and
thoreafler at the first meeting of the Board in avery Faancial year or whenever there is any changg in
the disclosnres already made, then at the first Board meefing held aller such change, disclose his

COBCEEN OF interest in any ¢ompany ol cotapauies or bodies corporate, firma, or othor association of

iedividuals which shall-include the shareholding, an such matiner as may be determined by central

Bovernimeant.

9y Every director of a company who is in any way, whether divectly or indirectly, concerned ot

‘inleresled in 2 contract of arrangoment or'pmpnseﬂ Gomtract or arramgement entered joto or {0 be.

catared ino— .

(@) with a body corporate in which such ditector or such director In associstion with any other
directar, holds more thatt wa pet cent. sharshoiding ot that hody eovporale, of iz 4 promofer,
mangger, Chiel Executlve Officer of Hrat hody corparate; or

{)] with a [irer or other entity 1 which, such dircctor is pariner, owner of member, 35 the case
May be,
shali disclose the natuee of his concern or interést at. the meeting of the Board in which the
contract or artangernent is discussed and shell not participate in such mesting
Provided \hat whére sny director who i3 not 30 concerned or interested at the time of
entering o stch contract or arrangement, he shall, if he becomes concetned or nterested
after the conlract or acrangerment is entered into, disciose his concern or interest forthwith
wh.nn he boeomes concered o interested or at the ﬂrst'mccting of the Board held after he
hecomes se concerned or interested,
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(3 A conlract or arrangement entered fdo by the company without disclosure under sub-section {2) or
with purticipation by a director who is concerned or interested in any way, directty or indirectly, in
the comtract or arrangement, shall be voidable at the option of the company.

(43 Nuthing in this Article- '

(e} shall be taken to prefudice the operation of any rule of law restticting a director of 2
caompany from havieg any concsrn or inleresl in any confract or arrangetnent with the
GOIMpany,

(byshall apply to any condract or arvangemcit ondered inio or to be entered into belween two
companics where any of the directors of the one conipany or fwo or moie of them torether

holds or hold not mare than two per cent. of the paid-up share eapital in the other company.

INTERESTER HRECTOR NOT TO PARTICIPATE OR VOTE ON BOARD'S PROCEEDINGS

144. Mo Director of the Company shall, ag Dircclor, Wake any part in the discussion of or vote on ay confract or
artangement entercd indo or o be entered into by or on behalf of the Company if he is in aty way whether
dirgetly or indirecﬂj, concerned or interested in the eonlraet or arrangement, nor shall his presence count for
the purpose of fm'lning 8 querum at the time of any such discussion or vote and if he doos vote his vote shall be
void, provided however that Dircclors may vote on any contract of indeﬁmity against any loss which the
Pirectors or any one or more of them may suffer by reason of becoming or being sureties or sursty for the

Company,

BOARD'S SANCTHON TO BE REQUIRED FOR CERTAIN CONTRACTS IN WHICH
PARTICULAR DIRECTOR IS INTERESTED
145, (1) Except with the consent of the Board of Directors of the (.ompmi} and of the Sharcholders where
applicable, the Company , shall not enter inlo any vontract with a Related Party in contravention of
Section 188 of the Act and the Rules made there under—
4] for ihe sale, purchase or supply of anjr gaods, materials or services; or
fiiy sclling or otherwise disposing of, or buying, property of any kined;
{iii)  leasing of property of any kind; . '
{"v)  avalling or rendering of any services;
{v} appinbinent of sy egent for purchase or sale of goods, materials, services or Propenty;
{vi}  such Related Party's appointmenl to afy officé or place of protit in the Comnpany, its
subsidiary company or asseciste company;
{vil}  undorwriling the subseription of any securitics or derivatives thereof, af the Company:
12} Naothing conteined in clause {1} shall affect any {ransactions entered inlo by the Company in ils
ordinary course of business other than transuctions which sre nol on an arm’s length hasis. |
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{3 Notwithstanding anything conteined in clanses (1) and (2) # Related Party may, in cireumstances of
litgent necessity enter, without oblaining the consent of the Board, inle any contract with the
Company; but in such a case the consent of the Board shall be obtained at a mesting within three
months of the date of which the contract was antered into or sueh other period as may be prescibed
under tho Aol 5. 188 {31)

{4} Every consent of the Board reguired umder this Article shall be acconded by & resolution of the
Board and the consend required under Clauss {1) shaii not be decined to have been given within the
weaning of that clause unless the comsent is accorded before the condract is enfered into or within
firee monthe of Lhe date on which it was entercd inta or such other period as may be preseribed
under the Act.

£5) If the consent is not accorded to any contract under this Article anything dotg in pursuance of the
contract will be voidable at the option of the Rognd,

SPECIAL DIRECTOR

'146. In connection with any collaberation areangemcnt with Wiy company orcorporation or any firm or porson for
supply of {echnical know-how andfor machinery or lectmical adwice the directors may auikorize such
company, corporaton, firm or person hescin-after in this clause referred to as “collaborator™ to appoinl from
fime to timo any person as director of the cermpany (hercinafter referred to as “special director™) and may agreo
that such special dircetor shall not be Hable to retire by rotation and need nol possess sry quatification shares
{0 quahify him for office of such direcior, so however that such special directer shal] kold offics so bong a5 such
collaboration arrangement remaing in force unless otherwise agreed upon bebween lthe Company and such

collaborator under the collaberation arrangements or af any time thereatter,

The colluborators may af any time and from rime fo time remove any such special divector appointed by it and
may al the time of such removal and atso in the case of death or resignation of the person so appoinicd, at any
time appoinl any other person ag special ditector in his place and such appoiniment or removat shall be matie
in writing signed by such company or corporation or any pariier ot such person and shal! be dolivered to the
Company at its registered office.

it is clavified that cvery collahorator entitied to appoint 4 director wnder this article may appoint one such
person as a director and so that i more then ‘onc cellaborator is so entitled there may be at any time as may

special dircctors as the collaborstors oligible fo make the appointment,
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DIRECTORS’ SITTING FEES

147. The fees payable Lo a Direclor for altending each Board mecling shafl be such Som as may te fixed by the
Beard of Dircctors nof cxceeding such as may be detormined by the Central Government for cach of tho
meetings of the Board or A commitiee thereof und adjournments thersto attended by him, The directors,
Subject to the sanction of the Central Government {i[ any required) may be paid such highor fees as the
Company in General Meeting shali from time to time determine

ARECTORS AND MANAGING DIRECTOR MAY CONTRACT WITH COMPANY

148, Subject to the provisions of the Act the Directors {including a Managiu.g Mirector And whole time Director)
shall not be disqualified by reason of his or their office as such from noiding oflice under the Company or
from contracting with the Company sither s vendor, purchaser, lender, agent, broker, lessor or lessee or
Otherwise, nor shall any such contract or aiy comlracts or arrangement entered Into by or on hehalf of the
Company with any Director or with any cotripany or Partnership of or in which any Director shall be a member
or otherwise intetested bo avoided nor shall any Directer so contracting be labie to account to the Company
for sy profit veatized by such contract or arrangement by roason only o.l’ such direcior holding that office or of
the fiduciary relation thereby established, but it is declared thal the natare of his inlerest shafl bo disclosed as
Provided by Section 188 of the Act and in tHis respect all the provisions of Section 179, 180, 184, FR5, LBa,
1BE, 18%and 196 of the Act shalt be duly chserved and coinpliad with,

DISQUALIFICATION OF THE DIRECTOR

145. {7} A person shall not be eligible for appoinfment as a difector of a company, if -

(e b i of unsound mitwt and sfands so declared by 4 wmpment couﬂ

{5} he is an vndischarged insolvent; .

{} he has applied to be adjudicated as an insolvent and his application Is pending;

{f) he has been convicled by 3 court of aty offence, whether involving moral wiepitude ot otherwise,
und seilenced in respect thereof fo Imprisonment for not less than six months and a period of
five years has not elapsed lvom the daje of expity of the somence:

Provided that if a person has been convicled of any offence and sentenced in respect thercof to

imprisonment for a period of seven Years or 111ﬂra, he shell not be eligible to be appointed as s

director in any company,;

{&) an order disqualifving him for appointment as a director has heon passed by a Court or

Tribural and the order is in force;
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{2}

N he has not paid any calls ia respect of any shares of the company held by him, whether atone
or jointly with others, and six months have elapsed from the tast day fixed for the payment
of the call;

{7} he has been convisted of the offence denling wilh related parly transeetioms under section
188 at any tire during ﬁle last precediag tive yoars; or

i he has not complied with sub-section (3} of section 152,

No person whe is or has been a direetor of a company which -

() has not filed financial statemcnils or amwal reiums for any continuous period of
fhree financial years; or

(&) has failed to repay the deposits accepted by it or pay interest thereon or to redoem
atty debentures on the due date or pay interest due thereon or pay any dividend
dectared aud sueh failure to pay or redsem costinues for ane year or mare, shall be ;
eligible fo be re-appointad as a dircctor of that comray o app:::futed in other
cotnpany for a period of five years from the date on which the said company f5iils to
do so.

DIRKCTORS VACATING OFFICE

158, The ofTice of a Dircotor shall be vacated if -

)

(i}
(iii)
(i)

(v}

{vi)

(v}
(i)

~S

ﬁirectnr

he is found te be of unsound mind by a Conrt of competent junisdiction:

he applicd lo be adjudicated an ingolvent;

he is adjudicated an msolvont; _

he iz cdnviuted by a Coort, of auy offence involving moral turpitede or otherwise and sesmenced in
respect theteof to. imprisonment for not fess than six months and 2 peried of Tive yema bas not
clapsed from the expiry of the sentence; Provided that if a person has been convicted of any offence
and sentenced in respect thereof to impﬂ&onment far & peried of seven years or mare, he. shat! not be
eligible to be appnintcd as a divectot in any company;

he fails to pay any call in respect of shares of the Company held by him, whether alone or jointly
with mher:, withint six menths [fom the Tast date fixed for the payment of the call unla.ss the Central
Government by Notifigation in the Qfficial Gazette removes the disquatification mr:urrec! iy such
failure; _ _ )

he abserits himself from all the meetings of the Board of Directors held during a period of twelve
mokths with or wi_ihmlt seeking leave of absence of the Board:

he is removed in pursnange of Section 169 of Act;

having been appointed a Director by virtue of his holdinig any officc or other employment in the

- Commpany, he ceases to hold such office or other employment in {he Company;
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(ix)

{x}

he dots in contravention af the provisions of Section 184 of the Act relating fo entering Into conteacts
ol artangements in which he is divcotly or indirectly interested;
he fails to disclose his interesl in any contract or amaugement in which he is directly o indirectly

inferested, in contravention of the provisions of section 184,

DIRECTOR MAY BE DIRECTOR OF COMPANIES PROMOTED BY THE COMPANY

31. Snbject to provisions of Bection 203 of the Act, a Dircctor may be or become a director of any company

promoted by the Company, or in which it may be interested as a vendor, shareholder, or atherwise and 1o such

Lirector shall be accourdable for any benefil received as director or Shareholder of such company except in so

far Section 1970 Seclion 188 of the Act may he applicable,

RETIREMENT ANI) ROTATION OF DIRECTORS

RETIREMENT OF DIRECTORS 8Y ROTAFION

F520 {13 (a) At every Anpouil Generat Mesting, not.less than two-thirds of the tofal number of directors of a

compay shall -

{4

(@)

(d)

R,

RRNTY

() be persi:ms whose poeiced of offive Is liable to determination by rct[rémcn! of ditestars by rotatlon;
and

(0 savc as olherwise expressly provided in this Asl, be appointed by the company in gencral
meeting, '

The remalning directors in the ease of .any such company shall, in default of, and subject fo any
regnlations in the articles of the company, also be appaeinted by the company in general meeting, .
At the fivst annual genersl mesting of 2 publc company hold noxl afier the date of the general
nmieeting at which the firal divectors are uppointed in aceordance with clavses (@) and (5) and at every
subsequent annbal general meeting, one-third of such of the dirsctors for the time being as arg iishie
to retire by rotalivn, or if thelr number is aoither three nor a mwiltiple of three, then, the nomber
nearest to one-third, shall retire from office.

The directors to Tetite by rotation at every annual general mecting shall be those who have been
longest in office since their last appointment, but as between persons who becune directors on the
same day, thoss who are to rotire shall, in default of and suhjcol 16 any agreement among
th:ams_cives, be determined by io1. '
At the annual gcnorai meeting at which a director retires as aforesaid, the company may f‘:il up {he
vacancy by appolinting the befiring director o some olher person theretn

{2 If the wamm}' of the lcttrmg divector is not sb fi i!aduup zmd the mecting has nol espressiy

resolved niot to il the vacangy, the meeling shall sland adjourned til] the same day in the next weelk,-

vi. Lid For 1BL Finance Pyt. Lid For [BL Finance Pvt. Ltd
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at the same time and ptace, ov if that day s a national holiday, till the next succceding day which s’

not A holiday,.at the same time and place, :
(&) [ af the adjourned mecting aise, the vacancy of the retiring dircetor is not [itled up and that mieting

also hns not exprossly resolved not to filf the vacaocy, the reliting ditector shall be deemed to have

been re-appointed at the adjourned mesting, wilesa—

1. at that mesting or &l the previcus meeting a vesolution for the re-uppnintm_cnt af auch
director has been put to the meoting and lost: |

2. the rotiring irector has, by a natice in writing addressed to fhe company or Hs Board of
ﬂirﬂctﬂrs, expressed his umwillingness to be so re-appainted;

3. e is not qualified or is disqualified for appointment;

4. aresolution, whether special or ordinary, is required for his appointment or re-appointment
by virive of any provisions of this Act; or |

5. section 162 is applicable 10 the case,

APPOINTMENT OF DIRECTOR TO BE VOTE iHDIVIDUALLY

E33, {I} . Atageneml meﬁting of & conipany, a motion for the appointment of two or nore PErRORR a8
directors of the company by a single resolution shall not be moved unless a2 proposal to move such a
mation hag (irst been agreed 16 at the meeting without any vote being cast against if,

{&} A resoluntion moved in contravention of sub-section (Y shall be void, whether or not any objcation
was taken when it was moved, ' ' |
(I} A motion for approving » person for appointment, or for nominating o person for appointiment as g
director, shall be ireated as 1 motion for his apgointnenl, .

154, (1 A peraon whe is not s fétiring director in térms of section 152 shail, subject to the prowvistons of this
Act, be cligible for appointment fo the office of a director at any general meating, if he, or some
tnember intending to propose him as a director, has, not icss than lourteen days hefore the meeting,
left at the registerad uﬁ'ice of the company, a notice in wiiting wnder his hand signifving his
candigature as a directar or, as e case may be, the irtention of suel member to propose him as a
cendidate for {hat office, niﬁng with the deposit of ene lakh rupees or such higher amount as may be
determined by central government which shatl be refunded to such persan or, as the case may be, to
the tizentber, if the person proposed get selected as a divector or gets more than twetly-five per cent.
at total valid voles cast either on show of hands or on poll on such resclution.

{3 The company shali infortn its members of the candidature of a person for the office of director under

sub-sectian (f) in such maniter as may be determined liv ceniral government.
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155 {1

{2}

{3

REXIGNATION OF IMRECTOR

A director may resign from his office by giving & notice in wriling to the company and the Board
shall on receipt of such notice take note of the same :md the company shall intimete the Rogistrar in
such mannet, within such rime and in such form &5 may bo detormined by central government mnd
shall also plece the fact of such rogignation in the repori of directors fuld in the imemediately
following general meeting by the company:
Provided that a director shall alse forward a copy of his resignation along wilh delailed reasons for
the restgnation to the Registrar within thirty days of rasig;,nation in such manber as may be
determined by Centra! Govaromont,
The resignation of ﬁ directur shall tuke effect from the date an which the notice is received by the
company or the date, if ény, specttied by the director in the notice, whichever ig later:
FProvided that the director who has resigned shall b+ liable even after his resignation for the affonces
which occurned during his temure.
Where all the directors of a mmpany mmgn fram their offices, or vacate their affices under Section
157 of the Act, the promotér or, in hiz dbsenw the Central Government shali appoint the tequired
number of directors who shall hold office fill 1he directors ane appuinted by the company in general

T T L

mecting.

REGISTER OF DIRECTORS &NI} KEY MANA{:ERIJEL FERbGNNEL ﬁND ROTIFICATION OF

CHANGES TO REGISTRAR

156, The Company shall keep at #s regi:s'tai-é:d office, & Register of Dircotor, Managing Director, Manager and

Secretary

and key managerial personuel of the !éumpan};-'cnﬁtainillg the particulars as required by Section 190

of the Acl and shall semd to the Rejistrar a tetuen in the prescribed form containing the particulars specified in

the said

Manager,

repister and shall notify 1o ihc'chistrér'ah}f ¢hange among #ts Directors, Manapging Ditectors,
Scerctary and key thanarerial persmmei ot any of the particulars contained in the register s raqu:red

by Scetion 170 of the Acl

157, &)

For IBL Finance

APPOINTMENT OF TECHNICAL OR EXECUTIVE DIRECTGRS

The Board of Eteciors shall have the gl from fime to time to sppoint any person or persans as
Teehnical Divector or Execulive Directo/s and rernove any-such persons from time fo time without

assigning any reason whatsoever. A Teg::llﬂi{:al_ Director or Executive Director shall not be required
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158. (1)

(2)

()

&)

to hald any qualification shares and shall oot be entitted fo vote at any meeting of the Board of
Dhirgclors.

Subject to the provisions of Seclion 161 of the Act, if the oftice of any Diveclor appointed by the -
Company in General Meeting w_'al::atﬂi before his term of office will expire in the normal cowurse, the
resulling casual vacancy may in default of and subject to any repulation iu the Articles of the .
Compaty be fifled by the Board of Directors al the meeting of the Board and the Director so '
appoitted shall hoid Gfﬁcc; only up to the dute up to which the Divcctor in whose place he is .

appoitted would have held offiee it had not hoen vacated as aforesaid.

REMOVAL OF DIRECTORS

_ REMOVAL OF DIRLECTORS
A compaity may, by ordinary resolution, remoie a dirﬁtor, nod beitg a director appointed by tha.
Tribunal undor seciion 242, betore the expiry of the peried of his office after piviap him a reasonable
oppu&unity of heing heard: .
Provided that nathing vontained in this sub-section shall apply where the company has availed itself
of the option given to it under seclion 163 to appoint not less than two thirds of the tolat number of |
direciors according to the prindiple of propotlional tepresentation.
A spectal notice shall be required of any resolution, to remiove 2 direelor under this section, or to
appoint somebedy in place of a divector so removed, al the mee}ing at which he is removed.
Gn receipt of natice of 4 reselution to remove a director under ihis section, the company shall :
forthwith sced a CE}P}; thersof to the director conterned, and {he director, whether or noet he is a
snember of the company, shall be eniitled 4o be heard on the resolution at the mesting,

- Where netice has been given of a resolution o romove a director under this section and the dircotor

concerned makes with respect theecto rcpméematioﬁ'in wilting to the company and reguests ils

notification to members o the cr;impany, the company shall, if'the time permits it 1o do so,—

{er} in any nolice of the resolution given to meinbers of the cumpary, state the taet of the
representation heving been made; and . '

(M rend & copy of the représerﬁaﬁnn to avery metnber of the company to wham notice of ihe .
meeding is sent {whether before or after receipt of the representation by the company?,

and if a copy of the representatinn is nof genl as aforesaid doe to -insufficient time or for the

eempany’s default, the director may without prejudice to his ight to be heard oraily regquice that'_tha'

representmi@ shall be road out al the tneeking: _

Pruvided'ihﬂt copy of the rej}resentaliun need not be sent out and the mpﬁ:s.enlaliun teed not be read

But a;|t the meetitig if, on the appiiuﬂtiun gither of the cﬁmpﬂli}f J\;sr of any other persnn who claims to

be aggrieved, the Tribunal is satisfied that the rights conforred by {haia sub-section are being abused -

1o secure needless publicify for defamatory matter; and the 11iunal may order the company’s costs
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(5

on the application to be paid n whole or i part by the director notwithstanding that he is not a parly -
toit. ' _ _
A vacancy created by the removal of a ditector under this section may, i he had boen appointed by
the company in general meeting or by the Board, be filled by the appointment of another direclor in

his place at the meeting at which he is removed, provided speeial notice of the intended appointinent

* has been given under sub-section (2).

{6}

(7}

(8)

A director 5o appointed shall hold office till the date up to which his predecessor would have held
office il he had not besn removed. .

If the vacancy is not fliled under sub-scetion (3), i m.a:r' be fithed as 4 casual vacancy in aceordance
with the provisions of this Act: '

Provided that the director who was removed from office shall not be te-appointed as a director by
lhe Board of Directors.

Mothing in this section shall b taken -

() as depriving a person removed under this section of any compensation or damages

pavablc 10 hint in respect of the termination. of his appointment as divector as per the terms -

of conltact or terins of his appointment as director, or of any other appointment terminating
with that as ditector; or

fir}as derogating from 2y power to remnve a direstor uinder other provisionsg of this Acl,
_ . L .

ELIGIBILITY FOR RE-ELECTION

159, A tetivimg Director shall be elipible for re-slection,

RENG

PROCLEDINGS OF DIRECTORSE
MELTINGS OF BOARD

A minimum number of four mestings of #ts Board of Directors every year in such a manner that not

mare than one hundred snd twenty days shall intervene betwesen two consecutive meetings of tho
Board:

Provided thal the Cﬂllir&ji'ﬁﬂvermnmt ITRY. by notification, direct that the provisions of this auh-

section shall not appiy in relalion 1o any olass or desceription of comypanies or shall apply subject to
siuch excepiions, modifications or conditions as may be specified in the natilication.

{2y The participation of directors in a mceeting of the Board may be either in person or through video .

conferencing or ofhor audio visual means, as may be delefmined by ceniral government, which are

capahic of recording and recognising the participation of the directors med of recording and storing the

proceedings of such meotings atong with date and time:
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16y (D

2

(I

(4}

Provided that the Central Government may, by notifieation, specify such matters which shall not be
deall with in 2 meeting through video conferencing or other audio visual means,

A meeting of the Board shall be called by giving not less than seven days’ notice in writing to every
director at his address registered wilh the company und such notice shall be seit by hand déliver_-,r or
by prost o by e!ectmni{:'mﬂaﬁs: N

Provided that a meeling of the Board may be cafled at shoiter notics to transact dfgent business subject
te the condilion that at least one independent director, if any, shall be preseni ai the mesting:

Pr.uvided’ further that in casc of ahsonco of independent .djreuims from such a meeting of the Board, |
decisions taken at such a meeting shell be circulated to all the divectors and shal) be fing! only on .

ratification thereof by at least one indepandent director, i any.

QUORUM
The quorum for & meating of the Board of Directors of a cotipany shall be one third of its totat
sironglh o two directors, whichever is hipher, and the pariicipation of the directors by video
confarencing or by other sudio visual means shali also be counted for the parposes of quorun vader

~ this sub-section, . B
The continuing directors iy act notwithstunding any vacancy in the Board; b, i and so long as
their number i reduced below the quorem fixed by 'tﬁtf Act for & mesting of the Board, the
continuing dircetors or director miay act for the purpose of increasing the number of ditectors 1o that
fixed for the quorum, or of summoning a generat meeting of the eotigany and for no other porpose.
Where at any time the number of interested: directors exceads or is equal to two thirds of the tolal
strength of the Board of Directors, the muntiber of directars who arc not interested direclors and
prescnt & e meeting, being not less than two, shalt be th—::lqum'um during such titne. -

Where n1éf:ting of the Bogrd could n{;i.t be held for wanl of quuru:ﬁ, then, unless the articles of the

company otherwise provide, the n{aetiilg shall autamatically stand adjourned w the same day at the .

same time and place in the next week or if that day is a national holiday, Hll ke next succeeding day, o

which is not a national Liodiday, at the same time and place.,

DECISION OF QUESTIONS

162. Subject to the provisions of the Act, guestion arising at ari}r meeLiﬁg of the Board shall be decided by a

majority of votes and in case of wn equadity of votes, the Chairman shall have a second or casting vote.

BOARD MAY APPOINT CHATRMAN, CO-CHAIRMAN AND VICE CHAIRMAN

163. The Board may clect a Chairtian, a Co-Chaimman and 2 ¥ice Chainnan of fheir Mectings and of the

Cmnpaﬁ}? and determine the period for which he is to hold office. The Chairman or n his absence tho Co-

Chmrm:_an ot Lhe Vice Chalvman shall be eniitled 1o take the Cilmi:.%trcfﬁrg Ef;neral Meeting, whether Atmuel
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of Extraordinary, ov it thers e no such Chairman or Co-Chairman or Vice Chaimman of the Board of Directors,
o if at any Mealing neither of these shall be present within fificen minutes of the lime appointed for holding
such Meeting, t!ae. Directors present may choose one of their members fo be the Chairman of the Meeting of
their mectings and determine the period for which he is to hold oftice, but if o such Chairman is elected or if
al any meeting the Chairman is not present within ten minutes after the time appointed for holding the meeting,

the Dircetors present may choose one of their members to ke the Chairman of the Meeting,

FOWER OF BOARD MEETING
t64, A mesting of the Board at which a quortim is present shall be competent to exercise all or any of the
authorities, powers and diserctions which by or under the Act or the Articles sre for the titne being vested in or

exercisable by the Board generally.

165, Subjeet to the rostriclions contained i Section 179 of the Act, the Board may delegate any of its power o a
Commiites of the Board eonsisting of such membeor of metbers of its body or any otlier person as it thinks fit
and it may from time o lime revoke and dischiarge any such comnmittee of the Board so formed, shall in fhe
exercise of the power s0 delegated condirm to any regulations that may from fime fo firee be imposod on it by
the Board. All acts dono by such Commilise of the Bosrd in conformity with such repniations and in
fulillmient of the purposes of their eppointiment bui nat otherwise, shall have the ke {orce and effect as if
daone by the Board.

MEETING OF THE COMMITTEE HOW TO B GOVERRED

{66. The meeting end proceedings of any such Committes of the Board consisting of hye or more porsons shall
be guvarnad by the provizions herein contained for repulating the rheetings and proceedings of the Board, %0
far as the same are applicable ihereto and are not snperseded by any regulations made by the Roasd under the
last preceding Article.

DEFECTS IN APPOINTMENT OF IMRECTOIS NOT TO INVALIDATE ACTIONS TAKEN

167, No act done by a-person as a director shali be deemed to be invalid, nobwithstanding that it was subsequently
noticed that his appoiniment was invalid by reason of any dofeet or disgualification or had terminated by wirtue
of any provision contained in this Act or in the articles of the company:

Provided that nothing in this section shall be deemed 1o give validity fo any act done by the director after his

appetntment has been noticed by the company to be invalid or to have terminated,

- F .
For inance Pvt. Lid For IBL Finance Pyt, 1 tg e 8L Finance Pyt Litg
~h i) ~J leprtel

i

irector : Director . - Directo,

56



68, {1}

(2)

TASSING OFF RESOLUTION BY CIRCTULATEON

Mo resciulion shall be deemed to have been duly passed by the Board or by a committes thereof by
circalafion, unless the resolution has been ciroulsted in draft, together with the nocossary panors, iF
awy, to all the directors, or members of the committes, as the case may be, ai their addresses
registered with the company in India by hand delivory or by post or hy courier, or through such
elecironic means as may be determined by Central Govetnment and has beoh approved by a majority
of the dircetors of motnbers, who are entitled 1o vote on the resolution:

Provided ihat, where not less than one-third of the total number of directors of the company for the
time being require that any resolution under circnlation muat be decided at & mecking, the
Chairperson shall put the resclution to be decided at a mesting of the Board.

A resolution under sub-section (£} above shall be noied atl a subseguent meeting of the
Hoard or the committee thereot, as the case may be, and made pard of the minutes of such

mecting.

SPL.CIAL NOTICE

16%. Where by any provision contained in the Act or in Lhess Articles speeial notice is required for any resolution,

natice of the inention to move the resolution shall be given to the Comipany by such mwnber of members

. holding nol less than one per cent of total voting power or hé]diﬁg shares on which such aggregafe sum noi

exceeding five lakh rupecs, as may be preseribed, has been paid-up, not less than fourleen days before the

meeting at which i s to be moved exclusive of the day on which the notice is sarved or deemed to be served

and: the day of the meeting. The Company shall inunediately after the notice of the intention to meve any such

resolution has been received by il, give tis members notice of the resolution in the same manier as it gives

notice of the meeting, or if that is not practicable, shat! give them notice thereof sither by advertisement in a

~ newspaper havitg an appropriate circulation or in any other mode allowed by these presents nct less tian

seven days belore the mesting,

LR

GENERAL POWERS OF THE BOARD _
The Board of Directors of a company shall be entitled to exerciso all such powers, and to do all such
acts and things, as the company is puthorized to exercise and do
Provided that in exercising such power or doing such act or thing, the Roard shall be subject 1o the

provisions contained i thal belall in this Acl, or in the memorandum or articles, or in any

- regpiations nol inconsistent therewith mnd duly made theveunder, incdnding repulations mads by fhe
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Provided further that the Board shall not exercise any power or do any act or thing which is dirceted
ar reguired, whether under this Act or by the memorandum or articles of the company or otherwise,
to be exercised or done by the company in general meeting,

{2 Me regulation made by the c-ﬂrﬁpan}* i general mesling shall invadidate any prior act of the Board
which worid hava heon valid if thal regulation had not been made.

CERTAIN FOWERS TO BE EXERCISED BY THL BOART! ONLY AT MEETINGS

171, The Boatd of Divectors of a company shall exercise the following powers on hehaif of the company by
means of resolutions passed at meetings of the Roard, namely; - ' |
(e} to make calls on shareholders in sespect of money unpaid on their shares;
(&} t0 authorize buy-back of securitics under scetion 48;
(e Lo issue securities, including debentures, whether in or omtside India;
(¢f) to borrow monies; .
(¢) ke invest the funds of the company; _
Fil Lé grang leans or give guarantee or provide securlly in respeet of leans;
t£) to approve financial statement and e Board's report;
() to diversify the business of the company;
(Y Lo approve amnalpacation, merger or reconstraction,
{7} to take over a company aF acgUire a conere] ling or substantial stake in ancther company:
(k} to make pelitical contritrtinns; .
(1) to appoint or remove key managerial personnel {I{Ml_‘).;
() i takee note of apﬁoiulmem{s) or removal(sh of one level below the Key Managerial Pasonnel;
(1) to appoint infernal suditors and secretarial addilor;
(o) for tade nofe of disclosure of director’s Interest and shareholding;
{p) to ey, seli inveatments held by the comnpany (other than trade bvvestments) eonstituting five pergent or
twore of the paid up share capital and lree rexerve of the investes company,
{4} to invite and sccept or renew public deposits and refated matters;
{¥) to review or change the terms and conditions of public deposit; _
{5) t0 approve quarterly, half yearly and annnal financial statements or financial results as the case may be,
Provided that the Board may, by & resohution passed at 2 meeting, delegate {o any commitice of directors, the
managing director, the manager or any other principal officer of the company or in the case of a branch
otfice of the company, the principal officer of the branich office, the powers specified in clauses () to (fi on
such conditions as i may specify:
Nolhing in this section shall be deemed to affect the right of the company In general meeting to nipose

restrictions and conditions on the exerciso by the Board of any of Lhe powers specified in this section,
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- RESTRECTIONS ON POWERS OF BOARD

172 (It The Boant uf Directurs of & company shatl exercise the fﬂ]lUWil.lg powers ooy with (he consent of

- the company by a special resolulion, namely: -

(2)

{3

(4)

)

For IBL Finance Pvt. Lid POWER TO BORROW - -{:_'r IBL Finance pyt, Lri
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{a} tosell, lease or otherwise dispose of the whole or substantially the whole of tho

underisking of the company or where the comparny owns morg than one undertaking, of

the whole or substantially the whole of any of such undertakings.

{£} tu invest otherwise it trust scouritics the amount of compensation recelved by it as a result

of any merger or amalganiation;

{iz) to borrow money, where the money fo be borrowed, togsther with the moncy already

boreowed by the company will exceed aggregale of s paid-up shave capital and free
reserves, apart from tempovary loans obfained from the company’s Lankers in the Grdilmrj,'. _
conrse of business:
Provided thal the acceptance by a banking company, iﬁ the ordinury cowrse of ifs husiuess_;
of daposits of maney [om the public, repayable on demand or otherwise, sud withdrawable
by cheque, draft, order or ofhiérwiss, shall not be doomad to be a boreowing of monies by the
banking company ;within the meaning ot his ﬂ_!aus.ﬂ.

{d) to remit, or give time for the repayment of, any debt due from a direcior,

‘Every special resolution passcd. by the company in gonorsl meeting in relation to the

exgreise of the powers referred to in clause (¢} of sub-section {/) shali specify the total
amount up to which monics may he borrasved by the Board of Direstors, '
MNothitg contained in clause (q) of stib-section {1 shali affect -
£ the title of a buyer or ofher porson who buys or takes on lease any property
-, investment or underlaking ag 18 referred to in thet clawse, i good faith; or
{H) the sale or tease of any property of the company where Le ordinary business of the
{:nmﬁﬁny conusisis of, or comprises, such zelling or leasing, . '
Any spesial resolusion passed by the company c{‘:nsenﬁng lo'the transaciion as is referred to
in clouse (@) of sub-scction {£) may stipulate such conditfons ss may be specitied n sach
resolution, including conditions regarding the e, disposal or investment of the sule
proceeds which may result from the transactions: | _
Provided that this sub-section shalt not be deemed to authorise the compaty 1o elTecl any -
tecluelion in its vapifal ﬂxceiﬁt in accordance with the provisions contained in this Act,
MNa debt incurred by the compay in excess of the limit impazed by elause (o) of sub-seclion
{1 shall be valid or effectunl, unless the lender proves that he advanced the loan in good
faith and without knowiedge that the limit imposed by that clanse had been exceeded.

—



I73. Subject to the provisions of Sections 73 and 180 of the Act, the Board may, flom time to lime at its
disoretion and by neans of resolitions passed af its meeting noeept depusm from membors either in advance of
catls or otherwise and genemll:,, talse or burmw or securs the payment ar any sum or sums of money for the
parposes of the Company,

174, All ihe provisiens applicable to nomination facility. available to shareholder(s) and debenture holder(s)
envmerated it these Articles shall equally apply to deposit helder(s) and the provisions of Section 72 of the .
Act shall also apply,

THE PAYRMENT OR REPAYMENT OF MONEYS BORROWED

175. The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and upon such
terms aitd condilions i ai! respecis as the Board of Directors may think fit, and in paticular in parssance of a
vesolution passed at a mesting of the Board {(snd not by cireular resolation) by the issuc of bonds, debeniurns
or debentures stock of the Company, charged upon ali or any part of the property of the Company, (both
present and futpre), including its wi-ealled capital for the Sme being aid the debentures aml the c!ehemuré .
stock and other -wcur:llt}s may be made assignable free fromany equities between the Company and the pa:snn. i

o whom the same may be issued,

.. BONDS, DEBENTURES, ETC. TO BE SUBJECT TG CONTROL OF DIRECTORS

176. Any bonds, debenturcs, debontare-stock or other securilies fssued o to be issved by he Company shall be -
uricder the control of the Dirgctors who may issae them upon such terms and conditions and n such mannee and -

for such consideration as they shall consider to be for the benafit of the Comipany,

Provided that bends, debenturcs, deheniure-étnck_ ot other secorilies 2o issued or fo be issusd by the °©
Cumpany with the right to allotment of or conversien mm shares shiall not be {ssued except with the sanction
of the Company in general meeting,

CONDITION GN WHICH MONEY MAY BE BORROWED

177, The Board may raise or securs the payment of such sum or sums in such manner and upon such terms aqd'
conditions in afl respects as it thinks fit and in partionlar by the issue of Bl}nt‘fgs, perpstual or redeernable -
debenture-stock or any mortgape, charpe or other-security on the undertaking of the whole of any part of the |
Company (both present and future) inchuling its vnealled capital for the time being, The Board shall exerelse

such power only by means of résualuti-::-ns passed st its meetings and not by circular resolwions.
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TERMS OF ISSUE OF DEBENTURES

178, Any debentures, debenture-stock or other securilies may be issued at & discount, premium or atherwise and

may be issved on condition that they shall be convertible into shares of any denomination and with any

privileges and canditions as fo redemption, surrender, drewing, aliotment of shares, atlending (but not voting)

at the Genieral Mesting, appoiniment of Dircctors and otherwize Debentores with the right to conversion infe or

altotment of shares shall be jssued only with the conseni of the Company in the General Meeling by a Special

Resohiion.

179. (7}

{2)
{3}

{4)

&)

(6}

{7
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DEBENTURES WITH VOTING RIGHTS NOT BE ISSULD

A company .m:a,},.f izsue debentures wilh an option o convert such debentures into shares,
either wholly or partly af the time of redemption:

Provided that the issue of debentures with an aption to convert such debentures into shares,
whally or partly, shall be approved by a specia! resolution passed af 4 general mseling.

Mo cotepany shiall issue any debentures-carying sny voting rights, |

Secuted debentures may be issued by a company subicet {0 such lenns and conditions as
1may be determined by central povernmont,

Whore debentores are isswed by a company under thiz seetion, the company shall create a
debentre redemption resetve s¢count out of the profits of the company available for
payineill of dividend and the ‘amount ereditod 1o such account shall not be utilized by the
compatiy axcept for the redemption of dobentures,

No company shall issue a prospectus or make an offor or ipvitation lo the public or to ks
memtbers exeeeding five hundred for the subseripfion of its debetitures, unbess the company
has, befare such issue or uﬂ‘ér, appointed one or mors debanture trustces and the conditions
gaverning the appeintment of such trustees shall be such as may be determined by Central -
Giovermment.

A debenture trustes shall take steps fo peotoet the interests of the debenture halders and
vedrozs their grievances i accordance with such rules as may be determined by Contral
Government,

Any ‘provision contained in s fust deed [or securing the issue of debentuecs, or in any
conliact with the debentore-habders secured by a trust deed, shall be void in o ar as it -
wouk! have the effect of exampting a trustee thereof from, or indemnif:,r_i_ng ki against, any
ligbility for breach of trust, where he [ails to show the degree of care and duc diligence

required of him as'a trusfee, having regand to the provisions of the trust decd conferring ol

him any power, autherity or discretion: For IBL Finance Pvt. Lid
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{%)

{1

{11}

(12}

{13}

Provided that the Hability of the debenture trusiee shall be subject to such cxomptions as
migy be agread upon by a majority of debenture-holders holding nof less than thres fonrths in
value of the total debentures at 2 meeting held for the purposs.

A company shatl pay interest and redeem the debentures in nccordance with the terms and -
conditions of their issue.

Whetre at any timg the debonfure irustes comes to a eonclusion that the assets of thé
company are wsutficient or are Hkely {6 become insufficient fo discharge the principal
anrount ps and whon i becomes due, the debenture trustee may file a pelition before the
Tribunal and the Trihunal ma};, after hearing the company and any other person interested in
the méﬂm, by arder, impose such restrictions on the incurring of any further liabilities by the
company as the Tri bunal may consider necessary in the interests of the debemurs-holders.
Where & company fails to redeem the debentures on the date of their maturily or fils to pay
interest on the debentures whet it is due, the Tribunal may, on the application of any or 4l
of the debenturc-holders, or debenture trustee and, after hearing the pariies cuncemai. :
direct, by order, the company to redeem f,he dﬁbentures forfhwith on payinent of principal
and interest dug fheéreon. '

if an}r' defaalt is made in complying with the order of the Tribunal under this scetion, oty
officer of the r:ﬂmpﬁnja' who is in default shall be punishable with imprisotonent for a term
which may extend to three yoars or with fine ‘h’;’hfﬂﬁ shall not be less than two lakh rupees
but which may exiend to five fakh rupees, or with bath, .
A contract with the company to take up and pay for any debentizes of the company may b
enforcod hy a decree for specific performance,

The Ceniral Goveriiment may proseribe the pmcedure, for securing the issuc of debentures,
ﬂle fonn of debenture trust deed, the procedure for the debenture-tolders o 'inspect the trust
deed and to abtain copies thercaf, qﬂaﬁtum of debenfine t.'edﬂmptii}n roserve required o be
created and such other matiers, S |

EXECUTION OF INDEMNITY

180, ff the Direclors or any of thewn or any other persons shall become personally Hable for the payment of any

sum primarily due from the Company, the Board may execute or canse to be executed any mortgage, charge or

sectity ever or affecting the whole or any part of the assets of the Company by way of indemnnity apainst anmy

toss which the Directors or atiy .one or mare of thom may suffer by reasow of becoming or being sureties or

surety for the company,
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131, Without prejudice to the general powers conferved by fhese Arfigles and 30 22 not in any way lo limii or
restrict those powers, but subject however to the provisions of the Act, it is heveby expressiy dectarcd that the

Roard shall keve the following powers!

1} To pay the costs, charges and exponses prelfbminaty and ineidenial 1o the promotion, foration,

eslablishinent, aad registration of the Company.

2) Subject to Sections 179 and 188 and afher applicable provisions of the Act, to purchase or otherwise
mequire for the Company any property, movable gr immovable, rights or privileges which the Company
is authorized o acqire at or for such price or consideration and generally on such terms and condifions
as they toay think fit and i any such purchase or other acquisition to accept such title as the Board may
believe or may be advised 10 be reasonably satisfaciory.

3y At its diseretion and subject lo the provisions of the Ach, to pay lor any property, rights, privileges
acquired by or services rendercd fo the Company, cither wholly or partially in cash or in shares, bonds,
debentures, martgages or othor securities of the Company an-d any such sharves may be issved either as .
fully paid up or with such amoun credited as futly paid up theréon as may be apreed upon and any such
bonds, debentures, mortgages or othor scourities may be either specifivally charges upon all or any part
of the property of the Company incleding its uncdiled capital or not 5o éhargﬂs.

" 4} To secare the falfillment of any coniracts, agreements or engagements entered into by the Company by
mortgage or charge of all or aty of the propedy of the Company and iis uncalled capital far the time -
being or in sich manner as Lhey may think fit. . ' .

5). To appolat and at its dizcretion, remove er suspend, such'mans\gcrst, sccrctaries, olficers, clerks, agents
and employees for permanend, tempc;rary or special services as it may from tme to time think it and to
dotermine their power and dities and fix their salaries, emoluments remuneration and fo require scowity

.in such instances end of such amounts as it may think 6it.

6) To accept from any member subject to the provisions of the Act, g sutrender of his share or ay pert
theveof on such terms and condition as shall be agreed.

7y To appaint any person or persons (whether ncorporated or aol) to accept and hold in trust for the
Company any property befonging (o the Company or in which if is interested or for arey other purpose
and 1o execute and do all such deeds and things as may be required in refation to any such trust and o

privvide for the romuneration of such trustee or trusfecs,

. . For IBL Finance Pvt. Lid
For IBL Finance Pvt, Ltd PO IBLUFinance pye 4 _Mgpdte

= | Detnf = Birecta
,__I%%j | F?rrertor

Director _ : Director




B} Tainstitate, conduct, defend, compound or abandon any legat proccedings by or against the Company or

its officers or otherwise concerning (he affirs of the Company and also o compound and allow time for

payment or satisfaction of any debts due or any claims or demands by or against the Company and to

refor any difference to arbitration and observe and perform the terms of atty awards 1made therein etther

accoiding to Indian Law or according to Forelgn Law and either in India or abroad and obsgrve and

perform or challonge any award made therein.

Y} To wefer any claims or demands by or against the Company or any diffetence to arbitration and observe

and perform the awards,

16)

iy

12)

13}

14}

15}

For IB1_ Finance
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To act on behalf of the Company in.all matters relating to bankruptey and insolvency.

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

To open: and operate Bank Accounts, lo detertnine from time to time wheo shall be entitled to sign, on
the Company's behalf, bills, notes, reccipta, aucepionces, endorsemnents, chegues, dividend warrants,

releases, contracts and docuivents aid to g,i'va ihi heoessary authority for such purposes, _

Subject to the provisions of the Act and these Articles from time to time to provide for the
management of the affairs of the Compatiy in or cutside India in such mammer as i may think fit aml
in particular to appoint any porson 1o be the attorneys or agents of the Cunpany with such person
(micluding tho power o sub-delegate) and upon such terms as may be though .

Subject to the provisions of Scctions 179,180, [85 of Act and othier applicable provisions of the Act
and these Articles, to invest ainl deal with the mioneys of the Company not immediately roguired for
the purpose thereof in or upon such scewrity {not being shares in this Company)} or without seenrity
atd in such manner as it may think fit and [rom timé to'time t-:1|_'~.*szn';,r or realize such investments save -
Az provided in Sectlon |87 of the héi, all invesiments shall bo saade and held in the Company”s vwa

aimne.

To exceule in the name and on behalf of the Company in favoir of say Director er other person who
may incur or be about to iteir, aiy personal lialdfity for'the henefit of the Company, such mortgages
of the Company’s properly {present and future) as il thinks fit and any such mortgage may contain 2
power of safo and such other powors, ovenants dnd provisions as ghall be agreed up;l}n.'
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16} To distribite ty way of bons amongst the staff of the Company & share or shares in the profits of
the Company and {o give to any Director, officer o other person einployed by the Company a
cotmission on the profifs of any patlicular business or fransaction and (o ¢harge such bonus or

comission as v part of working exponges of the Company.

17) To provide for the welfare of employees or ex-employess of the Company and the wives ang
families or the dependents or connections of such persons by building or contributing to the building
of houscs, dﬁellings or chawls or by grants of money, pension, yratuity, annuitics, sflowances,
bonuses or otfier payments or by creating and from time to time subscribing or contributing to,
provident fund and other associations institutions, funds or trusts and by providing or subsceibing or
cotlteibuting towards places of instruction or revreations, hospitals and dispensaties, medical and
othet altenudance and other assistance as the Board shall think fit.

183 To subscribe, incur expenditvre or oflierwise to uassist ur to gearantee moncy to charktable,
| benevolent, religious, scientific, natiomal or any other institutions or ohjects which shalt have any
meoral or other claim {o-support or mid by the Company cither by reason of locality of operation or of

public and genaral utility or otherwise. .

19} Betore recommending any dividend, to set aside, out of the profits of the Company, such sums as il
inay think proper for depreciation or to a depreciation fund or o an insurance Tund or as a reserve
tund or sinking furid or any special fuid to meet contingencics o repay debenfures or for débenjare-
stoek of for special dividends or for equalizing dividends or for repaitiag, impioving, extending snd
maintaining ary of the property of the Company and {or such other parposes {ncluding the purposes
referred to in the lasl two preceding cl&uséa} as the Board of Directors, may in its abaglute discrelion
think conducive to the interest of the Company and subject tv the provisions of the Act (o invest the
several sums so sot aside or so much thereof as is rc.qui'red to be mmvested, wpon soeh invesiments
{other than shaves of this Company) as ik may think fit end from time to time daﬁl with and vary such
investments and dispose off and apply and expend all or any part the for the benefit of the Company,
in such manner & for such purposcs as the Board of Directers in ils absohste discretion think
conducive fo the interest of the Company nnmithstairding that ihe matters to which the Board of
Direclors applies or upon whick it expends the sane or aty part thereof may bo matlers to or upon
which the capital moneys of the Company mighi rightly be applied or cxpended and to divide the
general reserve fund info such special funds as the Bonrd of Directors way (hink fit with full powaor
to transfer the whole ot any portien of e reserve fund or division of reserve fund 1o another reserve
fund and with full power to employ the assot conslituting ail or any of the above funds including the
depreciation fund in the busingss of the Company or in the purchase or repayment of debentures or

debentare-stock and that without being bound ta keep the same separaie from th?:iir} e gagets and
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without héing bound to pay inlerest on the same with power however to the Board of Directors at its

disuretion to pay or aliow to the eredit of such funds, interest at such yate as the Board of Directors

may think propar,

2 To pay and charge to the capital account of the Compeny any cotunission or interest kawhally

payable under the provisions of the Act and of the provision contained in fhese proscnts.

21} From time to tkme make, vary and ropeal by-laws for regulation of the buisiness of the Company, its
oificors and servants.

21y Toredesm redesmable preference shares,

23 Subject to provizions of the Act, for or in relation fo any of the matters aloresaid or otherwise for the
purpase of the Company to gntcr in 1o all such negotiations and cantracts and rescind and vary afl
such contracts and execnte and do all such acts, deeds and things in the name and on bekalf of the

Company as they may congider expadient,

24) To undertake any branch or kind of bosiness which ibe company is expressly or by implicalion
authorized fo undertake at such time or iimes as it shall think it and w keep in abeyance any such
branch or kind of business even though it may have been actoally commenced ot wot, 8o bong as the

Board roay decin it expedient net to commmence or proceed with such branch or kind of business.
APPOINTMENT OF INDEPENDENT DIRECTOR

H2, Pursuant to Section 149 and rules as may be appliicable and subject to the provisions af Schedule IV the
comnpany shall appeint such number of indepondent dicectors from time to time as may be determined by the
Central Govermmnent,

Every independon! director shall at fhe (irs! meeting of the Board in which he participates as a direclor and _
therentiar af the fitst meeting of the Board in cvery financis! year or whenever there is any change in the

civcwmstances which may affect his staius as an independent dircctor, give i declarntion that he mests the

criteria of indepotidence.

Notwithstanding anything contained in any other provision of this Act, but subject to the provisions of

sections 197 and 198, an independent divector shall not be entitled to any stock option and may receive

remuneration by wey of lee provided under sub-gection (5) of Sectton 197, reimbursement of expenses for

participation it the Board and other mestiigs and profil relsted conunission as 'ma}r be approved by fthic
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Subject to the provisions of section 152, an independent diveetor shall hold office For 4 term up to five
conseculive years on the Board of a company, bui shall be eligible for reappointment on passing of a special
resolution by the company and disclosure of such appolntinent in the Beard's report.
Mo independent director shall hold olfice for more than two consecuiive terms, but such independend diroctor
shalt be ehgible for appointment after the expiration of fhree years of ceasing to becomé an independent
director
Provided that an independent ciirectnr shatl nod, during the said pericd of three years, be appointed in or be
associsted with the company in any other capacily, either dirsctly or indivectly,
Motwithstanding awyihing contained in this Act -

{i’ an independent director;

{{f) a non-execulive ditector not being prototer or koy managerial personned,
shall be held liable, onky in respect of such sots of omission or commission by a company which had
accutred with his knowledge, attribotable through Board proecesses, and with his consent or connivance or
where he had not acted diligentty,
The provisiens of sub-scelions {6) and (7) of section 152 in respect of retirement of diveclors by rotation
shall not be applicable {o appﬂinhﬁe.nt of independent directors, .

KEY MANAGERIAL PERSGNN EL
APPOINTMENT OF KEY MANAGERTAL FERSONNEL

183, {0 Subject to the provisions of Sections 203 and other applicable provisivns, if any of the Act,
Company shall appoint whole-time key managerial porsonnel by means of a resolution of the Boart
containing the terms and conditions of the appointiment including the remuneration.

{23 A whole-time key manageiial personnel shall not hold office it mose than one company cxcept it its
subsidiary company at the same time: .
Provided that nothing contained in this sub-clause shall disentitle o key managerial personnel from
being a divector of any company with the permission of the Board.
Provided further that whole-time key insnaperial personnel holding office in mare than one company
at the same time on the date of commencemeni of this Act, shall, within a poriod of six months fiom
such commeneement, choose one company, in which he wishes to continue to hold (he office of key
matiagerial personnol,
'rovided also that & company may appoint or employ & person as its managing director if he is the
managing director or matager of one, and of not more than eone, other . conmtpary asd sueh
appeintment or employment is made or approved by a resalution passed at 1 meeting of tho Board
with the consent of all the dirsctors present at tho mecting and of which meeting, and of (he. .

resolution to-be moved thereat, specific notice has been giva'n to all the directors thon in India.
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{3 If the office of any whole-time key manngerial personnel is vacated, the resulting vacency shail be
filled-up by the Board at a meeting of the Board within a period of six manths from the date of such

VACATCY.

REMUNERATHON OF KEY MANAGERIAL PERSQONNEL

184, The remuneration of Key Managerial Petsonmel shall from time to time, be fixed by the Board and may be
by way of salary of comunission or participation in profits or by any or al} of these modes or in gy other
fornt and shall be subject to the limitalions prescribed in Schedule V aleng with Sections 196 and 197 of the
Act.

MRECTORS MAY CONFER POWER ON MANAGING DPIRECTOR

183, Bubject to the provisions of {he Act and to the restrictions contained in these Artictes, Board may from time
le litie entrust to and confer upon a Managing, Director for the time being such of the powers exercisable by '_
the Board under these Articles ag it may think fit aud may cowfor such powers [or such time and to be
exercized for auch objects and purposes and l.lpnr! such tetins and conditions and with such restrictions as it -

thinks axpadient

CERTAIN PERSGNS NOT T BE APPOINTED AS MANAGING DIRECTORS

186. No company shall appoint or continoe the cmp]avment of dl'!}" person as Managing Director, Whale-time -
Divector or Manager whe - '
() iz below the ape of {weénty-one years or has attainedd the age of seventy years:
Provided that sppeintment of a person who has aitained the age of seventy years niay be made by
passing & special reselution in which case the explanatory statement annexed fo the notice for such
motion shall indicate the justification for dppointing such pereon;
(&} is an undisciarged insolvent or has at any time been adjudgéd as an inselvent;
{¢) has at any time suspended pavment fo hiz credilors or makes, or. has at anytime made, a
composition with them; or |
(@ has at any time been convicted by a court of an offence and sentenced for a period of more than
six months. ' ' _
A persoi shall net e eligible for appointmont 23 a director of & compatyy if such person suffers any
o tho disqualifications provided under Section 164 of tho Act.

187. Special to any conlract between him and the Company, a Managing or Whale time Dircelor shall not, while
he continues to hold that office, be sﬁbjcct to retirement iy rotation and he shall ot be teckoned as a Direetor
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for the purpose of dé.ﬁ:rmining the rotation of rotirement of Directors or in fixing the nurber of Direclors to
relire but (subject to the provision of any contracl between him and the Company’, he shall be subjact to the
satae provisions as to resignation and removal a3 the Directors of the Company and shall, ipso faclo and

rmmediately, cense to be 3 Managing Director if lie ceases to hold the office of Direclor from any cause.

188, The Company shall not appoint of employ at the same time more than one of the following categories of
managerial personnel namely:-
a) Managing Direcior and
) Matager. _
and shall duly observe the provisions of Bection 196 of the Act regarding prohibition of simeltansous .

appoinknent of different ealegories of managerial personne] therein referced o,

THE SECRETARY

189, The Dosrd may, from time 10 time, appoint and at its-discretion, mmc;vc sny individual (hereinatter called
ihe Secretary) to perform any funclion whi.uh by the Act are to be.performed by the Seerslary and to execute
any other miniskerial or administrative duties which may from time to tine be assigned to the Secretary by the
Board. The Board may also. at any time appoint some persons. (who need not be the Secretary) to kéep the
registara required W be kept by the Company. The appoiniment of Secretary shall conform to the provisions af
Section 203 of the Act.

THE SEAL, ITS CUSTODY AND USFE.

190, The Board of Directors shall provide a Common Seal for the purpase of the Coinpany and shall have power -
fromy lime Lo time to destroy e zame and substitute a new Seal in fieu thereo! and shall provide for the safe
custody of the Seal for time being and the Seal of the Company Shﬂl]. net be affixed to any instroment excent .
by the avthority of 2 resolution of the Board of Divectors and except in the presence of at least two Dircotor or
stich other persen #s the Divectors may appoint for the purpose and the Direciors or other persons eforessid

shall zign every instrument to which the Seal of the Company is sa affixed in their presence.

MINUTES

E9l. (13} The Company shall canse minules of all proceedings of every General Mé.eling and all praceedings .
of evory ineeting of its Board of /divectors or of every Comnittee of tho Board to be kept by making
within thirty days of the conchusion of every such meeting concorned, entries thereof in books kept

for that, their pages consscutivefy nmnbered.
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{2)

Each page of every such book shall be inifialed or signed and the last Page of the vecord of
proceedings of euth meeting in such books shall be dated and signed.
i7) iy the cage of minutes af proceedings of 4 meeting of the Board or of a commities
thereof, by the Chairman of the next suceeeding wecting, |
B In the easc of minutes of procecdings of & General Meeting, by e Chairmian of the

same meating within the aforesaid period of thirty days or in the event of the death
o mdh]ht},r of that Chaivman within that p&nﬂd by a Birector duly aunthorized hj.’ {he
Board far the purpose, '

192, Minutes of proceedings of avery General Maeling attd of the proceedings of every meeting of the Board kept

in accordance with the provisions of Adicle 191 above, shall be evidence of the proceedings recorded thersin.

193, Where

minutes of the preceedings of every General Mesting of the Company or of any mecting of the Board

or of a Commitiee of the Doard have been kept.in accordance with the provisions of Article 192 above Lhern,

unti] the contrary is proved the meeling shall be deemed to have been duly ealled and held and all proceedings

thereat to have duly taket place and in pariicular all appuintments of Directors or lquidators made ot the
meeting shal be deemed to be valid, - .

B4, (1 The books confaining the minutes of the proceedings of any Genera] Mesting of the Company shail
be kept al ke registered uff' ice of the Cc’mﬁuuy and shalt be open for inspection of members without
charge belween the hours 2 p m, and 5 pm during, busmmq howrg on cach warkmg day except
Saturday ' o

{2} Any momber of the Company shall be entitled fo be furaished, within seven days after he has made a
request in weiting in that behalf o the Cotmpany, with a coty of any mimes referred dhove on
payment of sueh sum not exceeding Ten Rupees for every page thereof required to ba copliad,

(3} in no case the minutes of pm-cwdmgﬁ afa meeimg shall be attachied to any such book s aforesnid
by pasilng or other wise.

{4} The minates of different incetings shali contain a fair and correct summary of proceedings thereal.

{5} All appointments of officers made at any of the meetings aforesaid shall be included in the minutes
of the mesting, '

{6} In the casce of a meeling of the Beard of Directors or of & committee of tho Board, the minules shali -
also contain - - I

i yt, Ltd :
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{3 the names of the direetors present al the meeting; and
{h) in 1he case of ench resolution passed at the mecting, the names of the direclors, if

any, dissenling from, or nol concurring with the resolution.

] Mathing contained in clauses £1) to {6} there shiall not be included in the minutes, any matter which,
int ihe opinton of the Chairman of the meetiag -
fet} is or couid reasonably be regarded as defzmatory of any person; or
(R} is itrelevant or inimaterial to the proceedings; or

() is detrimental to the interests of the company.

The Chairman shall exercise an absolute discrstion In regard to the inclusion or non-inclusion of any

mialicrs in the minutes on the prounds specified in this clamas,
PRESUMIT'TIONS T4 BE DRAWN WHERFE. MINUTES DULY DRAWN AND SIGNED

193, Where minufes of the proceedings of any general mesting of the Company or of any meeting of its Board of
Diractors or a Comimaittes of the Board have heen.kept in aecordance with the provisions of Section 118 of the
act then, until the contraty is proved, the meeting shall be desmed to have been duly called and held, and all
proceedings thereat to have duly taken place and in particular ait appointments of divectors of Liguidators
made at the mecting shall be deemed to be valid and the minutes shall be evidence of the proceedings recorded

therein,

- DIVIDERDYS

b9a. (A Mo dividend shal be declared o paid by a company for any financial year excopt -

(e} aut of the profits of the company for that year arrived at after providing for depreciation or
out of the profits of the company for mty previous financial year ot vears amrived at after
groviding for deprecintion in sceordance “with ‘the provisions of that sub-section angd
remaining ondisiributed, or out of both; or _

(& out of money provided by the Central Government or a State Governmend for the payment
of dividend by the company in pursvance of a guarantee given by thal Govertunent:
Provided that & company tay, hefore the declaration of any dividend in any Brancial vear,
transfer such porconlage of its profits for that financial year as il may consider appropriate to
the reserves of the company:

Provided forther fhat whete, owing to inadequacy or absence of profits in any fnancial ye'ar, :
any company proposes 1o declars dividend out of the nccumwlated profifs eamed by it in

previous years aind tragsferrsd by the company to the resotves, such declaration of dividend
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shall not be made except in accordance with such rules as may be determined by Ceniral
Covernment in {his bahalf:

Provided also that no dividend shall be declaved or paid by a company from ils reserves
olher than fres reserves.

(5 The depreciation shall be provided in sccordance with the provisions of Schedule I of the Act,

&) The Board of Direcdors of & company may declare inlerim dividend during any Anancial vear oul of

the surplus in the profit and loss account and out of profits of the financial year in which such
interim dividend is sought e be declared:
Provided that in cass the company has incurred toss during the current finaneisl year up to the end of
the quarter immediately preceding the date of declaratien of interim dividend, such interim dividend
shall not be declaved at a rate higher than the average dividends declared by the company during the
frnmediately preceding three financial vears.

{4} The amount of the dividend, iecheding ioterine dividend, shall be depazgited in & sehedubed bank na
soparafe account within five days fiom the date ol declacation of such dividend,

(5} Mo dividend shail be paid by a company in respeel of any share therein excopt o he registored
shatehotder of such share ar to his order or to his banker and shall not be payable cxeopt in cash:
Provided thal siiiog in this sub-section shall be deemed to probibit the capitalization of profits or
reseives of & company for the purpose of issuing foliy paid-up bonus shares or payifig up any
amourt for the time being unpatd an any shares held by the mombers of the company:

Provided furthor thal any dividend payable in cash may be puid by cheque or wmtanfor in any
electronic mode 1o the shareholder entitied to the payment of the dividend.

{65} A company which fails to comply with the provisions of sections 73 and 74 shall not, so long as

such [ailure conttoues, declare any dividend on its eguity shaves.

DIVIDEND TO JOINT HOLDERS
197, Any one of several persons who are rogistored ag joint holders of any Shares may zive effectual receipts for

all dividends or benos and payments on geeout of dividends in respect of such Shares.

198, Subject to the rights of persons, il any, catitled to sharés with special rights as to dividends, all
dividends shall be declared and paid sccordinug to the amounts pald or credited as paid on the shaves
in respeet whercol the dividend is paid, but if and so long as nothing is paid upon any of the shares

in the company, dividends may be declared and paid according to the amounts of the shares.

Mo ameunt paid or credited as paid on a share in advance of calls shall be treated as paid up on the share.
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APPORTIONMLNT (OF DIVIDENDS
195, All dividends shall be apportioned and paid proportionate to the smounis paid or credited as paid on the .
shares, during any poi'tiﬂn or portions of the period in respect of which the dividend is paid, but if any share is
issued on terms providing that it shall rank for dividend as from a particnlar date such sharce shall rank for
dividend accordingly.
DECLARATION OF PIVIBENDS
200, The Company i General Meeting may, subjeci to the provisions of Sectlon 123 of the Act, declae g

dividend to be paid to the members sccording to fheir right and inferests In tho profis and may Mz the ime for
payment. '

RESTRICTION ON AMOUNT OF IMVIREND

201, Mo larger dividend shail be declared than is recominended by the Boad, bui the Compaiy in General
Meeting may declore a smaller dividend,

DIVIBEND OUT OF PROFITS ONLY AND NOT TO CARRY INTERFST

202 (1} No dividend shall be payable except oul of Lhe profits of the Company arrived at as stated In Section
123 of the Act.

{Z) The declaration of the Board as o the amount of the net profdits of the Company shall be conclusive.

INTERIM DIVIDENDS

203, The Board of | Mrectors may from thne to time pay the members such interim dividends as appears to it to be
Justified by the profits of the Company in accordance with Section 123 of the Act,

DEBTS MAY BE DEINICTET}

204, The Board may retain any dividends payable on shares on which the Company has a tien and may apply the

sime i or towards the satisfaction of the debis, abilities or engagements in reapect of which Hen czists.
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DIVIDENE AND CATL TOGETHER -

205, Any General Mecting declaring o dividend may make a call on the me;nhars of such amount as the mesting
fixes bot so that the ealt on each members shill not exceed the dividend payabic on him and so that the call
may be made payable at the same tithe as the dividend and dividend may: if so arranged between the Company
and the membper, be .sct ol against the call.

EFFECT OF TRANSFER

2016, Right to dividend, right shares and bonus shates shall be held in abeyance pending repistration of transfar of . -
shares i conformity with the provision of Section 126 of the Act,

RETENTION IN CERTAIN CASES

207. The Board may retain the dividends paysble upor shares in respect of which any person is, pudor Articles
entitled to became a Member, which any person under that Articlc is entitled to transfer, until such person shall -

become @ member in respect of such shares or shall duly transfer the same.

NO MEMBER 1'( RECEIVE INTEREET OR DIVIDEND WIFILST INBEBTED TO THE COMPANY AND
COMPANY'S RIGHT TO REIMBURSEMENT TBERE OUT

208, No member shall be entitled to receive payment of an interest or dividend in regpect of hiz own share or
shares whilst any money may be due or owing fram him to the Clompany {n respect of such share or shares
otherwise howsaover either alone or jointly with any other person or persons and the Board may deduet From

the inferest or dividend payable to any sharcholder alf suims or mdney so due from him to the Company.

_ PAYMENT BY I"OST _

209, Any dividend payable in cash may be paid by cheque or warrant seit through the post divesily o the
registercd addroess of tlie shareholder entified to the payment of the dividend ot in the case of juint shareholders
to the ropisterad address of that one’ whose name Stands first on the Register of Members in respect of the jolnt
shareholding or t@ such persons und to such address as the shargholders of the joind shargholders may in .
writing direct and every cheque or warrant so send shall bo _médr: payable 1o the order of the persen to whom it
i sent and the Company shall fiot be rosponsitie or liable for any cheque or warrant lost in transit or for any
dlvidend lost to the member or porson entitled therelo by the forged endorsement of any cheque ar warrant of
the fraudalent recovery thereol by aﬁ}f other means. The C{rh'tﬁﬁny may, if it thinks i, call upon the
shareheiders when applying for dividends or bonus to producs thieir share certificates at the registered office or

other place where the payment of dividend is 1o be made,
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BIVIDEND TO BE PAID WETHIN THIHUEY 1DXAYS

210, The Company shall pay dividend or send the warant In respect thercaf to the sharcholder cntitled 1o the

payinent of the dividend within Tlirty days from Lhe date of (ke declaration of the dividend unless:

FAR PR

).

&

H

(5)

(8} the dividend could not be paid by reason of the operafion of any law or

{bY a sharcholder has givon diveations to the Company regarding the payment of dividend and
these directions cannot be complied with or .

ful there is dispute, regarding the right to receive the dividend or

{d}l the dividend has been lawfully adjusted by the Cﬂmpﬂn.y against any sum dug to it from the
shareholder or '

{e} for any other reason, the failurs to pay the dividend or to post the warrant witlin the period

aforesaid was not due to any defasit on the part of the Company,

UNPAID OR UNCLAIMED DIVIDEND

Whore a dividend has been declared by a coampany bul hag not been paid or elaimed within thinty
days from the dale of the declaration 1o any sharsholder entitied to the pavment of the dividend, the
company shall, within seven days from the date ol expiry of the safd poriod of thinty days, transfer
tha total amount of dividend which reinains uapaid or unclaimed to 8 spesial account 16 be opencd
by the company in that behalf in any scheduled bank to be cafled the Unpaid Dividend Acconnt.

The comipeny shall, within a pervied of ninety dﬂyé of mflking any transfer of an amount ander sub-
section () to the Unpaid Dividend Auﬁ:ﬂunt, prepare  statement containing the names, their lasi
kearwet addresses and the unpaid dividend to be paid to each person and place il on the website of 1he
company, if any, and also on any other website approved by the Comtral Governmeni for this
purpose, in such form, manser ard other particulars as may be dotermined by confral governmont,
IF any cefawlt 5 made in transferring the total amount refe::mi i in sub-zection (Sor any parl
thereof to the Unpaid Dividend Account of the G!‘.‘rmp'ﬂl.lsl', it shall pay. from the daté of such defanit,
interest on so much of the amount as has not been transferied to the said account, al the rate of
twelve per cent per anmum and the interest acering on such ameunt shall endwre to the benefit of the
members of the company in proportion f the amournt remaitﬁng unpaid & them,

Any person elaiming to bo entitied to any tmongy trangferred under sub-section {{He the Unpaid

Drividend Account of the cumhﬁny may apply to the company for payment of the moncy claimed,

Any money transferred to the Unpaid Dividend Accomnt of a company in purseance of this scetion

which remains unpaid or uiclaimed for a period of seven years fom the date of such transfer' shall
be transferred by fhe company along with interest acerucd, if any, thercon to the Fund cstablished |
under suh-section (£) of section 123 and the company Slﬁ'll send 4 staberaent in the prescribed form
of the details of such transfer (o the authorily which administers the said Fund and that authority

ghall issye tad'ecﬂipt to the comprany as evidence of such tranafat
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{6 All shaves in respect of which onpaid or unclaimed dividend has bean transferred under sub-seotion
{5) shall also be transferred by the company in the name of Investor Tducation and Protection Found
along with a staferment containitg such details as may be delermined by condral government and that
there shall be no forfeiture of unclaimed dividends befbre the ¢laim becomes barred by law:
Prorvided that.any claimant of shares transferred above shalf be entilled (o claim the {ransfer of shares
from Tnvestor Education and Proteclion Fund in accordance with such procedure and on subimission
of such dotuments as mray be determined by Central Government,

CAPITALIZATION OF BESERVES

212, {a} Any dcnerﬁl Meeting may, upon the recommendation of tlie Board resolve that any meneys,
hivestmanis or other assets forming part of the nndistiibuted profits of the Company standing to the
credil of any of the profit and loss account or any capitat redemption reserve fmd or in hands of the
Company and available for dividend or representing preminm received on the fssue of shares and
standing to the crédit of the shave premium account be capitalized and disiributed smongst such of
the shareholders as would be entitied to receive the same If distributed by way of dividend and in the
same proportions an the footing that they become eatitied thercio as capital and that atl or any parl of
such capitalized Tund shall nor be paid in cash but shall be apphied subjece m‘ the pruvisiuﬁs

contained in clause (b} hereof an behalf of such shareholders in full ar towards:

£1) Paying eitiver at par or ot such pramiom as the resolution may provide any unissued sharcs or debenturos
 or dehenmre-stock of the Company which shall be allotted, distributed and credited as fully paid up to

and amongst such members in the proportions aforesaid; or

€23 Pavirg op any amounts for the fitne beinp remaining unpald on any sharcs of debeniuees or debeniure-
stock held by sueh members respectively; of o

{3} Paying up partly in the way specified in sub-clause (i) and paitly in that specified in snb-clause (2) and
that such distribition or payment shall be au::;apted by such shavehiclders in full sstisfaction of thoir

interest in the said capitalized sum,

(B {1} Any moneys, investments or other assels reprossmding premium received on the issue of shares and

standing to the oredit of share premium account; awl

(2) ¥ the Company shall have redeemed any redeemable preference shares, alf or any part of any capital
redesmplion fund srising from the redempiion of such shares mag, by resolution of the Company be

applied only in pa}ring up wnissued shares of the Company io be issued to members of the Campany

For IB% (B {s} For IBL Finance Pvt, Lid For IBL Finance Pvt.z_td
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ag flly paid boms shares do be issued to anch membors of the Cﬂmp.an}r a3 the foneral Meoting

may tesolve upto an atnount equal o the nominal amovnt of the shares 5o issued,

{e) Any General Mecting may resolve that any suplus moncys arising from the realization of any capital
 assets of the Company or imy Investmants Tepiesenting the same or any other undistribuled proits of the

Company nof subject 1o charge ot income-iax be distributed amongst tho members on the focting that

they receive the same as capital.

{dy For the purpose of giving effect to any such resclution, the Board may settle any difficulty which may
arise In regard o the distribution of payment a¢ aforesaid as it thinks expedienl and in particular it may
issue tractional certificates and may fix the value for distibution of any specific assets and may
dotermine that cash payments be made to any momberg gn the footing of the value so fixed and may vest
any such cash, share, debentores, debeniure-stock, bonds or other oblipation in trustees wpon such trust
[or the persons enfifled therelo as may 2eem cxpedient to the Board and generally may make such
arrangement for acceplance, alfotment and sale of such shares, debenfures, debesture-siock, bonds or

othor ohligations and fractional cortificates or othemwise 2s it may think fit.

fe) 1f mnd whenever any share becomes held by any member in fraciion, the Board may subject to the -
pravisions of the Act and these Articles and to Ui directions of the Company in General Meeting, if any,
sell the shares which members hold in fractions for the best price reasonably obtainable and shall pay
“and distribute to and amongst the members entitled to such shares in due proportion the net procesds of
the sale thareof, for the purpose of piving cffeet to any such saic, the Board may authorize any person to
transter the shares seld to the purchaser thereof, comprrised in any such fransfer and he shall not he
bound to see to the application of the pﬁmhas& maney nor shall his title to the shares be affected by any
irregularity or ol invalidity in the proceedings with reference to the sale, '

{[) Where required; a proper contragt shall be delivered to the Registrar for registration in accondance with
Sectlon 39 of the Companies Act 2013 and the Board may appoint any porson o sign such contract on
belialf of the persons entitled o the dividend of capitatized fund and such appoinlinent shall be effeciive.

FRACTIONAL CERTIEICATES

213, (N Whetlever such a resoltion as aforesald shali have been passed, the Board shall;
() make all appropriations and applications of 1the undivided profits resolved o be
. capitalized thereby amd all alloiments snd iSsues of fully paid Shares and
fhl Gomerally do all acts and (hings required 10 give ofiftict thereto.
For IBL Finance Pvt. Ltd For IBL Finance Pyl Lid
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(Z) The Board shail have full powar; .
{a) to make such provision by the issue of fractional cash certificato or by payment in cash or
otherwise as it thinks Y, in the case of Shores hecoming distributable in fractions, also
b to aufiiotize any persen fo enter, onn behalf of all the Members entitled therete, into an
agreemett with the Compary providing lor the allolment Lo ihem respectively, credited as
tully paid up, of any further Shares 0 which they may be entitled upon such capitalization or
{as the case may reguire’ for the paymest by the Company on their behalf by the application

thereof of the respeclive proportions of the profis resolved to be capitalised of the amounis

remaining unpaid on their existing Shares.
(31Any agrezment made under such authority shall be effective and binding on all such Members.

{4 that for the purposs of ghving effect to any resvlution, under the preceding paragzaph of this Article, the
Dircclars may give such direclions as may be necessary and sottle any question or difficultics that may

arise i regand 10 any ssee including distritution of new Shares and fractional certificates as they think
fit.

DIVIBEND IN CASH

214, No dividends shall be payable cxcopt in cash, provided that nothing in thiz Asticlz shall be deemed to
prohibit the capitalization of the profits or reserves of the Company for the purpese of issuing fully paid up

honus Shares or paying wp any amow for the thne being unpaid on aty Shares held by Members of the
Compaiy.

2135, The Roard shail give elfect to the resolution passed by the Company in pursuance of ull the above Articles.

BOOKS OF ACCOUNTS |
BOOKS OF ACCOUNTS TO BE KEPT

216. The Compauy shall cause to bo kapt proper books of account with resp:—::::l, Bt
' all suims of monoy received and expended by a company and matters in
redation lo which the receipts and expenditwre take place;
{fi} all sales and purchases of goods and services by the company;
(/y  the assets and linbilisies of the company; and
(i} the items of cost as may be determined by Central Goverment under section 148 in

the case ol a comrpuny which belongs to any class of companies specified under that

sectiotg ., JRL Finance Pyl Ltd .
i ' ' Pvt, Ltd
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BOOKS WHERY 10 BE KEPT AND INSPLCTION
(B Lvery company shall prepare and keep at i;cs registerad offiee books of acconnt and other refevant

books and papers and financial stateinent for every financial yesr which give a true and fair view of
the slale of the affaits of the company, including thal of its branch office or offices, if any, and
explain the ransactions offected both at the registered office and its branches and such books shall
be kept on accrual basis and according to the double entry system of accounting, _
Al or any of the books of aceount afiorcsaid and other relevant papsts may be kept at such other
place in India as the Board of Directors may declde and where such & decision is faken, Lhe company
shall, within seven days theraot, file with the Registrar a aotice in writing giving the full addvess of
that other placs, Tho company may keop such hooks of acorunt or ather relevant papers in elsctronic
mods in such manner as may be determined by Ceniral Governmaont,

{2) Where a company has a branch offico in India or outside Indiz, it shall be deemed to bave complisd
with the provisions of sub-clause (7}, i proper baoks of account relating to the fransactions effected
gt the branch office are kept af that office and proper suminarized returns periodically are sent by the
branch office to the company at its registered otfice or the other place referred to i sub-clauss (7).

(3} The books of account of every company refafing to period of not less than eight financial
years bnmedialely preceding a Gnancial voar, or whero the company had been in existence
for a period less than cight woars, in respeet of all the preccding years together with the
vouchers relevant to any eniry in such books of account shall be kept in good order. |

(4)  ‘The Company may keep such books of accounts or other relevant papets in electronic mode

in such mannsr az may be prescribed.

IMSPECTION BY MENMBERS
218, The Board of Directors shall, from tima to time, determine whether and to what sxfent and: at what tinies and
places and under what conditions or regulations accoumnts the and books and the docuiments of the Company or
aty of them shall be upen to the inspeciion of the members and no member {not being e Director} shall have
any right of inspecting asy sceomit or book or docwmont of the Company cxeopt a3 conferred staluie or
authotised by the Board of Directors or by a resolution of the Company in General Meeting,

TRANSFIR BOOKS AND REGIETER OF MEMBERS WHEN CLOSEER
219. 'The Board shall have power on piving not less than seven days® previous notice by advertisement i some
newspaper clreelating in the district in which the offiec of the Cﬂmpanj.-’ fs situaled, 1o close the Irdnsfer
books, the Register of membars or Register of debenture halders at such lime or titmes and for such period or

periods, not exceeding thirty days at 3 time and not exceeding in the agoregate forty-five days In each year.

For raLEmwgi Lt For IBL Finance Pvt. Ltd For IBL Finance Pvt.
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H the transfer books have not been closed at any time during a vear, the Company shall a least onee o year,
close the books at the time of #ts Anuual General Meeling, The minimu fime gap belween the twoe book

clozures and/or recoed dates woukd be al least 30 (thirty) days,
STATEMENT OF ACCDUNTSITD BE LAID IM GENERAL MEETING

220. The Doard of Directors shall from time to tite, inaccordance with Sections 129 and134 of the Acl, cause to
be prepared and to be laid before the Company in General Meetlng, such Balance Sheets, Profits & Loss
Arcoeunts and repovis as are required by these Sections,

FINANCIAL STATERENT

221, Sobject to the provisions of Seclion 129 of the Ac¢l, every Financiul Statement of the Company shall be in the |
forms set out in Schedule H of the Ack, or 23 near there to as citcumstances admit, So long as the Company is
a holding Company hmﬁng & sobsidiary thc Company shail conform {o Section 129 and other applicable
provistons of the Act. '
i in the opinion of the Board, any of the current assets of the Campany have not a value en realization in-tho
ordinary course of business ai least eqnal to the amount at which they sre stated, the fact that the Board is of -
that optian shall be slaled, | ' |

AUTHENTICATION OF FINANCIAL STATEMENT |

222, The Financial Stalements shall be slimed in accordance with the provisions et Section 134 of the said Act, The
| Financial Slatement, shall be approved by the Bomd of Directors betore they are submiticd to the auditors. for
repott thereon. Profit and Loss Aceounts to-he Annexed and Auditors’ Report to b altached io the Baiance

Sheei.. The Profif and Loss Account shall be annexed to the Balance and the Auditors’ Report including the -
Auditor's separate, speclal or supplementary report, if any, shall be attached thereon.

BOARD'S REPORT TO BE ATTACHED TO FINANCIAL STATEMENT

223, Every Financiel Statemest laid before the Comjrany in General Meeling shall have attached to it a Report by
the Board of Directors with respeci to the State of the Company's affaies and such other matters as prescribed -
under Section 134 of the Act and the Rules made theveunder. Tha Report shall 2o far as il #s material for the
appreciation of the state of the Company’s affairs hy its mombers and will noi in the Boavd's opinion be
hatreful to the business of the Cnmpaﬁ}r or of any of its subsidiaries deat with any changes which have
oceutred during the financial year in the nature of the Company of Company’s business, or of the Cnmpanj;f’.s
subsidiaries oriis the nature of the business in which the Company has an inderest. The board shali also give the

fullest information and gxplanation in its Report or in cases Falling under the proviso lo Seelion 129 of the Act

For lﬁj:g auce Pyt L4 e iBL Finance F:ﬂ'_ L For IBL Finance Pyt le
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in an addendum to that Repott, on overy reservaiion, qualification or adverse remark conizined in the Auditor’s
Repoit. The Board’s Report aind addendumn {if any) thereto shall be signed by its Chatrman it he is authorized
in that behalf by the Board; and where he is nol 30 authorized shall be signad by snch number of Directors as
ate tequired 1o sign the Financiel Statements of fiw Company by virtue of Article 229, Bvery Tinancial
Statcment of the Company when aodited and approved and adopted by Lhe mombers in the annual general
meeting shall be conclnsive except as regards in malters in respeet of which moditications are made thereto as
mey froim time to time be consldered necessary by the Board of Diroctors and or considered proper by reason

of any provisions of relovant applicahle statutes and approved by the sharcholders at a subzequent general
meeting,

RIGIIT OF MEMBEIRS TO COPIES OF FINANCIAL STATEMENT AND AUDITOR'S REPORT

224. A copy of every Financial Statement snd the auditor's report and every other document vequired by law to be
annexed or atlached, as the case may bo; to the balance sheet which is to be laid before the Company in
General Moeling, shall be mado avatlable for inspection at the Registered Office of the Conpany during the
working huurs [or a petiod of 3 days before the date of the meeting. A siatement containing the saliont
features of such documents in the prescribed form or'coples of the dociiments aforesuid 4y may be ﬁermitted by
Section 136 of Lhe Aot atd a8 the Company way deem 1it, will be sent to évery member of the Company dnd to
every Trustees for the holdors of any debentures issued by the Company, not fess than 21 days beforé the
meeting as laid down In Section 136 of the Acl. Provided that it shall not be necessary to send copies of the
docurnents afiresaid o . .

{a} to a menber o1 Yolder of the debenture of the Company who is niot entitled to have the

notice of general meeting of the Coinpany sent o him and whose address the Company is nuevware;

(k) to more than one of the joim, holder of any shares or debentores some of whoin are and some

ol whotn are not entilled to have such notice sont to them, by these who are not so entitled.
A COPY O THE F’iNAN{!IﬁL S‘I‘ﬁTEErTENT ETC. TO BE FILED WITH REGISTRAR

225, Alter the Financial Statements have been laid before the Company at the anoual genecal Meatihg, a copy nfﬂlé
Financial Statement duly sipned as provided wnder Sb{:tiﬁh'.lﬁ'? ol the Acl together with a copy of all
documents whicl are required to be annexed there shall Ea filed with the Registrar so [ as the sane be
apnlicable to the Comprany. o

_ RIGHAT OF MEMBER TO COPILS OF AUDITED FINANCIAL STATEMENT
For IBL Finange Evt. Ltd For IBL Finance Pyt btd  ror IBL. Fl.nance Put‘j,d
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228, {1 Without prejudics to the provisions of Scotion 101, a copy of the financial statewents, incluoding
consolidated financial statements, if any, anditor’s report and every other document required b}f' law
to be annexed or attached to the financial statements, which are to be laid before 2 company in its
general meeting, shall be sont {o overy member of the company, to every trustee for the debenturg-
holder of any debertures isssed by the company, and ta all persans othor than such member or
{toratee, being the person so entitled, nol less than (wenly-one days befors the date of the mesting,
The provisions of this clawse shall be deemed to be complisd with, if the copies of the documents are
made aveilable for inspection at its registered office during working hours for 2 period of twenty-one
dﬁj,rs before the dave of the meeting and a statement containing the sahient featuees of such documsents
in the prescribed form or copies of the docnments, es the company may deem fit, is sent to every
member of the company and fo cvery trustes for the holders of any debentures issued by the
company 1ot less than twenty-one days before the date of the meeting unless the shareholders ask for
fult financial statements.

The Central Government may prescribe the mannerof circulafion of financial stetements of
conpanies having such not waﬂh and turnover as may be determined by Contrat Govermnent and
campany ﬁﬁll_aisu place its financial slatements including consolicated fuancial statonionts, if any,
and 8l other docuthcnts required t@l he attached thetoto, on fig website, which is matafained by of on
bebalf of the company. ' S
Provided alse that every subsidiary or subsidiaries shall -
{ci) place separate audiled accounts in respecl ol each ol ils sulﬁsidiary on ils website, if any;’
{:]] provide a copy of separate audited findncial staterments in respect of each of its subsidiary, to
any shorgholict of the company wha asks fot iL.
{3 A company shall allow every member ot trusiee of the holder of any debentures issued by the
| company 10 inspect the documents stated under sub~c]a&:—::é. (F ai its registeved office during business
howrs, ' o |
ACCOUNTS TO BE AUBITED

27 (N Ohnce at least I every yenr the accounts of the Company shall be examined h}r O OF FOre
Auditors who shall report to tho sharcholders as to whether the Balance Sheet reflects u frue and fuir
view of the state of affairs of the Company as at that date and the Profit std Loss Account discloses .-

a truse and £air view of the profitand loss incwrred by the Company during the vear utider teview,

{2 The appointment, remunetalion, rights, powers & duties of the Company’s Auditor shall he

regulated in accordance with the Prﬂvisiﬁﬁ of the Act.

P\Ft- Lt . - ]
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228. (1)

(2

(3)

APPOINTMENT OF AUDITORS

Anditors shall be appainked and their qualificalions, rights and duties repiiated in accordanee with
Section 139 to 143, 145 and 144 of the Act and miles made thereunder.
The Company shalt, at the first annual general mesting, appoint an individual or a firm as an auditor
whao shall hold office thom the conclusion of that meeting £il} the conelusion of its sixth ammusi gﬁlﬂml
mzeiing ind therealter till the conclusion of svery sixth meeting and the manner and provedure of
selection of audifors by the members of the company at such meeting shall be according to the
provisions of the Act,
Provided that the company shall place the matter relating to such appointinent for ratitication by
mernbers af every annual general meeting,
Pravided finther that hefore such appoimment (s made, tie wriften consent of the anditor to such

appointment, and a cerfificats fhom Rim or it that the appointment, it made, shall be in accordance with

.the conditions as may be determined by central government, shall be obtained from the auditor:

Provided also that fhe certificate shall also indicate whether the andltor satisfies the criteria provided in
Section [41: '

Provided also that the company shall inform the anditor concerned of his or its aprafntment, and also

file a natice of such appointment with the Registrar witlie fifieen days of the meeting in which the

auditor is appointed.

At eny Annual General Meeting a roliving Auditor by whatsoever awthority appoisted shall be

reappeinted uniess:
() ke 1s not disquelified for re-appointment;
{#) e has not given the company a natice in writing of his unwillingness to be re-appoinied;
and
(e} a special resolution ias not been passed at that mecting appointing some other E}udii'ﬂr. o

providing expressly that he shail not be re-appainted.

{4} The company shall not appeiat or reappoint -

{a) an Individual as auditor for more than one lerin of Gve c_unsecuiivé yeis; and

{5} an audit fitm a5 avditor for mors that two terms of five consecutive vears:

Provided that—

®

{fy an individusl auditor who has completed his term under clause {@) shall not be eligible for re-
appoisalment s auditor in fhe same company for five yoars from the completion of his term. _
(i) an aodit firm which has comploted its term wnder clause (), shall not be eligible for re-
appoiniment as amditor in the same company for five years from the completion of such term.

Wherz at any annual general meeling, no anditor is appointed or re-appointed, the existing anditar
shall continue to be the auditor of the compatiy.

For IBL Finance Pyt lltd
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POWER OF BOARD TO MODIFY FINAL ACCOUNTS
229, Every Balance Sheet and Profit and Loss Account of the Company when audited and adopled by the

Company it Geteral Mesting shall be conclusive.

DDCUMENTS AND NOTICE
SERVICES OF DOCUMENTS ON MEMBER Y COMPANY
23, SBave as provided in this Act or the rules made thereunder for [ling of documents with the Registrar in
electronic mode, 1 document may be served on Regisitar or any member by sending it to him by post er by
repistered post or by speed post or by courier or by delivering at his office or address, or by such clegtranic
of olher mode as may be determitied by Centeal Government,
Provided that a momber may request for delivery of any docwment througl a parlicutar mode, for which he

shall pay such fees as may be delermined by the company in its prmusl general meating.

SERVICE OF DOCUMENTS ON COMPANY
231. A docwmeni may be served on a compeny or an officer thereof by sending it to the campany or the officer at

the registered office of the comparny by registered post or by speed posi oF by courier serviee or by leaving it et
its registered office or by means of such elecironic .or other mode a5 may be determined by cewmral
govctiment:

Provided that where securitiog are bold with a depository, the records of the beneficial cwnership may be

served by such depository on the company by means of electrosic or olher mode,

_ “Service of dovuments on the Company™
232, Where securities are held in a Depositary, the records of the beneficial ownership may be served by such

Depository on the Company by mmeans of electronic mode or vther mode in accordances with e Ack and rules

made therennder.

. AUTHENTICATION O3 DOCUMENTS AND PROCEEDINGS B
233, Save as otherwise expressly provided in the Act, the rules made thereunder snd these Articles, a document or
proceeding vequiring awhemication by a company; of contracts made by or on behalf of & cumpany, may be
signed by any key manaperial personnel or an officer of the company duly authorized by the Board in this
hehall.

REGISTERS AND DOCUMENTS :
_ REGISTERS AND DOCUMENTS TO BE MAINTAINED BY THE COMPANY
234, The Company shall keep and maintain registers, books and documents required by the Act or these Articles,

including the following, For IBL Finance Pvt. Ltd f U 4
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{a)
()
(¢}
{d)
(e}

{f)

435

Register of investments made by the Company but not held in fts own name, as required by Section
873} of the Act. _

Rogister of mortpages and charges as requived by Section85 of the Act.

Register and index of Member and debentire holders as required by Section 88 of the Aci.

Eegister of contracks, with companies amd [igms in which Diicctors are Interested as vequired by
Section 1839 of the Act,

Register of Direclors and key managerial personnel and their shareholding vnder Section| 70 of the
Act,

Register of loans, guarantes, security snd acquisition made by Lhe company under Scetion 186 {9 of
the Act.

Copies of annual retams prepared wnder Section 92 ol the Act together with the copies of cortificates

and documnents required to be annexed thersto,

MAINTENANCE AND INSPECTION OF DOCUMENTS IN ELECTRONE FORM

Without prejudics to any other provisions of this Act, any doctment, record, register, minutes,

o, —

{en) required to ba kept by a company; or .

(i} aliowed to be inspected or copies to e given to any person by a company under this Act,
may be kept or inspected or copies given, as Lhe ease may be, in electronic form in such

form and manner oz may be determined by the Central (Government.

- INDEMNITY

236, Every oftfcer of the mi.upuny shall he indempified out of the asssts of the company against any liability

fncurred by Rim in defending any proccedings, whether civil or eriminal, in which judgment is given in his

favour or in which he is acquitted or in which relief is gravtad to hita by the cowrt o the Tribunal.

237, ()

{b}

WINDING UP
STRIBUTEON OF ASSETS _
if the Compaay shall be wound up, whether vﬂ!untariiy or otherwise, the Liguidator may, with the
sanction of a Special Resolution, divide amongst the contributories in specie or kind, any part of the
assets of the Cotapany and may, with the like samelion, vest any part of ﬂle assets of the Company in
11:11$i'2ﬂ8 upon such tusts for the benefit of the contributories or any of them, as the liquidator, with
the like sanctlon, shall think fit.

Il thought expadient any such diviston may subject to the provisions of the Act be otherwise than in
accodance with the legal rights of the conlvibulions {except whers unalterably Hxed by Lhe

dMemorandum of Association and in parficular any class may be given preferential or special rights
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or may be oxcloded allogether or In patt but i case any division otherwise than in aceordanee with
the Jegal rights of the contributories, .shall be determined on asny contributory who would be
prejudicial therchy shall have a right to dissent and ancillary rights as if such determination were a
Special Resolution-passed pursuant to Section 319 of the Act,

1] In case any Shates 1o be divided as aloresaid involve a liability to calls or otherwise any person
entiffed under such division to any of the said Shares may within ton days afler the passiag of the
Special Resclolion by notive in wiiting direct the Ligmdator to scll his pl'nﬁnrtiﬁn and pay him the
el prﬁce,e{ls and the Liguidator shall, if practicable act accordingly.

RIGHT OF SHAREHOLDERS IN CASE OOF SALL
238, A Special Resolufion sanctioning a sale to eny other Company duly passed mursuant to provisions of the
Companies Act, 2013 may sulyect fo the provisions of the Act in fike manner as aforesaid determine that any
Shares or other consideration receivable hy {he lquidator be distributed against the Members otherwise thaﬁ
it accordance with thelr existing rights and any such determination shall be binding upan all the Membors

subject to the rights of dissent and .cunsequt:ntiu] rights conferred by the said sanction

SECRECY CLAUSE
239, No member or oiher person {not being 4 Dircctor) ﬂmll be entitled to visit of ingpect any property or
premises or works of the Company without the pormission of the Board or wr require discovery of or wny
informalion respecting any detail of the Company's trading or any t'na'tb::r which i3 or may be in {he natore of &
trade seeret, mystory of irade, sevret process or any other matter which may relate to the conduct of the.
business of the Company and which in the opinion of the Board, it would he inexpedicnt in the imforest of the-
Company to discloss Secreey undertaking, o .

240, Every ireclor, Manager, Auditoi, Trcasul"cr, Trosteo, Momber of a Coinmities agents, officer, servant,
Bocounkant or gther pcrson.empluyed- in the business of the Company shall, when required, sign a declavation
pledging himself to observe strict secrcey respecting all wransactions of the Compasny with the customers and
the state of accounts with Individual and In mafters telating thereto ‘and shall by such declaration pledge

* himself not 1o reveal any of the matiers which Ty come to bis kndﬁ!eﬂgﬂ' in the ﬂischargc of his duties, except -
when required so to do by the Board or by any mesling of the sharsholders, if any or by s Court of Law the
person w0 whom matters relate and cxeopt so far as may be necessary In order to comply with any of the
provision in these present contaiticd.

KNOWLEDGE, IMPLIED _

241. Each member of fiic Cotnpany, .pmaent and fature, is to be decmed te join the Company with fufl knowledpe .

~of all the-contonts of these presenpsyy {BL Finance Pyt Lid |
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Subsecriber Details

5.

Kame, Address, Description and
Occupation

DINPANS
Passport
MNumboer

Place

DSC

Datcd

| A-102, Mansi

MAMNISHBEHAT
PATEL

Bfo. MANSUKHBLIIAL KUNWARJI
PATEL

WANSUKHBHAI

Flats, Behind
D Prayag - Residency,
Singanpore  Causway Road,
Katargam, Sural-395004,
Guyjatat
Business

47840184

Surat

FRAT L

MANISiE

=

| 2708717

PYUSH MANSUKHBHAT PATEL

1 SloMANSUKHBHAT

KUNVARHBIAIPATEL

A.102, Mansi Flats, B/ Dew
Prayug Appartment,
Singanpore  Road,  Surat-
395004, Gujarat

Busincss

07838311

Surat

020817

j MANSUKHBHAI KINVARHEHAL

PATEL

Sl KUNVARITBHAIL
MOTTAMBTIAT BAT.
A-E0Z, Mansi
Devprayag residency,
Singanpor  Roud, Katargam,
Surat-395004, Gujarat
Business

Flats, Behind

(7338306

Susat

; .-303fﬂﬂf el

Signed Eefhm Me

Mame

‘%ddfﬂss, Vo
Description
Uccupation

and

DIN/PAMNS
Passpotl
Number!

| Meambership
MNumbor

Place

DsC

Diatcd

[ACS

Pratui
Vekariya
S/0.
Nanjibhai
Vekariya

8-
Hcera
Complex,
Rajhans
{Gitanjali
Varachha
Surat-395006-
Gujarat
Cocupalion;
Practising

2nd  Floos,
Fanna
Opp:
Point
‘Talkies},
Road,

Company Secretary

21367

Sural

0210817

For IBL Finance Pt Ltd

wMS

Directar .

For IBL Finance Pvt. Ltd

4m)

8

Ut.FEGI of

7

for 1BL Finance PV

1l

Dwector




