
MEMORANDUM   OF   ASSOCIATION

AND

ARTICLES  OF  ASSOCIATION

OF

TATA   CAPITAL   LIMITED





]_oSya–KMDaoM maoM pirvat-na kI puiYT hotu ivaSaoYa ivainaE`caya ko pMjaIkrNa ka p`maaNa–p~

maOsasa- TATA CAPITAL LIMITED

kmpnaI AiQainayama‚ 1956 kI Qaara 18 (1)

Baart sarkar–ka^pao-roT kaya- maM~alaya
kmpnaI rijasT/ar kayaa-laya‚ maharaYT/‚  mauMba[-

(k)

ka^pao-roT phcaana saM#yaa : U65990MH1991PLC060670

Corporate Identity Number : U65990MH1991PLC060670

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration of Object
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General Meeting held on  28/06/2013 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956).

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
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Given at Mumbai this  First day of August Two Thousand Thirteen.
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kmpnaI rijasT/ar ‚ maharaYT/‚  mauMba[-
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THE COMPANIES ACT, 1956 
THE COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 
OF 

TATA CAPITAL LIMITED 

I. The name of the Company is TATA CAPITAL LIMITED

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

*III.  The objects for which the Company is established are:

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPANY ON ITS INCORPORATION ARE:

1. To carry on the business of a leasing company, hire purchase
company and finance company and to undertake and or arrange
or syndicate all types of business relating to financing of
consumers, individuals, industry or corporates, for all kinds of
vehicles, aircrafts, ships, machinery, plants, two-wheelers,
tractors and other farm equipments, consumer durables,
equipment, renewable energy equipment/infrastructure,
construction equipment, housing equipment, capital equipment,
office equipment, their spares and components, real estate,
infrastructure work or activity, including used/refurbished
products, as also services of every kind and description,
computers, storage tanks, toll roads, communication satellites,
communication lines, factories, rolling stock, moveable and
immoveable property, to engage in all forms of securitisation,
installment sale and/or deferred sale relating to goods or
materials, to purchase the book debts and receivables of
companies and to lend or give credit against the same, to
undertake real estate business, to borrow, to transact business as
promoters, financiers, monetary agents, to carry out the business
of a company established with the object of financing industrial
enterprises and to arrange or provide financial and other facilities
independently or in association with any person, Government,
Financial Institutions, Banks, Industrial Companies or any other
agency, in the form of lending or advancing money by way of
loan, working capital finance, refinance, project finance or in any
other form, whether with or without security, to institutions,
bodies corporate, firms, associations, societies, trusts, authorities,
industrial enterprises and to arrange or provide facilities for the
purposes of infrastructure development work or for providing
infrastructure facilities or engaging in activities and to raise and
provide venture capital and promote or finance the promotion of
joint stock companies, to invest in, to underwrite, to manage the
issue of, and to trade in their shares or other securities.

*Clause III substituted vide Special Resolution passed at the Extra Ordinary General Meeting of the
Company held on July 2, 2007.
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2. To promote the formation and mobilization of capital, to
manage capital, savings and investment, to act as a discount and
acceptance house and purchase, finance, re-finance, co-accept,
discount and re-discount bills of exchange(s) or any other kind of
trade or financial bills or credit instruments, to act as or carry on
the business of consultants, advisers, managers, experts and
technical collaborators in matters pertaining to, without prejudice
to the generality of the foregoing, portfolio management services,
syndication of loans, counselling and tie-up for project and
working capital, finance, syndication of financial arrangements
whether in domestic or international markets, mergers and
amalgamations, asset reconstruction or recovery, wealth
management, infrastructure finance, corporate re-structuring,
corporate planning & strategic planning, foreign currency lending
or borrowing, project planning and feasibility, investment
counselling, setting up of joint ventures, finances, management,
marketing of financial and money market instruments and
products, prospecting and projecting of businesses and valuation
of undertakings, business concerns, assets, concessions,
properties or rights or any other business area and to employ
experts for any of these purposes and to promote or act as
Investment Bankers, Merchant Bankers, Portfolio Investment
Managers, Lead Managers or Co-Managers, Market Makers,
Book Runners and further perform any other kind of role as an
Intermediary or Advisor in the Securities Market.

3. To render services as brokers, commission agents, importers and
exporters, and to act as trustees, executors, administrators,
managers, agents or attorney, to carry on the business of retail
and institutional distribution of the schemes of the Mutual Funds
or any other financial products issued by Banks, Mutual Funds or
any financial intermediary, to contract for, and negotiate and
issue and participate in funding any public and private loans and
advances, underwriting contracts, mortgages, equity
participation, cash credits, overdrafts and other financial
facilities.

*3A.  To act as money changers, brokers, dealers, agents, buyers and
sellers of all foreign exchange in the form of currencies, 
travellers’ cheques, cards (pre-paid, credit or debit), bonds, notes 
instruments, papers, documents, subject to the approval of the 
Reserve Bank of India and other competent authorities, wherever 
necessary; to take positions, hold and trade on the movement of 
foreign currencies on behalf of customers or otherwise, to hold, 
operate and transact in foreign currencies and/or exchange by 
maintaining foreign currency bank accounts or otherwise, and to 
issue or act as agents for travellers’ cheques, cards (pre-paid, 
credit or debit), phone cards and all instruments in any currency, 
subject to all rules, regulations and approvals as may be 
necessary and to deal in documents related to import or export 

*Clauses 3A added vide Special Resolution passed by Postal Ballot on August 12, 2009.
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trade, payables or receivables or securities either within or 
outside India; to engage in the foreign exchange money changing 
business, money transfer services in foreign exchange, either in 
the form of foreign currency notes / coins or travellers’ 
cheques, cards (pre-paid, credit or debit) or any other negotiable 
instruments to or from India or abroad; to deal in currency or 
exchange options, swaps, futures, in foreign or Indian currencies 
in direct or derivative forms in India or abroad on the Company’s 
own behalf or on behalf of its clients; to manage, acquire, hold, 
exchange, dispose of monies, foreign exchange, investments, 
funds, pools relating to and/or emanating from India or elsewhere 
on its own behalf or on behalf of its clients, customers, dealers, 
brokers, agents, trusts, funds, Government or other bodies; to do 
the business of broking in exchange, currencies. 

**3B. To set-up, promote and / or acquire company or companies for 
the purpose of carrying on the business of asset management and 
/ or investment management for mutual funds, including offshore 
mutual funds, investment pools and other persons or bodies of 
persons, whether incorporated or not, and activities related 
thereto and to act as sponsor or co-sponsors and to undertake 
financial and commercial obligations required to constitute and / 
or settle any trust or any other undertaking in order to establish 
any mutual fund or trust in and / or outside India, subject to the 
requisite approvals of the concerned Statutory Authorities, with a 
view to issue units, stocks, securities, certificates or other 
documents, based on or representing any or all assets 
appropriated for the purposes of any such trust or any other 
investment vehicle and to hold or dispose of any such units, 
stocks, securities, certificates or other documents to settle and 
regulate any such trust or any other investment vehicle. 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS ARE:

4. To invest the capital or other funds of the Company in the
purchase of acquisition of or rights in moveable and immoveable
property, to use the capital, funds and assets of the Company as
security for borrowing and the acquisition of or rights in
moveable or immoveable property, or shares, stocks, debentures,
debenture stock, bonds, mortgages, obligations, securities, or to
finance their acquisition or leasing or hire purchase.

5. To lend monies on pledge, hypothecation, mortgage or otherwise
and on such terms and conditions, with or without security, as
may seem expedient and, in particular to customers of and
persons having dealings with the Company and to any other
company or firm or person, as may be expedient and to guarantee
the performance of contracts by any such persons, provided that

**Clause 3B added vide Special Resolution passed at the Extra Ordinary General Meeting of the 
Company held on June 28, 2013. 
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the Company shall not carry on the business of banking as 
defined by the Banking Regulation Act, 1949.  

6. To open current or savings or fixed deposit accounts with any
bank and to pay into and draw money from these accounts.

7. To negotiate loans, borrow monies, issue secured or unsecured
debentures, whether convertible or non-convertible, to negotiate
indemnity contracts, mortgages, equity participation, cash credits,
overdrafts and other financial facilities from banks, financial
institutions, government or semi-government bodies and others,
or on behalf of companies, firms, societies, associations and
others.

8. To purchase, take on lease or in exchange, or otherwise acquire
any lands and buildings and any estate or interest in, and any
rights connected with any such lands and buildings and to
develop and turn to account any land and/or buildings acquired
by the Company and in particular by laying out and preparing the
same for building purposes, constructing, altering, pulling down,
decorating, maintaining, furnishing, fitting up and improving
buildings, and by planting, paving, draining, cultivating, letting
and/or selling and by advancing money to any entering into
contracts and arrangements of all kinds with builders, tenants and
others.

9. To form, promote, subside and assist companies having similar
objects and partnerships, to promote and acquire any concern as a
running business or otherwise or purchase any part of the assets
of any concern or any Company or any interest or share thereto
and to pay for the same including its goodwill either in cash/or by
issue of shares or otherwise and invest the moneys of the
Company for the said purposes.

10. To guarantee or become liable for payment of money or for
performance of any obligation or undertaking or to undertake and
execute any trust and/or appoint trustees thereof from time to
time and vest funds or any property in the trustees and generally
to transact all kinds of guarantee business or any business,
undertaking transaction or operation commonly carried on or
underwriters but not to carry on the business of the Banking
Regulation Act or the Insurance Act.

11. To enter into agreements, contracts for, undertake or otherwise
arrange for receiving, mailing or forwarding any circular, notice,
report, material, brochure, article and thing belonging to any
company, corporation, firm, institution or person or persons by
means of delivery by hand, electronically or otherwise and to
establish, hold or conduct competitions in respect of contribution
or information suitable for insertion in any publications of the
Company or otherwise for any of the purposes of the Company
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and to offer and grant prizes, rewards and premiums of such 
character and on such terms as may be expedient. 
 

12. To act as agents for financial products such as deposits, units of  
mutual funds, insurance policies, government securities, shares, 
bonds, debentures and/or other financial instruments and to do 
the above in any part of the world and either as principals, agents, 
contractors, trustees, or otherwise and by or through trustees, 
agents or otherwise either alone or in conjunction with others. 
 

13. To apply for and to obtain assistance (financial, technical or of 
any other type) from Government and other organisations, 
companies, firms or individuals, national or international, for 
developing the business or businesses of the Company. 

 
14. To enter into any arrangements with any Government or 

authorities, municipal, local or otherwise or any person, firm, 
institution or company in India or abroad that may seem 
conducive to the objects of the Company or any of them and to 
obtain from any such Government, authority, person, firm, 
institution or company, rights, privileges, charters, contracts, 
licenses and concessions, including in particular rights in respect 
of waters, waterways, roads, and highway which the Company 
may think it desirable and to carry out, exercise and comply 
therewith. 
 

15. To acquire, purchase, takeover and /or amalgamate business or 
undertakings of companies or firms which under existing 
circumstances, from time to time, may conveniently or 
advantageously be combined with the business of the Company, 
to amalgamate or merge with companies whose business are so 
acquired, purchased or taken over and/or to enter into any 
agreement with the object of acquisition of such undertaking 
and/or business. 
 

16. To aid pecuniary or otherwise any association, body or 
movement having for its object the solution, settlement, or 
surmounting of industrial or labour problems or troubles, or the 
promotion of industry or trade. 
 

17. To acquire and secure membership, seat or privilege either in the 
name of the Company or its nominee or nominees in and of any 
association, exchanges, market, club or other institution in India 
or any part of the world for furtherance of any business trade or 
industry. 
 

18. To acquire the whole or any part of the undertaking and assets of 
any business within the objects of the Company and any lands, 
privileges, rights, contracts, property or effects held or used in 
connection therewith, and upon any such purchase, to undertake 
the liabilities of any company, association, partnership or person, 
having similar objects. 
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19. To act as agents or trustees for any person or company and to 

undertake and perform sub-contracts and to do all in any part of 
the world and either as principals, agents, trustees, contractors or 
otherwise and either alone or jointly with others, sub-contractors, 
trustees or otherwise. 
 

20. To remunerate the employees of the Company and others, out of 
and in proportion to the profits of the Company, or otherwise 
apply, as the Company may from time to time think fit, any 
monies received by way of premium on shares or debentures 
issued at a premium by the Company, and any monies received in 
respect of forfeited shares, and also any moneys arising from the 
sale by the Company of forfeited shares. 
 

21. To acquire by purchase, lease, exchange, hire, concessions, grant 
or otherwise either absolutely or conditionally and either alone or 
jointly with others, any patents, licences, concessions, patent 
rights, trade marks, privileges and other rights for the object and 
business of the Company or which the Company may think 
necessary or convenient to acquire or the acquisition of which in 
the opinion of the Company is likely to facilitate the realization 
of any securities held by the Company or to prevent or diminish 
any apprehended loss or liability or which may come into the 
possession of the Company in satisfaction or part satisfaction of 
any of its claims and to pay for all such property and rights 
purchased or acquired by the Company in any manner including 
by shares, debentures, debenture stock, or bonds or other 
securities held by the Company or otherwise and to manage, sell, 
develop, improve, exchange, let on lease, or otherwise dispose of 
or turn to account all such property and rights purchased or 
acquired by the Company and to acquire and hold and generally 
deal with in  any manner whatsoever all or any property and 
rights, moveable or immoveable and any right, title or interest 
therein which may form part of the security for any loans or 
advances made by the Company or which may be connected with 
any such security and all at such times and in such manner and 
for such manner and for such consideration as may be deemed 
proper or expedient. 
 

22. To promote, form and register, and aid in the promotions, 
formation and registration of any company or companies, 
subsidiary or otherwise, body corporate, partnership or any other 
association of persons for engaging in any business, for the 
purpose of acquiring all or any of the property, rights and 
liabilities of this Company or for any other purpose which may 
seem directly or indirectly calculated to benefit the Company, 
and to transfer to any such Company any property of the 
Company, and to be interested in, or take or otherwise, acquire, 
hold, sell or otherwise dispose of shares, stock, debentures and 
other securities in or for any of the  objects mentioned in this 
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Memorandum, and to subsidise or otherwise assist any such 
company. 

 
23. To purchase, take on lease or in exchange, hire or otherwise 

acquire, any real and personal property and any rights or 
privileges which the Company may think necessary or convenient 
for the purpose of its business or which may enhance the value of 
any other property of the Company. 
 

24. To make donations to (by cash or other assets, or by the allotment 
of fully or partly paid-up shares, or by a call or option on shares, 
debentures, debenture-stock, or securities, of this or any other 
Company, or in any other manner, whether out of the Company’s 
capital, or profits, or otherwise) any person or persons for 
services rendered or to be rendered in introducing any property or 
business to the Company, or in placing or assisting to place, or 
guaranteeing the subscription of any shares, debentures, 
debenture-stock or other securities of the Company for charitable, 
scientific, religious or benevolent, national, public general or 
other objects which the Company may think proper and to make 
such other donations as may be permissible under the law. 
 

25. To lend money, securities and property, or receive loans or grants 
or deposits. 
 

26. Subject to the provisions of Sections 292 and 293 of the 
Companies Act, 1956, to receive money in any form, borrow or 
raise money on such terms and conditions as the Company may 
consider expedient and secure and discharge any debt or 
obligation or binding on the Company in such manner as may be 
thought fit, and in particular, by the issue or sale of debentures, 
debenturestock, bond, obligations, mortgages and securities of all 
kinds either perpetual or terminable and either redeemable or 
otherwise, and to charge or secure the same, by trust deed or 
otherwise, on the undertaking of the Company, or upon any 
specific property and rights, present and future of the Company 
or otherwise howsoever, and to pledge or hypothecate any of the 
securities or investments of the kinds aforesaid. Provided the 
Company shall not carry on banking business as defined under 
Banking Regulations Act, 1949, and subject to the provisions of 
Section 58 A of the Act and Reserve Bank of India directives in 
force from time to time. 
 

27. To pay for any business, property or rights acquired or agreed to 
be acquired by the Company and to remunerate any person or 
company and generally to satisfy any obligation of the Company 
by cash payment or by the issue, allotment or transfer of shares of 
this or any other company credited as fully or partly paid up or 
debentures or other securities of this or any other company. 
 

28. To draw, make, execute, issue, endorse, negotiate, accept,  
discount, buy, sell, collect and deal in bills of exchange, 
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commercial paper, treasury bills, hundies, promissory notes, bills 
of lading, railway receipts, warrants, debentures, bonds, mortgage 
backed securities, letters of credit or obligations, certificates, 
scripts, warehouse receipts, pass through certificates and other 
negotiable instruments or securities whether transferable or 
negotiable or mercantile or not. 

 
29. To pay all the costs, charges and expenses of and incidental to the 

promotion, formation, registration and establishment of the 
Company and issue of its capital including brokerage and 
commission for obtaining applications, for or taking, placing or 
underwriting or procuring the underwriting of shares, debentures 
or other securities of the Company and costs, charges, expenses 
of negotiations and contracts and arrangement made prior to and 
in anticipation of the formation and incorporation of the 
Company, having regard to the provisions of the Companies Act, 
1956 and for incidental to the raising of money for the Company. 
 

30.  To sell, mortgage, exchange, lease, grant licenses, easements and 
other rights over, improve, manage, develop and turn to account 
and in any other manner deal with or dispose of the undertaking, 
investments, property, assets, rights and effects of the Company 
or any part thereof for such consideration as may be thought fit, 
including any stocks, shares or securities, of any other company, 
whether partly or fully paid up. 

 
31. To sell, improve, manage, develop, exchange, loan, lease or let, 

underlease, sub-let, mortgage, dispose of, turn to account or 
otherwise deal with any property of the Company or any portion 
of any premise for residential, trade or business purposes or other 
private or public purposes and collect rents and incomes 
therefrom. 
 

32. To establish and maintain or procure the establishment and 
maintenance of any contributory or non-contributory pension or 
superannuation funds for the benefit of, and give or procure the 
giving of donations, gratuities, pensions, allowances or 
emoluments to, any persons who are or were at any time in the 
employment or service of the Company, or who are or were at 
any time Directors or Officers of the Company and the wives, 
widows, families and dependants of any such persons, by 
building or contributing to building of houses, dwellings or 
chawls, or by grants of money, pensions, allowances, bonus or 
other payments, or by creating and forming from time to time, 
subscribing or contributing to provident and other associations, 
institutions, funds or trusts, granting pensions and allowances, 
making payments towards Insurance and by providing or 
subscribing or contributing towards places of instructions and 
recreation, hospitals and dispensaries, medical and other 
attendances and other assistance as the Company shall think fit 
and to subscribe or otherwise to assist or to guarantee money or 
donate to charitable, benevolent, patriotic, religious, scientific, 




�

national, or other institutions or objects, which shall have any 
moral or other claim to support or aid by the Company, either by 
reason of locality of operation, or a public and general utility or 
otherwise. 

33. To subscribe or contribute or otherwise assist or to grant money
to charitable, benevolent, religious, scientific, national, public,
institutions, objects or purposes or for any exhibition.

34. To maintain local registers or places of business in any part of the
world and establish and maintain branches, offices and agencies
either through a subsidiary company or companies or otherwise
at any place or places in India or other parts of the world for the
conduct of the business of the Company or for the purpose of
enabling the Company to carry on its business more efficiently
and to exercise all or any of its corporate powers, rights and
privileges and to conduct its business in all or any part of the
world and to discontinue any such offices, branches or agencies.

35. To stand guarantors and be surety or answerable for the debts, or
defaults of any person, firm or company arising on contracts for
payment or repayment of moneys or loans or the fulfillment of
any obligations or performances by any such person, firm or
company, and to enter into contracts of indemnity or guarantee
on such terms and conditions as may seem necessary or expedient
for effecting the same.

36. To create any depreciation fund, reserve fund, sinking fund,
insurance fund, or any other special fund, whether for
depreciation or preparing, repairing, improving, extending or
maintaining any of the properties of the Company or for
redemption of debentures or redemption of preference shares, or
for any other purposes conducive to the interest of the Company.

37. To place, to reserve or to distribute as bonus shares among the
members or otherwise to apply as the Company may from time to
time think fit, any money received by way of premium on shares
or debentures issued at a premium by the Company, and by any
monies received in respect of forfeited shares.

38. To encourage, promote and reward studies, researches,
experiments, tests and investigations of any kind, nature and
description that may be considered likely to assist any of the
businesses which the Company is authorized to carry on and
further to acquire, preserve or disseminate information in
connection with trade, commerce and industry, which the
Company is, for the time being engaged in.

39. To undertake, carry out, promote, sponsor or assist directly or in
any other manner any social or charitable activity or other
programmes including those for promoting the social and
economic development and welfare of or the uplift of the people
in rural areas.
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40. Subject to the provisions of the Companies Act, 1956, or any 

other enactment in force, to indemnify and keep indemnified 
officers, directors, agents and servants of the Company against 
proceedings, costs, damages, claims and demands in respect of 
anything done or omitted to be done by them for and in the 
interests of the Company and for any loss, damage, or misfortune 
whatever and which shall happen in execution of the duties of 
their office or in relation thereto. 
 

41. To apply for and promote any Act of any legislature, or order or 
other legislative or legal sanction, either in India or anywhere 
else in the world, and to take all necessary or proper steps in 
Parliament or with the authorities, national, local, municipal or 
otherwise, of any place in which the Company may have interest, 
and to carry on any negotiations or operations for enabling the 
Company to carry out any of its objects into effect, of for 
effecting any modification to the Company’s constitution or for 
any purposes deemed beneficial to the Company or likely directly 
or indirectly to promote the interest of the Company or its 
members; and to oppose any steps taken by any authority, 
Company, firm or person which may be considered likely directly 
or indirectly to prejudice the interest of the Company or its 
members. 
 

42. To refer or agree to refer any claim, demand, dispute or any other 
question by or against the Company or in which the Company is 
interested or concerned to arbitration and to observe and perform 
and do all acts, matters and things necessary to carry out or 
appeal against or enforce the awards, and to institute, conduct, 
defend, compound or abandon any legal or other proceedings by 
or against the Company and to compound and allow time for 
payment or satisfaction of any debts due, or of any claims or 
demands against the Company and to appoint advocates, 
consultants and advisors in this connection. 

 
43. To undertake, carry out, promote, sponsor or assist directly or in 

any other manner any activity for the promotion and growth of 
the national economy and national welfare through increased 
productivity, effective utilisation of material and manpower 
resources and continued application of modern scientific and 
managerial techniques in keeping with the national aspirations 
and to discharge what the Directors consider to be the social and 
moral responsibilities of the Company to the consumers, 
employees, shareholders, society and local community. 

 
44. To train or pay for the training in India or abroad of any of the 

Company’s employees or to recruit and employ Indian or foreign 
experts in the interest of or in furtherance of the objects of the  
Company. 

 
45. Subject to the provisions of Section 292 of the Companies Act, 

1956, to invest the surplus funds of the Company, from time to 
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time, by acquiring shares, securities, stocks, debentures, bonds, 
units or Government securities or other securities, stocks, or 
otherwise and in such manner as may from time to time sell or 
vary such investments as may be determined by the Directors and 
to exercise and enforce all rights and powers conferred by or 
incidental to such investments and execute all such assignments, 
endorsements, transfers, receipts and documents that may be 
necessary in that behalf. 

 
46. To grant employee stock options in accordance with the 

provisions of the Companies Act, 1956 and as may be permitted 
by the Securities and Exchange Board of India or Reserve Bank 
of India, as the case may be. 

 
47. To subscribe for, take, or otherwise acquire and hold shares, 

stock, debentures or other securities of any other company having 
objects altogether or in part similar to those of the company, firm 
or association or co-operative society. 

 
48. To insure any of the property, undertakings, contracts, risks or 

obligations of the Company in any manner whatsoever. 
 

49. To provide for and furnish or secure to any member or customer 
of the Company, any convenience, advantage, benefit or special 
privilege, as may be legally permissible and which may seem 
expedient or necessary, either gratuitously or otherwise. 

 
50. To acquire and hold shares, debentures, securities which the 

Company is required to hold under any obligation of any 
company, association or public undertaking or issue by any 
Government, Municipal; or local authorities and to sell or 
otherwise dispose of any such shares, debentures, bonds, 
obligation or securities. 

 
51. To employ officers, clerks, agents, field officers, canvassers, 

branch officers, auditors, labourers and other servants and 
brokers or commission agents and to pay or, as may be found fit 
expedient necessary or desirable, provide for payment to any or 
all of them as well as ex-employees, associates, directors or ex-
directors of such remuneration, salary, bonus, commission, 
brokerage, incentives or ex-gratia or lump sum payment, as a 
token or in consideration of services rendered, whether presently 
or otherwise, to the Company or otherwise in the interests of the 
Company to do so. 

 
52. To apply to become a member of any recognised Stock Exchange 

in India or abroad if so permitted or allowed and to apply for and 
become member of any business, commercial/trade/ industrial 
association, clearing house, society, company, professional body, 
stock exchange, depository and promote measures for the 
protection and/or promotion of the Company’s trade, industry 
and persons engaged therein. 
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53. To nominate Directors or Employees of the Company in           
any subsidiary company or of any other company in which this  
Company is or may be interested or concerned. 

 
54. To buy, sell, import, export and deal in merchandise, products, 

substances, commodities, articles and things required for the 
business of the Company. 

 
55. To enter into collaborations, technical, financial or otherwise 

with any persons and other persons or with foreign companies or 
government and acquire by grant, purchase, lease, barter, licence 
or other terms of copyrights, formulae, process and other rights 
and benefits and to obtain financial and/or technical information, 
knowhow and expert advice for providing or rendering services 
which the Company is authorized to provide or render. 

 
56. To purchase, hire or otherwise acquire and maintain suitable 

buildings, ownership flats, apartments, furniture and other fittings 
for the purpose of achieving any of the objects for which the 
Company is established and to construct, alter or keep in repair 
any buildings, flats or premises belonging to the Company. 

 
57. To distribute any of the property of the Company amongst the 

members in specie or in kind in the event of winding up subject 
to the provisions of the Companies Act, 1956. 

 
58. To manage the funds of Investors by investing in various avenues 

like Growth Fund, Income Fund, Risk Fund, Exempt Fund, 
Pension/ Superannuation Funds and to pass on the benefits of 
portfolio investments to the Investors as dividends, bonus, 
interest and to provide a complete range of personal, financial 
services like investment planning, estate planning, portfolio 
management consultancy/counselling services and to form, create 
establish, make, manage and maintain or produce the 
establishment, management and maintenance, either solely by the 
Company or jointly with any person(s), firm(s), body(ies), 
corporate, financial institution(s) or venture Capital Fund or any 
other fund in India or abroad and to do all such activities which 
are incidental to or ancillary to the attainment of this object. 

 
59. To procure the incorporation, registration or other recognition of 

the Company, in any country, State or place, outside India and to 
establish and regulate agencies for the purpose of the Company’s 
business and to apply or join in applying to any Parliament, Local 
Government, Municipal or other authority or body, Indian or 
foreign, for any acts of Parliament, laws, decrees concessions, 
orders, rights or privileges, that may seem conducive to the 
Company’s objects or any of them and to oppose any proceedings 
or applications which may seem calculated directly or indirectly 
to prejudice the Company’s interests. 

 
60. Subject to the provisions of the Companies Act, 1956, to give any 

class or section of those who have dealings with the Company 
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any rights over or in relation to any fund or funds, or a right to 
participate in the profits of the Company or in the profits of any 
particular branch or part of the business, or any other special  
privileges, advantages or benefits. 

 
61. To refer or agree to refer any claim, demand, dispute or any other 

question by or against the Company or in which the Company is 
interested or concerned to arbitration and to observe and perform 
and do all acts, matters and things necessary to carry out or 
appeal against or enforce the awards, and to institute, conduct, 
defend, compound or abandon any legal or other proceedings by 
or against the Company and to compound and allow time for 
payment or satisfaction of any debts due, or of any claims or 
demands against the Company and to appoint advocates, 
consultants and advisors in this connection. 

 
62. To enter into partnership or into any arrangement for joint 

ventures in business for sharing profits, union of interest, lease, 
licence or otherwise, reciprocal concession or cooperate with any 
person, firm or company or to amalgamate with or acquire any 
person, firm or company carrying on or proposing to carry on any 
business having objects altogether or in part similar to those of 
the Company, or to sell, exchange, lease, surrender, abandon, 
amalgamate, subdivide, mortgage, reconstruct, restructure, de-
merge or otherwise deal with either absolutely, conditionally or 
for any limited interest, all or any part of the undertaking, 
property, rights or privileges of the Company, as a going concern 
or otherwise, with any public body, corporation, company, 
society or association or to any persons, for such consideration as 
the Company may think fit and, in particular, for any stock, 
shares, debentures, debenture-stock , securities or properties of 
any other company, which the Company would or might derive 
any benefit, whether direct or indirect. 

 
63. To undertake, carry out, promote, sponsor or assist directly or in 

any other manner any activity any agribusiness or other 
programmes including any programme for promoting the social 
and economic development and welfare of or the uplift of the 
public in any rural area. 

 
64.  To provide for and furnish or secure to any member or customer 

of the Company, any convenience, advantage, benefit or special 
privilege, as may be legally permissible and which may seem 
expedient or necessary, either gratuitously or otherwise. 

 
65. To form, constitute, promote, register, incorporate, recognize, 

subsidise, organize, manage and assist or procure or aid in the 
formation, constitution, promotion, registration, incorporation, 
recognition, subsidization, organization and assistance, or aiding 
any company or body companies of all kinds, under the laws or 
regulations in India and abroad, or setting up of concerns and 
undertakings whether as company, body corporate, partnership or 
any other association of persons, either as a subsidiary or 
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otherwise, for engaging in any business whether arising from any 
contractual arrangement or otherwise, including enforcement of 
security or other similar arrangements, for the purpose of 
acquiring all or any of the property, rights and liabilities of the 
Company, or for engaging in any business and to pay out of the 
funds of the Company all or any expenses which the Company 
may lawfully pay for services rendered for formation and 
registration of any other company by it and for preliminary 
expenses including all or any part of the costs and expenses of 
owners of any business or property acquired by the Company or 
for carrying on any business which the Company is authorised to 
carry on or for any other purposes which may seem directly or 
indirectly calculated to benefit the Company or to promote or 
advance the interests of the Company and to appoint and 
remunerate any directors, trustees, accountants or other experts. 

66. To act as agents for investment, loan, payment transmission and
collection of money, and for purchase, sale, improvement,
development and management of all kinds of property, movable
and immovable and of all kinds of business concerns and
undertakings.

67. To take part in the management, supervision, organization or
control of the business or operations of any company,
association, firm or person and to act as agents, selling agents,
buying agents, brokers, trustees or other officers or agents of any
other company, association, firm or person, and for that purpose,
to appoint and remunerate any directors, managers, trustees,
accountants or other experts or agents or any other employees of
any company in which the Company is or may be interested.

68. To do any form of business which the Reserve Bank of India or
any other regulatory authority may specify as a form of business
in which it is lawful for a Non-Banking Financial Company to
engage.

69. To act as principal, agent, trustee, contractor, carrier, broker,
underwriter, insurer, factor and either alone or in conjunction
with others and either by or through agents, contractors, trustees
or otherwise and to carry on business which may seem to the
Company capable of being conveniently carried on or which are
calculated directly or indirectly to enhance the value or render
profitable any of the Company’s property or rights.

*69A.  To grant and issue letter of credits and circular notes and to issue,
sell and encash travellers’ cheques, to buy, sell and deal in 
foreign exchange and to provide facilities of all types for 
remittance of funds. 

*69B.  To Provide consultancy by whatever name called for any travel,
foreign exchange, money changing and / or related activities. 

*Clauses 69A and 69B added vide Special Resolution passed by Postal Ballot on August 12, 2009.
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C. OTHER OBJECTS 
 

70. To carry on in India or outside India the business of and act as 
management consultants, marketing consultants, technical and 
engineering consultants, consultants in respect of market 
research, sales promotion, data processing and programming by 
means of computers and data processing machines. 

 
71. To deal in, hold, acquire, purchase, sell and dispose off estates, 

properties and such other assets on account or on behalf of 
individuals, firms, companies and other persons. 

 
72. To act as custodians, executors, administrators or trustees of all 

kinds of property and assets. 
 

73. To carry on the business of a trading Company, and as 
merchants, producers, importers, exporters, buyers, sellers, 
retailers and processors of, and dealers and agents in all kinds of 
commodities, materials, articles, equipments, appliances, 
apparatus, machinery, tools, spares and accessories, and goods 
including cotton and other fibres, fabrics of all kinds, oil seeds, 
minerals, chemicals, ornaments and jewellery, bullion, precious 
and semi-precious stones, objects of art, and products of every 
description, either raw or manufactured, or in the natural state or 
processed. 

 
74. To set up or participate as a payment gateway for effecting 

payment against services and trade transactions carried out by 
internet sites and portals, to act as enablers for settlement of e-
commerce or any other type of transactions for corporates, 
individuals or any other entities and to act as digital signature 
verification authority under the Information Technology Act, 
2000. 

 
75. To acquire or purchase, exchange, take on lease or otherwise, any 

premises for the construction and/or establishment of a safe 
deposit vault for facilitating custodial and/or depository securities 
services and maintaining therein fireproof and burglar-proof 
strong rooms, safe-deposit lockers and other receptacles for safe 
custody of deeds, securities, documents, money, jewellery and 
other valuables of all kind and managing such safe-deposit vault 
or vaults for the purposes of storage, gratuitously or otherwise 
letting on hire and otherwise disposing of safes, strong rooms, 
land other receptacles for safe keeping of valuable property of all 
kinds. 
 

76. To undertake the activities of a Depository Participant or such 
other intermediary in terms of the Depositories Act, 1996, and the 
regulations made thereunder or any modification or re-enactment 
thereof and for that purpose to obtain the membership of            
the Depository National Securities Depository Limited or such 
other as may be recognized by the Government from time to time 
under that Act. 
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77. To establish and operate data and information processing centres 

and bureaus and render services to customers in India and abroad 
by processing their jobs at data processing centres. 

 
78. To carry on the business of creating, developing, designing and 

promoting websites, web portals and other web-based products 
including but not restricted to electronic communication, mailing 
services, encrypted transmission of data, video conferencing, 
online message, plug and play technology, to facilitate 
transaction of any nature on the net and provide solutions for all 
aspects of merchant banking, issue management services, share 
and stock broking, underwriting, inter-mediation in financial 
products of all types and without prejudice to the generality of 
the above includes stocks, fixed deposits, bonds, debentures, 
inter-corporate deposits, bills of exchange, promissory notes, 
government securities, units of UTI and other mutual funds, 
derivative products of all types, other money market or capital 
market instruments and securities issued or guaranteed by 
Central/State Governments, sovereign body, commission, public 
body or authority, local or municipal or company or body and 
generally all other securities as defined under Securities Contract 
(Regulation) Act, 1956, including amendment thereto, from time 
to time. 

 
79. To utilize, develop technologies related to the internet, world 

wide web, electronic commerce, electronic business, wide area 
networks that are or may, at any time in the future, come into the 
domain for conducting any of the company’s business and to 
create and manage an electronic market place by providing 
participating members a framework for logging their 
requirements, settlement of commitments and offering the 
internet and relevant technologies for use in all the aforesaid 
activities. 

 
80. To distribute and market or facilitate in the distribution and 

marketing, whether by means of e-commerce or otherwise, on the 
basis of a commission, remuneration or fee, all kinds of financial 
products which includes, without prejudice to the generality, all 
kinds of capital and money market instruments, derivative 
products, insurance products and mutual fund schemes. 

 
81. To undertake real estate business, and to buy, sell, lease, license 

or finance the buying and selling and trading in immoveable 
property, land, buildings, real estate, factories, and that to build, 
construct, alter, maintain, enlarge, pull down, remove or replace, 
and to work, manage, and control any buildings, offices, shops, 
roads, ways, branches or sidings, bridges, reservoirs, water-
courses, wharves, electric works and other works and 
conveniences, which may seem calculated directly or indirectly 
to advance the interests of the Company, and to join with any 
other person or company in doing any of these things. 
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82. To carry on the business as forwarding agents, freight 
contractors, public carriers and owners of motor vehicles such as 
lorries, trucks, vessels, barges, planes, taxies and act as 
warehouses and otherwise as carriers by land, air and water. 

 
83. To act in India and elsewhere as manufacturers, assemblers, 

fabricators, dealers, representatives, importers, exporters, traders 
of all kinds of automobiles, vehicles, machinery, plant, factory 
equipments, automobile/vehicle components. 

 
84. To acquire and exploit agencies from any person, firm or 

company and to carry on the business of selling or purchasing 
agents, and to take up and exploit sole agencies; to act as 
mercantile agents, manufacturer’s representatives, muccadums 
and brokers and to transact every kind of agency business and to 
act as commission agents generally. 

 
85. To engage in and deal in all aspects of the business of issuing 

Credit/Debit/Charge/Smart/co-branded Cards, Store Value/ 
Prepaid cards and any other type of instrument of a similar nature 
that can be issued electronically or in any other manner possible, 
presently or in future, to individuals, firms and Corporates or any 
other persons for any purpose permissible for the Company to 
carry on under law and also to market such cards, whether issued 
by any bank/Corporate or any other entity. 

 
86. To carry on the business as brokers, sub brokers, market makers, 

arbitrageurs, investors and/or hedgers of commodities, 
agricultural products, metals, precious metals, diamonds, 
precious stones, petroleum products and securities, in spot 
markets and/or in futures thereof and of all kinds of derivatives of 
commodities, agricultural products, metals, precious metals, 
diamonds, precious stones, petroleum products or any other 
securities or derivatives permitted under the laws of India, and, 
for the purpose, to become members of commodity exchange/s 
including multi–commodity exchange/s facilitating, for itself or 
for clients, trades and clearing/settlement of trades in spots, in 
futures or in derivatives thereof. 

 
87. To undertake the custody of capital market instruments, shares, 

securities, money market instruments, goods and materials and 
warehouses, offer depository services and provide all types of 
Back Office services to other entities for commission of fees on 
commercial basis. 
 

88. To carry on or be interested in the business of producers, 
purchasers, sellers, dealers, distributors, exporters or importers of  
any kind of materials or commodities. 

 
89. To establish and carry on the business as real estate developers, 

property owners, builders, estate agents, lessors, lessees, 
licencees, building constructors on job work or on works contract 
basis or otherwise and purchasers, vendors and dealers in real 
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estates, buildings, structures, immoveable properties or any 
interest in immoveable properties, with or without construction in 
developed or under developed state. 

 
90. To act as Investment Company and, for the purpose, to subscribe, 

purchase, acquire, hold, underwrite, invest, sell, dispose off and 
otherwise deal in shares, stock, debentures, debenture stock, 
bonds, units, government securities, derivative products, 
properties whether movable or immovable, obligations, securities 
and other instruments, issued or guaranteed by any company, 
government, state or any other authority, firm or person, whether 
in India or elsewhere, provided always that, no investment 
imposing unlimited liability on the Company shall be made. And 
it is hereby agreed that the word “Company” in this 
Memorandum when applied otherwise than this Company shall 
be deemed to include any partnership or other body of persons 
whether incorporated or not incorporated whether domiciled in 
India or elsewhere. 

 
IV. The liability of the Members is limited. 

 
*V.  The Authorised Capital of the Company is Rs.80,00,00,00,000/- 

(Rupees Eight Thousand Crores) divided into 4,75,00,00,000 (Four 
Hundred and Seventy five Crores) Equity Shares of Rs.10/- (Rupees 
Ten) each and 3,25,000,00 (Three Crore Twenty-five Lakhs) 
Preference Shares of Rs.1,000/- (Rupees One Thousand) each. 

 
The Company has power from time to time to increase or reduce or 
cancel its capital and to attach thereto respectively such preferential, 
cumulative, convertible, guarantee, qualified or other special rights, 
privilege, condition or restriction, as may be determined by or in 
accordance with the Articles of Association of the Company and to 
vary, modify or abrogate any such right, privilege or condition or 
restriction in such manner as may for the time being be permitted by 
the Articles of Association or the legislative provisions for the time 
being in force in that behalf. 

 
 
 
 
 
 
 
 
 
 
 
 
*Clause V substituted vide Ordinary Resolution passed at the Extra Ordinary General Meeting of 
the Company held on June 8, 2012 by re-classification of 25,00,000 (Twenty Five Lakh) 
Redeemable Preference Shares of Rs.1,000/- each and 3,00,00,00,000 (Three Hundred Core) 
Compulsorily Convertible Preference Shares of Rs.10/- (Rupees Ten) each into 3,25,00,000 (Three 
Crore Twenty Five Lakh) Preference Shares of Rs.1,000/- each. 
 
Clause V substituted vide Ordinary Resolution passed at the Extra Ordinary General Meeting of the 
Company held on December 6, 2007 
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We, the several persons, whose names, addresses and descriptions are hereunder 
subscribed below, are desirous of being formed into a company in pursuance of this 
Memorandum of Association and we respectively agree to take the number of shares in the 
capital of the Company set opposite to our respective names. 
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Mr. Dushyant A. Gadgil  10 Sd/- 
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S/o. Ajit D. Gadgil     
403-C, Green Lawns     
Kapad Bazar Road, Mahim     
Mumbai-400 016     
SERVICE 
     
Mr/ Murlidhar R. Mondkar 10 Sd/- 
S/o. Raghunath Mondkar     
3-B/2, Mahant Kumar Society     
Mahant Road Extn., Vile Parle (East)     
Mumbai-400 057     
SERVICE 
     
Mr. Surendra R. Nayak 10 Sd/- 
S/o. Ramakrishna Nayak     
5, Trimurti, Ashok Nagar     
Cross Road, No. 2, Kandivli (East)     
Mumbai-400 067     
CHARTERED ACCOUNTANT 
     
Mr. Ronald Vikram D’Mellow 10 Sd/- 
S/o. William D’Mello     
D’Monte, Orlem, Marve Road     
Malad (West)     
Mumbai-400 064     
SERVICE 
     
Mr. Vikram B. Shetty 10 Sd/- 
S/o. Brahmananda Shetty     
Saroj Mahal, Flat No. 235     
Samata Nagar, Vasai (West)     
Thane District     
SERVICE 
     
Mr. Dayanand Shetty 10 Sd/- 
S/o. Narayan Shetty     
89/12, Satya Darshan Co-op. Hsg. Society     
II Floor, Malpa Dongri, Andheri (East)     
Mumbai-400 093     
SERVICE 
     
Mr. Anil R. Bhatia 10 Sd/- 
S/o. Ramchand Bhatia     
9, Deluxe, 3rd Floor, Santacruz (East)     
Mumbai-400 055     
SERVICE 
     
  70     
 

Mumbai 
Dated 22ND February, 1991 

 



These Articles ofAssociation were

approved and adopted by the

Company by Special Resolution at

the Extra Ordinary General Meeting

held on July 2, 2007.

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

TATA CAPITAL LIMITED
TABLE A EXCLUDED

1. The regulations contained in Table A under the First Schedule to the

Companies Act, 1956, shall not apply to this Company, but the regulations for

the management of the Company and for the observance of the Members thereof

and their representatives shall, subject to any exercise of the statutory powers

of the Company in reference to the repeal or alteration of, or addition to, its

regulations by Special Resolution, as prescribed by the said Companies Act,

1956, be such as are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles, the following expressions shall

have the following meanings, unless repugnant to the subject or context: -

“The Act” means “the Companies Act, 1956”, or all statutory

modifications thereof and any Act or Acts substituted thereof and in case

of any such substitution the references in these Articles to the provisions

of the Act shall be read as referring to the provisions substituted thereof.

“Beneficial Owner” shall mean and include ‘ a person or persons’ as

defined in clause (a) of sub section (1) of Section 2 of the Depositories

Act, 1996 or such other Acts as may be applicable.

“The Board” or the “Board of Directors” means a meeting of the

directors duly called and constituted or as the case may be the directors

assembled at a Board, or the requisite number of directors entitled to

pass a Circular Resolution in accordance with these Articles.

“The Company” or “This Company” means “TATA CAPITAL

LIMITED’’.

“Debenture” includes debenture stock, bonds and any other securities of

the Company, whether constituting a charge on the assets of the Company

or not.

Table A not to

apply but

Company to be

governed by these

Articles

Interpretation

Clause

“The Act” or

“the said Act”

“Beneficial

Owner”

“The Board”

or “Board of

Directors”

“The Company” or

“This Company”

“Debenture”
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“Depositories Act” shall mean and include the Depositories Act, 1996

and any statutory modifications or re-enactments thereof from time to

time.

“Directors” means the directors for the time being of the Company or

as the case may be the directors assembled at a meeting of the Board.

“Dividend” includes interim dividend.

Words importing the masculine gender also include the feminine gen-

der & vice-a-versa.

“Member” means the duly registered holder from time to time of the

shares of the Company and includes subscribers of the Memorandum

of the Company and person(s) whose name(s) is/are entered as benefi-

cial owner in the records of the Depository.

“Month” means a calendar month.

“Office” means the Registered Of fice, for the time being, of the

Company.

“Persons” includes corporations, corporates, firms as well as

individuals.

“These presents” or “Regulations”, means these Articles of Associa-

tion as originally framed or altered, from time to time, and includes the

Memorandum where the context so requires.

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

“Secretary” means a Company Secretary within the meaning of Clause

(c) of sub-section (1) of Section 2 of the Company Secretaries Act,

1980, and includes any other individual possessing the prescribed quali-

fications and appointed to perform the duties which may be performed

by a Secretary under the Companies Act, 1956 and any other ministe-

rial or administrative duties.

“Secretary in whole-time practice“ means a secretary who shall be

deemed to be in practice within the meaning of sub-section (2) of Sec-

tion 2 of the Company Secretaries Act, 1980 and who is not in full-time

employment.

“Securities and Exchange Board of India” (SEBI) means the Securities

and Exchange Board of India established under Section 3 of the

Securities and Exchange Board of India Act, 1992.

“Security” means shares, debentures and/or such other securities as may

be specified under the Companies Act, 1956 or by SEBI or other com-

petent authority, from time to time.

Words importing the singular number include the plural number and

vice-a-versa.

“Depositories

Act”

“Directors”

“Dividend”

Gender

“Member”

“Month”

“Office”

“Persons”

“These presents”

or “Regulations”

“Seal”

“Secretary”

“Secretary in

whole-time

practice”

“Securities and

Exchange Board

of India”

“Security”

Singular number
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“Writing” shall include printing and lithography and any other mode

or modes of representing or reproducing words in a visible form in-

cluding electronic media.

Subject as aforesaid, any word or expression defined in the Act shall,

except where the subject or context forbids, bear the same meaning in

these Articles. Words and expressions used and not defined in the Act

and in the Articles of Association of the company, but defined in the

Depositories Act, 1996, shall have the same meaning respectively

assigned to them in the Depositories Act, 1996 as amended from time

to time.

The marginal notes hereto shall not affect the construction hereof.

3. The Company may, to reflect the nature of its business and/or its

shareholding, by special resolution with the approval of the Central

Government signified in writing change its name.

3A.*a) The right to use the “Tata” name has been granted to the Company

by Tata Sons Limited and all goodwill therein shall inure to Tata

Sons Limited.

b) The Company shall use the “Tata” name and/or the “Tata” brands/

marks only so long as the permission granted by Tata Sons Limited

continues to subsist and the Tata holding in the Share Capital of

the Company remains as the level, if any, agreed to by Tata Sons

Limited.

c) The Company shall drop the word “Tata” from the corporate name

and the rand names of its products/services immediately upon

the Tatas exiting the business or divesting their shareholding.

4. The Authorised Capital of the Company is or shall be such amount as

stated in Clause V of the Memorandum of Association of the Company,

for the time being or as may be varied, from time to time, under the

provisions of the Act, and divided into such numbers, classes and

descriptions of shares and into such denominations as stated therein.

The Company has power, from time to time, to increase or reduce or

cancel its capital and to attach thereto respectively such preferential,

cumulative, convertible, guarantee, qualified or other special rights,

privilege, condition or restriction, as may be determined by or in

accordance with the Articles of Association of the Company or the

legislative provisions, for the time being in force, in that behalf.

The paid up share capital of the Company shall be, at any point of time,

minimum of Rs. 5,00,000/- (Rupees Five Lakhs Only), or such other

higher amount, as may be prescribed under the Act as applicable to a

public company.

*Article 3A inserted vide Special Resolution passed at theAnnual General Meeting of the Company

held on September 3, 2009.

“Writing”

Expressions in

The Act to bear

the same

meaning in

Articles

Marginal notes

Change of name

of the Company

Capital
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5. The Directors may issue shares with non-voting rights or differential

voting rights attached to them, upon such terms and conditions and

with such rights and privileges annexed thereto as thought fit and as

may be permitted by law.

6. Subject to the provisions of the Act and Article 69 and the other Articles,

the shares in the capital of the Company for the time being (including

any shares forming part of any increased capital of the Company) shall

be under the control of the Directors, who may allot or otherwise dispose

off the same or any of them to such persons, in such proportion and on

such terms and conditions and either at a premium or at par or (subject

to compliance with the provisions of Section 79 of the Act) at a discount

and at such times as they may, from time to time, think fit and proper ,

and with full power with the sanction of the Company in General

Meeting to give to any person the option to call for or be allotted shares

of any class of the Company either at par or at a premium or subject as

aforesaid at a discount such option being exercisable at such time and

for such consideration as the Directors think fit.

7. In addition to and without derogating from the powers for that purpose

conferred on the Directors under Article 6 hereabove and the Company

in general meeting may determine to issue further shares of the

authorised capital of the Company and may determine that any shares

(whether forming part of the original capital or of any increased capital

of the Company) shall be offered to such persons (whether members or

holders of debentures of the Company or not) in such proportion and

on such terms and conditions and either at a premium or at par or, subject

to compliance with the provisions of Section 79 of the Act, at a discount,

as such general meeting shall determine and with full power to give to

any person (whether a member or holder of debentures of the Company

or not) the option to call for or be allotted share of any class of the

Company either at a premium or at par or (subject to compliance with

the provisions of Section 79 of the Act) at a discount, such option being

exercisable at such times and for such consideration as may be directed

by such general meeting, or the Company in general meeting may make

any other provision whatsoever for the issue, allotment or disposal of

any shares. Subject to any direction given by general meeting as

aforesaid the provisions of Article 69 hereof shall apply to any issue of

new shares.

8. Notwithstanding anything contained in the Act or these Articles, the

Board of Directors are empowered without any prior sanction of the

members to dematerialise and rematerialise the securities of the

Company and issue/allot fresh securities in dematerialised form. The

Board of Directors is also empowered to determine the terms and
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conditions thereof pursuant to the provisions of the Depositories Act,

1996 and Rules framed thereunder.

*9. (a) Subject to the provisions of the Act, the Company shall have the

power to issue Preference Shares which are either redeemable or

convertible into Equity Shares or any other kind of Preference

Shares as may be permitted by law.

(b) The resolution authorizing such issue may prescribe the terms of

the Preference Shares or may authorise the Board to determine

the terms.

Preference

Shares

10. On the issue of the Redeemable Preference Shares under the provisions

of Article 9 hereof, the following provisions shall take effect

(a) no such shares shall be redeemed except out of the profits of the

Company which would otherwise be available for dividend or

out of the proceeds of a fresh issue of shares made for the purpose

of redemption;

(b) no such shares shall be redeemed unless they are fully paid;

(c) the premium, if any, payable on redemption must have been

provided for out of the profits of the Company or the Company’s

Share Premium Account before the shares are redeemed;

(d) where any such shares are redeemed otherwise than out of the

proceeds of a fresh issue, there shall, out of profits which would

otherwise have been available for dividend, be transferred to a

reserve fund, to be called the “Capital Redemption Reserve

Account”, a sum equal to the nominal amount of the shares

redeemed and the provisions of the Act relating to the reduction

of the share capital of the Company shall, except as provided in

Section 80 of the Act, apply as if the Capital Redemption Reserve

Account were paid-up share capital of the Company.

11. Subject to the provisions of the Act and these articles, the Directors may

allot and issue shares in the capital of the Company as payment or part

payment for any property sold or transferred, goods or machinery supplied

or for services rendered to the Company either in or about the formation

or promotion of the Company or the conduct of its business and any

shares, which may be so allotted, may be issued as fully paid or partly

Provisions to

apply on issue of

Redeemable

Preference

Shares

Directors may

allot shares as

fully paid –up

*Clause 9 substituted vide Special Resolution passed at the Extra-Ordinary General Meeting of

the Company held on June 8, 2012.

paid-up, otherwise than in cash, and if so issued, shall be deemed to

be fully paid-up or partly paid-up shares as the case may be.
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12. The shares in the capital of the Company shall be numbered

progressively according to their several denominations, and except in

the manner hereinafter mentioned, no share shall be sub-divided.

13. An application signed by or on behalf of an applicant for shares in the

Company, followed by an allotment of any share therein, shall be an

acceptance of shares within the meaning of theseArticles, and every

person who thus or otherwise accepts any shares and whose name is

entered in the Register shall for the purpose of these Articles be a

member.

14. The money (if any) which the Directors shall, on the allotment of any

shares being made by them, require or direct to be paid by way of

deposit, call or otherwise, in respect of any shares allotted by them,

shall immediately on the insertion of the name of the allottee in the

Register of Members as the name of the holder of such shares, become

a debt due to and recoverable by the Company from the allottee thereof,

and shall be paid by him accordingly.

15. If by the conditions of allotment of any share, the whole or part of the

amount or issue price thereof shall be payable by instalments, every

such instalment shall, when due, be paid to the Company by the person,

who, for the time being and from time to time, shall be the registered

holder of the share or his legal heir or representative.

16. Except as required by law, no person shall be recognised by the

Company as holding any share upon any trust and the Company shall

not be bound by, or be compelled in any way, to recognise (even when

having notice thereof) any equitable, contingent, future or partial interest

in any share or any interest in any fractional part of a share, (or except

only as by these Articles or as ordered by a Court of competent

jurisdiction or by law otherwise provided) any other rights in respect

of any share except an absolute right to the entirety thereof in the

registered holder.

UNDERWRITING AND BROKERAGE

17. The Company may, subject to the provisions of Section 76 and other

applicable provisions (if any) of theAct, at any time, pay a commission

to any person in consideration of his subscribing or agreeing to subscribe

or his procuring or agreeing to procure subscription, whether absolutely

or conditionally, for any shares or debentures of the Company but so

that the amount or rate of commission does not exceed, in the case of

shares, 5% of the price at which the shares are issued. The commission

may be satisfied by the payment of cash or the allotment of fully or

partly paid shares or debentures or partly in the one way and partly in

the other. The Company may also on any issue of shares or debentures

pay such brokerage as may be lawful.
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CERTIFICATES

18. (a) The certificates of title to shares shall be issued under the Seal

of the Company which shall be affixed in the presence of and

signed by (i) two Directors or persons acting on behalf of the

Directors under a duly registered Power ofAttorney; and (ii)

the Secretary or some other person appointed by the Board for

the purpose;

A Director may sign a share certificate by affixing his signature

thereon by means of any machine, equipment or other mechanical

means such as engraving in metal or lithography.

PROVIDEDALWAYS that, notwithstanding anything contained

hereinabove, the certificate of title to shares may be executed

and issued in accordance with such other provisions of theAct

or the Rules made thereunder, as may be in force for the time

being and from time to time.

(b) Every member shall be entitled, without payment, to one

certificate for all the shares of each class or denomination

registered in his name or if the Directors so approve (upon paying

such fee or fees or, at the discretion of the Directors, without

payment of fees as the Directors may from time to time

determine) to several certificates each for one or more shares

of each class. Every certificate of shares shall specify the number

and denoting numbers of the shares in respect of which it is

issued and the amount paid thereon.

19. Notwithstanding anything contained in theArticle 18, the Board may,

in its absolute discretion, refuse applications for the sub-division or

consolidation of share, debenture or bond certificates in denominations

of less than the marketable lot except when sub-division or

consolidation is required to be made to comply with a statutory

provision or an order of a competent court of law or otherwise thought

fit in the context or circumstances.

20. The Company shall, within three months after the allotment of any of

its shares or debentures, and within two months after the application

for the registration of the transfer of any such shares or debentures,

complete and deliver or despatch the certificates of all shares and

debentures allotted or transferred, unless the conditions of issue of

the shares or debentures otherwise provided and the Company shall

otherwise comply with the requirements of Section 113 and other

applicable provisions (if any) of theAct.

21. If any certificate be worn out, defaced, torn or be otherwise mutilated

or rendered useless from any cause whatsoever, or if there be no

space on the back thereof for endorsement of transfers, then upon

production thereof to the Directors they may order the same to be

cancelled and may issue a new certificate in lieu thereof, and if any

certificate be lost or destroyed, then upon proof thereof to the

Certificates of

shares

Members’ right

to certificates

Discretion to refuse
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Limitation of

time for issue of
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As to issue of
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satisfaction of the Directors and on such indemnity as the Directors

deem adequate being given, a new certificate in lieu thereof shall be

given to the party entitled to such lost or destroyed certificate on

payment, if any, of such sum not exceeding Re.1/- as the Directors

may in their discretion determine. The Directors may in their discretion

waive payment of such fee in the case of any certificate or certificates.

CALLS

22. The Board of Directors may, from time to time, but subject to the

conditions hereinafter mentioned, make such calls, as they think fit,

upon the members in respect of all moneys unpaid on the shares held

by them respectively and not by the conditions of allotment thereof

made payable at fixed times and each member shall pay the amount

of every call so made on him to the Company or where payable to a

person other than the Company to such person and at the time or

times appointed by the Directors. Acall may be made payable by

instalments.

23. Where after the commencement of theAct, any calls for future share

capital are made on shares, such calls shall be made on a uniform

basis on all shares falling under the same class. For the purposes of

this Article , shares of the same nominal value on which different

amounts have been paid-up shall not be deemed to fall under the

same class.

24. At least 14 (Fourteen) days notice of every call otherwise than on

allotment shall be given specifying the time of payment and if payable

to any person other than the Company the name of the person to

whom the call shall be paid; provided that before the time for payment

of such call the Directors may, by notice in writing to the members,

revoke the same.

25. A call shall be deemed to have been made at the time, when the

resolution of the Board of Directors authorising such call was passed

and may be made payable by the members whose names appear on

the Register of Members on such date or at the discretion of the

Directors on such subsequent date as shall be fixed by the Directors.

26. The Directors may, from time to time, at their discretion, extend the

time fixed for the payment of any call; and may extend such time as

to all or any of the members for any cause or reason that the Directors

may deem entitled to such extension, but no member shall be entitled

to such extension save as a matter of grace and favour.

27. If by the terms of issue of any share or otherwise any amount is made

payable at any fixed time or by instalments at fixed times (whether on

account of the amount of share or by way of premium) every such

amount or instalment shall be payable as if it were a call duly made

by the Board of Directors and of which due notice has been given

and all the provisions herein contained in respect of calls shall relate

to such amount or instalment accordingly.

Board may make

calls

Calls on shares

of same class to

be made on

uniform basis

Notice of call

Call to date from

Resolution

Directors may

extend time

Amount payable

at fixed time or

by instalments as

calls



9

28. If the sum payable in respect of any call or instalment be not paid on

or before the day appointed for payment thereof, the holder, for the

time being, or allottee of the share in respect of which a call shall

have been made or the instalment shall be due, shall pay interest on

the same at such rate of interest as may be determined by the Directors,

from time to time, from the day appointed for the payment thereof to

the time of actual payment but the Directors may waive payment of

such interest wholly or in part.

29. Neither a judgement nor a decree in favour of the Company for calls

or other moneys due in respect of any shares nor any part payment

or satisfaction thereunder nor the receipt by the Company of a portion

of any money which shall from time to time be due from any member

in respect of any shares either by way of principal or interest nor any

indulgence granted by the Company in respect of the payment of any

money shall preclude the forfeiture of such shares as herein provided.

30. Subject to the provisions of theAct and theseArticles, on the trial or

hearing of any action or suit brought by the Company against any

member or his legal representative for the recovery of any money

claimed to be due to the Company in respect of any shares it shall be

sufficient to prove that the name of the member, in respect of whose

shares the money is sought to be recovered, appears entered on the

Register of Members as the holder of the shares in respect of which

such money is sought to be recovered; that the resolution making

the call is duly recorded in the minutes book and that notice of such

calls was duly given in pursuance of these presents; and it shall not

be necessary to prove the appointment of the Directors who made

such call nor any other matter whatsoever but the proof of the matters

aforesaid shall be conclusive evidence of the debt.

31. The Directors may, if they think fit, receive from any member willing

to advance the same, all or any part of the moneys due upon the

shares held by him beyond the sums actually called for; and upon the

moneys so paid in advance or so much thereof as from time to time

exceeds the amount of the calls then made upon the shares in respect

of which such advance has been made upon the Company may pay

interest at such rate as the member paying such sum in advance and

the Directors agree upon and the Company may, at any time, repay

the amount so advanced upon giving to such member 3 (three) months

notice in writing.

FORFEITUREAND LIEN

32. If any member fails to pay the whole or any part of any call or

instalment or any money due in respect of any shares either by way

of principal or interest on or before the day appointed for the payment

of the same the Directors may at any time thereafter during such time

as the call or instalment or any part thereof or other moneys remain

unpaid or a judgement or decree in respect thereof remains unsatisfied
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in whole or in part serve a notice on such member or on the person

(if any) entitled to the share by transmission requiring him to pay

such call or instalment or such part thereof or other moneys as remain

unpaid together with any interest that may have accrued and all

expenses (legal or otherwise) that may have been incurred by the

Company by reason of such non-payment.

33. The notice shall name a day (not being less than 15 days from the

date of the notice) on or before which such call instalment or such

part or other moneys as aforesaid and such interest and expenses as

aforesaid are to be paid and if payable to any person other than the

Company, the person to whom such payment is to be made. The

notice shall also state that in the event of non-payment at or before

the time and (if payable to any person other than the Company) to

the person appointed the shares in respect of which the call was made

or instalment is payable will be liable to be forfeited.

34. If the requirement of any such notice as aforesaid shall not be complied

with, any of the shares, in respect of which such notice has been

given, may, at any time thereafter, but before payment of all calls or

instalments, interest and expenses or other moneys or dues in respect

thereof, be forfeited by a resolution of the Directors to that effect.

Such forfeiture shall include all dividends declared in respect of the

forfeited shares and not actually paid before the forfeiture.

35. When any share shall have been so forfeited, an entry of the forfeiture,

with the date thereof, shall be made in the Register of Members.

36. Any share so forfeited shall be deemed to be the property of the

Company and may be sold, re-allotted or otherwise disposed off

either to the original holder thereof, or to any other person, upon

such terms and in such manner as the Directors shall think fit.

37. The Directors may, at any time, before any share so forfeited shall

have been sold, re-allotted or otherwise disposed off, annul the

forfeiture thereof upon such conditions as they think fit.

38. Any member whose shares have been forfeited shall, notwithstanding

the forfeiture, be liable to pay and shall forthwith pay to the Company

all calls, instalments, interest expenses and other moneys owing upon

or in respect of such shares at the time of the forfeiture together with

interest thereon from the time of the forfeiture until payment at such

rate of interest as may be determined by the Directors from time to

time and the Directors may enforce the payment of the whole or a

portion thereof as if it were a new call made at the date of the forfeiture

but shall not be under any obligation to do so.

39. The Company shall have no lien on its fully paid shares. In the case of

partly paid-up shares, the Company shall have a first and paramount

lien only for all moneys called or payable at a fixed time in respect of

such shares.Any such lien shall extend to all dividends, from time to

time, declared in respect of such shares. Unless otherwise agreed, the

registration of a transfer of shares shall operate as a waiver of the
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Company’s lien, if any, on such shares. The Directors may, at any

time, declare any shares to be wholly or in part exempt from the

provisions of thisArticle.

40. For the purpose of enforcing such lien, the Directors may sell the

shares subject thereto in such manner as they shall think fit, but no

sale shall be made until such period as aforesaid shall have arrived

and until notice in writing of the intention to sell the shares shall have

been served on such member or the person (if any) entitled by

transmission to the shares and default shall have been made by him in

payment, fulfilment or discharge of such debts, liabilities or

engagements for seven days after such notice. To give effect to any

such sale, the Board may authorise some person to transfer the shares

sold to the purchaser thereof and the purchaser shall be registered as

the holder of the shares comprised in any such transfer. Upon any

such sale as aforesaid, the certificates in respect of the shares sold

shall stand cancelled and become null and void and of no effect,

and the Directors shall be entitled to issue a new certificate or

certificates in lieu thereof to the purchaser or purchasers concerned.

41. The net proceeds of any such sale after payment of the costs of such

sale shall be applied in or towards the satisfaction of the debts,

liabilities or engagements of such member and the residue (if any)

paid to such member or the person (if any) entitled by transmission

to the shares so sold.

42. A certificate in writing under the hands of two Directors, that the call

in respect of a share was made, and notice thereof given, and that

default in payment of the call was made, and that the forfeiture of the

share was made, by a resolution of the Directors to that effect, shall

be conclusive evidence of the fact stated therein as against all persons

entitled to such share.

43. The Company may receive the consideration, if any, given for the

share on any sale, re-allotment or other disposition thereof and the

person to whom such share is sold, re-allotted or disposed off may

be registered as the holder of the share and he shall not be bound to

see to the application of the consideration, if any, nor shall his title to

the share be affected by any irregularity or invalidity in the proceedings

in reference to the forfeiture, sale, re-allotment or other disposal of

the share.

44. The provisions contained hereinabove shall apply mutatis mutandis

to debentures, if any, of the Company.

TRANSFER AND TRANSMISSION OF SHARES

45. The Company shall keep a book to be called the “Register of

Transfers” and therein shall be fairly distinctly entered the particulars

of every transfer or transmission of any share.

46. Subject to the provisions of Section 108 of the Act or any other
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applicable provisions thereof, the shares in the Company shall be

transferred by an instrument in writing in such form and by such

procedure as may from time to time be prescribed by law. Subject

thereto the Directors may prescribe a common form or instrument of

transfer, which may, from time to time, be altered by the Directors.

The Directors may from time to time alter or vary such form of

transfer.

47. (1) An application for the registration of a transfer of the shares in

the Company may be made either by the transferor or the

transferee.

(2) Where the application is made by the transferor and relates to

partly paid shares, the transfer shall not be registered unless

the Company gives notice of the application to the transferee

and the transferee  conveys his no objection to the transfer

within two weeks from the receipt of the notice.

(3) For the purposes of Clause (2) hereinabove, notice to the

transferee shall be deemed to have been duly given if it is

despatched by prepaid registered post to the transferee at the

address given in the instrument of transfer and shall be deemed

to have been duly delivered at the time at which it would have

been delivered in the ordinary course of post.

48. Every such instrument of transfer shall be signed both by the transferor

and transferee and the transferor shall be deemed to remain the holder

of such share until the name of the transferee is entered in the Register

of Members in respect thereof.

49. The Company shall not register a transfer of shares in the Company

unless a proper instrument of transfer, duly stamped and executed by

or on behalf of the transferor and by or on behalf of the transferee and

specifying the name, address and occupations, if any, of the transferee,

has been delivered to the Company along with the certificate relating

to the shares, or if no such share certificate is in existence, along with

the letter of allotment of the shares; Provided that where, on an

application in writing made to the Company by the transferee and

bearing the stamp required for an instrument of transfer it is proved to

the satisfaction of the Board of Directors that the instrument of transfer

signed by or on behalf of the transferor and by or on behalf of the

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

such terms as to indemnity as the Board may think fit; Provided further

that nothing in thisArticle shall prejudice any power of the Company

to register as shareholder any person to whom the right to any shares

in the Company has been transmitted by operation of law.

50. Subject to the provisions of Section 111Aof theAct, or any statutory

modification thereof for the time being in force, the Directors may, at

their absolute and uncontrolled discretion, decline to register or

acknowledge any transfer of shares and shall not be bound to give

any reason for such refusal and in particular may so decline in respect

of shares upon which the Company has a lien or whilst any moneys in
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respect of the shares desired to be transferred or any of them remain

unpaid or unless the transferee is approved by the Directors and such

refusal shall not be affected by the fact that the proposed transferee is

already a member. The registration of a transfer shall be conclusive

evidence of the approval by the Directors of the transfer.

51. If the Company refuses to register the transfer of any share or

transmission of any right therein, the Company shall, within two months

from the date on which the instrument of transfer or intimation of

transmission was lodged with the Company, send notice of refusal to

the transferee and transferor or to the person giving intimation of the

transmission, as the case may be, and thereupon the provisions of

theAct or any statutory modification thereof for the time being in

force shall apply.

52. A transfer of a share in the Company of a deceased member thereof

made, by his legal representative, shall, although the legal

representative is not himself a member, be as valid as if he had been

a member at the time of the execution of the instrument of transfer.

53. The instrument of transfer shall, after registration, be retained by the

Company and shall remain in its custody.All instruments of transfer

which the Directors may decline to register shall on demand be

returned to the persons depositing the same. The Directors may cause

to be destroyed all transfer deeds lying with the Company after such

period as they may determine.

54. The Directors shall have power on giving not less than seven days

previous notice by advertisement as required by Section 154 of the

Act to close the transfer books of the Company for such period or

periods of time not exceeding in the whole 45 days in each year but

not exceeding 30 days at a time as to them may deem fit.

55. The executors or administrators or a holder of a Succession Certificate

in respect of the estate of a deceased member not being one of two

or more joint holders shall be the only person whom the Company

will be bound to recognise as having any title to the shares registered

in the name of such member and the Company shall not be bound to

recognise such executors or administrators unless such executors or

administrators shall have first obtained Probate or Letters of

Administration as the case may be, from a duly Constituted Court in

India, provided that in any case where the Directors in their absolute

discretion think fit, the Directors may dispense with production of

Probate or Letters ofAdministration or Succession Certificate and

under the nextArticle 56, register the name of any person who claims

to be absolutely entitled to the shares standing in the name of a

deceased member, as a member.

56. ( a ) Subject to the provisions of theAct and theseArticles, any person

becoming entitled to any share in consequence of the death,

lunacy, bankruptcy or insolvency of any member or by any lawful

means other than by transfer in accordance with these presents,

may, with the consent of the Directors (which they shall not be
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under any obligation to give) upon producing such evidence that

he sustains the character in respect of which he proposes to act

under thisArticle or of his title as the Directors shall require either

be registered as a member in respect of such shares or elect to

have some person nominated by him and approved by the

Directors registered as a member in respect of such shares;

Provided nevertheless that if such person shall elect to have his

nominee registered he shall testify his election by executing in

favour of his nominee an instrument of transfer in accordance

with the provisions herein contained and until he does so he shall

not be freed from any liability in respect of such shares. This

Clause is herein referred to as “the Transmission Clause”.

( b ) On the death of a shareholder/debentureholder of the Company,

the Company shall confer the shares/debentures or interest of

the deceased shareholder/debentureholder to a person or

persons nominated by the shareholder/debentureholder in

accordance with the Rules framed by the Board of Directors or

if no such person is nominated as may appear to the Board of

Directors, to the heir, legal Representative of the deceased

shareholder/debentureholder. Provided that such nominee or heir

or legal representative of the deceased as the case may be is or

duly admitted as a shareholder/debentureholder of the Company

in accordance with the provisions herein contained shall be valid

and effective against any demand made upon the company by

any other person.

Nomination and Transmission of shares and debentures will be

governed by the provisions of Section 109A and 109B of the

Act as amended from time to time.

( c ) The provisions of theArticle 80 shall apply mutatis mutandis to

a deposit of money made with the Company within the meaning

of Section 58Aof theAct.

57. Subject to the provisions of theAct and theseArticles, the Directors

shall have the same right to refuse to register a person entitled by

transmission to any shares or his nominees as if he were the transferee

named in an ordinary transfer presented for registration.

58. Every transmission of a share shall be verified in such manner as the

Directors may require and the Company may refuse to register any

such transmission until the same be so verified or until or unless an

indemnity be given to the Company with regard to such registration

which the Directors at their discretion shall consider sufficient,

provided nevertheless that there shall not be any obligation on the

Company or the Directors to accept any indemnity.

59. A fee as may be prescribed may be charged in respect of the transfer

or transmission to the same party of any number of shares of any

class or denomination subject to such maximum on any one transfer

or transmission as may from time to time be fixed by the Directors.
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Such maximum may be a single fee payable on any one transfer or on

transmission of any number of shares of one class or denomination or

may be on a graduated scale varying with the number of shares of any

one class comprised in one transfer or transmission or may be fixed in

any other manner as the Directors may in their discretion determine.

60. The Company shall incur no liability or responsibility whatever in

consequence of their registering or giving effect to any transfer of

shares made, or purporting to be made by any apparent legal owner

thereof (as shown or appearing in the Register of Members) to the

prejudice of persons having or claiming any equitable right, title or

interest to or in the same shares notwithstanding that the Company

may have had notice of such equitable right, title or interest or notice

prohibiting registration of such transfer, and may have entered such

notice or referred thereto in any book of the Company and the

Company shall not be bound or required to regard or attend or give

effect to any notice which may be given to them of any equitable

right, title or interest, or be under any liability whatsoever for refusing

or neglecting so to do though it may have been entered or referred to

in some book of the Company but the Company shall nevertheless

be at liberty to regard and attend to any such notice and give effect

thereto, if the Directors shall so think fit.

CONVERSION OF SHARES INTO STOCK

61. The Company may, by ordinary resolution of the Company in general

meeting :-

(a) convert any paid- up shares into stock;

and

(b) convert any stock into paid-up shares of any denomination.

62. The holders of stock may transfer the same or any part thereof in the

same manner as, and subject to the same regulations under which, the

shares from which the stock arose might before the conversion have

been transferred, or as near thereto as circumstances admit; Provided

that the Board may, from time to time, fix the minimum amount of

stock transferable, so however that such minimum shall not exceed

the nominal amount of the shares from which the stock arose.

63. The holders of stock shall, according to the amount of stock held by

them, have the same rights, privileges and advantages as regards

dividends, participation in profits, voting at meetings of the Company,

and other matters, as if they held the shares from which the stock

arose; but no such privilege or advantage (except dividends,

participation in profits of the Company and in the assets on winding

up) shall be conferred by an amount of stock which would not, if

existing in shares, have conferred that privilege or advantage.

64. Such of the regulations of the Company (other than those relating to

share warrants), as are applicable to paid up shares shall apply to

stock and the words “share” and “member” in those regulations shall

include “stock” and “stockholder” respectively.
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SHARE WARRANTS

65. The Company may issue share warrants subject to, and in accordance

with, the provisions of sections 114 and 115; and accordingly the

Board may in its discretion, with respect to any share which is fully

paid-up, on application in writing signed by the person registered as

holder of the share, and authenticated by such evidence (if any) as the

Board may, from time to time, require as to the identity of the person

signing the application, and on receiving the certificate (if any) of the

share, and the amount of the stamp duty on the warrant and such fee

as the Board may from time to time require, issue a share warrant.

(1) The bearer of a share warrant may at any time deposit the warrant

at the office of the Company, and so long as the warrant remains

so deposited, the depositor shall have the same right of signing

a requisition for calling a meeting of the Company, and of

attending, and voting and exercising the other privileges of a

member at any meeting held after the expiry of two clear days

from the time of deposit, as if his name were inserted in the

register of members as the holder of the shares included in the

deposited warrant.

(2) Not more than one person shall be recognised as depositor of

the share warrant.

(3) The Company shall, on two days written notice, return the

deposited share warrant to the depositor.

66. (1) Subject as herein otherwise expressly provided, no person shall,

as bearer of a share warrant, sign a requisition for calling a

meeting of the Company, or attend, or vote or exercise any

other privilege of a member at a meeting of the Company, or

be entitled to receive any notices from the Company.

(2) The bearer of a share warrant shall be entitled in all other respects

to the same privileges and advantages as if he were named in

the Register of Members as the holder of the shares included in

the warrant, and he shall be a member of the Company.

67. The Board may, from time to time, make rules as to the terms on

which (if it shall think fit) a new share warrant or coupon may be

issued in case of defacement, loss or destruction.

INCREASE, REDUCTIONANDALTERATION IN CAPITAL

68. (a) The Company may from time to time in general meeting increase

its share capital by the issue of new shares of such amount as it

thinks expedient.

(b) Subject to the provisions of the Act, the new shares shall be

issued upon such terms and conditions and with such rights and

privileges annexed thereto as by the general meeting creating

the same shall be directed and if no direction be given as the

Directors shall determine; and in particular such shares may be
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issued with a preferential or qualified right to dividends and in

distribution of assets of the Company and any Preference shares

may be issued on the terms that they are or at the option of the

Company are to be liable to be redeemed.

69. Where it is proposed to increase the subscribed capital of the Company

by allotment of further shares, then such further shares shall be offered

to the persons who, at the date of the offer, are holders of the shares

of the Company, in proportion, as nearly as circumstances admit, to

the capital paid up on those shares at that date, and such offer shall

be made in accordance with the provisions of Section 81 of theAct.

Provided that notwithstanding anything hereinabove contained, the

further shares aforesaid may be offered to any persons, whether or

not those persons include the persons who, at the date of the offer,

are holders of the shares of the Company in any manner whatsoever :-

(a) If a Special Resolution to that effect is passed by the Company

in General Meeting, or

(b) Where no such Special Resolution is passed, if the votes cast

(whether on a show of hands or on a poll as the case may be), in

favour of the proposal contained in the Resolution moved in that

general meeting (including the casting vote, if any, of the

Chairman) by members who, being entitled so to do, vote in

person, or where proxies are allowed, by proxy, exceed the

votes, if any, cast against the proposal by members so entitled

and voting and the Central Government is satisfied on an

application made by the Board of Directors in that behalf, that

the proposal is most beneficial to the Company.

70. Except so far as otherwise provided by the conditions of issue or by

these presents any capital raised by the creation of new shares shall

be considered part of the original capital and shall be subject to the

provisions herein contained with reference to the payment of calls and

instalments, transfer and transmission, forfeiture, lien, voting and

otherwise.

71. (a) The Company shall not have the power to buy its own shares

unless the consequent reduction of capital is effected and

sanctioned in pursuance of Sections 100 to 104 or Section 402

or other applicable provisions (if any) of theAct.

(b) Except to the extent permitted by Section 77 or other applicable

provisions (if any) of theAct, the Company shall not give whether

directly or indirectly and whether by means of loan, guarantee,

the provision of security or otherwise any financial assistance for

the purpose, of or in connection with the purchase or subscription

made or to be made by any person of or for any shares in the

Company.

72. Notwithstanding anything contained in theseArticles, in the event it is

permitted by law for a company to purchase its own shares or

securities, the Board of Directors may, when and if thought fit, buy

back such of the Company’s own shares or securities as it may think
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necessary, subject to such limits, upon such terms and conditions, and

subject to such approvals, as may be permitted by the provisions, as

may be applicable, of theAct or the Rules made thereunder.

73. The Company may from time to time by Special Resolution reduce its

share capital in any way authorised by law and in particular may pay

off any paid up share capital upon the footing that it may be called up

again or otherwise and may if and so far as is necessary alter its

Memorandum by reducing the amount of its share capital and of its

shares accordingly.

74. The Company may in general meeting alter the conditions of its

Memorandum as follows:

(a) Consolidate and divide all or any of its share capital into shares

of larger amounts than its existing shares.

(b) Sub-divide its shares or any of them into shares of smaller amounts

than originally fixed by the Memorandum subject nevertheless to

the provisions of theAct and of theseArticles.

(c) Cancel shares which at the date of such general meeting have

not been taken or agreed to be taken by any person and diminish

the amount of its share capital by the amount of the shares so

cancelled.

(d) Classify the unclassified shares into equity or preference share

capital, as may be decided by the Company

(e) Reclassify the unissued equity share capital into preference share

capital and vice-a-versa

75. The rights conferred upon the holders of the shares of any class issued

with preferred or other rights shall not unless otherwise expressly pro-

vided by the terms of the issue of the shares of that class be deemed

to be varied by the creation or issue of further shares ranking pari

passu therewith.

MODIFICATION OFCLASS RIGHTS

76. If at any time the share capital by reason of the issue of Preference

Shares or otherwise, is divided into different classes of shares, all or

any of the rights and privileges attached to each class may, subject to

the provisions of Sections 106 and 107 of theAct, and whether or not

the Company is being wound up, be varied, modified, abrogated or

dealt with, with the consent in writing of the holders of not less than

three-fourths of the issued shares of that class, or with the sanction of

a special resolution passed at a separate meeting of the holders of the

issued shares of that class and all the provisions contained in these

Articles as to general meetings (including the provisions relating to

quorum at such meetings) shall mutatis mutandis apply to every such

meeting. The rights conferred upon the holders of the shares of any

class issued with preferred or other rights shall not, unless otherwise

expressly prohibited by the terms of issue of the shares of that class,

be deemed to be varied by the creation or issue of further shares ranking
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pari passu therewith. The Board shall have power to re-classify the

share capital of the company.

JOINT-HOLDERS

77. Where two or more persons are registered as the holders of any share,

they shall be deemed to hold the same as joint-holders with benefits

of survivorship subject to the following and other provisions contained

in theseArticles:-

(a) The Company shall be entitled to decline to register more than

four persons as the joint-holders of any share.

(b) The joint-holders of any share shall be liable severally as well

as jointly for and in respect of all calls and other payments which

ought to be made in respect of such share.

(c) On the death of any such joint-holder the survivor or survivors

shall be the only person or persons recognised by the Company

as having any title to the share but the Directors may require

such evidence of death as they may deem fit and nothing herein

contained shall be taken to release the estate of a deceased

joint-holder from any liability on shares held by him jointly with

any other person.

(d) Any one of such joint-holders may give effectual receipts of any

dividends or other moneys payable in respect of such share.

(e) Only the person whose name stands first in the Register of

Members as one of the joint-holders of any share shall be entitled

to delivery of the certificate relating to such share or to receive

documents from the Company and any documents served on or

sent to such person shall be deemed to be served on all the

joint-holders.

(f) Any one of two or more joint-holders may vote at any meeting

either personally or by attorney duly authorised under a power

of attorney or by proxy in respect of such share as if he were

solely entitled thereto and if more than one of such joint-holders

be present at any meeting personally or by proxy or by attorney

then that one of such persons so present whose name stands

first or higher (as the case may be) on the register in respect of

such share shall alone be entitled to vote in respect thereof but

the other or others of the joint-holders shall be entitled to be

present at the meeting; Provided always that a joint-holder

present at any meeting personally shall be entitled to vote in

preference to a joint-holder present by an attorney duly

authorised under power of attorney or by proxy although the

name of such joint-holder present by an attorney or proxy stands

first or higher in the register in respect of such shares. Several

executors or administrators of a deceased member in whose

(deceased member’s) sole name any share stands shall for the

purposes of this sub-clause be deemed joint-holders.
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DEMATERIALISATION OFSECURITIES

78. (i) For the purpose of thisArticle :-

‘Beneficial Owner’ means a person or persons whose name is

recorded as such with a depository;

‘SEBI’ means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under

the Companies Act, 1956, and/or which has been granted a

certificate of registration to act as a depository under the

Securities and Exchange Board of IndiaAct, 1992; and

‘Security’ means such security as may be specified by SEBI

from time to time.

(ii) Notwithstanding anything contained in theseArticles, the Com-

pany shall be entitled to dematerialise its securities and to offer

securities in a dematerialised form pursuant to the provisions of

DepositoriesAct, 1996.

(iii) Every person subscribing to securities offered by the Company

shall have the option to receive security certificates or to hold

the securities with a depository. Such a person who is the

beneficial owner of the securities can at any time opt out of a

depository, if permitted by the law, in respect of any security in

the manner provided by the DepositoriesAct, and the Company

shall, in the manner and within the time prescribed, issue to the

beneficial owner the required Certificate of Securities.

If a person opts to hold his security with a depository, the

Company shall intimate such depository the details of allotment

of the security, and on receipt of the information, the depository

shall enter, in its record, the name of the allottee as the beneficial

owner of the security.

(iv) All securities held by a depository shall be dematerialised and

be in fungible form. Nothing contained in Sections 153, 187C,

372Aand other applicable provisions, if any, of theAct shall

apply to a depository in respect of the securities held by it on

behalf of the beneficial owners.

(v) (a) Notwithstanding anything to the contrary contained in the

Act or these Articles, a depository shall be deemed to be

the registered owner for the purposes of effecting transfer

of ownership of security on behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the depository as

the registered owner of the securities shall not have any voting

rights or any other rights in respect of the securities held by

it.

(c) Every person holding securities of the Company and whose

name is entered as the beneficial owner in the records of

the depository shall be deemed to be a member of the

Company. The beneficial owner of securities shall be entitled

to all the rights and benefits and be subject to all the liabilities

in respect of his securities which are held by a depository.
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(vi) Notwithstanding anything in theAct or theseArticles to the contrary,

where securities are held in a depository, the records of the beneficial

ownership may be served by such depository on the Company by

means of electronic mode or by delivery of floppies or discs.

(vii) Nothing contained in Section 108 of theAct or theseArticles shall

apply to a transfer of securities effected by a transferor and transferee

both of whom are entered as beneficial owners in the records of a

depository.

(viii) Notwithstanding anything in theAct or theseArticles, where securities

are dealt with by a depository, the Company shall intimate the details

thereof to the depository immediately on allotment of such securities

(ix) Nothing contained in theAct or theseArticles regarding the necessity

of having distinctive numbers for securities issued by the Company

shall apply to securities held with a depository.

BORROWING POWERS

79. Subject to the provisions of theAct and theseArticles and without

prejudice to the other powers conferred by these Articles the

Directors shall have the power from time to time at their discretion to

borrow any sum or sums of money for the purposes of the Company

provided that the total amount borrowed at any time together with

the money already borrowed by the Company (apart from temporary

loans obtained from the Company’s bankers in the ordinary course

of business) shall not, without the consent of the Company in General

Meeting, exceed the aggregate of the paid up capital of the Company

and its free reserves that is to say reserves not set apart for any

specific purpose.

80. Subject to the provisions of theAct and theseArticles, the Directors

may raise and secure the payment of such sum or sums in such manner

and upon such terms and conditions in all respects as they think fit

and in particular by the issue of bonds, perpetual or redeemable

debentures or debenture-stock, or any mortgage or charge or other

security on the undertaking or the whole or any part of the property

of the Company (both present and future) including its uncalled capital

for the time being.

81. Any bonds, debentures, debenture-stock or other securities issued

or to be issued by the Company shall be under the control of the

Directors who may issue them upon such terms and conditions and in

such manner and for such consideration as they shall consider to be

for the benefit of the Company.

82. Debentures, debenture-stock, bonds or other securities may be made

assignable free from any equities between the Company and the person

to whom the same may be issued.

83. Subject to the provisions of theAct and theseArticles, any bonds,

debentures, debenture-stock or other securities may be issued at a

discount, premium or otherwise and with any special privileges and
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conditions as to redemption, surrender, drawings, allotment of shares,

attending and voting at general meetings, appointment of Directors

and otherwise; Provided that an option to call for or be allotted shares

of the Company or a privilege of voting at general meetings of the

Company otherwise than when any interest is in arrears shall not be

attached to any such bonds, debentures, debenture-stock or other

securities except with the sanction of the Company in general meeting.

84. If any uncalled capital of the Company is included in or charged by

any mortgage or other security the Directors shall subject to the

provisions of theAct and theseArticles make calls on the members

in respect of such uncalled capital in trust for the person in whose

favour such mortgage or security is executed or if permitted by the

Act may by instrument under the Seal authorise the person in whose

favour such mortgage or security is executed or any other person in

trust for him to make calls on the members in respect of such uncalled

capital and the provisions hereinbefore contained in regard to calls

shall mutatis mutandis apply to calls made under such authority and

such authority may be made exercisable either conditionally or

unconditionally and either presently or contingently and either to the

exclusion of the Directors’power or otherwise and shall be assignable

if expressed so to be.

85. Subject to the provisions of theAct and theseArticles if the Directors

or any of them or any other person shall incur or be about to incur

any liability whether as principal or surety for the payment of any

sum primarily due from the Company the Directors may execute or

cause to be executed any mortgage charge or security over or affecting

the whole or any part of the assets of the Company by way of

indemnity to secure the Directors or person so becoming liable as

aforesaid from any loss in respect of such liability.

GENERAL MEETINGS

86. (1) The Company shall, in addition to any other meetings, hold a

general meeting (herein called an “Annual General Meeting”)

every year at the intervals and in accordance with the provisions

herein specified. TheAnnual General Meeting of the Company

shall be held within six months after the expiry of each financial

year; Provided however, that if the Registrar of Companies

(ROC) shall have for any special reason extended the time

within which anyAnnual General Meeting shall be held by a

further period not exceeding three months, theAnnual General

Meeting may be held within the additional time fixed by the

ROC. Except in the cases where the ROC has given an

extension of time as aforesaid for holding anyAnnual General

Meeting and not more than fifteen months shall elapse between

the date of oneAnnual General Meeting and that of the next.

However, subject to the provisions of Sections 166 and 210

of theAct, the FirstAnnual General Meeting may be held within

18 months from the date of Incorporation of the Company.
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(2) EveryAnnual General Meeting shall be called for at a time during

business hours and on such day (not being a public holiday) as

the Directors may from time to time determine and it shall be

held either at the registered office of the Company or at some

other place within the city, town or village in which the registered

office of the Company for the time being is situate. The notice

calling the meeting shall specify it as theAnnual General Meeting.

87. All general meetings other thanAnnual General Meetings shall be called

Extraordinary General Meetings.

88. The Board of Directors may call an Extraordinary General Meeting

whenever they think fit.

89. (1) The Board of Directors shall, on the requisition of such number

of members of the Company as hold in regard to any matter at

the date of deposit of the requisition, not less than one-tenth of

such of the paid up capital of the Company as at that date carries

the right of voting in regard to that matter, forthwith proceed

duly to call an Extraordinary General Meeting of the Company

and the provisions of Section 169 of the Act (including the

provisions below) shall be applicable.

(2) The requisition shall set out the matters for the consideration of

which the meeting is to be called, shall be signed by the requisitionists,

and shall be deposited at the registered office of the Company.

(3) The requisition may consist of several documents in like form,

each signed by one or more requisitionists.

(4) Where two or more distinct matters are specified in the requisition,

the provisions of Clause (1) above shall apply separately in regard

to each such matter; and the requisition shall accordingly be

valid only in respect of those matters in regard to which the

condition specified in that Clause is fulfilled.

(5) If the Board of Directors does not, within twenty-one days from

the date of the deposit of a valid requisition in regard to any matters,

proceed duly to call a meeting for the consideration of those matters

on a day not later than forty-five days from the date of deposit of

the requisition, the meeting may be called by the requisitionists

themselves or by such of the requisitionists as represent either a

majority in value of the paid up share capital held by all of them or

not less than one-tenth of such of the paid up capital of the Company

as is referred to in Clause (1) above whichever is less.

(6) A meeting called under Clause (5) above by the requisitionists or

any of them shall be called in the same manner, as nearly as

possible, as that in which meetings are to be called by the Board,

but shall not be held after expiration of three months from the date

of the deposit of the requisition.

(7) Any reasonable expense incurred by the requisitionists by reason

of the failure of the Board duly to call a meeting shall be repaid to

the requisitionists by the Company; and any sum repaid shall be

retained by the Company out of any sums due or to become due

from the Company by way of fees or other remuneration for their

services to such of the Directors as were in default.
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90. (1) A general meeting of the Company may be called by giving not

less than 21 days notice in writing.

(2) However, a general meeting may be called after giving shorter

notice than 21 days, if the consent is accorded thereto;

(i) in the case of anAnnual General Meeting, by all the members

entitled to vote thereat; and

(ii) in the case of any other meeting, by members of the Com-

pany holding not less than 95% of such part of the paid up

share capital of the Company as gives a right to vote at that

meeting.

PROVIDED that where any members of the Company are entitled to

vote only on some Resolution or Resolutions to be moved at the meeting

and not on the others, those members shall be taken into account for

the purpose of this Clause in respect of the former Resolution or

Resolutions but not in respect of the latter.

91. (1) Every notice of a meeting of the Company shall specify the place,

the date and hour of the meeting, and shall contain a statement

of the business to be transacted thereat.

(2) In every notice there shall appear with reasonable prominence a

statement that a member entitled to attend and vote is entitled to

appoint a proxy to attend and vote instead of himself, and that a

proxy need not be a member of the Company.

92. (1) In the case of the Annual General Meeting all business to be

transacted at the meeting shall be deemed special with the ex-

ception of business relating to :-

(i) the consideration of theAccounts, Balance Sheet and Profit

and LossAccount and the Report of the Board of Directors

and of theAuditors;

(ii) the declaration of dividend;

(iii) the appointment of Directors in the place of those retiring;

(iv) the appointment of and the fixing of the remuneration of the

Auditors.

(2) In the case of any other meeting all business shall be deemed

special.

(3) Where any item of business to be transacted at the meeting is

deemed to be special as aforesaid, there shall be annexed to the

notice of the meeting a statement setting out all material facts

concerning each such item of business including in particular, the

nature of the concern or interest, therein of every Director.

Provided, however, that where any item of special business as

aforesaid to be transacted at a meeting of the Company relates

to any other company, the extent of shareholding interest in that

company of every Director of the Company shall also be set out

in the explanatory statement, if the extent of such shareholding

interest is not less than 2% per cent of the paid-up share capital

of that other company.
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(4) Where any item of business to be transacted at the meeting of

the Company consists of according the approval of the meeting

to any document, the time and place where the document can be

inspected shall be specified in the explanatory statement.

93. Notice of every meeting shall be given to every member of the Company

in any manner authorised by sub-sections (1) to (4) of Section 53 of

theAct and by theseArticles. It shall be given to the persons entitled

to a share in consequence of the death or insolvency of a member, by

sending it through the post in a pre-paid letter addressed to them by

name, or by the title of the representatives of the deceased, or assignees

of the insolvent, or by any like description, at the address, if any, in

India supplied for the purpose by the persons claiming to be so entitled,

or until such an address has been so supplied, by giving the notice in

any manner in which it might have been given if the death or insolvency

had not occurred; Provided that where the notice of a meeting is given

by advertising the same in a newspaper circulating in the neighbourhood

of the registered office of the Company under sub-section (3) of

Section 53 of theAct, the explanatory statement need not be annexed

to the notice as required by Section 173 of the saidAct, but it shall be

mentioned in the advertisement that the statement has been forwarded

to the members of the Company.

94. Notice of every meeting of the Company shall be given to theAuditor

orAuditors for the time being of the Company, in any manner authorised

by Section 53 in the case of any member or members of the Company.

95. The accidental omission to give notice of any meeting to or the non-

receipt of any notice by, any member or other person to whom it should

be given shall not invalidate the proceedings of the meeting.

96. (1) Where, by any provision contained in theAct or in theseArticles

special notice is required of any resolution, notice of the intention

to move the resolution shall be given to the Company not less

than 14 (Fourteen) days before the meeting at which it is to be

moved, exclusive of the day on which the notice is served or

deemed to be served and the day of the meeting.

(2) The Company shall, immediately after the notice of the intention

to move any such resolution has been received by it, give its

members notice of the resolution in the same manner as it gives

notice of the meeting, or if that is not practicable, shall give them

notice thereof either by advertisement in a newspaper having an

appropriate circulation or in any other mode allowed by the

Articles not less than seven days before the meeting.

PROCEEDINGSAT GENERALMEETINGS

97. 5 (Five) members entitled to vote and present in person shall be a

quorum for a general meeting and no business shall be transacted at
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any General Meeting unless the quorum requisite be present at the

commencement of the business thereof.

98. If within half an hour after the time appointed for the holding of a

General Meeting a quorum be not present the meeting if convened on

the requisition of shareholders shall be dissolved and in every other

case shall stand adjourned to the same day in the next week at the

same time and place or such other day, time and place as the Direc-

tors may by notice to the shareholders appoint. If at such adjourned

meeting a quorum be not present those members present shall be a

quorum and may transact the business for which the meeting was called.

99. No business shall be transacted at any adjourned meeting other than

business which might have been transacted at the meeting from which

the adjournment took place.

100. (1) The Chairman of the Board of Directors shall, if willing, preside

as Chairman at every General Meeting, whether Annual or

Extraordinary, but if there be no such Chairman, or in case of

his absence or refusal, the Deputy Chairman or Vice-Chairman

of the Board of Directors shall, if willing, preside as Chairman

at such meeting and if there be no such Deputy Chairman or

Vice Chairman, or in case of his absence or refusal, one of the

Directors present shall be chosen to be the Chairman of the

meeting.

(2) If at any meeting a quorum of members shall be present, and the

chair cannot be taken by the Chairman of the Board or by the

Deputy Chairman or the Vice-Chairman or by a Director at the

expiration of half an hour from the time appointed for holding

the meeting or if before the expiration of that time all the Directors

shall decline to take the chair, the members present shall choose

one of their own member to be Chairman of the meeting.

101. (1) No business shall be discussed at any General Meeting whilst

the Chair is vacant except the election of a Chairman.

(2) If a poll is demanded on the election of the Chairman, it shall be

taken forthwith in accordance with the provisions of the Act

and theseArticles, the Chairman so elected on a show of hands

exercising all the powers of the Chairman under the Act and

theseArticles.

(3) If some other person is elected Chairman as a result of the poll

he shall be Chairman for the rest of the meeting.

102. The Chairman, with the consent of any meeting at which a quorum is

present, may adjourn any meeting from time to time and from place to

place.

103. When a meeting is adjourned for 30 days or more, notice of the

adjourned meeting shall be given as in the case of an original meeting.

Save as aforesaid it shall not be necessary to give any notice of an

adjournment or of the business to be transacted at an adjourned meeting.
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104. At any General Meeting, a resolution, put to the vote of the meeting,

shall, unless a poll is demanded, be decided on a show of hands. A

declaration by the Chairman that on a show of hands a resolution has

or has not been carried, or has or has not been carried either

unanimously or by a particular majority, and an entry to that effect in

the books containing the minutes of the proceedings of the Company,

shall be conclusive evidence of the fact, without proof of the number

or proportion of the votes cast in favour of or against such resolution.

105. Before or on the declaration of the result of the voting on any resolution

on a show of hands, a poll may be ordered to be taken by the Chairman

of the meeting of his own motion and shall be ordered to be taken by

him on a demand made in that behalf by any member or members

present in person or by proxy and holding shares in the Company

which confer a power to vote on the resolution not being less than

one-tenth of the total voting power in respect of the resolution, or on

which an aggregate sum of not less than fifty thousand rupees has

been paid up. The demand for a poll may be withdrawn at anytime by

the person or persons who make the demand.

106. A poll demanded on any question (other than the election of the

Chairman or on a question of adjournment which shall be taken

forthwith) shall be taken at such place and at such time not being later

than forty-eight hours from the time when the demand was made, as

the Chairman may direct, subject to provisions of theAct the Chairman

of the meeting shall have power to regulate the manner in which a poll

shall be taken and the result of the poll shall be deemed to be the

decision of the meeting on the resolution on which the poll was taken.

107. Where a poll is to be taken, the Chairman of the meeting shall appoint

two scrutineers to scrutinise the votes given on the poll and to report

thereon to him. The Chairman shall have power, at any time before

the result of the poll is declared, to remove a scrutineer from office

and to fill vacancies in the office of scrutineers arising from such removal

or from any other cause. Of the two scrutineers appointed under this

Article, one shall always be a member (not being an officer or employee

of the Company) present at the meeting, provided such a member is

available and willing to be appointed.

108. The demand for a poll shall not prevent the continuance of a meeting

for the transaction of any business other than the question on which

the poll has been demanded.

109. In the case of an equality of votes, whether on a show of hands or on

a poll, the Chairman of the meeting at which the show of hands takes

place, or at which the poll is demanded, shall be entitled to a casting

vote in addition to his own vote or votes to which he may be entitled

as a member.

110. At everyAnnual General Meeting of the Company, there shall be laid

on the table the Directors’Report andAudited Statement ofAccounts,
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Auditors’Report (if not already incorporated in the audited Statement

of Accounts), the Proxy Register with proxies and the Register of

Directors’Shareholdings maintained under Section 307 of theAct.

TheAuditors’Report shall be read before the Company in General

Meeting and shall be open to inspection by any member of the

Company.

111. The Company shall cause minutes of the proceedings of every General

Meeting to be kept in accordance with the provisions of Section 193

of theAct, by making within thirty days of the conclusion of each such

meeting entries thereof in books kept for that purpose with their pages

consecutively numbered. Each page of every such book shall be

initialled or signed and the last page of the record of proceedings of

each meeting in such books shall be dated and signed by the Chairman

of the same meeting within the aforesaid period of thirty days or in the

event of the death or inability of that Chairman within that period, by

a Director duly authorised by the Board for that purpose. In no case

the minutes of the proceedings of a meeting shall be attached to any

such book as aforesaid by pasting or otherwise. Any such minutes

kept as aforesaid shall be evidence of the proceedings recorded

therein.

112. The book containing the aforesaid minutes shall be kept at the registered

office and be open during business hours to the inspection of any

member without charge subject to such reasonable restriction as the

Company may by these Articles or in General Meeting impose in

accordance with Section 196 of theAct. Any member shall be entitled

to be furnished within seven days after he has made a request in that

behalf to the Company with a copy of the minutes on payment of such

amount for such number of words required to be copied as may be

prescribed by the Government from time to time.

113. Notwithstanding anything contained in the precedingArticles, the

Board or the Company may and in the case of resolutions relating to

such business as the Central Government may, by notification, declare

to be conducted only by postal ballot, shall pass such resolution by

means of postal ballot instead of transacting the business at a General

Meeting of the Company. When the Company requires to, or decides

to, as the case may be, pass a resolution by means of a postal ballot,

the provisions of Section 192Aof theAct and such other rules and

regulations framed there under from time to time shall be complied

with.

VOTES OF MEMBERS

114. Subject to the provisions of theAct and theseArticles, votes may be

given either personally or by an attorney or by proxy or in the case of

a body corporate also by a representative duly authorised under Sec-

tion 187 of theAct and theArticles.

115. (1) Subject to the provisions of the Act and these Articles, upon

show of hands every member entitled to vote and present in
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person (including a body corporate present by a representative

duly authorised in accordance with the provisions of Section

187 of theAct and theArticle 116 or by attorney or in the case

of a body corporate by proxy shall have one vote.

(2) Subject to the provisions of theAct and theseArticles upon a

poll every member entitled to vote and present in person

(including a body corporate present as aforesaid) or by attorney

or by proxy shall be entitled to vote and in respect of every

share (whether fully paid or partly paid) his voting right shall be

in the same proportion as the capital paid up on such share

bears to the total paid-up capital of the Company.

116. A member not personally present shall not be entitled to vote on a

show of hands unless such member is present by attorney or unless

such member is a body corporate present by a representative duly

authorised under Section 187 of theAct or by proxy in which case

such attorney or representative or proxy may vote on a show of hands

as if he were a member of the Company.

117. Any person entitled under the Transmission Clause (Article 56 hereof)

to transfer any shares may vote at any general meeting in respect

thereof as if he was the registered holder of such shares provided that

at least forty-eight hours before the time of holding the meeting or

adjourned meeting as the case may be at which he proposes to vote

he shall satisfy the Directors of his right to transfer such shares unless

the Directors shall have previously admitted his right to vote at such

meeting in respect thereof.

118. Subject to the provisions of theAct, no member shall be entitled to be

present or to vote at any General Meeting either personally or by

proxy or attorney or as a proxy or attorney for any other member or

be reckoned in quorum whilst any call or other sum shall be due and

payable to the Company in respect of any of the shares of such

member.

119. On a poll taken at a meeting of the Company, a member entitled to

more than one vote, or his proxy, or other person entitled to vote for

him, as the case may be, need not, if he votes, use all his votes or cast

in the same way all the votes he uses.

120. Any member entitled to attend and vote at a meeting of the Company

shall be entitled to appoint another person (whether a member or not)

as his proxy to attend and vote instead of himself; but a proxy so

appointed shall not have any right to speak at the meeting.

121. Every proxy shall be appointed by an instrument in writing signed by

the appointor or his attorney duly authorised in writing, or, if the

appointor is a body corporate, be under its seal or be signed by an

officer or an attorney duly authorised by it.

122. (1) The instrument appointing a proxy and the power of attorney or

other authority, if any, under which it is signed or a notarially
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certified copy thereof shall be deposited at the office of the

Company not less than forty-eight hours before the time of

holding the meeting at which the person named in the instrument

proposes to vote and in default the instrument of proxy shall not

be treated as valid. No instrument appointing a proxy shall be

valid after the expiration of twelve months from the date of its

execution except in the case of adjournment of any meeting first

held previously to the expiration of such time.An attorney shall

not be entitled to vote unless the power of attorney or other

instrument appointing him or notarially certified copy thereof

has either been registered in the records of the Company at any

time not less than forty-eight hours before the time for holding

the meeting at which the attorney proposes to vote or is deposited

at the office of the Company not less than forty-eight hours

before the time fixed for such meeting as aforesaid.

Notwithstanding that a power of attorney or other instrument

appointing him or notarially certified copy thereof or other

authority has been registered in the records of the Company,

the Company may by notice in writing addressed to the member

or the attorney given at least fourteen days before the meeting

require him to produce the original power of attorney or authority

and unless the same is thereon deposited with the Company not

less than forty-eight hours before the time fixed for the meeting

the attorney shall not be entitled to vote at such meeting unless

the Directors in the absolute discretion excuse such non-

production and deposit.

(2) Every member entitled to vote at a meeting of the Company

according to the provisions of theseArticles on any resolution

to be moved thereat shall be entitled during the period beginning

twenty-four hours before the time fixed for the commencement

of the meeting and ending with the conclusion of the meeting, to

inspect the proxies lodged, at any time during the business hours

of the Company provided not less than three days notice in

writing of the intention so as to inspect is given to the Company

in that behalf.

123. An instrument appointing a proxy shall be in the form as prescribed

by theAct or a form as near thereto as circumstances admit.

124. If any such instrument of appointment be confined to the object of

appointing an attorney or proxy for voting at meetings of the Com-

pany it shall remain permanently or for such time as the Directors may

determine in the custody of the Company; if embracing other objects

a copy thereof, examined with the original, shall be delivered to the

Company to remain in the custody of the Company.

125. A vote given in accordance with the terms of an instrument of proxy

or a power of attorney shall be valid notwithstanding the previous

death of the principal or revocation of the proxy or the power of

attorney as the case may be or of the power of attorney under which

such proxy was signed or the transfer of the share in respect of which
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the vote is given, provided that no intimation in writing of the death

revocation or transfer shall have been received at the office of the

Company before the meeting.

126. Subject to the provisions of theAct and theseArticles, no objection

shall be made to the validity of any vote except at the meeting or poll

at which such vote shall be tendered and every vote whether given

personally or by proxy or by any means hereby authorised and not

disallowed at such meeting or poll shall be deemed valid for all pur-

poses of such meeting or poll whatsoever.

127. Subject to the provisions of theAct and theseArticles, the Chairman

of any meeting shall be the sole judge of the validity of every vote

tendered at such meeting, and, subject as aforesaid, the Chairman

present at the taking of a poll shall be the sole judge of the validity of

every vote tendered at such poll.

DIRECTORS

128. Until otherwise determined by a general meeting, the number of

directors shall not be less than 3 or more than 12.

129. The First Directors of the Company were :-

(1) Mr DushyantA. Gadgil

(2) Mr Murlidhar R. Mondkar

(3) Mr Surendra R. Nayak

130. Notwithstanding anything to the contrary contained in theseArticles,

so long as any moneys by way of loans/privately placed debentures

remain owing by the Company to any financial institution as defined

under theAct, the financial institutions shall jointly have a right to

appoint such number of nominees as directors on the Board of the

Company (hereinafter described as Financial Institutions’Directors),

as may be agreed to by the Directors.

The directors, so appointed or nominated by the financial institution(s)

will not be required to hold qualification shares and they will not be

liable to retire by rotation. The financial institutions may at any time

and from time to time remove the nominee or nominees appointed by

them and on a vacancy being caused in such office from any cause,

whether by resignation, removal or otherwise, appoint another or others

in his/their place. Such appointment or removal shall be by notice in

writing to the Company. The Board of Directors of the Company shall

have no power to remove such nominee or nominees from office. Each

such nominee shall be entitled to the same rights, privileges and

obligations as any other Director of the Company, and shall also be

entitled to attend any general meeting of the Company. The Company

shall pay to such Directors normal fees and reimbursement of expenses

to which the other Directors are entitled. The Company shall also

pay or reimburse any expenses that may be incurred by financial

institutions or such directors in connection with their appointment. Such
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Directors as well as financial institutions shall be entitled to receive all

notices and other communications (including agenda) relating to

meetings of the Board and its committees and general meetings of the

Company and the minutes of all such meetings.

131 Notwithstanding anything contained to the contrary in theArticles, so

long as any Debentures issued by the Company remain outstanding

the holders of such Debentures shall, in accordance with the provisions

of the Trust Deed securing such Debentures, have a right to appoint

and nominate from time to time any person or persons as a Director

or Directors on the Board of the Company and to remove and

reappoint any person or persons in his or their place or places. A

Director so appointed under thisArticle is herein referred to as “the

Debenture Director” and the term “Debenture Director” means a

Director for the time being in office under thisArticle. The Board of

Directors of the Company shall have no power to remove from office

the Debenture Director. The Debenture Director shall have all the

rights and privileges as any other Director of the Company other than

a Managing or Wholetime Director.

132. The Debenture Director shall not be liable to retirement by rotation

subject however to the provisions of the Trust Deed securing such

Debentures.

133. The Board of Directors of the Company may appoint an Alternate

Director to act for a Director (hereinafter called “the original Director”)

during his absence for a period of not less than three months from the

State in which the meetings are generally held and such appointment

shall have effect and such appointee, whilst he holds office as an

Alternate Director shall be entitled to notice of meetings of the Directors

and to attend and vote thereat accordingly. An Alternate Director

appointed under thisArticle shall not hold office as such for a period

longer than that permissible to the original Director in whose place he

has been appointed and shall vacate office if and when the original

Director returns to the said state. If the term of office of the original

Director is determined before he so returns to the said state, any

provision in the Act or in these Articles for the automatic re-

appointment of retiring Directors in default of another appointment

shall apply to the original Director and not to theAlternate Director.

134. Subject to the provisions of Sections 262(2) and 284(6) and other

applicable provisions (if any) of theAct, any casual vacancy occurring

in the office of a Director whose period of office is liable to

determination by retirement by rotation may be filled up by the Directors

at a meeting of the Board.Any person so appointed shall hold office

only upto the date up to which the Director in whose place he is

appointed would have held office, if the vacancy had not occurred.

135. Subject to the provisions of Sections 260, 284(6) and other applicable

provisions, if any, of theAct, the Directors shall have powers at any

time and from time to time to appoint a person as anAdditional Director.
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TheAdditional Director shall retire from office at the next following

Annual General Meeting, but shall be eligible for re-election.

136. A Director of the Company shall not be required to hold qualification

shares.

137. (1) The maximum remuneration of a Director for his services shall

be such sum as may be prescribed by the Act or the Central

Government from time to time for each meeting of the Board of

Directors attended by him. Subject to the limitation provided by

the Act, such additional remuneration as may be fixed by the

Directors, may be paid to any one or more of the Directors for

services rendered by him or them; and the Directors shall be

paid further remuneration (if any) as the Company in General

Meeting shall from time to time determine, and such further

remuneration shall be divided among the Directors in such

proportion and manner as the Directors may from time to time

determine and in default of such determination within the year

equally. Such remuneration and/or additional remuneration may

be by way of salary or commission on dividends, profits or

turnover or by participation in profits or by any or all of those

modes;

Provided that any commission on dividends, profits or turnover

or any participation in profits of the Company shall not exceed

in the aggregate the equivalent of 3 (Three) per cent of the net

profits of the Company as defined in Section 349 of the Act.

Nothing in thisArticle shall restrict the right of the Directors as

regards the distribution of general bonus to all members of the

staff.

(2) The Directors may subject as aforesaid allow and pay to any

Director who is not a resident of the place where abona fide

meeting is to be held who shall come to such place for the purpose

of attending a meeting such sum as the Directors may consider

fair compensation for travelling expenses, in addition to his fee

for attending such meeting as above specified, and the Directors

may from time to time fix the remuneration to be paid to any

member or members of their body constituting a committee

appointed by the Directors in terms of theseArticles, and may

pay the same.

(3) If any Director, being willing, shall be called upon to perform

extra services, or to make any special exertions in going or residing

out or otherwise for any of the purposes of the Company, the

Company shall subject as aforesaid remunerate such Director

either by a fixed sum or by a percentage of profits not exceeding

3 per cent of the net profits of the Company as defined in Section

349 of the Act or otherwise as may be determined by the

Directors and such remuneration may be either in addition to or

in substitution for his remuneration above provided.
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138. The continuing Directors may act notwithstanding any vacancy in their

body; but so that subject to the provisions of theAct if the number falls

below the minimum number above fixed and notwithstanding the

absence of a quorum, the Directors may act for the purpose of filling

up vacancies or for summoning a General Meeting of the Company or

in emergencies.

139. The office of a Director shall become vacant as provided in Section

283 of theAct.

140. Subject to the provisions of theAct a Director may resign his office at

any time by notice in writing addressed to the Company or to the Board

of Directors.

141. (1) Subject to the provisions of Clauses (2), (3), (4) and (5) of this

Article and the restrictions imposed byArticle 146 and the other

Articles hereof and theAct and the observance and fulfilment

thereof, no Director shall be disqualified by his office from

contracting with the Company either as vendor, purchaser, agent,

broker or otherwise, nor shall any such contract, or any contract

or arrangement entered into by or on behalf of the Company in

which any Director shall be in any way interested, be avoided

nor shall any Director so contracting or being so interested be

liable to account to the Company for any profit realised by any

such contract or arrangement by reason only of such Director

holding that office, or of the fiduciary relation thereby established,

but it is declared that the nature of his interest must be disclosed

by him as provided by Clauses (2), (3) and (4) hereof.

(2) Every Director who is in any way whether directly or indirectly

concerned or interested in a contract or arrangement or proposed

contract or arrangement entered into or to be entered into by or

on behalf of the Company shall disclose the nature of his concern

or interest at a meeting of the Board of Directors or as provided

by Clause (4) hereof.

(3) (a) In the case of a proposed contract or arrangement, the

disclosure required to be made by Director under Clause

(2) above, shall be made at the meeting of the Board at

which the question of entering into the contract or

arrangement is first taken into consideration, or if the

Director was not at the date of the meeting concerned or

interested in the proposed contract or arrangement, at the

first meeting of the Board held after he becomes so

concerned or interested.

(b) In the case of any other contract or arrangement, the

required disclosure shall be made at the first meeting of

the Board held after the Director becomes concerned or

interested in the contract or arrangement.

(4) For the purpose of this Article, a general notice given to the

Board of Directors by a Director to the effect that he is a Director
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or member of a specified body corporate or is a member of a

specified firm and is to be concerned or interested in any contract

or arrangement which may, after the date of the notice, be entered

into which that body corporate or firm shall be deemed to be

sufficient disclosure of concern or interest in relation to any

contract or arrangement so made.Any such general notice shall

expire at the end of the financial year in which it is given but may

be renewed for further periods of one financial year at a time by

a fresh Notice given in the last month of the Financial year in

which it would have otherwise expired. The general notice

aforesaid and any renewal thereof shall be given at a meeting of

the Board of Directors or the Director concerned shall take

reasonable steps to secure that it is brought up and read at the

first meeting, of the Board after it is given.

(5) Nothing in clauses (2), (3) and (4) hereof shall apply to any

contract or arrangement entered into or to be entered into between

the Company and any other Company where any one of the

Directors of the Company or two or more of them together holds

or hold not more than 2 (Two) per cent of the paid-up share

capital in such other company.

(6) An interested Director shall not take any part in the discussions

of, or vote on, any contract or arrangement entered into, or to

be entered into, by or on behalf of the Company, if he is, in any

way, directly or indirectly, concerned or interested in the contract

or arrangement; nor shall his presence count for the purpose of

forming a quorum at the time of any such discussion or vote; and

if he does vote, his vote shall be void; Provided that this

prohibition shall not apply.

(i) to any contract of indemnity against any loss which the Directors

or any one or more of them may suffer by reason of becoming or

being sureties or a surety for the Company.

(ii) to any contract or arrangement entered into with a public company

or a private company which is a subsidiary of a public company

in which the interest of the Director consists solely in his being a

director of such company and the holder of not more than shares

of such number or value therein as is requisite to qualify him for

appointment as a director thereof he having been nominated as

such Director by the Company or in his being a member holding

not more than two per cent of the paid-up capital of such

company.

(iii) in case a notification is issued under sub-section (3) of Section

300 of theAct to the extent specified in the notification.

142. A Director of the Company may be, or become a director of any com-

pany promoted by the Company, or in which it may be interested as a

vendor, member or otherwise, and subject to the provisions of theAct

and theseArticles, no such Director shall be accountable for any ben-

efit received as director or member of such company.
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143. A Director shall within twenty days of his appointment or relinquishment

of his office as Director, Managing Director, Manager or Secretary, in

any other body corporate disclose to the Company the particulars

relating to his office in the other body corporate which are required to

be specified under Section 303(1) of theAct. The Company shall enter

the aforesaid particulars in a Register kept for that purpose in conformity

with Section 303 of theAct.

144. A Director shall give notice in writing to the Company of his holding

of shares and debentures of the Company or its subsidiary, together

with such particulars as may be necessary to enable the Company to

comply with the provisions of Section 307 of theAct. If such notice

be not given at a meeting of the Board of Directors, the Director shall

take all reasonable steps to secure that it be brought up and read at

the meeting of the Board next after it is given. The Company shall

enter particulars of a Director’s holding of shares as debentures as

aforesaid in a Register kept for that purpose in conformity with Section

307 of theAct.

145. The Company shall observe the restrictions imposed on the Company

in regard to grant of loans to Directors and other persons as provided

in Section 295 and other applicable provisions, if any, of theAct.

146. (1) Except with the consent of the Board of Directors of the

Company, a Director of the Company or his relative, a firm in

which such a Director or relative is a partner, any other partner

in such a firm, or a private company of which the Director is a

member or director, shall not enter into any contract with the

Company (a) for the sale, purchase or supply of any goods,

materials or services, or (b) for underwriting the subscription of

any shares in, or debentures of, the Company.

(2) Nothing contained in the foregoing Clause (1) shall affect :-

(a) the purchase of goods and materials from the Company or

the sale of goods and materials to the Company, by any

Director, relative, firm, partner or private company as afore-

said for cash at prevailing market prices; or

(b) any contract or contracts between the Company on one

side and any such Director, relative, firm, partner or private

company on the other for sale, purchase or supply of any

goods, materials and services in which either the Company

or the Director, relative, firm, partner or private company

as the case may be, regularly trades or does business;

Provided that such contract or contracts do not relate to

goods and materials the value of which, or services the cost

of which, exceeds five thousand rupees in the aggregate in

any year comprised in the period of the contract or contracts.

(3) Notwithstanding anything contained in the foregoing Clauses (1)

and (2), a Director, relative, firm, partner or private company as

aforesaid may, in circumstances of urgent necessity, enter, without
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obtaining the consent of the Board, into any contract with the

Company for the sale, purchase or supply of any goods materials

or services even if the value of such goods or cost of such services

exceeds five thousand rupees in the aggregate in any year

comprised in the period of the contract; but in such a case, the

consent of the Board shall be obtained at a meeting within three

months of the date on which the contract was entered into.

(4) Every consent of the Board required under thisArticle shall be

accorded by a resolution passed at a meeting of the Board and

not otherwise; and the consent of the Board required under

Clause (1) above shall not be deemed to have been given within

the meaning of that Clause unless the consent is accorded before

the contract is entered into or within three months of the date on

which it was entered into.

(5) If consent is not accorded to any contract under this Article

anything done in pursuance of the contract shall be voidable at

the option of the Board.

(6) The Directors, so contracting or being so interested shall not be

liable to the Company for any profit realised by any such contract

or the fiduciary relation thereby established.

RETIREMENTAND ROTATION OF DIRECTOR

147. (1) Not less than two-thirds of the total number of Directors of the

Company shall be persons whose period of office is liable to

determination by retirement by rotation and save and otherwise

expressly provided in theAct and theseArticles, be appointed

by the Company in General Meeting.

(2) The remaining directors shall be appointed in accordance with

the provisions of theseArticles and theAct.

148. At everyAnnual General Meeting, one-third of the Directors for the

time being as are liable to retire by rotation or, if their number is not

three or multiple of three, then the number nearest to one-third shall

retire from office.

149. Subject to the provisions of theAct and theseArticles, the directors to

retire by rotation under the foregoingArticle at everyAnnual General

Meeting shall be those who have been longest in office since their last

appointment, but as between persons who became Directors on the

same day, those who are to retire shall, in default of and subject to any

agreement among themselves, be determined by lot. Subject to the

provisions of theAct, a retiring Director shall retain office until the

dissolution of the meeting at which his re-appointment is decided or

his successor is appointed.

150. Subject to the provisions of the Act and these Articles, a retiring

Director shall be eligible for re-appointment.
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151. Subject to the provisions of relevant provisions, of theAct and also

theseArticles, the Company may, at theAnnual General Meeting at

which a Director retires in the manner aforesaid, fill up the vacated

office by electing the retiring Director or one other person thereto.

152. (1) If the place of the retiring Director is not so filled up and the

meeting has not expressly resolved not to fill the vacancy, the

meeting shall stand adjourned till the same day in the next week,

at the same time and place; or if that day is a public holiday till

the next succeeding day which is not a public holiday, at the

same time and place.

(2) If at the adjourned meeting also, the place of the retiring Direc-

tor is not filled up and that meeting also has not expressly re-

solved not to fill the vacancy the retiring Director shall be deemed

to have been re-appointed at the adjourned meeting, unless :-

(a) at that meeting or at the previous meeting a resolution for

the re-appointment of such Director has been put to the

meeting and lost;

(b) the retiring director has, by a notice in writing addressed

to the Company or its Board of Directors, expressed his

unwillingness to be so re-appointed.

(c) he is not qualified or is disqualified for appointment;

(d) a resolution, whether special or Ordinary, is required for

the appointment or re-appointment in virtue of any provi-

sions of theAct;

(e) Article 154 or sub-section (2) of Section 263 of theAct is

applicable to the case

153. (1) Subject to the provisions of theAct and theseArticles any per-

son, who is not a retiring director, shall be eligible for appoint-

ment to the office of a director at any General Meeting if he or

some member intending to propose him has, at least fourteen

clear days before the meeting, left at the office of the Company

a notice in writing under his or that other member’s hand signify-

ing his candidature for the office of director or the intention of

such member to propose him as a candidature for that office, as

the case may be, alongwith a deposit of five hundred rupees

which shall be refunded to such person or, as the case may be,

to such member, if the person succeeds in getting elected as a

Director.

(2) Every person (other than a director retiring by rotation or other-

wise or a person who has left at the office of the Company a

notice under Section 257 signifying his candidature for the office

of a Director) proposed as a candidate for the office of a direc-

tor shall sign and file with the Company, his consent in writing to

act as a director, if appointed.

(3) A person other than -

(A) a director re-appointed after retirement by rotation or

immediately on the expiry of his term of office, or
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(B) an additional or alternate director, or a person filling a ca-

sual vacancy in the office of a director under Section 262

of theAct appointed as a Director or re-appointed as an

additional or alternate director, immediately on the expiry

of his term of office or

(C) a person named as a director of the Company under its

Articles as first registered shall not act as a director of the

Company unless he has within thirty days of his

appointment, signed and filed with the Registrar his consent

in writing (if any prescribed under theAct) to act as such

director.

154. At a General Meeting of the Company, a motion shall not be made for

the appointment of two or more persons as Directors of the Company

by a single resolution unless a resolution that it shall be so made has

first been agreed to by the meeting without any vote being given against

it.Aresolution moved in contravention of thisArticles shall be void

whether or not objection was taken at the time to its being so moved;

Provided that where a resolution so moved is passed no provision for

the automatic re-appointment of retiring Directors by virtue of these

Articles or theAct in default of another appointment shall apply.

REMOVALOF DIRECTORS

155. (1) The Company may (subject to the provisions of Section 284

and other applicable provisions of theAct and theseArticles)

remove any director before the expiry of his period of office.

(2) Special notice as provided byArticle 96 or Section 190 of the

Act shall be given of any resolution to remove a Director under

thisArticle or to appoint some other person in place of a Director

so removed at the meeting at which he is removed

(3) On receipt of notice of a resolution to remove a Director under

thisArticle, the Company shall forthwith send a copy thereof to

the Director concerned and such Director (whether or not he is

a member of the Company) shall be entitled to be heard on the

resolution at the meeting.

(4) Where notice is given of a resolution to remove a Director under

this Article and the Director concerned makes with respect

thereto representations in writing to the Company (not exceeding

a reasonable length) and requests their notification to members

of the Company, the Company shall, unless the representations

are received by it too late for it to do so (a) in the notice of the

resolution given to members of the Company state the fact of the

representations having been made, and be send a copy of the

representations to every member of the Company, and if a copy

of the representations is not sent as aforesaid because they were

received too late or because of the Company’s default, the

Director may (without prejudice to his right to be heard orally)

require that the representations shall be read out at the meeting
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provided that copies of the representations need not be sent or

read out at the meeting, on the application either of the Company

or of any other person who claims to be aggrieved, the Court is

satisfied that the rights conferred by this Clause are being abused

to secure needless publicity for defamatory matter.

(5) Avacancy created by the removal of a Director under thisArticle

may, if he had been appointed by the Company in general meeting

or by the Board in pursuance ofArticle 134 or Section 262 of

theAct be filled by the appointment of another Director in his

stead by the meeting at which he is removed; Provided special

notice of the intended appointment has been given under Clause

(2) hereof.ADirector so appointed shall hold office until the

date upto which his predecessor would have held office if he

had not been removed as aforesaid.

(6) If the vacancy is not filled under Clause (5) hereof it may be

filled as a casual vacancy in accordance with the provisions, in

so far as they are applicable, ofArticle 134 or Section 262 of

the Act, and all the provisions of that Section shall apply

accordingly.

(7) ADirector who was removed from office under thisArticle shall

not be re-appointed as a Director by the Board of Directors.

(8) Nothing contained in thisArticle shall be taken :-

(a) as depriving a person removed thereunder of any

compensation or damages payable to him in respect of the

termination of his appointment as Director or of any

appointment terminating with that as a Director; or

(b) as derogating from any power to remove a Director which

may exist apart from thisArticle.

INCREASE OR REDUCTION IN THE NUMBER OF DIRECTORS

156. Subject to the provisions of theAct and theseArticles, the Company

may by ordinary resolution from time to time increase or reduce the

number of Directors and alter their qualification.

PROCEEDINGS OF BOARD OF DIRECTORS

157. (a) The Directors may meet together as a Board for the despatch of

business from time to time and shall so meet at least once in

every three months and at least four such meetings shall be held

every year and they may adjourn and otherwise regulate their

meetings and proceedings as they deem fit. The provisions of

this Article shall not be deemed to be contravened merely by

reason of the fact that a meeting of the Board which had been

called in compliance with the terms herein mentioned could not

be held for want of a quorum.
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(b) In terms of the CompaniesAct or other applicable laws, to permit

the participation of Directors in meetings of the Board otherwise

through physical presence, the Board or its members, may from

time to time decide to conduct discussions through audio

conferencing, video conferencing or net conferencing and

directors shall be allowed to participate from multiple locations

through modern communication equipments for ascertaining the

views of such Directors as have indicated their willingness to

participate by audio conferencing, video conferencing or net

conferencing, as the case may be.

( c ) The rules and regulations for the conduct of the meetings of the

Board, including for matters such as quorum, notices for meeting

and agenda, as contained in theseArticles or in theAct, insofar

as applicable, shall apply to discussions through audio

conferencing, video conferencing or net conferencing, as the case

may be. Upon the discussions being held by audio conferencing,

video conferencing or net conferencing, as the case may be, the

Chairman or the Secretary shall record the deliberations and get

confirmed the views expressed, pursuant to a circular resolution

or by a subsequent meeting of the Directors to reflect the decision

of all the Directors participating in such discussions.

Subject to provisions of Section 285 and 287 of the Act, a

Director may participate in and vote at a meeting of the Board

by means of a telephone, video conferencing or similar

communications equipment which allows all persons participating

in the meeting to hear each other and record the deliberations.

Where any director participates in a meeting of the Board by any

of the means above, the Company shall ensure that such director

is provided with a copy of all documents referred to during such

Board meeting prior to the commencement of this Board Meeting.

Unless overridden by a resolution approved by a majority of the

total strength of the Board at a subsequent meeting of the Board

or by a resolution by circulation, any decision taken by a majority

of the directors participating in the discussions held by audio

conferencing, video conferencing or net conferencing, as the case

may be, shall not be reversed by the Board.

158. A Director may, at any time, and the Secretary, upon the request of a

Director, shall convene a meeting of the Directors. Notice of every

meeting of the Directors of the Company shall generally be given in

writing (including by electronic means or media) to every Director for

the time being in India and at his usual address in India to every other

Director.

159. Subject to the provisions of Section 287 and other applicable

provisions (if any) of theAct the quorum for a meeting of the Board

of Directors shall be one-third of the total strength of the Board of

Directors (excluding Directors, if any, whose places may be vacant

at the time and any fraction contained in that one-third being rounded
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off as one) or two Directors, whichever is higher; Provided that where

at any time the number of interested Directors exceeds or is equal to

two-thirds of the total strength, the number of the remaining Directors,

that is to say, the number of Directors who are not interested and are

present at the meeting, not being less than two shall be the quorum

during such time.Ameeting of the Directors for the time being at

which a quorum is present shall be competent to exercise all or any

of the authorities, powers and discretion by or under theAct or the

Articles of the Company, for the time being vested in or exercisable

by the Board of Directors generally.

160. If a meeting of the Board cannot be held for want of a quorum then

the meeting shall stand adjourned to such day, time and place as the

Director or Directors present at the meeting may fix.

161. (A) The Directors may elect a Chairman of their meetings and

determine the period for which he is to hold office.

(B) The Directors may appoint a Deputy Chairman or a Vice

Chairman of the Board of Directors to preside at meetings of

the Directors at which the Chairman shall not be present.

162. All meetings of the Directors shall be presided over by the Chairman

if present, but if at any meeting of Directors the Chairman be not

present at the time appointed for holding the same the Deputy Chairman

or the Vice-Chairman, if present shall preside and if he be not present

at such time then and in that case the Directors shall choose one of the

Directors then present to preside at the meeting.

163. Questions arising at any meeting shall be decided by a majority of

votes, and in case of an equality of votes the Chairman of the meeting

(whether the Chairman, Deputy Chairman or Vice-Chairman appointed

by virtue of theseArticles or the Director presiding at such meeting)

shall have a second or casting vote.

164. Subject to the provisions of Section 292 of theAct andArticle 172,

the Director may delegate any of their powers to Committees consisting

of such member or members of their body as they think fit and they

may from time to time revoke and discharge any such Committee either

wholly or in part, and either as to persons or purposes; but every

Committee so formed shall, in the exercise of the powers so delegated

conform to any regulations that may from time to time be imposed on

it by the Directors.All acts done by any such Committee in conformity

with such regulations, and in fulfilment of the purposes of their

appointment but not otherwise shall have the like force and effect as if

done by the Board. Subject to the provisions of the Act the Board

may from time to time fix the remuneration to be paid to any member

or members of their body constituting a Committee appointed by the

Board in terms of theseArticles, and may pay the same.
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165. The meetings and proceedings of any such Committee consisting of

two or more members shall be governed by the provisions herein

contained for regulating the meetings and proceedings of the Directors,

so far as the same are applicable thereto and are not superseded by

any regulations made by the Directors under the last preceding

Article.

166. (1) A resolution passed by circular, without a meeting of the Board

or a Committee of the Board appointed underArticle 164 shall

subject to the provisions of Clause (2) hereof and theAct be as

valid and effectual as a resolution duly passed at a meeting of the

Directors or of a Committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the

Board or by a Committee thereof by circulation, if the resolution

has been circulated in draft together with the necessary papers,

if any, to all the Directors or to all the members of the Committee

then in India (not being less in number than the quorum for a

meeting of the Board or Committee as the case may be), and to

all other Directors or members of the Committee at their usual

address in India and has been approved by such of the Directors

or members of the Committee as are then in India or by a majority

of such of them as are entitled to vote on the resolution.

167. Subject to the provisions of theAct and theseArticles, all acts done by

any meeting of the Directors or by a Committee of Directors or by any

person acting as a Director shall, notwithstanding that it shall afterwards

be discovered that there was some defect in the appointment of such

Directors or person acting as aforesaid, or that they or any of them

were or was disqualified, be as valid as if every such person had been

duly appointed and was qualified to be a Director.

168. The Company shall cause minutes of the meetings of the Board of

Directors and of Committee(s) of the Board to be duly entered in a

book or books provided for the purpose in accordance with the relevant

provisions of Section 193 of theAct. The minutes shall contain a fair

and correct summary of the proceedings at the meeting including the

following :-

(i) the names of the Directors present at the meetings of the Board

of Directors or of any Committee of the Board;

(ii) all orders made by the Board of Directors or Committees of the

Board and all appointments of officers and Committees of

Directors;

(iii) all resolutions and proceedings of meetings of the Board of

Directors and the Committees of the Board;

(iv) in the case of each resolution passed at a meeting of the Board

of Directors or Committees of the Board, the names of the

Directors, if any, dissenting from or not concurring in the

resolution
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169. All such minutes shall be signed by the Chairman of the meeting as

recorded, or by the person who shall preside as Chairman at the next

succeeding meeting and all minutes purported to be so signed shall,

for all purposes whatsoever, be prima facie evidence of the actual

passing of the resolutions recorded and the actual and regular

transaction or occurrence of the proceedings so recorded and of the

regularity of the meeting at which the same shall appear to have taken

place.

POWERS OF DIRECTORS

170. (1) Subject to the provisions of theAct and theseArticles, the Board

of Directors of the Company shall be entitled to exercise all such

powers, and to do all such acts and things, as the Company is

authorised to exercise and do; Provided that the Board shall not

exercise any power to do any act or things which is directed or

required, whether by the Act or any other Act or by the

Memorandum or theseArticles or otherwise, to be exercised or

done by the Company in General Meeting; Provided further that

in exercising any such power or doing any such act or thing the

Board shall be subject to the provisions contained in that behalf

in theAct or in the Memorandum or in theseArticles or in any

regulations not inconsistent therewith and duly made thereunder

including regulations made by the Company in General Meeting.

(2) No regulations made by the Company in General Meeting shall

invalidate any prior act of the Board which would have been

valid if that regulation had not been made.

171. The Board of Directors shall not, except with the consent of the

Company in general meeting, :-

(a) sell, lease or otherwise dispose of the whole, or substantially the

whole, of the undertaking of the Company, or where the Company

owns more than one undertaking of the whole, or substantially

the whole, of any such undertaking;

(b) remit, or give time for the repayment of, any debt due by a

Director;

(c) invest otherwise than in trust securities, the amount of

compensation received by the Company in respect of the

compulsory acquisition of any such undertaking as is referred to

in sub-clause (a) above, or of any premises or properties used

for any such undertaking and without which it cannot be carried

on or can be carried on only with difficulty or only after a

considerable time;

(d) borrow moneys in excess of the limits provided inArticle 79.

(e) contribute to charitable and other funds not directly relating to

the business of the Company or the welfare of its employees,

any amounts the aggregate of which will, in any financial year,

exceed fifty thousand rupees or five per cent of its average net

profits as determined in accordance with theAct during the three

financial years immediately preceding whichever is greater.
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172. (1) Without derogating from the powers vested in the Board of

Directors under these Articles, the Board shall exercise the

following powers on behalf of the Company and they shall do so

only by means of resolutions passed at their duly constituted

meetings :-

(a) the power to make calls on shareholders in respect of

money unpaid on their shares;

(b) the power to issue debentures;

(c) the power to borrow moneys otherwise than on debentures;

(d) the power to invest the funds of the Company;

(e) the power to make loans;

Provided that the Board may by resolution passed at a

meeting delegate to any Committee of Directors or the

Managing Director or any other principal officers of the

Company or to a principal officer of any of its branch

offices, the powers specified in (c), (d) and (e) of this

clause to the extent specified below on such conditions as

the Board may prescribe.

(2) Every resolution delegating the power referred to in Clause (1)

(c) shall specify the total amount outstanding at any one time

upto which moneys may be borrowed by the delegates; Pro-

vided, however, that where the Company has an arrangement

with its bankers for the borrowing of moneys by way of over-

draft, cash credit or otherwise the actual day to day operation of

the overdraft, cash credit or other accounts by means of which

the arrangement is made is availed of shall not require the sanc-

tion of the Board.

(3) Every resolution delegating the power referred to in Clause (1)(d)

shall specify the total amount upto which the funds may be in-

vested and the nature of the investments which may be made by

the delegates.

(4) Every resolution delegating the power referred to in Clause (1)(e)

shall specify the total amount upto which loans may be made by

the delegates, the purposes for which the loans may be made,

and the maximum amount of loans which may be made for each

such purpose in individual cases.

(5) Nothing in thisArticle contained shall be deemed to affect the

right of the Company in General Meeting to impose restrictions

and conditions on the exercise by the Board of any of the pow-

ers referred to in Clause (1) above.

REGISTERS, BOOKS AND DOCUMENTS

173. (1) The registers, books and documents shall be maintained in con-

formity with the applicable provisions of theAct and shall be

kept open for inspection by such persons as may be entitled

thereto respectively, under the Act, on such days and during
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such business hours as may, in that behalf, be determined in

accordance with the provisions of theAct or theseArticles and

extracts shall be supplied to the persons entitled thereto in ac-

cordance with the provisions of theAct or theseArticles.

(2) The Company may keep a Foreign Register of Members in

accordance with Sections 157 and 158 of theAct. Subject to

the provisions of Sections 157 and 158 the Directors may from

time to time make such provisions as they may think fit in respect

of the keeping of such Branch Registers of Members and/or

Debenture holders.

THE SEAL

174. The Directors shall provide a Seal for the purposes of the Company,

and shall have power from time to time to destroy the same and substitute

a new seal in lieu thereof, and the Directors shall provide for the safe

custody of the Seal for the time being, and the Seal shall never be used

except by or under the authority of the Directors or a Committee of

Directors previously given.

175. The Seal of the Company shall not be affixed to any instrument except

by the authority of a resolution of the Board or of a committee of the

Board authorised by it in that behalf, and except in the presence of at

least one Director or the Secretary or such other person as the Board

may appoint for the purpose; and the Director or the Secretary or

other person as aforesaid shall sign every instrument to which the Seal

of the Company is so affixed in their presence. However that the share

certificates of the Company be signed in accordance with the

Companies (Issue of Share Certificate) Rules, 1960, as amended to

date.

176. The Company may exercise the powers conferred by Section 50 of

theAct and such powers shall accordingly be vested in the Directors.

MANAGING OR WHOLE-TIME DIRECTOR(S)

177. Subject to the provisions of the Act, the Directors may, from time to

time, appoint one or more of their body to be a Managing Director or

Managing Directors (in which expression shall include a Joint Managing

Director) or Whole-time Director or Whole-time Directors of the

Company for such term not exceeding five years at a time as they may

think fit, to manage the affairs and business of the Company and may,

from time to time, (subject to the provisions of any contract between

him or them and the Company) remove or dismiss him or them from

such office and appoint another or others in his or their place or places.

178. Subject to the provisions of theAct and of theseArticles, a Managing

Director or a Whole-time Director shall not, while he continues to

hold that office, be subject to retirement by rotation underArticle

147 but he shall, subject to the provisions of any contract between
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him and the Company, be subject to the same provisions as to

resignation and removal as the other Directors of the Company and

he shall ipso facto and immediately cease to be a Managing Director

or Whole-time Director if he ceases to hold the office of a director

for any cause, provided that if at any time the number of Directors

(including the Managing Director or Whole-time Director) as are not

subject to retirement by rotation shall exceed one-third of the total

number of the Directors for the time being, then such Managing Director

or Whole-time Director, as the Directors shall from time to time select,

shall be liable to retirement by rotation in accordance withArticle

147 to the intent that the Directors not liable to retirement by rotation

shall not exceed one-third of the total number of directors, for the

time being, on the Board.

179. The remuneration of a Managing Director or Whole-time Director

(subject to Section 309 and other applicable provisions of theAct and

of these Articles and of any contract between him or them and the

Company) shall, from time to time, be fixed by the Directors and may

be, by way of fixed salary, or commission on profits of the Company

or by participation in any such profits or by any or all of those modes.

A Managing Director or Whole-time Director shall not receive or be

paid any commission on sales or purchases made by or on behalf of

the Company.

180. Subject to the superintendence, control and direction of the Board of

Directors, the day- to-day management of the Company shall be in the

hands of the Director or Directors appointed underArticle 177, with

power to the Directors to distribute such day-to-day management

functions among such Directors, if more than one, in any manner as

directed by the Board or to delegate such power of distribution to any

one of them. The Directors may, from time to time, entrust to and confer

upon a Managing Director or Whole-time Director, for the time being,

save as prohibited in theAct, such of the powers exercisable under

these presents by the Directors as they may think fit and may confer

such powers for such time and to be exercised for such objects and

purposes, and upon such terms and conditions and with such restrictions

as they think expedient and they may subject to the provisions of the

Act and theseArticles confer such powers either collaterally with or to

the exclusion of or in substitution for all or any of the powers of the

Directors in that behalf and may from time to time revoke, withdraw,

alter or vary all or any of such powers.

MANAGER OR SECRETARY

181. Subject to the provisions of theAct, ––

(1) a manager or secretary may be appointed by the Board for such

term, at such remuneration and upon such conditions as it may

think fit; and any manager or secretary so appointed may be

removed by the Board,

(2) a director may be appointed as manager or secretary.
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182. Aprovision of theAct, or these regulations requiring or authorising a

thing to be done by or to a director and the manager or secretary shall

not be satisfied by its being done by or to the same person acting both

as director and as or in place of, the manager or secretary.

INTEREST OUT OFCAPITAL

183. Where any shares are issued for the purpose of raising money to defray

the expenses of the construction of any works or buildings, or the

provision of any plant, which cannot be made profitable for a lengthy

period, the Company may pay interest on so much of that share capital,

as is for the time being paid up, for the period, at the rate, and subject

to the conditions and restrictions provided by Section 208 of theAct,

and may charge the same to capital as part of the cost of construction

of the work or building or the provision of plant.

DIVIDEND

184. The profits of the Company subject to any special rights relating thereto

created or authorised to be created by the Memorandum or theseAr-

ticles and subject to the provisions of theseArticles shall be divisible

among the members in proportion to the amount of capital paid up on

the shares held by them respectively;

Provided always that, subject as aforesaid, any capital paid up on a

share during the period in respect of which a dividend is declared shall,

unless the Directors otherwise determine, only entitle and shall be

deemed always to have only entitled the holder of such share to an

apportioned amount of such dividend as from the date of allotment

thereof.

185. Subject to the provisions of theAct, where capital is paid up in advance

of calls upon the footing that the same shall carry interest, such capital

shall not, whilst carrying interest, confer a right to participate in profits.

186. All dividends shall be apportioned and paid proportionately to the

amounts paid or credited as paid on the shares during any portion or

portions of the period in respect of which the dividend is paid; but if

any share is issued on terms providing that it shall rank for dividend as

from a particular date, such shares shall rank for dividend accordingly.

187. The Company may, in general meeting, subject to Section 205 of the

Act, declare a dividend to be paid to the members according to their

respective rights and interests in the profits and subject to the provisions

of theAct, may fix the time for payment. When a dividend has been so

declared, the warrant in respect thereof shall be posted within thirty

days from the date of the declaration to the shareholders entitled to the

payment of the same.
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188. No larger dividend shall be declared than is recommended by the

Directors but the Company in general meeting may declare a smaller

dividend. No dividend shall be payable except out of the profits of the

year or any other undistributed profits or otherwise than in accordance

with the provisions of theAct and no dividend shall carry interest as

against the Company. The declarations of the Directors as to the amount

of the net profits of the Company shall be conclusive.

189. Subject to the provisions of the Act, the Directors may, from time to

time, pay to the members such interim dividends as in their judgement

the position of the Company justifies.

190. Subject to the provisions of the Act, the Directors may retain the

dividends payable upon shares in respect of which any person is, under

Article 56 hereof, entitled to become a member or which any person

under thatArticle is entitled to transfer until such person shall become

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

191. Subject to the provisions of the Act no member shall be entitled to

receive payment of any interest or dividend in respect of his share or

shares, whilst any money may be due or owing from him to the Company

in respect of such share or shares otherwise howsoever either alone or

jointly with any other person or persons; and the Directors may deduct

from the interest or dividend payable to any member all sums of money

so due from him to the Company.

192. A transfer of shares shall not pass the right to any dividend declared

thereon before the registration of the transfer.

193. Unless otherwise directed any dividend may be paid by cheque or

warrant sent through post to the registered address of the member or

person entitled, or in case of joint-holders to that one of them first

named in the register in respect of the joint-holding. Every such cheque

shall be made payable to the order of the person to whom it is sent.

The Company shall not be liable or responsible for any cheque or

warrant lost in transmission or for any dividend lost to the member or

person entitled thereto by the forged endorsement of any cheque or

warrant or the fraudulent or improper recovery thereof by any other

means.

194. Any General Meeting declaring a dividend may make a call on the

members for such amount as the meeting fixes, but so that the call on

each member shall not exceed the dividend payable to him and so that

the call be made payable at the same time as the dividend, and the

dividend may, if so arranged between the Company and the members

be set off against the calls.

CAPITALISATION

195. (1) Any general meeting may, upon the recommendation of the

Board, resolve that any amounts standing to the credit of the

securities premium account or the Capital Redemption Reserve
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Account or any moneys, investments or other assets forming

part of the undivided profits (including profits or surplus moneys

arising from the realisation and, where permitted by law, from

the appreciation in value of any capital assets of the Company)

standing to the credit of the General Reserve, Reserve or any

Reserve Fund or any other Fund of the Company or in the hands

of the Company and available for dividend be capitalised :-

(a) by the issue and distribution as fully paid up, of shares and

if and to the extent permitted by theAct, of debentures,

debenture stock, bonds or other obligations of the

Company, or

(b) by crediting shares of the Company which may have been

issued and are not fully paid up, with the whole or any part

of the sum remaining unpaid thereon.

Provided that any amounts standing to the credit of the

securities premium account or the Capital Redemption

Reserve Account shall be applied only in crediting the

payment of capital on shares of the Company to be issued

to members (as herein provided) as fully paid bonus shares.

Provided further that notwithstanding anything contained

hereinabove, any amounts standing to the credit of the

Securities PremiumAccount may also be utilised (other

than for Capitalisation), in accordance with the provisions

of law.

(2) Such issue and distribution under (1)(a) above and such payment

to credit to unpaid share capital under (1)(b) above shall be made

to, among and in favour of the members or any class of them or

any of them entitled thereto and in accordance with their

respective rights and interests and in proportion to the amount

of capital paid up on the shares held by them respectively in

respect of which such distribution under (1)(a) or payment under

(1)(b) above shall be made on the footing that such members

become entitled thereto as capital.

(3) The Directors shall give effect to any such resolution and apply

such portion of the profits, General Reserve, Reserve or Reserve

Fund or any other Fund or account as aforesaid as may be

required for the purpose of making payment in full for the shares,

debentures or debenture-stocks, bonds or other obligations of

the Company so distributed under (1)(a) above or (as the case

may be) for the purpose of paying, in whole or in part, the amount

remaining unpaid on the shares which may have been issued and

are not fully paid up under (1)(b) above provided that no such

distribution or payment shall be made unless recommended by

the Directors and if so recommended such distribution and

payment shall be accepted by such members as aforesaid in full

satisfaction of their interest in the said capitalised sum.

(4) For the purpose of giving effect to any such resolution the
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Directors may settle any difficulty which may arise in regard to

the distribution or payment as aforesaid as they think expedient

and in particular they may issue fractional certificates and may

fix the value for distribution of any specific assets and may

determine that cash payments be made to any members on the

footing of the value so fixed and may vest any such cash, shares,

debentures, debenture-stock, bonds or other obligations in

trustees upon such trusts for the persons entitled thereto as may

seem expedient to the Directors and generally may make such

arrangement, for the acceptance, allotment and sale of such

shares, debentures, debenture-stock, bonds or other obligations

and fractional certificates or otherwise as they may think fit.

(5) When deemed requisite a proper contract shall be filed in

accordance with theAct and the Board may appoint any person

to sign such contract on behalf of the members entitled as

aforesaid and such appointment shall be effective.

196. Subject to the provisions of theAct and theseArticles in cases where

some of the shares of the Company are fully paid and others are partly

paid, only such capitalisation may be effected by the distribution of

further shares in respect of the fully paid shares, and by crediting the

partly paid shares with the whole or part of the unpaid liability thereon

but so that as between the holders of the fully paid shares, and the

partly paid shares the sums so applied in the payment of such further

shares and in the extinguishment or diminution of the liability on the

partly paid shares shall be so applied pro rata in proportion to the

amount then already paid or credited as paid on the existing fully paid

and partly paid shares respectively.

ACCOUNTS

197. (1) The Company shall keep at its registered office proper books of

account with respect to :

(a) all sums of money received and expended by the Company

and the matters in respect of which the receipt and

expenditure take place;

(b) all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company;

Provided that all or any of the books of account aforesaid

may be kept at such other place in India as the Board of

Directors may decide and when the Board of Directors so

decides, the Company shall, within seven days of the

decision, file with the Registrar a notice in writing giving

the full address of that other place.

(2) If the Company shall have a branch office, whether in or outside

India, proper books of account relating to the transactions

effected at that office shall be kept at that office, and proper

summarised returns, made upto date at intervals of not more

than three months, shall be sent by the branch office to the
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Company at its registered office or other place in India, as the

Board thinks fit, where the main books of the Company are

kept.

(3) All the aforesaid books shall give a fair and true view of the

affairs of the Company or of its branch office, as the case may

be, with respect to the matters aforesaid, and explain its

transactions.

(4) The Books of Account and other books and papers shall be

open to inspection by any Director during business hours.

198. The Books ofAccount, together with the vouchers relevant to any

entry in such Books ofAccount of the Company relating to a period

of not less than eight years or such lesser period as may be permitted

by theAct immediately preceding the current year shall be preserved

in good order.

199. The Directors shall, from time to time, determine whether and to what

extent and at what times and places and under what conditions or

regulations the accounts and books of the Company or any of them

shall be open to the inspection of members not being Directors and

no member, not being a Director, shall have any right of inspecting

any account or book or document of the Company except as conferred

by law or authorised by the Directors or by the Company in general

meeting.

AUTHENTICATION OF DOCUMENTS

200. Save as otherwise expressly provided in theAct or theseArticles, a

document or proceeding requiring authentication by the Company may

be signed by a Director or an authorised officer of the Company and

need not be under its Seal.

WINDING UP

201. If the Company shall be wound up, and the assets available for dis-

tribution among the members as such shall be insufficient to repay

the whole of the paid-up capital, such assets shall be distributed so

that as nearly as may be, the losses shall be borne by the members in

proportion to the capital paid-up, or which ought to have been paid-

up, at the commencement of the winding up, on the shares held by

them respectively.And if in a winding up the assets available for dis-

tribution among the members shall be more than sufficient to repay

the whole of the capital paid-up at the commencement of the wind-

ing up, the excess shall be distributed amongst the members in pro-

portion to the capital at the commencement of the winding up paid-

up or which ought to have been paid-up on the shares held by them

respectively. But thisArticle is to be without prejudice to the rights

of the holders of shares issued upon special terms and conditions.
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202. (1) If the Company shall be wound up, whether voluntarily or other-

wise, the liquidators may with the sanction of a special resolu-

tion, divide amongst the contributories, in specie or kind, any

part of the assets of the Company and may, with the like sanc-

tion, vest any part of the assets of the Company in Trustees upon

such trusts for the benefit of the contributories, or any of them,

as the liquidators, with the like sanction shall think fit.

(2) If thought expedient any such division may subject to the provi-

sions of theAct be otherwise than in accordance with the legal

rights of the contributories (except where unalterably fixed by

the Memorandum ofAssociation) and in particular any class may

be given preferential or special rights or may be excluded alto-

gether or in part but in case any division otherwise than in accor-

dance with the legal rights of the contributories shall be deter-

mined on, any contributory who would be prejudiced thereby

shall have a right to dissent and ancillary rights as if such deter-

mination were a special resolution passed pursuant to Section

494 of theAct.

(3) In case any shares to be divided as aforesaid involve a liability to

calls or otherwise any person entitled under such division to any

of the said shares may within ten days after the passing of the

special resolution by notice in writing direct the liquidators to

sell his proportion and pay him the net proceeds and the liquida-

tors shall if practicable act accordingly.

203. A special resolution sanctioning a sale to any other Company duly

passed pursuant to Section 494 of theAct may subject to the provi-

sions of theAct in like manner as aforesaid determine that any shares

or other consideration receivable by the liquidators be distributed

amongst the members otherwise than in accordance with their existing

rights and any such determination shall be binding upon all the mem-

bers subject to the rights of dissent and consequential rights conferred

by the said section.

SECRECY CLAUSE

204. (a) Every Director, Manager,Auditor, Treasurer, Trustee, member

of a committee, officer, servant, agent, accountant or other

person employed in the business of the Company, shall, if so

required by the Directors, before entering upon his duties, sign

a declaration pledging himself to observe strict secrecy

respecting all transactions and affairs of the Company with

the customers and the state of the accounts with individuals

and in matters relating thereto, and shall by such declaration

pledge himself not to reveal any of the matters which may

come to his knowledge in the discharge of his duties except

when required so to do by the Directors or by law or by the

person to whom such matters relate and except so far as may
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Directors’ and

others’ right to

indemnify

Not responsible

for acts of others

be necessary in order to comply with any of the provisions in these presents

contained.

(b) No members shall be entitled to visit or inspect the Company’s Works with-

out the permission of the Directors or to require discovery of or any infor-

mation respecting any detail of the Company’s trading or any matter which

is or may be in the nature of a trade secret, mystery of trade or secret

process which may relate to the conduct of the business of the Company

and which, in the opinion of the Directors, it will be inexpedient in the inter-

est of the members of the Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

205. (a) Subject to the provisions of Section 201 of theAct, every Director of the

Company, Manager, Secretary and other officer or employee of the Com-

pany shall be indemnified by the Company against and it shall be the duty of

the Directors out of the funds of the Company to pay all costs, losses and

expenses (including travelling expenses) which any such Director, officer or

employee may incur or become liable to by reason of any contract entered

into or act or deed done by him as such Director, officer or servant or in any

way in the discharge of his duties.

(b) Subject as aforesaid every Director, Managing Director, Manager, Secretary

or other officer or employee of the Company shall be indemnified against

any liability incurred by him in defending any proceedings whether civil or

criminal in which judgement is given in his favour or in which he is acquitted

or in connection with any application under Section 633 of theAct in which

relief is given to him by the Court.

206. Subject to the provisions of Section 201 of theAct, no Director or other officer of

the Company shall be liable for the acts, deeds, receipts, neglects or defaults of

any other Director or officer, or for joining in any receipt or other act for conformity,

or for any loss or expense happening to the Company through insufficiency or

deficiency of title to any property acquired by order of the Directors for or on

behalf of the Company, or for the insufficiency or deficiency of any security in or

upon which any of the moneys of the Company shall be invested, or for any loss or

damage arising from the bankruptcy, insolvency or tortious act of any person,

company or corporation, with whom any moneys, securities or effects shall be

entrusted or deposited, or for any loss occasioned by any error of judgement or

oversight on his part, or for any other loss or damage or misfortune whatever,

which shall happen in the execution of the duties of his office or in relation thereto,

unless the same happen through his own dishonesty.
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and Occupation of

Witness

We, the several persons, whose names, addresses and descriptions are hereunder subscribed below, are
desirous of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite to our respective
names.
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Ordinary Resolution passed on the 12 th October, 1996

At the Extra-Ordinary General Meeting of the Member of PRIMAL INVESTMENTS & FINANCE

LIMITED, duly convened and held at the Registered Office of the Company on Saturday, the 12 th day

of October, 1996, the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that theAuthorised Capital of the Company be increased

from Rs. 5,00,000 (Rupees Five lakhs) divided into 30,000 (Thirty Thousand) Equity Shares of

Rs.10/- (Rupees Ten) each, 10,000 (Ten Thousand) Preference Shares of Rs.10/- (Rupees Ten)

each and 10,000 Cumulative Preference Shares of Rs.10/- (Rupees Ten) each;

to Rs. 57,00,00,000 (Rupees Fifty Seven crores) divided into 10,00,000 (Ten lakhs) Equity Shares of

Rs.10/- (Rupees Ten) each by the creation of 9,70,000 new Equity Shares of Rs.10/- (Rupees Ten)

each and 5,60,000 (Five lakhs sixty thousand) 14% Non-Cumulative Redeemable Preference Shares

of Rs.1,000/- (Rupees One Thousand) each by re-classification and consolidation of 10,000 (Ten

Thousand) Preference Shares of Rs.10/- (Rupees Ten) each and 10,000 Cumulative Preference Shares

of Rs.10/- (Rupees Ten) each into 200 (Two Hundred) 14% Non-Cumulative Redeemable Preference

Shares of Rs.1,000/- (Rupees One Thousand) each and the creation of 5,59,800 new 14% Non-

Cumulative Redeemable Preference Shares of Rs.1,000/- (Rupees One Thousand) each:

and that Clause V of the Memorandum ofAssociation of the Company be altered accordingly.”

Special Resolution passed on the 12 th October, 1996

At the Extra-Ordinary General Meeting of the Members of PRIMAL INVESTMENTS & FINANCE

LIMITED, duly convened and held at the Registered Office of the Company on Saturday, the 12 th day

of October, 1996, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that theArticles ofAssociation of the Company be altered as follows:

ForArticle 3 substitute the following:-

TheAuthorised Share Capital of the Company is Rs.57,00,00,000 (Rupees Fifty-seven crores) divided

into 10,00,000 (Ten lakhs) Equity Shares of Rs.10/- (Rupees Ten) each and 5,60,000 (Five lakhs

sixty thousand) 14% Non-Cumulative Redeemable Preference Shares of Rs.1,000/- (Rupees One

Thousand) each.”

Ordinary Resolution passed on the 12 th October, 1996

At the Extra-Ordinary General Meeting of the Members of PRIMAL INVESTMENTS & FINANCE

LIMITED, duly convened and held at the Registered Office of the Company on Saturday, the 12 th day

of October, 1996, the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that pursuant to Section 293(1)(d) and other applicable provisions, if any, of the Com-

paniesAct, 1956 the consent of the Company be and is hereby accorded to the Board of Directors of

the Company to borrow, with or without security, from time to time any sum or sums of money which

together with the monies already borrowed by the Company, apart from temporary loans obtained or

to be obtained from the Company’s Bankers in the ordinary course of business, may exceed the
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aggregate of the paid-up capital and free reserves (i.e. reserves not set apart for any specific purpose)

for the time being, of the Company provided however that the total amount so borrowed and out-

standing at any time shall not exceed Rs.25 crores (Rupees Twenty five crores).”

Special Resolution passed on the 12 th October, 1996

At the Extra-Ordinary General Meeting of the Member of PRIMAL INVESTMENTS & FINANCE

LIMITED, duly convened and held at the Registered Office of the Company on Saturday, the 12 th day

of October, 1996, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that inArticle 13(a), the words ‘limiting a time not being less than 30 days from the date

of the offer within which the offer, if not accepted will be deemed to have been declined’be and are

hereby substituted by the words ‘limiting a time not being less than 15 days from the date of the offer

within which the offer, if not accepted will be deemed to have been declined and that theArticles of

Association of the Company be deemed to have been amended to that extent.”

Special Resolution passed on the 23 rd April, 2007

At the Extra-Ordinary General Meeting of the Members of PRIMAL INVESTMENTS & FINANCE

LIMITED, duly convened and held at the Registered Office of the Company on Monday, the 23 rd day

ofApril, 2007, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that pursuant to the provisions of Section 21 of the CompaniesAct, 1956, and subject

to the approval of the Central Government, the name of the Company be changed from Primal

Investments & Finance Limited to Tata Capital Limited.”

Ordinary Resolution passed on the 16 th May, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at the Registered Office of the Company on Wednesday, the 16 th day of May, 2007,

the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that pursuant to the provisions of Sections 16, 94 and other applicable provisions, if

any, of the CompaniesAct, 1956, theAuthorised Share Capital of the Company be increased from

Rs.57,00,00,000/- (Rupees Fifty Seven Crores) divided into 10,00,000 Equity Shares of Rs.10/-

each and 5,60,000 Redeemable Preference Shares of Rs.1,000/- each to Rs.10,00,00,00,000/-

(Rupees One Thousand Crores) divided into 75,00,00,000 Equity Shares of Rs.10/- each and

25,00,000 Redeemable Preference Shares of Rs.1,000/- each by the creation of 74,90,00,000

Equity Shares of Rs.10/- each and 19,40,000 Redeemable Preference Shares of Rs.1,000/- each

and that, the existing Clause V of the Memorandum ofAssociation of the Company relating to the

Share Capital be substituted with the following clause:

V. The Authorised Capital of the Company is Rs.10,00,00,00,000/- (Rupees One

Thousand Crores) divided into 75,00,00,000 (Seventy Five Crore) Equity Shares of
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Rs.10/- (Rupees Ten) each and 25,00,000 (Twenty Five Lakh) Redeemable Preference

Shares of Rs.1,000/- (Rupees One Thousand) each.

The rights, privileges and conditions attached to the Redeemable Preference Shares of

Rs.1,000/- each shall be as follows:

1. The Redeemable Preference Shares shall confer on the shareholders thereof the right

to a preferential dividend from the date of allotment at the rate or rates (subject to

deduction of tax as applicable) as may be determined by the Board of Directors at

the time of issue and as modified from time to time on the capital for the time being

paid-up or credited as paid-up thereon.

2. The rights and terms attached to the Preference Shares may be modified or dealt with

by the Directors in accordance with the provisions of the CompaniesAct, 1956 and

theArticles ofAssociation of the Company.”

“AND RESOLVED FURTHER that any Director or the Secretary of the Company be and is hereby

severally authorised to do all such acts, deeds and things as may be necessary and incidental to give

effect to the aforesaid Resolution.”

Special Resolution passed on the 2 nd July, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Monday, the 2 nd day of July, 2007, the sub-joined resolution was duly passed as

a Special Resolution :-

“RESOLVED that, pursuant to the provisions of Sections 16, 17 and other applicable provisions, if

any, of the CompaniesAct, 1956 and as may be approved by the Reserve Bank of India and/or any

other statutory authority as may be required, Clause III (Objects Clause) of the Memorandum of

Association of the Company be and is hereby altered by deleting the existing Main Objects (1) and

(2) under Part-A of Clause III thereof and inserting the following new objects (1), (2) and (3) in

their place:

1) To carry on the business of a leasing company, hire purchase company and finance company

and to undertake and/or arrange or syndicate all types of business relating to financing of con-

sumers, individuals, industry or corporates, for all kinds of vehicles, aircrafts, ships, machinery,

plants, two-wheelers, tractors and other farm equipments, consumer durables, equipment, re-

newable energy equipment/infrastructure, construction equipment, housing equipment, capital

equipment, office equipment, their spares and components, real estate, infrastructure work or

activity, including used/refurbished products, as also services of every kind and description,

computers, storage tanks, toll roads, communication satellites, communication lines, factories,

rolling stock, moveable and immoveable property, to engage in all forms of securitisation, in-

stalment sale and/or deferred sale relating to goods or materials, to purchase the book debts

and receivables of companies and to lend or give credit against the same, to undertake real

estate business, to borrow, to transact business as promoters, financiers, monetary agents, to

carry out the business of a company established with the object of financing industrial enter-

prises and to arrange or provide financial and other facilities independently or in association
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with any person, Government, Financial Institutions, Banks, Industrial Companies or any other

agency, in the form of lending or advancing money by way of loan, working capital finance,

refinance, project finance or in any other form, whether with or without security, to institutions,

bodies corporate, firms, associations, societies, trusts, authorities, industrial enterprises and to

arrange or provide facilities for the purposes of infrastructure development work or for provid-

ing infrastructure facilities or engaging in infrastructure activities and to raise and provide ven-

ture capital and promote or finance the promotion of joint stock companies, to invest in, to

underwrite, to manage the issue of, and to trade in their shares or other securities.

2) To promote the formation and mobilization of capital, to manage capital, savings and investment,

to act as a discount and acceptance house and purchase, finance, re-finance, co-accept, discount

and re-discount bills of exchange(s) or any other kind of trade or financial bills or credit instruments,

to act as or carry on the business of consultants, advisers, managers, experts and technical

collaborators in matters pertaining to, without prejudice to the generality of the foregoing, portfolio

management services, syndication of loans, counselling and tie-up for project and working capital,

finance, syndication of financial arrangements whether in domestic or international markets, mergers

and amalgamations, asset reconstruction or recovery, wealth management, infrastructure finance,

corporate re-structuring, corporate planning & strategic planning, foreign currency lending or

borrowing, project planning and feasibility, investment counselling, setting up of joint ventures,

finances, management, marketing of financial and money market instruments and products,

prospecting and projecting of businesses and valuation of undertakings, business concerns, assets,

concessions, properties or rights or any other business area and to employ experts for any of these

purposes and to promote or act as Investment Bankers, Merchant Bankers, Portfolio Investment

Managers, Lead Managers or Co-Managers, Market Makers, Book Runners and further perform

any other kind of role as an Intermediary orAdvisor in the Securities Market.

3) To render services as brokers, commission agents, importers and exporters, and to act as trust-

ees, executors, administrators, managers, agents or attorney, to carry on the business of retail

and institutional distribution of the schemes of the Mutual Funds or any other financial products

issued by Banks, Mutual Funds or any financial intermediary, to contract for, and negotiate and

issue and participate in funding any public and private loans and advances, underwriting con-

tracts, mortgages, equity participation, cash credits, overdrafts and other financial facilities.

deleting the existingAncillary / Incidental Object (3) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

4) To invest the capital or other funds of the Company in the purchase of acquisition of or rights in

moveable and immoveable property, to use the capital, funds and assets of the Company as

security for borrowing and the acquisition of or rights in moveable or immoveable property, or

shares, stocks, debentures, debenture stock, bonds, mortgages, obligations, securities, or to

finance their acquisition or leasing or hire purchase.

deleting the existingAncillary / Incidental Object (4) under Part-B of Clause III hereof and inserting

the following new object in its place;

5) To lend moneys on pledge, hypothecation, mortgage or otherwise and on such terms and

conditions, with or without security, as may seem expedient and, in particular to customers of

and persons having dealings with the Company and to any other company or firm or person, as

may be expedient and to guarantee the performance of contracts by any such persons, provided

that the Company shall not carry on the business of banking as defined by the Banking Regulation

Act, 1949.
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deleting the existingAncillary / Incidental Object (5) under Part-B of Clause III thereof and inserting

the following new object in its place;

6) To open current or savings or fixed deposit accounts with any bank and to pay into and draw

money from these accounts.

deleting the existingAncillary / Incidental Object (6) under Part-B of Clause III thereof and inserting

the following new object in its place;

7) To negotiate loans, borrow monies, issue secured or unsecured debentures, whether convert-

ible or non-convertible, to negotiate indemnity contracts, mortgages, equity participation, cash

credits, overdrafts and other financial facilities from banks, financial institutions, government or

semi-government bodies and others, or on behalf of companies, firms, societies, associations

and others.

deleting the existingAncillary / Incidental Object (7) under Part-B of Clause III thereof and inserting

the following new object in its place;

8) To purchase, take on lease or in exchange, or otherwise acquire any lands and buildings and any

estate or interest in, and any rights connected with any such lands and buildings and to develop

and turn to account any land and/or buildings acquired by the Company and in particular by

laying out and preparing the same for building purposes, constructing, altering, pulling down,

decorating, maintaining, furnishing, fitting up and improving buildings, and by planting, paving,

draining, cultivating, letting and/or selling and by advancing money to any entering into contracts

and arrangements of all kinds with builders, tenants and others.

deleting the existingAncillary / Incidental Object (8) under Part-B of Clause III thereof and inserting

the following new object in its place;

9) To form, promote, subside and assist companies having similar objects and partnerships, to

promote and acquire any concern as a running business or otherwise or purchase any part of the

assets of any concern or any Company or any interest or share thereto and to pay for the same

including its goodwill either in cash/or by issue of shares or otherwise and invest the moneys of

the Company for the said purposes.

deleting the existingAncillary / Incidental Object (9) under Part-B of Clause III thereof and inserting

the following new object in its place;

10) To guarantee or become liable for payment of money or for performance of any obligation or

undertaking or to undertake and execute any trust and/or appoint trustees thereof from time to

time and vest funds or any property in the trustees and generally to transact all kinds of guarantee

business or any business, undertaking transaction or operation commonly carried on or

underwriters but not to carry on the business of the Banking RegulationAct or the InsuranceAct.

deleting the existingAncillary / Incidental Object (10) under Part-B of Clause III thereof and inserting

the following new object in its place;

11) To enter into agreements, contracts for, undertake or otherwise arrange for receiving, mailing or

forwarding any circular, notice, report, material, brochure, article and thing belonging to any

company, corporation, firm, institution or person or persons by means of delivery by hand,

electronically or otherwise and to establish, hold or conduct competitions in respect of

contribution or information suitable for insertion in any publications of the Company or otherwise

for any of the purposes of the Company and to offer and grant prizes, rewards and premiums of

such character and on such terms as may be expedient.
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deleting the existingAncillary / Incidental Object (11) under Part-B of Clause III hereof and inserting

the following new object in its place;

12) To act as agents for financial products such as deposits, units of mutual funds, insurance poli-

cies, government securities, shares, bonds, debentures and/or other financial instruments and to

do the above in any part of the world and either as principals, agents, contractors, trustees, or

otherwise and by or through trustees, agents or otherwise either alone or in conjunction with

others.

deleting the existingAncillary / Incidental Object (12) under Part-B of Clause III thereof and inserting

the following new object in its place;

13) To apply for and to obtain assistance (financial, technical or of any other type) from Govern-

ment and other organisations, companies, firms or individuals, national or international, for

developing the business or businesses of the Company.

deleting the existingAncillary / Incidental Object (13) under Part-B of Clause III thereof and inserting

the following new object in its place;

14)To enter into any arrangements with any Government or authorities, municipal, local or otherwise

or any person, firm, institution or company in India or abroad that may seem conducive to the

objects of the Company or any of them and to obtain from any such Government, authority,

person, firm, institution or company, rights, privileges, charters, contracts, licenses and

concessions, including in particular rights in respect of waters, waterways, roads, and highway

which the Company may think it desirable and to carry out, exercise and comply therewith.

deleting the existingAncillary / Incidental Object (14) under Part-B of Clause III thereof and inserting

the following new object in its place;

15) To acquire, purchase, takeover and/or amalgamate business or undertakings of companies or

firms which under existing circumstances, from time to time, may conveniently or advantageously

be combined with the business of the Company, to amalgamate or merge with companies whose

business are so acquired, purchased or taken over and/or to enter into any agreement with the

object of acquisition of such undertaking and/or business.

deleting the existingAncillary / Incidental Object (15) under Part-B of Clause III thereof and inserting

the following new object in its place;

16)To aid pecuniary or otherwise any association, body or movement having for its object the

solution, settlement, or surmounting of industrial or labour problems or troubles, or the promotion

of industry or trade.

deleting the existingAncillary / Incidental Object (16) under Part-B of Clause III thereof and inserting

the following new object in its place;

17) To acquire and secure membership, seat or privilege either in the name of the Company or its

nominee or nominees in and of any association, exchanges, market, club or other institution in

India or any part of the world for furtherance of any business trade or industry.

deleting the existingAncillary / Incidental Object (17) under Part-B of Clause III thereof and inserting

the following new object in its place;

18) To acquire the whole or any part of the undertaking and assets of any business within the objects

of the Company and any lands, privileges, rights, contracts, property or effects held or used in

connection therewith, and upon any such purchase, to undertake the liabilities of any company,

association, partnership or person, having similar objects.
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deleting the existingAncillary / Incidental Object (18) under Part-B of Clause III thereof and inserting

the following new object in its place;

19)To act as agents or trustees for any person or company and to undertake and perform sub-

contracts and to do all in any part of the world and either as principals, agents, trustees, contractors

or otherwise and either alone or jointly with others, sub-contractors, trustees or otherwise.

deleting the existingAncillary / Incidental Object (19) under Part-B of Clause III thereof and inserting

the following new object in its place;

20) To remunerate the employees of the Company and others, out of and in proportion to the profits

of the Company, or otherwise apply, as the Company may from time to time think fit, any moneys

received by way of premium on shares or debentures issued at a premium by the Company, and

any moneys received in respect of forfeited shares, and also any moneys arising from the sale by

the Company of forfeited shares.

deleting the existingAncillary / Incidental Object (20) under Part-B of Clause III thereof and inserting

the following new object in its place;

21)To acquire by purchase, lease, exchange, hire, concessions, grant or otherwise either absolutely

or conditionally and either alone or jointly with others, any patents, licences, concessions, patent

rights, trade marks, privileges and other rights for the object and business of the Company or

which the Company may think necessary or convenient to acquire or the acquisition of which in

the opinion of the Company is likely to facilitate the realization of any securities held by the

Company or to prevent or diminish any apprehended loss or liability or which may come into

the possession of the Company in satisfaction or part satisfaction of any of its claims and to pay

for all such property and rights purchased or acquired by the Company in any manner including

by shares, debentures, debenture stock, or bonds or other securities held by the Company or

otherwise and to manage, sell, develop, improve, exchange, let on lease, or otherwise dispose

of or turn to account all such property and rights purchased or acquired by the Company and to

acquire and hold and generally deal with in any manner whatsoever all or any property and

rights, moveable or immoveable and any right, title or interest therein which may form part of

the security for any loans or advances made by the Company or which may be connected with

any such security and all at such times and in such manner and for such manner and for such

consideration as may be deemed proper or expedient.

deleting the existingAncillary / Incidental Object (21) under Part-B of Clause III thereof and inserting

the following new object in its place;

22)To promote, form and register, and aid in the promotions, formation and registration of any

company or companies, subsidiary or otherwise, body corporate, partnership or any other

association of persons for engaging in any business, for the purpose of acquiring all or any of the

property, rights and liabilities of this Company or for any other purpose which may seem directly

or indirectly calculated to benefit the Company, and to transfer to any such Company any property

of the Company, and to be interested in, or take or otherwise, acquire, hold, sell or otherwise

dispose of shares, stock, debentures and other securities in or for any of the objects mentioned

in this Memorandum, and to subsidise or otherwise assist any such company.

deleting the existingAncillary / Incidental Object (22) under Part-B of Clause III thereof and inserting

the following new object in its place;

23) To purchase, take on lease or in exchange, hire or otherwise acquire, any real and personal

property and any rights or privileges which the Company may think necessary or convenient for
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the purpose of its business or which may enhance the value of any other property of the Company.

deleting the existingAncillary / Incidental Object (23) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

24)To make donations to (by cash or other assets, or by the allotment of fully or partly paid-up

shares, or by a call or option on shares, debentures, debenture-stock, or securities, of this or

any other Company, or in any other manner, whether out of the Company’s capital, or profits,

or otherwise) any person or persons for services rendered or to be rendered in introducing any

property or business to the Company, or in placing or assisting to place, or guaranteeing the

subscription of any shares, debentures, debenture-stock or other securities of the Company for

charitable, scientific, religious or benevolent, national, public general or other objects which the

Company may think proper and to make such other donations as may be permissible under the

law.

deleting the existingAncillary / Incidental Object (24) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

25) To lend money, securities and property, or receive loans or grants or deposits.

deleting the existingAncillary / Incidental Object (25) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

26) Subject to the provisions of Sections 292 and 293 of the Companies Act, 1956, to receive

money in any form, borrow or raise money on such terms and conditions as the Company may

consider expedient and secure and discharge any debt or obligation or binding on the Company

in such manner as may be thought fit, and in particular, by the issue or sale of debentures,

debenture-stock, bonds; obligations, mortgages and securities of all kinds either perpetual or

terminable and either redeemable or otherwise, and to charge or secure the same, by trust deed

or otherwise, on the undertaking of the Company, or upon any specific property and rights,

present and future of the Company or otherwise howsoever, and to pledge or hypothecate any of

the securities or investments of the kinds aforesaid. Provided the Company shall not carry on

banking business as defined under Banking RegulationsAct, 1949, and subject to the provisions

of Section 58Aof theAct and Reserve Bank of India directives in force from time to time.

deleting the existingAncillary / Incidental Object (26) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

27) To pay for any business, property or rights acquired or agreed to be acquired by the Company

and to remunerate any person or company and generally to satisfy any obligation of the Company

by cash payment or by the issue, allotment or transfer of shares of this or any other company

credited as fully or partly paid up or debentures or other securities of this or any other company.

deleting the existingAncillary / Incidental Object (27) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

28)To draw, make, execute, issue, endorse, negotiate, accept, discount, buy, sell, collect and deal in

bills of exchange, commercial paper, treasury bills, hundies, promissory notes, bills of lading,

railway receipts, warrants, debentures, bonds, mortgage backed securities, letters of credit or

obligations, certificates, scripts, warehouse receipts, pass through certificates and other nego-

tiable instruments or securities whether transferable or negotiable or mercantile or not.

deleting the existingAncillary / Incidental Object (28) under Part-B of Clause III thereof and insert-

ing the following new object in its place;
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29) To pay all the costs, charges and expenses of and incidental to the promotion, formation, regis-

tration and establishment of the Company and issue of its capital including brokerage and com-

mission for obtaining applications, for or taking, placing or underwriting or procuring the under-

writing of shares, debentures or other securities of the Company and costs, charges, expenses

of negotiations and contracts and arrangement made prior to and in anticipation of the formation

and incorporation of the Company, having regard to the provisions of the CompaniesAct, 1956

and for incidental to the raising of money for the Company.

deleting the existingAncillary / Incidental Object (29) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

30) To sell, mortgage, exchange, lease, grant licenses, easements and other rights over, improve,

manage, develop and turn to account and in any other manner deal with or dispose of the

undertaking, investments, property, assets, rights and effects of the Company or any part thereof

for such consideration as may be thought fit, including any stocks, shares or securities, of any

other company, whether partly or fully paid up.

deleting the existingAncillary / Incidental Object (30) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

31) To sell, improve, manage, develop, exchange, loan, lease or let, under-lease, sub-let, mortgage,

dispose of, turn to account or otherwise deal with any property of the Company or any portion

of any premise for residential, trade or business purposes or other private or public purposes

and collect rents and incomes there from.

deleting the existingAncillary / Incidental Object (31) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

32) To establish and maintain or procure the establishment and maintenance of any contributory or

non-contributory pension or superannuation funds for the benefit of, and give or procure the

giving of donations, gratuities, pensions, allowances or emoluments to, any persons who are or

were at any time in the employment or service of the Company, or who are or were at any time

Directors or Officers of the Company and the wives, widows, families and dependants of any

such persons, by building or contributing to building of houses, dwellings or chawls, or by grants

of money, pensions, allowances, bonus or other payments, or by creating and forming from time

to time, subscribing or contributing to provident and other associations, institutions, funds or

trusts, granting pensions and allowances, making payments towards Insurance and by providing

or subscribing or contributing towards places of instructions and recreation, hospitals and dis-

pensaries, medical and other attendances and other assistance as the Company shall think fit

and to subscribe or otherwise to assist or to guarantee money or donate to charitable, benevo-

lent, patriotic, religious, scientific, national, or other institutions or objects, which shall have any

moral or other claim to support or aid by the Company, either by reason of locality of operation,

or a public and general utility or otherwise.

deleting the existingAncillary / Incidental Object (32) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

33)To subscribe or contribute or otherwise assist or to grant money to charitable, benevolent,

religious, scientific, national, public, institutions, objects or purposes or for any exhibition.

deleting the existingAncillary / Incidental Object (33) under Part-B of Clause III thereof and insert-

ing the following new object in its place;
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34)To maintain local registers or places of business in any part of the world and establish and

maintain branches, offices and agencies either through a subsidiary company or companies or

otherwise at any place or places in India or other parts of the world for the conduct of the

business of the Company or for the purpose of enabling the Company to carry on its business

more efficiently and to exercise all or any of its corporate powers, rights and privileges and to

conduct its business in all or any part of the world and to discontinue any such offices, branches

or agencies.

deleting the existingAncillary / Incidental Object (34) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

35) To stand guarantors and be surety or answerable for the debts, or defaults of any person, firm

or company arising on contracts for payment or repayment of moneys or loans or the fulfillment

of any obligations or performances by any such person, firm or company, and to enter into

contracts of indemnity or guarantee on such terms and conditions as may seem necessary or

expedient for effecting the same.

deleting the existingAncillary / Incidental Object (35) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

36) To create any depreciation fund, reserve fund, sinking fund, insurance fund, or any other special

fund, whether for depreciation or preparing, repairing, improving, extending or maintaining any

of the properties of the Company or for redemption of debentures or redemption of preference

shares, or for any other purposes conducive to the interest of the Company.

deleting the existingAncillary / Incidental Object (36) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

37) To place, to reserve or to distribute as bonus shares among the members or otherwise to apply

as the Company may from time to time think fit, any money received by way of premium on

shares or debentures issued at a premium by the Company, and by any moneys received in

respect of forfeited shares.

deleting the existingAncillary / Incidental Object (37) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

38) To encourage, promote and reward studies, researches, experiments, tests and investigations of

any kind, nature and description that may be considered likely to assist any of the businesses

which the Company is authorized to carry on and further to acquire, preserve or disseminate

information in connection with trade, commerce and industry, which the Company is, for the

time being engaged in.

deleting the existingAncillary / Incidental Object (38) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

39) To undertake, carry out, promote, sponsor or assist directly or in any other manner any social

or charitable activity or other programmes including those for promoting the social and eco-

nomical development and welfare of or the uplift of the people in rural areas.

deleting the existingAncillary / Incidental Object (39) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

40)Subject to the provisions of the Companies Act, 1956, or any other enactment in force, to

indemnify and keep indemnified officers, directors, agents and servants of the Company against

proceedings, costs, damages, claims and demands in respect of anything done or omitted to be

done by them for and in the interests of the Company and for any loss, damage, or misfortune
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whatever and which shall happen in execution of the duties of their office or in relation thereto.

deleting the existingAncillary / Incidental Object (40) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

41) To apply for and promote anyAct of any legislature, or order or other legislative or legal sanc-

tion, either in India or anywhere else in the world, and to take all necessary or proper steps in

Parliament or with the authorities, national, local, municipal or otherwise, of any place in which

the Company may have interest, and to carry on any negotiations or operations for enabling the

Company to carry out any of its objects into effect, of for effecting any modification to the

Company’s constitution or for any purposes deemed beneficial to the Company or likely di-

rectly or indirectly to promote the interest of the Company or its members; and to oppose any

steps taken by any authority, Company, firm or person which may be considered likely directly

or indirectly to prejudice the interest of the Company or its members.

deleting the existingAncillary / Incidental Object (41) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

42)To refer or agree to refer any claim, demand, dispute or any other question by or against the

Company or in which the Company is interested or concerned to arbitration and to observe and

perform and do all acts, matters and things necessary to carry out or appeal against or enforce

the awards, and to institute, conduct, defend, compound or abandon any legal or other pro-

ceedings by or against the Company and to compound and allow time for payment or satisfac-

tion of any debts due, or of any claims or demands against the Company and to appoint advo-

cates, consultants and advisors in this connection.

deleting the existingAncillary / Incidental Object (42) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

43) To undertake, carry out, promote, sponsor or assist directly or in any other manner any activity

for the promotion and growth of the national economy and national welfare through increased

productivity, effective utilisation of material and manpower resources and continued application

of modern scientific and managerial techniques in keeping with the national aspirations and to

discharge what the Directors consider to be the social and moral responsibilities of the Com-

pany to the consumers, employees, shareholders, society and local community.

deleting the existingAncillary / Incidental Object (43) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

44)To train or pay for the training in India or abroad of any of the Company’s employees or to

recruit and employ Indian or foreign experts in the interest of or in furtherance of the objects of

the Company.

deleting the existingAncillary / Incidental Object (44) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

45)Subject to the provisions of Section 292 of the Companies Act, 1956, to invest the surplus

funds of the Company, from time to time, by acquiring shares, securities, stocks, debentures,

bonds, units or Government securities or other securities, stocks, or otherwise and in such

manner as may from time to time sell or vary such investments as may be determined by the

Directors and to exercise and enforce all rights and powers conferred by or incidental to such

investments and execute all such assignments, endorsements, transfers, receipts and documents

that may be necessary in that behalf.
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deleting the existingAncillary / Incidental Object (45) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

46)To grant employee stock options in accordance with the provisions of the Companies Act,

1956 and as may be permitted by the Securities and Exchange Board of India or Reserve Bank

of India, as the case may be.

deleting the existingAncillary / Incidental Object (46) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

47) To subscribe for, take, or otherwise acquire and hold shares, stock, debentures or other secu-

rities of any other company having objects altogether or in part similar to those of the company,

firm or association or co-operative society.

deleting the existingAncillary / Incidental Object (47) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

48) To insure any of the property, undertakings, contracts, risks or obligations of the Company in

any manner whatsoever.

deleting the existingAncillary / Incidental Object (48) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

49) To provide for and furnish or secure to any member or customer of the Company, any conve-

nience, advantage, benefit or special privilege, as may be legally permissible and which may

seem expedient or necessary, either gratuitously or otherwise.

deleting the existing Ancillary / Incidental Object (49) under Part-B of Clause III thereof and

inserting the following new object in its place;

50)To acquire and hold shares, debentures, securities which the Company is required to hold under

any obligation of any company, association or public undertaking or issue by any Government,

Municipal; or local authorities and to sell or otherwise dispose of any such shares, debentures,

bonds, obligation or securities.

deleting the existing Ancillary / Incidental Object (50) under Part-B of Clause III thereof and

inserting the following new object in its place;

51) To employ officers, clerks, agents, field officers, canvassers, branch officers, auditors, labourers

and other servants and brokers or commission agents and to pay or, as may be found fit expe-

dient necessary or desirable, provide for payment to any or all of them as well as ex-employees,

associates, directors or ex-directors of such remuneration, salary, bonus, commission, broker-

age, incentives or ex-gratia or lump sum payment, as a token or in consideration of services

rendered, whether presently or otherwise, to the Company or otherwise in the interests of the

Company to do so.

deleting the existingAncillary / Incidental Object (51) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

52)To apply to become a member of any recognised Stock Exchange in India or abroad if so

permitted or allowed and to apply for and become member of any business, commercial/trade/

industrial association, clearing house, society, company, professional body, stock-exchange,

depository and promote measures for the protection and/or promotion of the Company’s trade,

industry and persons engaged therein.

deleting the existingAncillary / Incidental Object (52) under Part-B of Clause III thereof and insert-

ing the following new object in its place;
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53) To nominate Directors or Employees of the Company in any subsidiary company or of any other

company in which this Company is or may be interested or concerned.

deleting the existingAncillary / Incidental Object (53) under Part-B of Clause III thereof and in-

serting the following new object in its place;

54) To buy, sell, import, export and deal in merchandise, products, substances, commodities, ar-

ticles and things required for the business of the Company.

deleting the existingAncillary / Incidental Object (54) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

55) To enter into collaborations, technical, financial or otherwise with any persons and other per-

sons or with foreign companies or government and acquire by grant, purchase, lease, barter,

licence or other terms of copyrights, formulae, process and other rights and benefits and to

obtain financial and/or technical information, know-how and expert advice for providing or

rendering services which the Company is authorized to provide or render.

deleting the existingAncillary / Incidental Object (55) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

56) To purchase, hire or otherwise acquire and maintain suitable buildings, ownership flats, apart-

ments, furniture and other fittings for the purpose of achieving any of the objects for which the

Company is established and to construct, alter or keep in repair any buildings, flats or premises

belonging to the Company.

deleting the existingAncillary / Incidental Object (56) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

57) To distribute any of the property of the Company amongst the members in specie or in kind in

the event of winding up subject to the provisions of the CompaniesAct, 1956.

deleting the existingAncillary / Incidental Object (57) under Part-B of Clause III thereof and insert-

ing the following new object in its place;

58) To manage the funds of Investors by investing in various avenues like Growth Fund, Income

Fund, Risk Fund, Exempt Fund, Pension/Superannuation Funds and to pass on the benefits of

portfolio investments to the Investors as dividends, bonus, interest and to provide a complete

range of personal, financial services like investment planning, estate planning, portfolio manage-

ment consultancy/counselling services and to form, create establish, make, manage and main-

tain or produce the establishment, management and maintenance, either solely by the Company

or jointly with any person(s), firm(s), body(ies), corporate, financial institution(s) or venture

Capital Fund or any other fund in India or abroad and to do all such activities which are inciden-

tal to or ancillary to the attainment of this object.

inserting the following newAncillary / Incidental Objects under Part-B of Clause III thereof, after

the lastly added new Object (58) under that Part

59) To procure the incorporation, registration or other recognition of the Company, in any country,

State or place, outside India and to establish and regulate agencies for the purpose of the

Company’s business and to apply or join in applying to any Parliament, Local Government,

Municipal or other authority or body, Indian or foreign, for any acts of Parliament, laws, de-

crees concessions, orders, rights or privileges, that may seem conducive to the Company’s

objects or any of them and to oppose any proceedings or applications which may seem calcu-

lated directly or indirectly to prejudice the Company’s interests.
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60) Subject to the provisions of the CompaniesAct, 1956, to give any class or section of those who

have dealings with the Company any rights over or in relation to any fund or funds, or a right to

participate in the profits of the Company or in the profits of any particular branch or part of the

business, or any other special privileges, advantages or benefits.

61)To refer or agree to refer any claim, demand, dispute or any other question by or against the

Company or in which the Company is interested or concerned to arbitration and to observe and

perform and do all acts, matters and things necessary to carry out or appeal against or enforce

the awards, and to institute, conduct, defend, compound or abandon any legal or other pro-

ceedings by or against the Company and to compound and allow time for payment or satisfac-

tion of any debts due, or of any claims or demands against the Company and to appoint advo-

cates, consultants and advisors in this connection.

62)To enter into partnership or into any arrangement for joint ventures in business for sharing prof-

its, union of interest, lease, licence or otherwise, reciprocal concession or cooperate with any

person, firm or company or to amalgamate with or acquire any person, firm or company carry-

ing on or proposing to carry on any business having objects altogether or in part similar to those

of the Company, or to sell, exchange, lease, surrender, abandon, amalgamate, subdivide, mort-

gage, reconstruct, restructure, de-merge or otherwise deal with either absolutely, conditionally

or for any limited interest, all or any part of the undertaking, property, rights or privileges of the

Company, as a going concern or otherwise, with any public body, corporation, company, soci-

ety or association or to any persons, for such consideration as the Company may think fit and,

in particular, for any stock, shares, debentures, debenture-stock , securities or properties of

any other company, which the Company would or might derive any benefit, whether direct or

indirect.

63) To undertake, carry out, promote, sponsor or assist directly or in any other manner any activity

any agribusiness or other programmes including any programme for promoting the social and

economical development and welfare of or the uplift of the public in any rural area.

64) To provide for and furnish or secure to any member or customer of the Company, any conve-

nience, advantage, benefit or special privilege, as may be legally permissible and which may

seem expedient or necessary, either gratuitously or otherwise.

65) To form, constitute, promote, register, incorporate, recognize, subsidise, organize, manage and

assist or procure or aid in the formation, constitution, promotion, registration, incorporation,

recognition, subsidization, organization and assistance, or aiding any company or body compa-

nies of all kinds, under the laws or regulations in India and abroad, or setting up of concerns and

undertakings whether as company, body corporate, partnership or any other association of

persons, either as a subsidiary or otherwise, for engaging in any business whether arising from

any contractual arrangement or otherwise, including enforcement of security or other similar

arrangements, for the purpose of acquiring all or any of the property, rights and liabilities of the

Company, or for engaging in any business and to pay out of the funds of the Company all or any

expenses which the Company may lawfully pay for services rendered for formation and regis-

tration of any other company by it and for preliminary expenses including all or any part of the

costs and expenses of owners of any business or property acquired by the Company or for

carrying on any business which the Company is authorised to carry on or for any other purposes

which may seem directly or indirectly calculated to benefit the Company or to promote or

advance the interests of the Company and to appoint and remunerate any directors, trustees,

accountants or other experts.
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66) To act as agents for investment, loan, payment transmission and collection of money, and for

purchase, sale, improvement, development and management of all kinds of property, movable

and immovable and of all kinds of business concerns and undertakings.

67) To take part in the management, supervision, organization or control of the business or operations

of any company, association, firm or person and to act as agents, selling agents, buying agents,

brokers, trustees or other officers or agents of any other company, association, firm or person,

and for that purpose, to appoint and remunerate any directors, managers, trustees, accountants

or other experts or agents or any other employees of any company in which the Company is or

may be interested.

68) To do any form of business which the Reserve Bank of India or any other regulatory authority

may specify as a form of business in which it is lawful for a Non-Banking Financial Company to

engage.

69) To act as principal, agent, trustee, contractor, carrier, broker, underwriter, insurer, factor and

either alone or in conjunction with others and either by or through agents, contractors, trustees

or otherwise and to carry on business which may seem to the Company capable of being

conveniently carried on or which are calculated directly or indirectly to enhance the value or

render profitable any of the Company’s property or rights.

deleting all the existing Other Objects (58) to (102) both inclusive, under Part-C of Clause III

thereof and inserting the following new Other Objects under that Part now numbered as Objects

(70) to (90) both inclusive;

70) To carry on in India or outside India the business of and act as management consultants, marketing

consultants, technical and engineering consultants, consultants in respect of market research,

sales promotion, data processing and programming by means of computers and data processing

machines.

71)To deal in, hold, acquire, purchase, sell and dispose off estates, properties and such other

assets on account or on behalf of individuals, firms, companies and other persons.

72) To act as custodians, executors, administrators or trustees of all kinds of property and assets.

73)To carry on the business of a trading Company, and as merchants, producers, importers,

exporters, buyers, sellers, retailers and processors of, and dealers and agents in all kinds of

commodities, materials, articles, equipments, appliances, apparatus, machinery, tools, spares

and accessories, and goods including cotton and other fibres, fabrics of all kinds, oil seeds,

minerals, chemicals, ornaments and jewellery, bullion, precious and semi-precious stones, objects

of art, and products of every description, either raw or manufactured, or in the natural state or

processed.

74) To set up or participate as a payment gateway for effecting payment against services and trade

transactions carried out by internet sites and portals, to act as enablers for settlement of e-

commerce or any other type of transactions for corporates, individuals or any other entities and

to act as digital signature verification authority under the Information TechnologyAct, 2000.

75) To acquire or purchase, exchange, take on lease or otherwise, any premises for the construction

and/or establishment of a safe deposit vault for facilitating custodial and/or depository securities

services and maintaining therein fireproof and burglar-proof strong rooms, safe-deposit lockers

and other receptacles for safe custody of deeds, securities, documents, money, jewellery and

other valuables of all kind and managing such safe-deposit vault or vaults for the purposes of

storage, gratuitously or otherwise letting on hire and otherwise disposing of safes, strong rooms,

land other receptacles for safe keeping of valuable property of all kinds.
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76) To undertake the activities of a Depository Participant or such other intermediary in terms of the

DepositoriesAct, 1996, and the regulations made thereunder or any modification or re-enactment

thereof and for that purpose to obtain the membership of the National Securities Depository

Limited or such other Depository as may be recognized by the Government from time to time

under thatAct.

77) To establish and operate data and information processing centres and bureaus and render services

to customers in India and abroad by processing their jobs at data processing centres.

78) To carry on the business of creating, developing, designing and promoting websites, web portals

and other web-based products including but not restricted to electronic communication, mailing

services, encrypted transmission of data, video conferencing, online message, plug and play

technology, to facilitate transaction of any nature on the net and provide solutions for all aspects

of merchant banking, issue management services, share and stock broking, underwriting, inter-

mediation in financial products of all types and without prejudice to the generality of the above

includes stocks, fixed deposits, bonds, debentures, inter-corporate deposits, bills of exchange,

promissory notes, government securities, units of UTI and other mutual funds, derivative products

of all types, other money market or capital market instruments and securities issued or guaranteed

by Central/State Governments, sovereign body, commission, public body or authority, local or

municipal or company or body and generally all other securities as defined under Securities

Contract (Regulation)Act, 1956, including amendment thereto, from time to time.

79) To utilize, develop technologies related to the internet, world wide web, electronic commerce,

electronic business, wide area networks that are or may, at any time in the future, come into the

domain for conducting any of the company’s business and to create and manage an electronic

market place by providing participating members a framework for logging their requirements,

settlement of commitments and offering the internet and relevant technologies for use in all the

aforesaid activities.

80) To distribute and market or facilitate in the distribution and marketing, whether by means of e-

commerce or otherwise, on the basis of a commission, remuneration or fee, all kinds of financial

products which includes, without prejudice to the generality, all kinds of capital and money

market instruments, derivative products, insurance products and mutual fund schemes.

81)To undertake real estate business, and to buy, sell, lease, license or finance the buying and

selling and trading in immoveable property, land, buildings, real estate, factories, and that to

build, construct, alter, maintain, enlarge, pull down, remove or replace, and to work, manage,

and control any buildings, offices, shops, roads, ways, branches or sidings, bridges, reservoirs,

water-courses, wharves, electric works and other works and conveniences, which may seem

calculated directly or indirectly to advance the interests of the Company, and to join with any

other person or company in doing any of these things.

82) To carry on the business as forwarding agents, freight contractors, public carriers and owners

of motor vehicles such as lorries, trucks, vessels, barges, planes, taxies and act as warehouses

and otherwise as carriers by land, air and water.

83) To act in India and elsewhere as manufacturers, assemblers, fabricators, dealers, representa-

tives, importers, exporters, traders of all kinds of automobiles, vehicles, machinery, plant, fac-

tory equipments, automobile/vehicle components.

84) To acquire and exploit agencies from any person, firm or company and to carry on the business

of selling or purchasing agents, and to take up and exploit sole agencies; to act as mercantile
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agents, manufacturer’s representatives, muccadums and brokers and to transact every kind of

agency business and to act as commission agents generally.

85) To engage in and deal in all aspects of the business of issuing Credit/Debit/Charge/Smart/co-

branded Cards, Store Value/Prepaid cards and any other type of instrument of a similar nature

that can be issued electronically or in any other manner possible, presently or in future, to

individuals, firms and Corporates or any other persons for any purpose permissible for the

Company to carry on under law and also to market such cards, whether issued by any bank/

Corporate or any other entity.

86) To carry on the business as brokers, sub brokers, market makers, arbitrageurs, investors and/

or hedgers of commodities, agricultural products, metals, precious metals, diamonds, precious

stones, petroleum products and securities, in spot markets and/or in futures thereof and of all

kinds of derivatives of commodities, agricultural products, metals, precious metals, diamonds,

precious stones, petroleum products or any other securities or derivatives permitted under the

laws of India, and, for the purpose, to become members of commodity exchange/s including

multi–commodity exchange/s facilitating, for itself or for clients, trades and clearing/settlement

of trades in spots, in futures or in derivatives thereof.

87)To undertake the custody of capital market instruments, shares, securities, money market

instruments, goods and materials and warehouses, offer depository services and provide all

types of Back Office services to other entities for commission or fees on commercial basis.

88) To carry on or be interested in the business of producers, purchasers, sellers, dealers, distribu-

tors, exporters or importers of any kind of materials or commodities.

89)To establish and carry on the business as real estate developers, property owners, builders,

estate agents, lessors, lessees, licencees, building constructors on job work or on works contract

basis or otherwise and purchasers, vendors and dealers in real estates, buildings, structures,

immoveable properties or any interest in immoveable properties, with or without construction in

developed or under developed state.

90)To act as Investment Company and, for the purpose, to subscribe, purchase, acquire, hold,

underwrite, invest, sell, dispose off and otherwise deal in shares, stock, debentures, debenture

stock, bonds, units, government securities, derivative products, properties whether movable or

immovable, obligations, securities and other instruments, issued or guaranteed by any company,

government, state or any other authority, firm or person, whether in India or elsewhere, pro-

vided always that, no investment imposing unlimited liability on the Company shall be made.”

“RESOLVED FURTHER that the Company do commence any or all the said business activities as

permitted under Part-Aof Clause III of the said Memorandum ofAssociation upon the insertion of

the new Main Objects numbered (1), (2) and (3) under that part and as more particularly described

hereinabove.”

“RESOLVED FURTHER that any Director of the Company or the Company Secretary be and is

hereby authorised to do all such acts, deeds, matters and things and further to execute or sign all such

e-forms, papers or documents, as may be required, including agreeing to any changes to the aforesaid

Clause III of the Memorandum ofAssociation of the Company, as may be required by the Reserve

Bank of India or any statutory authority and as may be necessary and incidental to give effect to the

aforesaid Resolution.”
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Special Resolution passed on the 2 nd July, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly convened

and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street, Mumbai

400 001 on Monday, the 2 nd day of July, 2007, the sub-joined resolution was duly passed as a Special

Resolution :-

“RESOLVED that, pursuant to the provisions of Sections 16 and other applicable provisions, if

any, of the CompaniesAct, 1956, the existing Clause V of the Memorandum ofAssociation of the

Company relating to the Share Capital be substituted with the following clause:

V. ‘TheAuthorised Capital of the Company is Rs. 10,00,00,00,000/-(Rupees One Thousand Crores)

divided into 75,00,00,000(Seventy-five Crores) Equity Shares of Rs. 10/- (Rupees Ten)each and

25,00,000 (Twenty-five Lakhs) Redeemable Preference Shares of Rs. 1,000/- (Rupees One

Thousand) each. The Company has power from time to time to increase or reduce or cancel its

capital and to attach thereto respectively such preferential, cumulative, convertible, guarantee, qualified

or other special rights, privilege, condition or restriction, as may be determined by or in accordance

with theArticles ofAssociation of the Company and to vary, modify or abrogate any such right,

privilege or condition or restriction in such manner as may for the time being be permitted by the

Articles ofAssociation or the legislative provisions for the time being in force in that behalf.’

“RESOLVED FURTHER that any Director of the Company or the Company Secretary be and is

hereby severally authorised to do all such acts, deeds and things as may be necessary and incidental

for giving effect to this Resolution.”

Special Resolution passed on the 2 nd July, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly convened

and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street, Mumbai

400 001 on Monday, the 2 nd day of July, 2007, the sub-joined resolution was duly passed as a Special

Resolution :-

“RESOLVED that pursuant to the provisions of Section 31 and other applicable provisions, if any,

of the CompaniesAct, 1956, the revised regulations forming part of theArticles ofAssociation of

the Company, as per the draft placed at the Meeting and a copy whereof is enclosed with the

Notice dated July 2, 2007, be and are hereby approved and adopted as theArticles ofAssociation

of the Company, in substitution of the existing regulations in theArticles ofAssociation.”

“RESOLVED FURTHER that any Director or the Secretary of the Company be and is hereby

severally authorised to do all such acts, deeds and things including agreeing to any changes to these

Articles as may be directed by the Reserve Bank of India or any other statutory authority and as

may be necessary and incidental to give effect to the aforesaid Resolution.”
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Ordinary Resolution passed on the 17 th July, 2007

At the SixteenthAnnual General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Tuesday, the 17 th day of July, 2007, the sub-joined resolution was duly passed

as a Ordinary Resolution :-

“RESOLVED that in supersession of Resolution passed at theAnnual General Meeting of the Com-

pany held on October 12, 1996 and pursuant to Section 293(1)(d) of the CompaniesAct,1956 and

all other applicable provisions, if any, the consent of the Company be and is hereby accorded to the

Board of Directors of the Company for borrowing from time to time any sum or sums of monies which

together with the monies, already borrowed by the Company (apart from temporary loans obtained or

to be obtained from the Company’s bankers in the ordinary course of business), may exceed the

aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not set

apart for any specific purpose, provided that the total amount so borrowed by the Board shall not at

any time exceed the limit of Rs. 5000 crores.”

Ordinary Resolution passed on the 17 th July, 2007

At the SixteenthAnnual General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Tuesday, the 17 th day of July, 2007, the sub-joined resolution was duly passed

as a Ordinary Resolution :-

“RESOLVED that the consent of the Company be and is hereby accorded in terms of Section 293(1)(a)

and other applicable provisions, if any, of the CompaniesAct, 1956, to the creation by the Board of

Directors of the Company of such mortgages, charges and hypothecations as may be necessary on

such of the assets of the Company both present and future, in such manner as the Board may direct,

together with power to take over the management of the Company in certain events, to or in favour of

the financial institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts and

other bodies corporate (hereinafter referred to as the ‘LendingAgencies’)/Trustees for the holders of

debentures/bonds and/or other instruments which may be issued on private placement basis or other-

wise, to secure rupee term loans/foreign currency loans, debentures, bonds and other instruments of

an equivalent aggregate value not exceeding Rs. 5000 crores together with interest thereon at the

agreed rates, further interest, liquidated damages, premium on pre-payment or on redemption, costs,

charges, expenses and all other moneys payable by the Company to the Trustees under the Trust

Deed and to the LendingAgencies under their respectiveAgreements/LoanAgreements/Debenture

Trust Deeds to be entered into by the Company in respect of the said borrowings.

“RESOLVED FURTHER that the Board of Directors of the Company be and is hereby authorised to

finalise with the LendingAgencies/Trustees the documents for creating the aforesaid mortgages, charges

and/or hypothecations and to accept any modifications to, or to modify, alter or vary, the terms and

conditions of the aforesaid documents and to do all such acts and things and to execute all such

documents as may be necessary for giving effect to the above Resolution.”
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Special Resolution passed on the 26 th October, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Friday, the 26 th day of October, 2007, the sub-joined resolution was duly passed

as a Special Resolution :-

“RESOLVED that pursuant to the provisions of Section 198, 269, 309 and other applicable provi-

sions, if any, of the CompaniesAct, 1956 (‘theAct’) read with Schedule XIII to theAct and further

subject to the approval of the Central Government, the Company hereby approves of the appointment

and terms of remuneration of Mr Praveen P Kadle as the Managing Director of the Company for a

period of 5 (five) years w.e.f. September 18, 2007, upon the terms and conditions, including the

remuneration to be paid in the event of inadequacy of profits in any financial year, as set out in the

Explanatory Statement annexed to the Notice convening this meeting, with liberty to the Directors to

alter and vary the terms and conditions of the said appointment in such manner as may be agreed to

between the Directors and Mr Kadle:

A. Salary: Rs.3,60,000/- per month upto a maximum of Rs. 6,00,000/- per month. The

annual increments which will be effective 1stApril each year, will be decided by the Board

and will be merit-based and take into account the Company’s performance as well.

B. Benefits, Perquisites,Allowances:

In addition to the basic salary referred to in (A) above:

a. Rent-free residential accommodation (furnished or otherwise) the Company bearing

the cost of repairs, maintenance, society charges and utilities (e.g. gas, electricity and

water charges) for the said accommodation.

OR

House Rent, House Maintenance and UtilityAllowances aggregating 85% of the basic

salary (in case residential accommodation is not provided by the Company)

b. Hospitalisation, Transport, Telecommunication and other facilities:

(i) Hospitalisation and major medical expenses for self, spouse and dependent

(minor) children;

(ii) Car, with driver provided, maintained by the Company for official and personal

use;

(iii) Telecommunication facilities including broadband, internet and fax;

(iv) Housing Loan as per the Rules of the Company.

c. Other perquisites and allowances given below subject to a maximum of 55% of the

annual salary:-

i) Allowances 33.34%

ii) Leave Travel Concession/Allowance 8.33%

iii) Medical allowance 8.33%

50.00%

iv) PersonalAccident Insurance @ actuals subject

v) Club Membership fees to a cap of ... 5.00%

55.00%
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d. Contribution to Provident Fund, Superannuation Fund orAnnuity Fund and Gratuity

Fund as per the Rules of the Company.

e. Leave in accordance with the Rules of the Company. Privilege Leave earned but not

availed is encashable in accordance with the Rules of the Company.

C. Commission: Such remuneration by way of commission, in addition to the salary and per-

quisites and allowances payable, calculated with reference to the net profits of the Com-

pany pursuant to Section 349 and 350 of theAct, in a particular financial year, as may be

determined by the Board of the Company at the end of each financial year, subject to the

overall ceilings stipulated in Sections 198 and 309 of theAct. The specific amount payable

will be based on performance as evaluated by the Board or a Committee thereof duly

authorized in this behalf and will be payable annually after theAnnualAccounts have been

approved by the Board.

D. Incentive Remuneration: Such incentive remuneration to be paid at the discretion of the

Board, subject to a maximum of Rs. 1,50,00,000 annually, based on certain performance

criteria and such other parameters as may be considered appropriate from time to time.

Minimum Remuneration: Notwithstanding anything to the contrary herein contained, where in

any financial year during the currency of the tenure, the Company has no profits or its profits

are inadequate, the Company will pay remuneration by way of Salary, Benefits, Perquisites and

Allowances and Incentive Remuneration as specified above for a period not exceeding 3 years.

“RESOLVED FURTHER that the Board of Directors or a Committee thereof of the Company,

be and is hereby authorised to take such steps as may be necessary, proper and expedient to

give effect to this Resolution.”

Ordinary Resolution passed on the 6th December, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Thursday, the 6 th day of December, 2007, the sub-joined resolution was duly

passed as a Ordinary Resolution :-

“RESOLVED that, pursuant to Sections 16 and 94 and other applicable provisions, if any, of the

Companies Act, 1956, the Authorised Capital of the Company be and is hereby increased from

Rs.1000,00,00,000 divided into 75,00,00,000 Equity Shares of Rs.10 each and 25,00,000 Redeem-

able Preference Shares of Rs. 1000 each to Rs. 8000,00,00,000 divided into 475,00,00,000 Equity

Shares of Rs.10 each, 25,00,000 Redeemable Preference Shares of Rs. 1000 each and 300,00,00,000

Compulsorily Convertible Preference Shares of Rs.10 each by the creation of 400,00,00,000 Equity

Shares of Rs. 10 each and 300,00,00,000 Compulsorily Convertible Preference Shares of Rs.10

each and that Clause V of the Memorandum ofAssociation of the Company be and is hereby altered

accordingly.”

“RESOLVED FURTHER that for the purpose of giving effect to this Resolution, the Directors of the

Company be and are hereby authorised to take all such steps and actions and give such directions as

it may in its absolute discretion deem necessary and settle any question that may arise in this regard.”
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Special Resolution passed on the 6 th December, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly con-

vened and held at The Conference Room No. 2, 4 th Floor, Bombay House, 24, Homi Mody Street,

Mumbai 400 001 on Thursday, the 6 th day of December, 2007, the sub-joined resolution was duly

passed as a Special Resolution :-

“RESOLVED that, pursuant to Section 31 and other applicable provisions, if any, of the Companies

Act, 1956, theArticles ofAssociation of the Company be altered in the following manner:

By the addition of the following heading andArticle asArticle 9AafterArticle 9:

9A. Terms of Class A Preference Shares

“Act” means the CompaniesAct 1956 as amended from time to time.

“Business Day” means a day (other than a Saturday or a Sunday):

(a) in relation to any day for payment of any sum which is denominated in INR, on which banks

are open for general business in Mumbai; and

(b) in relation to any other day, on which banks are open for general business in Mumbai and the

place of business of each relevant ClassAPreference Shareholder.

“ClassAAllotment Date ” means each date on which the ClassAPreference Shares are allotted.

“ClassAPreference Share ” means a 0.1% non-cumulative, compulsorily convertible preference

share of INR10 par value having the rights and restrictions set out in thisArticle 9A.

“ClassAPreference Shareholders ” means the holders of the ClassAPreference Shares from time

to time.

“ClassAPreferential Dividend ” has the meaning given to it in paragraph 2.1(a) of thisArticle 9A.

“ClassADividend Payment Date” means the date on which any ClassAPreferential Dividend is

paid.

“Conversion Date” means, in respect of a ClassAPreference Share, the earlier of:

(a) the Specified Conversion Date (if any) applicable to that ClassAPreference Share; and

(b) the Mandatory Conversion Date.

“Conversion Rate” means the ratio of conversion between the ClassAPreference Shares and Equity

Shares, which, subject to adjustment in accordance with paragraph 2.3(e) of thisArticle 9A, shall be

one Equity Share for every one ClassAPreference Share.

“Depository” means the Central Depository Services (India) Limited or National Securities Depository

Limited.

“Encumbrance” means any Security, claim, option, power of sale in favour of a third party,

hypothecation, retention of title, right of pre-emption, right of first refusal or other third party right or

security interest or an agreement, arrangement or obligation to create any of the foregoing.

“Equity Share” means an equity share of INR10 par value.

“Mandatory Conversion Date” means the date falling 10 years after the first Class AAllotment

Date, save that if such date shall not fall on a Business Day, the Mandatory Conversion Date shall be

the immediately preceding Business Day.

“Merger” includes any amalgamation, merger or consolidation, whether by scheme of arrangement or

otherwise.
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“Security” means a mortgage, charge, pledge, lien or other security interest securing any obligation of

any person or any other agreement or arrangement having a similar effect.

“Specified Conversion Date” means, subject to the restrictions in paragraph 2.3(a) of thisArticle

9A, the date falling 7 Business Days (or such earlier date as the Company may, by making reasonable

endeavours, be able to effect the conversion) after a notice of conversion sent by a ClassAPreference

Shareholder.

“Subscription Agreement ” means the subscription agreement entered into or to be entered into

between the Company and Travorto Holdings Limited as the Subscriber.

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature (including,

without limitation, any income, capital gains, goods and service, service or value added tax and any

penalty or interest payable in connection with any failure to pay or any delay in paying any of the

same).

“Unanimous Resolution” means a resolution approved by each ClassAPreference Shareholder.

“Winding-up” means winding-up, amalgamation, reconstruction, administration, dissolution, liquidation,

merger or consolidation or any analogous procedure or step in any jurisdiction.

1. PREFERENCE SHARES

(a) ClassAPreference Shares shall be issued pursuant to the SubscriptionAgreement with a par

value of INR10 each.

(b) The ClassAPreference Shares shall be issued only pursuant to the SubscriptionAgreement.

(c) No other class of share capital of the Company which ranks in priority to the ClassAPreference

Shares may be issued without being previously approved by a Unanimous Resolution of the

ClassAPreference Shareholders.

2. CLASSAPREFERENCE SHARES

The rights and restrictions attaching to the ClassAPreference Shares are, as supplemented by

the remaining paragraphs of thisArticle 9A, as follows:

2.1 Dividends

(a) Out of the profits of the Company available for distribution and resolved by the Board to be

distributed, the ClassAPreference Shareholders shall be entitled, in priority to any payment of

dividend to the holders of any other class of shares which are not ClassAPreference Shares, to

be paid in cash a preferential dividend at a fixed rate per annum per ClassAPreference Share

equivalent to 0.1 per cent per annum (or such higher rate per annum as the Company and the

ClassAPreference Shareholders may otherwise agree) of the nominal value of each ClassA

Preference Share (the “ClassAPreferential Dividend ”).

(b) Under no circumstances shall any dividends or any other distribution be declared by the Company,

in respect of or any amounts be paid on any other class of share which are not ClassAPreference

Shares, whether by way of dividends, distribution of profits or otherwise, until all declared but

unpaid ClassAPreferential Dividends shall have been paid in full unless approved by a Unanimous

Resolution.

(c) ClassAPreferential Dividends shall be declared by the Company to the extent that the Company

has funds lawfully available therefor.

(d) The ClassAPreferential Dividends shall be paid first out of and to the extent of profits available

for distribution.

(e) Payments of ClassAPreferential Dividends shall be made to the ClassAPreference Shareholders

recorded on the register of members on the relevant ClassADividend Payment Date.
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(f) The ClassAPreferential Dividend shall be non-cumulative and, accordingly, if and to the extent

that the profits available for distribution are not sufficient to pay the full amount of the ClassA

Preferential Dividend due for payment on a particular ClassADividend Payment Date then each

ClassAPreferential Dividend which would have been payable on such ClassADividend Payment

Date (or so much as remains unpaid) shall cease to be payable and shall not continue to accrue.

(g) Save as agreed by all the shareholders of the Company, the ClassAPreference Shareholders

shall not be entitled to any further dividend rights or other rights of participation in the profits of

the Company.

2.2 Voting

(a) Subject to paragraph (b) below and save as set out in these Articles or the Act, the Class A

Preference Shares shall not confer on the ClassAPreference Shareholders the right to speak or

vote at any general meeting of the Company but they shall entitle the Class A Preference

Shareholders to receive copies of notices of general meetings and the right to attend such meetings

(in each case for information only).

(b) No shareholder shall take any action, proceedings or other procedure or step for the abrogation,

variation or modification or any of the rights or privileges of the ClassAPreference Shares

(including, without limitation the abrogation, variation or modification of rate of accrual or amount

of any ClassAPreferential Dividend) or for the Winding-up or Merger of the Company, or vote

in favour of the abrogation, variation or modification or any of the rights or privileges of the

ClassAPreference Shares (including, without limitation the abrogation, variation or modification

of rate of accrual or amount of any ClassAPreferential Dividend) or the Winding-up or Merger

of the Company, unless the same has previously been approved by a Unanimous Resolution.

2.3 Conversion

(a) Conversion by Class A Preference Shareholder

(i) AClassAPreference Shareholder may, at any time prior to the Mandatory Conversion

Date, deliver an irrevocable notice of conversion to the Company, requesting that the

conversion of all or part of the ClassAPreference Shares held by that ClassAPreference

Shareholder into Equity Shares on the Specified Conversion Date (provided that the

number of Class A Preference Shares to be converted shall be at least 50,000, or (if

less), the total number of ClassAPreference Shares held by that ClassAPreference

Shareholder). Each notice of conversion shall, unless the ClassAPreference Shares are

in dematerialised form, be accompanied by the share certificates relating to the ClassA

Preference Shares to be converted. Should the Class A Preference Shares be in

dematerialised form, such notice of conversion shall be provided together with such

other evidence (if any) as the directors may reasonably require to prove the title of the

person exercising such right to convert.

(ii) The Specified Conversion Date must be a Business Day.

(b) Mandatory Conversion

(i) Each ClassAPreference Share shall automatically and mandatorily be converted by the

Company into Equity Shares in accordance with paragraph 2.3(c) of thisArticle 9Aon

the Mandatory Conversion Date.

(ii) Such conversion shall be automatic without any further act on the part of the relevant

ClassAPreference Shareholders. Each relevant ClassAPreference Shareholder shall

be deemed to have authorised the Company to enter its name in the register of members

of the Company for the Equity Shares allotted on such conversion.
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(c) An applicant, who subscribes for the ClassAPreference Shares in his name, shall be deemed to

have also applied for the allotment of Equity Shares on the terms referred to above.

(d) Manner of Conversion

(i) In this paragraph 2.3, “ Holder” means the persons entitled to the ClassAPreference

Shares which have been converted, immediately prior to such conversion.

(ii) The ClassAPreference Shares shall be converted into Equity Shares at the Conversion

Rate.

(iii) On each Conversion Date, the Company shall:

(A) convert, in such manner as may be authorised by the applicable law, and otherwise

as may be determined by the Company’s directors, the number of Class A

Preference Shares determined in accordance with paragraph (a) above, held by

the Holder, into such number of Equity Shares determined in accordance with

paragraph (a) above and together with all rights and advantages (if any) attaching

to them as at the date of the conversion and the ClassAPreference Shareholders

shall be deemed to have approved the taking of all such steps as are reasonably

required to give effect to such conversion provided that nothing in theseArticles

shall prevent or otherwise restrict a Class A Preference Shareholder from

transferring a ClassAPreference Share pending conversion thereof;

(B) enter the particulars of each Holder in the register of members as the holder of

the Equity Shares so allotted to it;

(C) deliver to the each Holder a certified copy of the Company’s share register

evidencing its entry as the holder of the Equity Shares so allotted to it;

(D) deliver to the each Holder the share certificates in respect of the Equity Shares

so allotted to it, or, if those Equity Shares are in dematerialised form, credit the

Equity Shares so allotted to that Holder to its depository account (together with

evidence that all Taxes (including stamp duty) payable in connection with the

issue of such Equity Shares have been paid in full); and

(E) in the case of conversion of part (but not all) of the ClassAPreference Shares

held by a Holder, and where such ClassAPreference Shares are issued in physical

form, deliver to that Holder share certificates reflecting the reduced aggregate

number of the Class APreference Shares held by that Holder which have not

been converted into Equity Shares.

(iv) If any Holder of any ClassAPreference Shares to be converted in accordance with this

paragraph 2.3 shall fail or refuse to deliver up the certificate or certificates (if any) held

by him at the time and place fixed for conversion of such shares, such certificate or

certificates shall nevertheless be and be deemed to be so converted.

(v) The Equity Shares arising on such conversion shall entitle the holder to all dividends and

other distributions payable on the Equity Shares of the Company by reference to a record

date after the applicable date of conversion, provided that such dividends or distributions

are not in respect of any earlier financial year or accounting period and shall otherwise

rank in all respects with the Equity Shares then in issue and fully paid.pari passu

(e) Adjustments to Conversion

(i) If the Company effects any transaction or arrangement which has or would have an

effect on the position of the ClassAPreference Shareholders as a class compared with

the position of the holders of other shares, taken as a class (including, without limitation,
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(A) any demerger, spin-off or similar arrangement in respect of any business of the

Company or (B) any rights issues, other offers to shareholders, other issues of shares,

securities or options (other than any issue having an effective issue price of more than

INR 14 (or, in each case, such other price as may be reasonably determined for this

purpose by the Class A Preference Shareholders (acting by Unanimous Resolution)

including, without limitation, to take into account any stock split, subdivision,

reclassification or consolidation of shares) or (C) any stock split, subdivision or

reclassification or (D) any consolidation of shares or (E) any capital distribution by the

Company (including, without limitation, an issue of securities credited as fully or partly

paid-up by way of capitalisation of reserves, any cash dividend or distribution of any

kind by the Company (other than a Dividend in respect of the ClassAPreference Shares

or Equity Shares paid in compliance with paragraph 2.1 of this Article 9A) or (F)

reduction of share capital, any capital redemption reserve or share premium account, or

(G) any purchase of its own shares by the Company) then, in any such case, the Company

shall promptly (i) notify the ClassAPreference Shareholders in writing thereof, (ii) shall

propose (with justifications therefor in reasonable detail) what adjustment, if any, should

be made to the Conversion Rate to preserve the value of the ClassAPreference Shares

and the Conversion Rate (an “Adjustment Notice”).

(ii) Should any ClassAPreference Shareholder disagree with the adjustment proposed by

the Company (or the lack of any proposed adjustment if applicable), it shall notify the

Company in writing, within 15 Business Days of receipt by it of theAdjustment Notice,

setting out why it disagrees with the adjustment proposed and, if applicable, what

adjustment it believes should be made to preserve the value of the ClassAPreference

Shares (a “Shareholder Disagreement Notice ”).

(iii) Should no Shareholder Disagreement Notice be received by the Company within 15

Business Days of theAdjustment Notice, the proposals set out by the Company in the

Adjustment Notice shall be deemed to be accepted by the Class A Preference

Shareholders and the adjustments, if any, proposed by the Company shall be made to

the Conversion Rate.

(iv) Should a Shareholder Disagreement Notice be received by the Company within 15

Business Days of receipt by the relevant ClassAPreference Shareholder of theAdjustment

Notice and should no agreement be reached between the Company and the Class A

Preference Shareholders (acting by Unanimous Resolution) within a further 15 Business

Days, the Company may or, following a written request from Class A Preference

Shareholder shall, consult with an independent investment bank of international repute,

selected by the Company and approved in writing by ClassAPreference Shareholders

(acting by Unanimous Resolution), as to what adjustment, if any, should be made to the

Conversion Rate to preserve the value of the ClassAPreference Shares.

(v) The independent investment bank shall act as expert and not arbitrator and its decision

shall be final and binding on the Company and the ClassAPreference Shareholders.

(vi) All costs, charges, liabilities and expenses incurred in connection with the appointment,

retention, consultation and remuneration of the independent investment bank appointed

pursuant to this paragraph (e) shall be borne by the Company.

2.4 Return of Capital on Liquidation

(a) On a return of capital on Winding-up of the Company the assets of the Company available for

distribution amongst its members shall be applied first in payment to the ClassAPreference

Shareholders and in priority to any payment to any other holders of any other shares.
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(b) The ClassAPreference Shareholders shall not be entitled to any further rights of participation in

the assets of the Company on a return of capital on Winding-up of the Company.

(c) For the purposes of this paragraph 2.4, the ClassAPreference Shareholders shall be entitled to

participate in an amount equal to the par value of their ClassAPreference Shares and all declared

but unpaid dividends in respect thereof.

2.5 Issue

The Company may not issue any ClassAPreference Share other than pursuant to the Subscription

Agreement.

2.6 Share Certificates

Subject to and in accordance with applicable law, if any ClassAPreference Share certificate is

mutilated or defaced then and where such ClassAPreference Share is issued in physical form,

upon production thereof to the Company, or if a ClassAPreference Share certificate is destroyed

or misplaced, then upon providing the Company of the following undertaking to that effect by

the Class APreference Shareholder, the Company shall cancel the same and/or issue a new

certificate in lieu thereof:

“We, [ ], having lost, mislaid or destroyed the certificate for [i] Class A Preference

Shares of Rs.10 each fully paid and registered in our name in the register of members (the

“Class A Preference Shares ”) and not having transferred, charged, lent, deposited or

dealt with the same in any manner affecting the absolute title thereto, or to the Class A

Preference Shares therein, hereby agree in consideration of the Company agreeing to issue

replacement certificates representing the Class A Preference Shares in accordance with

the terms of its Articles of Association to (i) indemnify the Company from and against all

actions, losses, costs, charges, expenses, claims and demands of any and every kind against

or incurred by the Company in consequence of such action on its part, notwithstanding it

may not now be possible to ascertain the serial number or date of issue of the said certificate

and (ii) to deliver the lost certificate for cancellation if it comes into our possession at a

later date.”

2.7 Transferability

Notwithstanding anything contained in theseArticles, the ClassAPreference Shareholders shall

have the right to assign, transfer, charge, pledge or create any other Encumbrance on any or all

of the ClassAPreference Shares

(whether in physical or dematerialised form) and the Directors shall have no right to veto, object

to or otherwise delay the same notwithstanding anything to the contrary in theArticles, save in

relation to a transfer of any Class APreference Share for which no proper instrument, duly

stamped and executed by or on behalf of the transferor and the transferee and specifying the

name, address and occupations, if any, of the transferee has been delivered to the Company.

The Company shall approve any such transfer and register any such transfer in the register of

transfers or register of members.

2.8 Dematerialisation of Class A Preference Shares

(a) Within 90 days of the first ClassAAllotment Date, the Company shall apply to a Depository

requesting the admission of the Class A Preference Shares with such Depository and the

appointment of a registrar and transfer agent (“Registrar”) in respect thereof.

(b) The Company shall inform the ClassAPreference Shareholders when the ClassAPreference

Shares are admitted with the Depository.
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(c) Upon receipt of such notification, a ClassAPreference Shareholder may instruct its depository

participant (a “DP”) (and shall provide its DP with the necessary information and documents) to

have the ClassAPreference Shares held by such ClassAPreference Shareholder dematerialised

and credit such dematerialised ClassAPreference Shares to that ClassAPreference Shareholder’s

account with that DP.

(d) Upon a request for dematerialisation of the relevant ClassAPreference Shares having been

made by its DPto the Company or the Registrar of the Company on behalf of a ClassAPreference

Shareholder, the Company shall provide the Registrar with all documents and information

necessary to enable the Registrar to verify the documents received from the DP in respect of the

Class A Preference Shares of that Class A Preference Shareholder and to confirm the

dematerialisation of such ClassAPreference Shares.

(e) The Company shall not, after the dematerialisation of the ClassAPreference Shares, take any

step to re materialise or convert into physical form any of the Shares held by any Class A

Preference Shareholder without the prior written consent of that ClassAPreference Shareholder.

2.9 Other provisions

(a) Subject as otherwise provided herein, all shares for the time being and from time to time unissued

shall be under the control of the Directors, and may be re-designated, allotted or disposed of in

such manner to such persons and on such terms as the Directors, in their absolute discretion,

may think fit.

The Company may, in so far as may be permitted by law, pay a commission to any person in consid-

eration of his subscribing or agreeing to subscribe whether absolutely or conditionally for any shares.

Such commissions may be satisfied by the payment of cash or the lodgement of fully or partly paid-up

shares or partly in one way and partly in the other. The Company may also on any issue of shares pay

such brokerage as may be lawful.”

Ordinary Resolution passed on the 18 th December, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITAL LIMITED, duly convened

and held at The Conference Room No. 1, 4 th Floor, Bombay House, 24, Homi Mody Street, Mumbai

400 001 on Tuesday, the 18 th day of December, 2007, the sub-joined resolution was duly passed as a

Ordinary Resolution :-

“RESOLVED that in supersession of Resolution passed at theAnnual General Meeting of the Com-

pany held on July 17, 2007, and pursuant to Section 293(1)(d) of the CompaniesAct,1956 and all

other applicable provisions, if any, the consent of the Company be and is hereby accorded to the

Board of Directors of the Company for borrowing from time to time any sum or sums of monies which

together with the monies, already borrowed by the Company (apart from temporary loans obtained or

to be obtained from the Company’s bankers in the ordinary course of business), may exceed the

aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not set

apart for any specific purpose, provided that the total amount so borrowed by the Board shall not at

any time exceed the limit of Rs. 15,000 crores.”
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Ordinary Resolution passed on the 18 th December, 2007

At the Extra-Ordinary General Meeting of the Members of TATACAPITALLIMITED, duly convened

and held at The Conference Room No. 1, 4 th Floor, Bombay House, 24, Homi Mody Street, Mumbai

400 001 on Tuesday, the 18 th day of December, 2007, the sub-joined resolution was duly passed as a

Ordinary Resolution :-

“RESOLVED that in supersession of Resolution passed at theAnnual General Meeting of the Com-

pany held on July 17, 2007 and pursuant to Section 293(1)(a) of the Companies Act,1956 and all

other applicable provisions, if any, the consent of the Company be and is hereby accorded to the

creation by the Board of Directors of the Company of such mortgages, charges and hypothecations as

may be necessary on such of the assets of the Company both present and future, in such manner as the

Board may direct, together with power to take over the management of the Company in certain events,

to or in favour of the financial institutions, investment institutions and their subsidiaries, banks, mutual

funds, trusts and other bodies corporate (hereinafter referred to as the ‘LendingAgencies’)/Trustees

for the holders of debentures/bonds and/or other instruments which may be issued on private place-

ment basis or otherwise, to secure rupee term loans/foreign currency loans, debentures, bonds and

other instruments of an equivalent aggregate value not exceeding Rs.15,000 crores together with inter-

est thereon at the agreed rates, further interest, liquidated damages, premium on pre-payment or on

redemption, costs, charges, expenses and all other moneys payable by the Company to the Trustees

under the Trust Deed and to the LendingAgencies under their respectiveAgreements/LoanAgree-

ments/Debenture Trust Deeds to be entered into by the Company in respect of the said borrowings.”



Ordinary Resolution passed on the 19th March, 2009

At the Extra-Ordinary General Meeting of the Members ofTATA CAPITAL LIMITED, duly

convened and held at The Board Room, 1 st Floor, One Forbes, Dr V B Gandhi Marg, Fort,

Mumbai 400 001 on Thrusday, the 19th day of March, 2009, the sub-joined resolution was

duly passed as a Ordinary Resolution :-

“RESOL Act,

Thousand or

349 and 350 of the CompaniesAct, 1956 during the three financial years immediately preceding

.”

Special Resolution passed on the August 12th, 2009

The sub-joined Resolution was passed by the Members of TATA CAPITAL LIMITED by

Postal Ballot on Wednesday, the 12th day of August, 2009, as a Special Resolution:-

“RESOLVED

provisions, if any, of the CompaniesAct, 1956 and as may be approved by the Reserve Bank

of the Memorandum of

Insertion of the following new Main Object underPart-A of Clause III thereof, after the

lastly added new Object (3) under that Part

‘(3A) T

debit), phone cards and all instruments in any currency, subject to all rules, regulations and

in India or abroad on the Company’ s own behalf or on behalf of its clients; to manage, ac-

ness of broking in exchange, currencies.’
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Insertion of the following newAncillary / Incidental Objects underPart-B of Clause III

thereof, after the lastly added new Object (69) under that Part

‘(69A) T

travellers’ cheques, to buy

types for remittance of funds.’

‘(69B) T

money changing and / or related activities.’

“RESOLVED FUR

Association of the Com-

pany

be necessary and incidental to give effect to the aforesaid Resolution.”

Special Resolution passed on the 3rd September, 2009

At the SeventeenthAnnual General Meeting of the Members ofTATA CAPITAL LIMITED,

duly convened and held at The Board Room, 1 st Floor, One Forbes, Dr V B Gandhi Mar g,

Fort, Mumbai 400 001 on Thursday, the 3rd day of September, 2009, the sub-joined resolu-

tion was duly passed as a Special Resolution :-

“RESOL

if any, of the CompaniesAct, 1956, the Articles of Association of the Company be altered in

the following manner:

By addition of the following heading and Article as Article 3A after Article 3:

3A. Guidelines for use of the ‘TATA’ Brand name

a) The right to use the “T ata” name has been granted to the Company by Tata

Sons Limited and all goodwill therein shall inure to Tata Sons Limited.

b) The Company shall use the “Tata” name and/or the “Tata” brands/marks only

so long as the permission granted by Tata Sons Limited continues to subsist

and the T

if any, agreed to by Tata Sons Limited.

c) The Company shall drop the word “T ata” from the corporate name and the

brand names of its products/services immediately upon the Tatas exiting the

business or divesting their shareholding.”

“RESOLVED FUR

and incidental to give effect to the aforesaid Resolution.”
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Special Resolution passed on the 2nd March, 2010

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 onTuesday, the

2nd day of March, 2010, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Section 81(1A) and other applicable provisions, if

any, of the CompaniesAct, 1956 (hereinafter referred to as the “Act”), including any amendment

thereto or re-enactment thereof and including any regulations, guidelines, circulars and notifications

issued thereunder and in accordance with the provisions of the Memorandum and Articles of

Association of the Company and subject to such other approvals, consents, permissions and/or

sanctions as may be required from any appropriate regulatory or statutory authority/institution or

body and subject to such terms and conditions as may be prescribed/imposed by any of them, the

consent of the Members of the Company be and is hereby accorded to the Board of Directors of

the Company (hereinafter referred to as the “Board” which term shall be deemed to include the

ESOP Committee or any other Committee of the Board of Directors constituted by the Board, to

exercise its powers including powers conferred by this Resolution) to create, offer, issue and allot

63,500,000 (Sixty Three Million Five Hundred Thousand) equity shares of the Company of Rs.10

each (“Shares”) that is 2.489% (Two Decimal Point Four Eight Nine Percent) of the Fully Diluted

Share Capital of the Company as at February 1, 2010 at a price per Share of Rs.12/- (Rupees

Twelve only) aggregating Rs. 76,20,00,000/- (Rupees Seventy Six CroreTwenty Lakh only) (including

any equity shares issued pursuant to the Resolution at Item No.2 of the Notice) to an employee

welfare trust to be established for the benefit of the following classes of persons under the name of

‘TCLEmployee Welfare Trust’(hereinafter referred to as the “Trust”):

(a) persons being permanent employees of the Company whether resident in India or out of India;

(b) persons being Directors of the Company including any Independent Director (as defined under

Clause 49 of the model equity listing agreement as notified by the Securities and Exchange

Board of India and as may be amended or substituted from time to time, such person being

hereinafter referred to as “Independent Director”) as well as any Whole- Time Director /

Managing Director / salaried Director of the Company;

(c) persons whether working in India or out of India as on the date on which such persons shall

have been granted any options to acquire Shares in accordance with the Scheme and who are

permanent employees of (i) any present or future subsidiary of the Company which shall fall

within the definition of “subsidiary” in terms of Section 4 of the CompaniesAct, 1956 (hereinafter

“Subsidiary”); and (ii) the holding company of the Company in terms of Section 4(4) of the

CompaniesAct, 1956 (hereinafter “HoldCo”);

(d) persons being Directors of a present or future Subsidiary or the HoldCo, including any

Independent Director or anyWhole-Time / Managing Director / salaried Director of a Subsidiary

or of the HoldCo, whether working in India or outside India as on the date on which such

persons shall have been granted any options to acquire shares in accordance with the Scheme.

(the abovementioned classes of persons are hereinafter collectively referred to as “Employees”)
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and whoseTrustee(s) are as mentioned in theTrust Deed to be established for the purpose and with

the intention that theTrust would thereafter sell and otherwise transfer the Shares to certain of the

Employees in accordance with the provisions of the ‘Tata Capital Limited Employee Stock Purchase/

Option Scheme’(hereinafter referred to as the “Employee Stock Purchase / Option Scheme” or the

“Scheme”), in terms of this Resolution and on such terms and conditions and in such tranches as may

be decided by the Board at its sole and absolute discretion.”

“RESOLVED FURTHER that the draft Employee Stock Purchase / Option Scheme, a draft of

which is available for inspection by the Members of the Company at the Registered Office of the

Company during normal business hours on any working day, be and is hereby approved by the

Members of the Company.”

“RESOLVED FURTHER that without prejudice to the generality of the above but subject to the

terms mentioned in the Explanatory Statement to this Resolution, which terms are hereby approved

by the Members including any amendment or modification thereof, the Board be and is hereby

authorised to determine, in its absolute discretion, as to when the abovementioned 63,500,000

(Sixty Three Million Five HundredThousand) Shares are to be issued to theTrust, the number of

shares to be issued in each tranche, the terms subject to which the said Shares are to be issued, the

conditions under which options vested in Employees may lapse, terms relating to specified time

within which an Employee should exercise his/her option, terms relating to dividend on the Shares to

be issued, terms relating to exercise of voting rights, terms relating to the manner in which the

applicable tax shall be deducted / collected / recovered by the Company or the Trust from the

relevant Employee purchasing Shares from theTrust under the provisions of the IncomeTaxAct,

1961 (including any amendment thereto or re-enactment thereof) or any other taxing statute and the

rules made there under and all such other terms as could be applicable to the offerings of a similar

nature.”

“RESOLVED FURTHER that subject to the terms stated herein, the Shares allotted to theTrust

pursuant to the aforesaid Resolutions shall rankpari passu inter sewith the existing Shares of the

Company, in all respects save and except that such Shares would be entitled to pro-rata dividend

for the year in which the said shares are allotted, if so decided by the Board.”

“RESOLVED FURTHER that the Board be and is hereby authorised to settle all questions,

difficulties or doubts that may arise in relation to the implementation or formulation of the Scheme

(including to amend or modify any of the terms thereof) and to the Shares issued herein without

being required to seek any further consent or approval of the Members or otherwise to the end and

intent that the Members shall be deemed to have given their approval thereto expressly by the

authority of this Resolution.”

“RESOLVED FURTHER that the Board be and is hereby authorised to vary, amend, modify or

alter the terms of the Scheme in accordance with and subject to the terms of the Scheme and any

guidelines, rules or regulations that may be issued by any appropriate regulatory/statutory authority.”

“RESOLVED FURTHER that for the purpose of giving effect to this Resolution, the Board be

and is hereby authorised to do all such acts, deeds, matters and things and execute all such deeds,
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documents, instruments and writings as it may at its absolute discretion deem necessary in relation

thereto.”

“RESOLVED FURTHER that the Trustees shall in consultation with the Board have the power

and the authority to amend, and rescind rules and regulations relating to the Scheme, and make all

other determinations necessary or advisable for its administration.”

“RESOLVED FURTHER that the Board be and is hereby authorised to delegate all or any of the

powers herein conferred to any Director(s) and/or Officer(s) of the Company, to give effect to this

Resolution.”

________________________________________________________________________

Special Resolution passed on the 2nd March, 2010

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 onTuesday, the

2nd day of March, 2010, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that pursuant to the provisions of Section 81(1A) and other applicable provisions,

if any, of the CompaniesAct, 1956 (hereinafter referred to as the “Act”), including any amendment

thereto or re-enactment thereof and including any regulations, guidelines, circulars and notifications

issued thereunder and in accordance with the provisions of the Memorandum and Articles of

Association of the Company and subject to such other approvals, consents, permissions and/or

sanctions as may be required from any appropriate regulatory or statutory authority/institution or

body and subject to such terms and conditions as may be prescribed/imposed by any of them, the

consent of the Members of the Company be and is hereby accorded to the Board of Directors of

the Company (hereinafter referred to as the “Board” which term shall be deemed to include the

ESOP Committee or any other Committee of the Board of Directors constituted by the Board, to

exercise its powers including powers conferred by this Resolution) to extend the benefits of the

‘Tata Capital Limited Employee Stock Purchase/Option Scheme’referred to in the Resolution under

Item No.1 in this Notice, also to:

(a) persons whether working in India or out of India as on the date on which such persons shall

have been granted any options to acquire Shares in accordance with the Scheme and who are

permanent employees of (i) any present or future subsidiary of the Company which shall fall within

the definition of “subsidiary” in terms of Section 4 of the Companies Act, 1956 (hereinafter

“Subsidiary”); and (ii) the holding company of the Company in terms of Section 4(4) of the Companies

Act, 1956 (hereinafter “HoldCo”);

(b) persons being Directors of a present or future Subsidiary or the HoldCo, including any

Independent Director or anyWhole-Time / Managing Director / salaried Director of a Subsidiary or

of the HoldCo, whether working in India or outside India as on the date on which such persons shall

have been granted any options to acquire shares in accordance with the Scheme; as may be decided

by the Board from time to time, subject to prevailing laws and regulations.”
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“RESOLVED FURTHER that for the purpose of giving effect to the above Resolution, the Board

be and is hereby authorised to do all such acts, deeds, matters and things as it may, in its absolute

discretion, deem necessary, expedient or proper and to settle any questions, difficulties or doubts

that may arise in this regard at any stage without requiring the Board to secure any further consent or

approval of the Members of the Company to the end and intent that they shall be deemed to have

given their approval thereto expressly by the authority of this Resolution.”

________________________________________________________________________

Ordinary Resolution passed on the 20th June, 2011

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the

20th day of June, 2011, the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that in supersession of the resolution passed at the Extra-Ordinary General Meeting

of the Company held on December 18, 2007 and pursuant to Section 293(1)(d) of the Companies

Act,1956 and all other applicable provisions, if any, the consent of the Company be and is hereby

accorded to the Board of Directors of the Company (or any Committee of the Board) for borrowing

from time to time, any sum or sums of monies which together with the monies already borrowed by

the Company (apart from temporary loans obtained or to be obtained from the Company’s bankers

in the ordinary course of business), may exceed the aggregate of the paid-up capital of the Company

and its free reserves, that is to say, reserves not set apart for any specific purpose, provided that the

total outstanding amount so borrowed shall not at any time exceed the limit of Rs. 20,000 crore.”

________________________________________________________________________

Ordinary Resolution passed on the 20th June, 2011

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the

20th day of June, 2011, the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that in supersession of the resolution passed at the Extra-Ordinary General Meeting

of the Company held on December 18, 2007 and pursuant to Section 293(1)(a) of the Companies

Act,1956 and all other applicable provisions, if any, the consent of the Company be and is hereby

accorded to the creation by the Board of Directors of the Company (or by any Committee of the

Board) of such mortgages, charges and hypothecations as may be necessary on such of the assets

of the Company, both present and future, in such manner as the Board /Committee of the Board

may direct, together with power to take over the management of the Company in certain events, to

or in favour of financial institutions, investment institutions and their subsidiaries, banks, mutual funds,

trusts, other bodies corporate (hereinafter referred to as the “LendingAgencies”) and Trustees for

the holders of debentures/ bonds and/or other instruments which may be issued on private placement

basis or otherwise, to secure rupee term loans/foreign currency loans, debentures, bonds and other

instruments of an outstanding aggregate value not exceeding Rs. 20,000 crore together with interest

thereon at the agreed rates, further interest, liquidated damages, premium on pre-payment or on

redemption, costs, charges, expenses and all other moneys payable by the Company to theTrustees

90



under the Trust Deed and to the Lending Agencies under their respective Agreements / Loan

Agreements / Debenture Trust Deeds to be entered into by the Company in respect of the said

borrowings.”

“RESOLVED FURTHER that the Directors of the Company, the Chief Financial Officer and the

Company Secretary, be and are hereby severally authorised to finalise with the LendingAgencies /

Trustees, the documents for creating the aforesaid mortgages, charges and/or hypothecations and to

accept any modifications to, or to modify, alter or vary, the terms and conditions of the aforesaid

documents and to do all such acts and things and to execute all such documents as may be necessary

for giving effect to the above Resolution.”

________________________________________________________________________

Ordinary Resolution passed on the 20th June, 2011

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the

20th day of June, 2011, the sub-joined resolution was duly passed as a Ordinary Resolution :-

“RESOLVED that in supersession of the resolution passed at the Extra-Ordinary General Meeting

of the Company held on March 19, 2009 and pursuant to the provisions of Sections 293(1)(e) of

the CompaniesAct, 1956, the Company hereby authorises the Board of Directors of the Company

to contribute, in a financial year, to charitable and other funds not directly related to the business of

the Company or the welfare of the employees, any amounts the aggregate of which may not exceed

five per cent of its average net profits (determined in accordance with the provisions of Sections 349

and 350 of the CompaniesAct, 1956) during the three financial years immediately preceding or Rs.

2 crore, whichever is higher.”

________________________________________________________________________

Resolution of the Remuneration Committee passed on May 9, 2012

At the Meeting of Remuneration Committee of the Board held onWednesday, the 9th day of May,

2012, the sub-joined resolution was duly passed:-

“RESOLVED that in accordance with the provisions of Sections 198, 269, 309, 310 and other

applicable provisions, if any, of the CompaniesAct, 1956 (the “Act”) (including any amendment

thereto or re-enactments thereof) and subject to the approval of the Members of the Company, the

terms of remuneration of Mr. Praveen P. Kadle, for the balance tenure of his appointment i.e. until

September 17, 2012, be and are hereby revised by increasing the maximum Incentive Remuneration

payable to him to Rs. 2 crore annually from a maximum of Rs. 1.5 crore annually.”

________________________________________________________________________

Special Resolution passed on the 8th June, 2012

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the

8th day of June, 2012, the sub-joined resolution was duly passed as a Special Resolution :-
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“RESOLVED that in accordance with the provisions of Section 81 and other applicable provisions,

if any, of the CompaniesAct, 1956 (“theAct”) (including any amendment thereto or re-enactment

thereof), theArticles ofAssociation of the Company, the Unlisted Public Companies (Preferential

Allotment) Rules, 2003, as amended and the regulations / guidelines, if any, prescribed by any

relevant authorities from time to time, to the extent applicable and subject to such other approvals,

permissions and sanctions, as may be necessary and subject to such conditions and modifications as

may be considered necessary by the Board of Directors (hereinafter referred to as “the Board”

which term shall be deemed to include any Committee thereof for the time being exercising the

powers conferred on the Board by this resolution) or as may be prescribed or imposed while

granting such approvals, permissions and sanctions which may be agreed to by the Board, the

consent of the Company be and is hereby accorded to the Board to offer, issue and allot, such

number of Equity Shares of the Company rankingpari passuwith the existing Equity Shares of the

Company of face value of Rs. 10/- each, of an aggregate value not exceeding Rs. 550 crore, for

cash, at such price and on such terms as may be determined by the Board, in one or more tranches,

to the following members of the Company, through private placement and/or on preferential basis,

such number of Equity Shares as may be decided by the Board and to further offer, issue and allot

to such persons, the Equity Shares of the Company which may remain unsubscribed, pursuant to the

aforesaid offer:

Name Father’s / Address Occupation

Husband’s Name

Tata Sons Limited N.A. Bombay House, Homi Mody Company

Street, Fort, Mumbai-400 001

Tata Investment N.A. Elphinstone Building, 10, Company

Corporation Limited Veer Nariman Road,

Mumbai – 400 001

Tata Motors Limited N.A. Bombay House, Homi Company

Mody Street, Fort,

Mumbai-400 001

Tata Chemicals N.A. Bombay House, Homi Company

Limited Mody Street, Fort,

Mumbai – 400 001

Af-taab Investment N.A. Corporate Centre, Company

Company Limited B Block, 34, SantTukaram

Road, Carnac Bunder,

Mumbai – 400 009

Tata Industries N.A. Bombay House, Homi Company

Limited Mody Street, Fort,

Mumbai – 400 001

Tata Global N.A. 1, Bishop Lefory Road, Company

Beverages Limited Calcutta - 700 020

Tata International N.A. BlockA, Shivsagar Estate, Company

Limited Dr.Annie Besant Road,

Worli, Mumbai – 400 018
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Cyrus Investments N.A. Shapoorji Pallonji Centre, Company

Limited 41/44 Minoo Desai Marg,

Colaba, Mumbai – 400 005

Sterling Investment N.A. Shapoorji Pallonji Centre, Company

Corporation Private 41/44 Minoo Desai Marg,

Limited Colaba, Mumbai – 400 005

Ratan Tata Naval H. Tata Bombay House, Homi Industrialist

Mody Street, Fort,

Mumbai – 400 001

Jimmy NavalTata Naval H. Tata Flat 26, 6th Floor, Hampton Company

Court, B-125, Wodehouse Road Director

Colaba, Mumbai-400 005

Jimmy MinocherTata Minocher K. Tata Sea Side, Bhulabhai Desai Road, Company

Mumbai – 400 036 Executive

Noel Tata Naval H. Tata 302, Bakhtavar, Opp. Colaba Post Company

Office, Colaba, Mumbai-400 005 Director

SimoneTata Naval H. Tata 302, Bakhtavar, Opp.Colaba Post Company

Office, Colaba, Mumbai-400 005 Director

Piloo Tata Minocher K. Tata Sea Side, Bhulabhai Desai Road, Housewife

Mumbai – 400 036

Vera F. Choksey Farhad Choksey 217,Arun Chambers, Housewife

Tardeo Road, Mumbai-400 034

Pallonji Shapoorji Shapoorji Mistry Sterling Bay, 103, Industrialist

Mistry Walkeshwar Road,

Mumbai – 400 006

JamshetjiTataTrust N.A. Bombay House, Homi Mody Trust

Street, Fort, Mumbai – 400 001

Navajbai Ratan Tata N.A. C/o Sir Ratan Tata Trust, Trust

Trust Bombay House, Homi Mody

Street, Fort, Mumbai-400 001

Trustees ofTCL N.A. One Forbes, Dr. V. B. Gandhi Trustees

EmployeesWelfare Marg, Fort,

Trust Mumbai – 400 001

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds

and things including deciding the price at which the Equity Shares would be offered, the timing of the

issue and the number of Equity Shares to be offered in each tranche and execute all such deeds,

documents, writings as it may in its absolute discretion deem necessary or incidental and pay such

fees, etc. and incur such expenses in relation thereto as it may deem appropriate.”

________________________________________________________________________

Name Father’s / Address Occupation

Husband’s Name
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Special Resolution passed on the 8th June, 2012

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the

8th day of June, 2012, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that, pursuant to Section 31 and other applicable provisions, if any, of the Companies

Act, 1956 (including any amendment thereto or re-enactment thereof), theArticles ofAssociation of

the Company be altered in the following manner:

a) Substitute the following sub-heading andArticle for the existingArticle 9:

‘Preference Shares 9. (a) Subject to the provisions of theAct, the Company shall have

the power to issue Preference Shares which are either

redeemable or convertible into Equity Shares or any other kind

of Preference Shares as may be permitted by law.

(b) The resolution authorizing such issue may prescribe the terms

of the Preference Shares or may authorise the Board to

determine the terms.’

b) DeleteArticle 9A.”

“RESOLVED FURTHER that any Director of the Company or the Company Secretary be and

are hereby severally authorised to sign and execute the necessary resolutions, documents and papers

and file the necessary e-forms with the Registrar of Companies, Maharashtra, Mumbai, and do all

such acts, deeds and things as are necessary and incidental for giving effect to the above resolution.”

________________________________________________________________________

Special Resolution passed on the 8th June, 2012

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the

8th day of June, 2012, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that in accordance with the provisions of Sections 80 and 81 and other applicable

provisions, if any, of the CompaniesAct, 1956 (including any amendment thereto or reenactment

thereof) and theArticles ofAssociation of the Company and the regulations/guidelines, if any,

prescribed by any relevant authorities from time to time, to the extent applicable and subject to such

other approvals, permissions and sanctions, as may be necessary and subject to such conditions

and modifications as may be considered necessary by the Board of Directors (hereinafter referred

to as “the Board” which term shall be deemed to include any Committee thereof for the time being

exercising the powers conferred on the Board by this resolution) or as may be prescribed or imposed

while granting such approvals, permissions and sanctions which may be agreed to by the Board, the

consent of the Company be and is hereby accorded to the Board to offer, issue and allot, such

number of Preference Shares of the Company of face value of Rs. 1,000/- each, for an aggregate

value not exceeding Rs. 1,000 crore, as Redeemable Preference Shares, for cash and at such price

as may be determined by the Board, in one or more tranches, to the such person or persons and in

such proportion and on such terms and conditions as may be decided by the Board.”
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“RESOLVED FURTHER that without prejudice to the generality of the above, the Board be and

is hereby authorized to determine as to when the Preference Shares are to be issued, the types and

classes of investors to whom the Preference Shares are to be offered, the number and value of the

Preference Shares to be issued in each tranche, utilisation of the issue proceeds, the terms and

conditions on which the Preference Shares are to be issued (including combination of terms for

Preference Shares issued at various points of time), including but not limited to the number of

Preference Shares to be issued, the rate of dividend, period of redemption, manner of redemption,

premium on redemption or premature / early redemption at the option of the Company and / or the

investor, terms for cumulation or otherwise of dividends including disposal of the unsubscribed

portion of the Preference Shares and all such terms as are provided in offerings of a like nature.”

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds

and things and execute all such deeds, documents, writings as it may in its absolute discretion deem

necessary or incidental and pay such fees, etc. and incur such expenses in relation thereto as it may

deem appropriate.”

________________________________________________________________________

Special Resolution passed on the 8th June, 2012

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the

8th day of June, 2012, the sub-joined resolution was duly passed as a Special Resolution :-

“RESOLVED that in accordance with the provisions of Sections 198, 269, 309, 310 and other

applicable provisions, if any, of the CompaniesAct, 1956 (the “Act”) (including any amendment

thereto or re-enactments thereof) read with Schedule XIII to theAct and further to resolution in this

matter passed at the Extra Ordinary General Meeting of the Company held on October 26, 2007,

the Agreement dated October 21, 2008 between the Company and Mr. Praveen P. Kadle, the

increase in remuneration of Mr. Praveen P. Kadle, Managing Director, including the minimum

remuneration payable to him in case of loss or inadequacy of profit, for the remaining period of his

tenure fromApril 1, 2011 to September 17, 2012 as set out in the Explanatory Statement annexed

to the Notice convening this meeting be and is hereby approved, with liberty to the Board of Directors

or a Committee thereof, to alter and vary the terms and conditions of the appointment, in such

manner as may be agreed to between the Directors and Mr. Praveen P. Kadle.”

“RESOLVED FURTHER that the Board of Directors or a Committee thereof, be and is hereby

authorised to take such steps as may be necessary, proper and expedient to give effect to this

Resolution.”
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Special Resolution passed on the 20th December, 2012 

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr.V. B. GandhiMarg, Fort,Mumbai 400 001 on Thursday, the 
20th day of December, 2012, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 198, 269, 309, 311 and other 
applicable provisions, if any, of the Companies Act, 1956 (“Act”) (including any amendment 
thereto or re-enactments thereof for the time being in force), read with Schedule XIII to the Act 
and subject to the approval of the Central Government, if required, the Company hereby 
approves of the re appointment and terms of remuneration of Mr. Praveen P. Kadle, as the 
Managing Director and Chief Executive Officer of the Company, for a period of five years with 
effect from September 18, 2012, upon the terms and conditions including the remuneration to be 
paid in the event of absence or inadequacy of profits in any financial year as set out in the 
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Special Resolution passed on the 20th December, 2012 

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr.V. B. GandhiMarg, Fort,Mumbai 400 001 on Thursday, the 
20th day of December, 2012, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in accordance with the provisions of Section 81 and other applicable 
provisions, if any, of the Companies Act, 1956 (“the Act”) (including any amendment thereto or 
re-enactment thereof), the Articles of Association of the Company, the Unlisted Public 
Companies (Preferential Allotment) Rules, 2003, as amended and the regulations / guidelines, if 
any, prescribed by any relevant authorities from time to time, to the extent applicable and subject 
to such other approvals, permissions and sanctions, as may be necessary and subject to such 
conditions and modifications as may be considered necessary by the Board of Directors 
(hereinafter referred to as “the Board” which term shall be deemed to include any Committee 
thereof for the time being exercising the powers conferred on the Board by this resolution) or as 
may be prescribed or imposed while granting such approvals, permissions and sanctions which 
may be agreed to by the Board, the consent of the Company be and is hereby accorded to the 
Board to offer, issue and allot, such number of Equity Shares of the Company, as may be decided 
by the Board, ranking pari passu with the existing Equity Shares of the Company of face value of 
Rs. 10/- each, of an aggregate value not exceeding Rs. 125 crore, for cash, at such price and on 
such terms as may be determined by the Board, in one or more tranches, to Tata Sons Limited, a 
Core Investment Company having its registered office at Bombay House, Homi Mody Street, 
Fort, Mumbai - 400001, through private placement and/or on preferential basis.” 

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds 
and things including deciding the price at which the Equity Shares would be offered, the timing 
of the issue and the number of Equity Shares to be offered in each tranche, and execute all such 
deeds, documents, writings as it may in its absolute discretion deem necessary or incidental and 
pay such fees, etc. and incur such expenses in relation thereto as it may deem appropriate.” 



Explanatory Statement annexed to the Notice convening this Extraordinary General Meeting 
with liberty to the Directors to alter and vary the terms and conditions of the said re-appointment 
in such manner as may be agreed to between the Directors and Mr. Kadle.” 

“RESOLVED FURTHER that the Board or a Committee thereof, be and is hereby authorized 
to take all such steps as may be necessary, proper and expedient to give effect to this resolution.” 

Special Resolution passed on the 28th June, 2013 

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the 
28th day of June, 2013, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 16, 17, 18 and all other applicable 
provisions, if any, of the Companies Act, 1956 and as may be approved by the Reserve Bank of 
India, the Securities and Exchange Board of India and any other statutory authority as may be 
required, Clause III (Objects Clause) of the Memorandum of Association of the Company be and 
is hereby altered as follows: 

Insertion of the following new Main Object under Part - A of Clause III, after the existing sub-
clause 3A. 

3B.  To set-up, promote and / or acquire company or companies for the purpose of carrying on 
the business of asset management and / or investment management for mutual funds, 
including offshore mutual funds, investment pools and other persons or bodies of persons, 
whether incorporated or not, and activities related thereto and to act as sponsor or co-
sponsors and to undertake financial and commercial obligations required to constitute and 
/ or settle any trust or any other undertaking in order to establish any mutual fund or trust 
in and / or outside India, subject to the requisite approvals of the concerned Statutory 
Authorities, with a view to issue units, stocks, securities, certificates or other documents, 
based on or representing any or all assets appropriated for the purposes of any such trust 
or any other investment vehicle and to hold or dispose of any such units, stocks, securities, 
certificates or other documents to settle and regulate any such trust or any other 
investment vehicle.” 

“RESOLVED FURTHER that any Director of the Company and the Company Secretary be 
and are hereby severally authorized to do all such acts, deeds, matters and things and further to 
execute or sign all such e-forms, papers or documents, as may be required, including agreeing to 
any changes to the aforesaid Clause 3B of the Memorandum of Association of the Company, as 
may be required by any statutory authority and as may be incidental to give effect to this 
Resolution.” 
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Special Resolution passed on the 8th May, 2014  

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 
the 8th day of May, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 
 

“RESOLVED that in supersession of the resolution passed under Section 293(1)(d) of the 
Companies Act, 1956 at the Extra- Ordinary General Meeting of the Company held on            
June 20, 2011 and pursuant to Section 180(1)(c) and other applicable provisions, if any, of the 
Companies Act, 2013, as amended from time to time, the consent of the Company be and is 
hereby accorded to the Board of Directors of the Company (hereinafter referred to as the 
“Board” which term shall include any committee thereof for the time being excerising the 
powers conferred on the Board by this Resolution) for borrowing from time to time, any sum or 
sums of monies, which together with the monies already borrowed by the Company (apart from 
temporary loans obtained or to be obtained from the Company’s bankers in the ordinary course 
of business), may exceed the aggregate of the paid-up capital of the Company and its free 
reserves, that is to say, reserves not set apart for any specific purpose, provided that the total 
outstanding amount so borrowed shall not at any time exceed the limit of Rs. 20,000 crore.” 

“RESOLVED FURTHER that the Board be and is hereby authorized and empowered to 
arrange or settle the terms and conditions on which all such monies are to be borrowed from time 
to time as to interest, repayment, security or otherwise howsoever as it may think fit and to do all 
such acts, deeds and things, to execute all such documents, instruments and writings as may be 
required.” 
______________________________________________________________________________ 

Special Resolution passed on the 8th May, 2014  

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 
the 8th day of May, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in supersession of the resolution passed under Section 293(1)(a) of the 
Companies Act, 1956, at the Extra-Ordinary General Meeting of the Company held on            
June 20, 2011 and pursuant to Section 180(1)(a) and other applicable provisions, if any, of the 
Companies Act, 2013, as amended from time to time, the consent of the Company be and is 
hereby accorded to the creation by the Board of Directors of the Company (hereinafter referred 
to as the “Board” which term shall include any committee thereof for the time being excerising 
the powers conferred on the Board by this Resolution) of such mortgages, charges and 
hypothecations as may be necessary on such of the assets of the Company, both present and 
future, in such manner as the Board / Committee of the Board may direct, together with power to 
take over the management of the Company in certain events, to or in favour of financial 
institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts, other 
bodies corporate (hereinafter referred to as the "Lending Agencies") and Trustees for the holders 
of debentures/ bonds and/or other instruments which may be issued on private placement basis or 
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otherwise, to secure rupee term loans/foreign currency loans, debentures, bonds and other 
instruments of an outstanding aggregate value not exceeding Rs. 20,000 crore together with 
interest thereon at the agreed rates, further interest, liquidated damages, premium on pre-
payment or on redemption, costs, charges, expenses and all other moneys payable by the 
Company to the Trustees under the Trust Deed and to the Lending Agencies under their 
respective Agreements / Loan Agreements / Debenture Trust Deeds entered / to be entered into 
by the Company in respect of the said borrowings.” 

“RESOLVED FURTHER that the Board be and is hereby authorized to finalize with the 
Lending Agencies / Trustees, the documents for creating the aforesaid mortgages, charges and/or 
hypothecations and to accept any modifications to, or to modify, alter or vary, the terms and 
conditions of the aforesaid documents and to do all such acts and things and to execute all such 
documents as may be necessary for giving effect to this Resolution.” 
______________________________________________________________________________ 

Special Resolution passed on the 8th May, 2014  

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 
the 8th day of May, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 71 and other applicable provisions, 
if any, of the Companies Act, 2013 read with the Rules framed there under, as may be amended 
from time to time, the approval of the Company, be and is hereby accorded for making offer(s) 
or invitation(s) to subscribe to Non-Convertible Debentures on private placement basis during a 
period of one year from the date of passing of this Resolution within the overall borrowing limits 
of the Company, as approved by the Members, from time to time.” 

“RESOLVED FURTHER that the Board of Directors of the Company (including any 
Committee thereof), be and is hereby authorized to do all such acts, deeds and things and give 
such directions as may be deemed necessary or expedient, to give effect to the this Resolution” 

______________________________________________________________________________ 

Special Resolution passed on the 8th May, 2014  

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 
the 8th day of May, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 
 

“RESOLVED that in accordance with the provisions of Sections 42, 55, 62 and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 
as may be amended from time to time and the Articles of Association of the Company and the 
regulations/guidelines, if any, prescribed by any relevant authorities from time to time, to the 
extent applicable and subject to such other approvals, permissions and sanctions, as may be 
necessary and subject to such conditions and modifications as may be considered necessary by 
the Board of Directors (hereinafter referred to as the “Board” which term shall be deemed to 
include any Committee thereof for the time being exercising the powers conferred on the Board 
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by this Resolution) or as may be prescribed or imposed while granting such approvals, 
permissions and sanctions which may be agreed to by the Board, the consent of the Company be 
and is hereby accorded to the Board to offer or invite to subscribe, issue and allot, such number 
of Preference Shares of the Company of the face value of Rs. 1,000/- each, for an aggregate 
value not exceeding Rs. 205 crore, as Cumulative Redeemable Preference Shares (“CRPS”), for 
cash at par, on a private placement basis, to such person or persons and in such proportion and on 
such terms and conditions as set out in the Explanatory Statement annexed to the Notice 
convening this meeting.” 

“RESOLVED FURTHER that in accordance with provisions of Section 43 of the Act, the 
CRPS shall be non participating, carry a preferential right, vis-à-vis Equity Shares of the 
Company, with respect to payment of dividend and repayment in case of a winding up or 
repayment of capital and shall carry voting rights as per the provisions of Section 47(2) of the 
Act.” 

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds 
and things and execute all such deeds, documents and writings, as it may in its absolute 
discretion deem necessary or incidental, and pay such fees and incur such expenses in relation 
thereto as it may deem appropriate.” 
______________________________________________________________________________ 

Special Resolution passed on the 30th June, 2014 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly convened 
and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the         
30th day of June, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 149, 152 and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”) and the Rules framed there under read 
with Schedule IV to the Act, as amended from time to time, Mr. Janki Ballabh,
(DIN: 00011206), a Non-Executive Director of the Company, who has submitted a declaration 
that he meets the criteria for independence as provided in Section 149(6) of the Act and who is 
eligible for appointment, be and is hereby appointed as an Independent Director of the Company, 
with effect from   June 30, 2014 up to October 23, 2017.” 
______________________________________________________________________________ 

Special Resolution passed on the 30th June, 2014 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly convened 
and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the         
30th day of June, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in supersession of the Resolution passed at the Extra-Ordinary General 
Meeting of the Company held on June 20, 2011 and pursuant to the provisions of Section 181 
and other applicable provisions, if any, of the Companies Act, 2013, the Board of Directors of 
the Company be and is hereby authorized to contribute, in any financial year, to bona fide 
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charitable and other funds, any amounts the aggregate of which, may exceed five per cent of its 
average net profits for the three immediately preceding financial years, subject to a limit of 
Rs. 2 crore.” 

Special Resolution passed on the 30th June, 2014 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly convened 
and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, the         
30th day of June, 2014, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in accordance with the provisions of Sections 42, 62 and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”), the Companies (Prospectus and 
Allotment of Securities) Rules, 2014, the Companies (Share Capital and Debentures) Rules, 
2014, as amended from time to time, the Articles of Association of the Company, the 
regulations/guidelines, if any, prescribed by any relevant authorities from time to time, to the 
extent applicable and subject to such approvals, permissions and sanctions, as may be necessary 
and subject to such conditions and modifications as may be considered necessary by the Board of 
Directors (hereinafter referred to as “Board” which term shall be deemed to include any 
Committee thereof for the time being exercising the powers conferred on the Board by this 
Resolution) or as may be prescribed or imposed while granting such approvals, permissions and 
sanctions which may be agreed to by the Board, the consent of the Company be and is hereby 
accorded to the Board to offer, issue and allot, upto 5,55,55,555 Equity Shares of the Company, 
ranking pari passu with the existing Equity Shares of the Company of face value of Rs. 10 each 
at a price of    Rs. 27 per share, for an aggregate value not exceeding Rs. 150 crore, for cash and 
on such terms as may be determined by the Board, to Tata Sons Limited, the holding company, 
through private placement and / or on preferential basis.”  

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds 
and things, including fixing the timing of the issue and the number of Equity Shares to be offered 
and to execute all such deeds, documents, writings as it may in its absolute discretion deem 
necessary or incidental and pay such fees, etc. and incur such expenses in relation thereto as it 
may deem appropriate for giving effect to this Resolution.”  

Special Resolution passed on the 30th March, 2015 

At the Extra-Ordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly 
convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Monday, 
the 30th day of March, 2015, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in accordance with the provisions of Sections 42, 55, 62 and such other 
applicable provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed 
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there under, as may be amended from time to time and the Articles of Association of the 
Company and the regulations/guidelines, if any, prescribed by any relevant authorities from time 
to time, to the extent applicable and subject to such other approvals, permissions and sanctions, 
as may be necessary and subject to such conditions and modifications as may be considered 
necessary by the Board of Directors (hereinafter referred to as the “Board” which term shall be 
deemed to include any Committee thereof for the time being exercising the powers conferred on 
the Board by this Resolution) or as may be prescribed or imposed while granting such approvals, 
permissions and sanctions which may be agreed to by the Board, the consent of the Company be 
and is hereby accorded to the Board to offer or invite to subscribe, issue and allot, upto 
50,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 
aggregate amount not exceeding Rs. 500 crore, for cash at par, on a private placement basis, to 
such person or persons and on such terms and conditions as set out in the Explanatory Statement 
annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 43 of the Act and 
the Rules framed there under: 

(i) the CRPS shall be non participating in the surplus funds;
(ii) the CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect
to payment of dividend and repayment in case of a winding up or repayment of capital;
(iii) the CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act;
(iv) the CRPS shall be redeemable; and
(v) the holders of CRPS shall be paid dividend on a cumulative basis.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 
and things and execute all such deeds, documents and writings, as it may in its absolute 
discretion deem fit, including paying such fees and incurring such expenses in relation thereto 
and file documents, forms, etc. as required with the regulatory/statutory authorities and authorise 
the officials of the Company for the aforesaid purpose, as deemed fit.” 
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_________________________________________________________________________ 

Special Resolution passed on the 30
th

 June, 2015

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Tuesday, the 30th day of June, 2015, the sub-joined resolution was duly passed as a Special 

Resolution:- 

“RESOLVED that in accordance with the provisions of Sections 42, 55, 62 and such other 

applicable provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed 

there under, as amended or re-enacted from time to time and the Articles of Association of the 

Company and the regulations/guidelines, if any, prescribed by any relevant authority, from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board” which 

term shall be deemed to include any Committee thereof for the time being exercising the 

powers conferred on the Board by this Resolution) or as may be prescribed or imposed while 

granting such approvals, permissions and sanctions which may be agreed to by the Board, the 

consent of the Company be and is hereby accorded to the Board to offer or invite to 

subscribe, issue and allot, on a private placement basis, upto 3,51,500 Cumulative 

Redeemable Preference Shares (“CRPS”) of ` 1,000/- each for an aggregate amount not 

exceeding ` 35,15,00,000 (Rupees Thirty Five Crore and Fifteen Lakh Only), for cash at par, 

to such person or persons and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.”  

“RESOLVED FURTHER that in accordance with the provisions of Section 43 of the Act 

and the Rules framed there under:  

(i) the CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with

respect to payment of dividend or repayment of capital;

(ii) the CRPS shall be non-participating in the surplus funds;

(iii) the CRPS shall be non-participating in the surplus assets and profits which may remain

after the entire capital has been repaid, on winding up of the Company;

(iv) the holders of CRPS shall be paid dividend on a cumulative basis;

(v) the CRPS shall be non - convertible;

(vi) the CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) the CRPS shall be redeemable.”

[“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and execute all such deeds, documents and writings, as it may in its absolute 

discretion deem fit, including paying such fees and incurring such expenses in relation thereto 

and file such documents, forms, etc. as may be required with the regulatory/statutory 

authorities for such purpose.” 
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Special Resolution passed on the 31
st
 March, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 31
st
 day of March, 2016, the sub-joined resolution was duly passed as a

Special Resolution:- 

“RESOLVED that pursuant to the provisions of Section 62 and other applicable provisions, if 

any, of the Companies Act, 2013 (hereinafter referred to as the “Act”) and the applicable Rules 

framed thereunder, including any amendment thereto or re-enactment thereof and including any 

regulations, guidelines, circulars and notifications issued thereunder and subject to such other 

approvals, consents, permissions and/or sanctions as may be required from any appropriate 

regulatory or statutory authority/institution or body and subject to such terms and conditions as 

may be prescribed/imposed by any of them, the consent of the Members of the Company be and 

is hereby accorded for amending the ‘Tata Capital Limited Employee Stock Purchase / Option 

Scheme’ (hereinafter referred to as the “Employee Stock Purchase / Option Scheme” or the 

“Scheme”) which was approved by the Members at the Extraordinary General Meeting of the 

Company held on March 2, 2010 and as further amended by the ESOP Committee of the Board 

of Directors (which Committee was subsequently merged with the Nomination and 

Remuneration Committee) at its Meeting held on April 15, 2013, as per the details set out in the 

Explanatory Statement annexed to the Notice convening this Meeting.”  

“RESOLVED FURTHER that the Board of Directors of the Company (hereinafter referred to 

as the  “Board” which term shall be deemed to include the Nomination and Remuneration 

Committee or any other Committee of the Board of Directors constituted by the Board, to 

exercise its powers including powers conferred by this Resolution), be and are hereby authorized 

to settle all questions, difficulties or doubts that may arise in relation to the implementation and 

formulation of the Scheme  to the end and intent that the Members shall be deemed to have given 

their approval thereto expressly by the authority of this Resolution.” 

“RESOLVED FURTHER that it is hereby noted that the amendments to the Scheme are not 

prejudicial to the interests of the option holders.” 

“RESOLVED FURTHER that the Board be and is hereby authorized to vary, amend, modify or 

alter the terms of the Scheme in accordance with and subject to the terms of the Act and any 

Guidelines, Rules or Regulations that may be issued by any regulatory/statutory authority, as 

applicable.” 

“RESOLVED FURTHER that the Board, the Chief Financial Officer, the Company Secretary 

and the Head – Legal and Compliance, be and are hereby severally authorized to do all such acts, 

deeds and things and execute all such deeds, documents and instruments and writings as may be 

necessary and incidental for giving effect to the above.” 
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Special Resolution passed on the 31
st
 March, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 31
st
 day of March, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 71 and other applicable provisions, 

if any, of the Companies Act, 2013 (including any statutory modifications or re-enactments 

thereof, for the time being in force) and the Rules framed there under, as may be amended from 

time to time and such other laws/regulations/guidelines as may be applicable to the Company, 

the approval of the Members be and is hereby accorded to the Company for making offer(s) or 

invitation(s) to subscribe to Non Convertible Debentures (“NCD”) on a private placement basis, 

in one or more tranches, during FY 2016-17, upto an amount not exceeding Rs. 1,000 

crore within the overall borrowing limits of the Company, as may be approved by the Members, 

from time to time.” 

“RESOLVED FURTHER that the Board of Directors of the Company (including any 

Committee thereof), be and are hereby severally authorized to do all such acts, deeds and things 

and give such directions as may be deemed necessary or expedient to give effect to the above 

Resolution, including determining the terms and conditions of the NCDs.” 
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Ordinary Resolution passed on 22
nd 

July, 2016

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 

and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the 

22
nd

 day of July, 2016, the sub-joined resolution was duly passed as an Ordinary Resolution:-

“RESOLVED that in partial modification of the resolution passed by the Members of the 

Company at the Extraordinary General Meeting of the Company held on December 20, 2012 and 

pursuant to the provisions of Sections 197, 198, and other applicable provisions of the 

Companies Act, 2013 (“Act”) (including any amendment thereto or re-enactment thereof for the 

time being in force) read with the applicable Rules framed thereunder and Schedule V to the Act 

and subject to the approval of the Central Government, if required, the Company does hereby 

approve of the revision in the remuneration payable to Mr. Praveen P. Kadle, Managing Director 

& CEO of the Company, for the period commencing from April 1, 2016 upto the remainder of 

his term i.e. on September 17, 2017, on the terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this Meeting, with liberty to the Board of Directors 

or a Committee thereof to alter and vary the terms and conditions of remuneration in such 

manner, as may be agreed to between the Directors and Mr. Kadle.” 

“RESOLVED FURTHER that all other terms and conditions mentioned in the Agreement 

dated October 16, 2013, executed between the Company and Mr. Kadle, shall continue and 

remain unchanged.” 

“RESOLVED FURTHER that the Board of Directors of the Company or any duly constituted 

Committee thereof, be and is hereby authorized to do all such acts, deeds, matters and things as 

may be considered necessary and incidental for giving effect to this Resolution.” 

Special Resolution passed on 22
nd 

July, 2016

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 

and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the  

22
nd

 day of July, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Section 197 and other applicable provisions, if 

any, of the Companies Act, 2013 (“Act”), as amended from time to time, a sum not exceeding 

one percent per annum of the Net Profits of the Company calculated in accordance with the 

provisions of the Act, be paid to and distributed amongst the Directors of the Company or some 

or any of them (other than the Managing Director and Whole-time Directors, if any) in such 

amounts or proportions and in such manner and in all respects as may be directed by the Board 

of Directors and such payments shall be made in respect of the profits of the Company for each 

year, for a period of five years, commencing from Financial Year 2015-16. 
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Special Resolution passed on 22
nd 

July, 2016

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 

and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Friday, the  

22
nd

 day of July, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Section 52 of the Companies Act, 2013 read 

with Section 100 to Section 103 and other applicable provisions of the Companies Act, 1956, if 

any, including any statutory modification or re-enactment thereof for the time being in force and 

in accordance with Article 73 of the Articles of Association of the Company and further subject 

to the approval of the Creditors and Hon’ble High Court of Judicature at Bombay or the National 

Company Law Tribunal, as applicable, and pursuant to the relevant provisions of the Companies 

(Court) Rules, 1959 and subject to such terms, conditions or modifications, if any, as may be 

prescribed by any statutory or regulatory authority while granting such approvals, consents or 

permissions and which may be agreed to by the Board of Directors of the Company (hereinafter 

referred to as “the Board” which expression shall be deemed to include any Committee of 

Directors duly constituted by the Board), approval of the Members of the Company be and is 

hereby accorded for utilizing an amount not exceeding Rs. 136,00,00,000 (Rupees One Hundred 

and Thirty Six Crore Only) out of Rs. 288,00,00,000 (Rupees Two Hundred and Eighty Eight 

Crore Only) standing to the credit of the Securities Premium Account of the Company, for 

writing off and/or providing for specified investments (gross and / or net of provisions) of the 

Company and that, the Company not be required to add the words ‘And Reduced’ as suffix to its 

name.” 

“RESOLVED FURTHER that for the purpose of giving effect to the reduction in the Securities 

Premium Account, the Board or a person duly authorised by the Board, be and is 

hereby authorised to take all such steps, and give such including giving directions, as may be

necessary, including but not limited to:  

a. Filing of application/petition with the High Court of Judicature at Bombay, the National

Company Law Tribunal and/or any other statutory or regulatory authorities for directions and

for signing, affirming and verifying affidavits, applications, petitions, vakalatnamas, etc., as

may be required, and for representing the Company, for sanction of the reduction of the

Securities Premium Account by such approving authority;

b. Engaging advocates, legal firms, etc. for declaring and filing all pleadings, reports and for

signing and issuing public advertisements and notices, etc.;

c. Making any alterations/changes in the application/petition as may be expedient or necessary

and which do not materially change the substance of the proposed reduction;

d. Passing such accounting entries and/or making such other adjustments in the books of

accounts, as are considered necessary to give effect to the above resolution;

e. Carrying out consequential amendments in the Capital Clause of the Memorandum and

Articles of Association of the Company after the said reduction of capital is operative and

effective, if required; and

f. Doing all such acts, deeds, matters and things as may be deemed necessary, expedient, usual

or proper to give effect to the above, including settling any question or difficulty that may

arise in this regard.”

______________________________________________________________________________ 
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Special Resolution passed on 16
th

 August, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Tuesday, 

the 16
th

 day of August, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authorities from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 20,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 200 crore, including the issue and allotment of CRPS pursuant to a 

Green Shoe Option, if any, (“Offer-1”), on a private placement basis, during financial year 

2016-17, to such person or persons, whether or not they are Member(s) of the Company, and on 

such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-1 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions, execute all such deeds, documents and writings 

and also give such directions and delegations, as it may in its absolute discretion deem fit, 

including paying such fees and incurring such expenses in relation thereto and file documents, 

forms, etc. as required with the regulatory/ statutory authorities and authorise the officials of the 

Company for the aforesaid purpose, as deemed fit.” 
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Special Resolution passed on 16
th

 August, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Tuesday, 

the 16
th

 day of August, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authorities from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 10,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 100 crore, including the issue and allotment of CRPS pursuant to a 

Green Shoe Option, if any, (“Offer-2”), on a private placement basis, during financial year 

2016-17, to such person or persons, whether or not they are Member(s) of the Company, and on 

such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-2 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions, execute all such deeds, documents and writings 

and also give such directions and delegations, as it may in its absolute discretion deem fit, 

including paying such fees and incurring such expenses in relation thereto and file documents, 

forms, etc. as required with the regulatory/ statutory authorities and authorise the officials of the 

Company for the aforesaid purpose, as deemed fit.” 
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Special Resolution passed on 16
th

 August, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Tuesday, 

the 16
th

 day of August, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authorities from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 Cumulative 

Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate amount not 

exceeding Rs. 75 crore, including the issue and allotment of CRPS pursuant to a Green Shoe 

Option, if any, (“Offer-3”), on a private placement basis, during financial year 2016-17, to such 

person or persons, whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-3 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions, execute all such deeds, documents and writings 

and also give such directions and delegations, as it may in its absolute discretion deem fit, 

including paying such fees and incurring such expenses in relation thereto and file documents, 

forms, etc. as required with the regulatory/ statutory authorities and authorise the officials of the 

Company for the aforesaid purpose, as deemed fit.” 

______________________________________________________________________________ 
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Special Resolution passed on 16
th

 August, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Tuesday, 

the 16
th

 day of August, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authorities from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 Cumulative 

Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate amount not 

exceeding Rs. 75 crore, including the issue and allotment of CRPS pursuant to a Green Shoe 

Option, if any, (“Offer-4”), on a private placement basis, during financial year 2016-17, to such 

person or persons, whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-4 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions, execute all such deeds, documents and writings 

and also give such directions and delegations, as it may in its absolute discretion deem fit, 

including paying such fees and incurring such expenses in relation thereto and file documents, 

forms, etc. as required with the regulatory/ statutory authorities and authorise the officials of the 

Company for the aforesaid purpose, as deemed fit.” 

______________________________________________________________________________ 
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Special Resolution passed on 16
th

 August, 2016

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Tuesday, 

the 16
th

 day of August, 2016, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authorities from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 5,00,000 Cumulative 

Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate amount not 

exceeding Rs. 50 crore, including the issue and allotment of CRPS pursuant to a Green Shoe 

Option, if any, (“Offer-5”), on a private placement basis, during financial year 2016-17, to such 

person or persons, whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-5 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions, execute all such deeds, documents and writings 

and also give such directions and delegations, as it may in its absolute discretion deem fit, 

including paying such fees and incurring such expenses in relation thereto and file documents, 

forms, etc. as required with the regulatory/ statutory authorities and authorise the officials of the 

Company for the aforesaid purpose, as deemed fit.” 

______________________________________________________________________________ 
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Special Resolution passed on 30
th

 March, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 30
th

 day of March, 2017, the sub-joined resolution was duly passed as a Special Resolution:-

“RESOLVED that pursuant to the provisions of Sections 42, 71 and other applicable provisions, 

if any, of the Companies Act, 2013 (including any statutory modifications or re-enactments 

thereof, for the time being in force) and the Rules framed thereunder, as may be amended from 

time to time, and such other laws/regulations/ guidelines as may be applicable to the Company, 

the approval of the Members be and is hereby accorded to the Company for making offer(s) or 

invitation(s) to subscribe to Non Convertible Debentures (“NCD”) on a private placement basis, 

in one or more tranches, during FY 2017-18, upto an amount not exceeding Rs. 1,000 crore, 

within the overall borrowing limits of the Company, as may be approved by the Members, from 

time to time.”  

“RESOLVED FURTHER that the Board of Directors of the Company (including any 

Committee thereof), be and are hereby severally authorized to do all such acts, deeds and things 

and give such directions as may be deemed necessary or expedient to give effect to the above 

Resolution, including determining the terms and conditions of the NCDs. 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authority from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 5,00,000 Cumulative 

Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate amount not 

exceeding Rs. 50 crore, including the option to retain oversubscription, if any, (“Offer-1”), on a 

private placement basis, during Financial Year 2017-18, to such person(s), whether or not they 

are Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
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“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-1 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association of 

the Company and the regulations/guidelines, if any, prescribed by any relevant authority from 

time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 



115 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board,  

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board to 

create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 6,50,000 Cumulative 

Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate amount not 

exceeding Rs. 65 crore, including the option to retain oversubscription if any, (“Offer-2”), on a 

private placement basis, during Financial Year 2017-18, to such person(s), whether or not they 

are Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-2 

are, as under:  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 
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Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription if any, 

(“Offer-3”), on a private placement basis, during Financial Year 2017-18, to such person(s), 

whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

 “RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-3 

are, as under:  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”
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“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription, if any, 

(“Offer-4”), on a private placement basis, during Financial Year 2017-18, to such person(s), 

whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-4 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;
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(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

 “RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription, if any, 

(“Offer-5”), on a private placement basis, during Financial Year 2017-18, to such person(s), 
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whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-5 

are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

 “RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 
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from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription, if any, 

(“Offer-6”), on a private placement basis, during Financial Year 2017-18, to such person(s), 

whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-6 

are, as under:  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 
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Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription, if any, 

(“Offer-7”), on a private placement basis, during Financial Year 2017-18, to such person(s), 

whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-7 

are, as under:  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”
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“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 

Special Resolution passed on 28
th

 June, 2017

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on 

Wednesday, the 28
th

 day of June, 2017, the sub-joined resolution was duly passed as a Special

Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto 7,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 75 crore, including the option to retain oversubscription, if any, 

(“Offer-8”), on a private placement basis, during Financial Year 2017-18, to such person(s), 

whether or not they are Member(s) of the Company, and on such terms and conditions as set out 

in the Explanatory Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-8 

are, as under:  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non participating in the surplus funds;
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(iii) CRPS shall be non participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 

and things and take all such steps and actions as may be necessary in the aforesaid connection 

and execute all such deeds, documents and writings and also give such directions and 

delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc. as required with the 

regulatory/statutory authorities and authorise the officials of the Company for the aforesaid 

purpose, as deemed fit.” 
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Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that Mr. Rajiv Sabharwal (DIN: 00057333) who was appointed by the Board of 

Directors as an Additional Director of the Company, with effect from April 1, 2018 and who 

holds office up to the date of the next Annual General Meeting, in terms of Section 161 of the 

Companies Act, 2013 (“Act”) and in respect of whom the Company has received a notice in 

writing from a Member under Section 160 of the Act proposing his candidature for the office of 

Director of the Company, and who is eligible for appointment as a Director, be and is hereby 

appointed as a Director of the Company.” 
 

“RESOLVED FURTHER that pursuant to the provisions of Sections 196, 197, 198, 203 and 

other  applicable provisions of the Act and the applicable Rules framed there under (including 

any statutory modification or re-enactment thereof) read with Schedule V to the Act, the 

Company hereby approves the appointment and terms of remuneration of  

Mr. Rajiv Sabharwal (DIN: 00057333), as the Managing Director & CEO of the Company, for 

a period of five years, with effect from April 1, 2018, not liable to retire by rotation, upon the 

terms and conditions as detailed in the Explanatory Statement attached hereto (including the 

remuneration to be paid in the event of loss or inadequacy of profits in any financial year during 

the tenure of his appointment) with  authority to the Board of Directors to alter and vary the 

terms and conditions of the said appointment and/or remuneration in such manner as may be 

agreed to between the Board of Directors and Mr. Sabharwal.”  
 

“RESOLVED FURTHER that the Board be and is hereby authorized to do all such acts, deeds 

and things and execute all such documents, instruments and writings as may be required and 

take all such steps as may be necessary, proper and expedient to give effect to this Resolution.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 149, 152 and other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) and the Companies (Appointment and 

Qualifications of Directors) Rules, 2014 read with Schedule IV to the Act (including any 

statutory modification(s) or re-enactment thereof for the time being in force),  

Mr. Nalin Mansukhlal Shah (DIN:00882723), Independent Director, whose initial term of 

office ceases on March 31, 2018 and who has submitted a declaration that he meets the criteria 

for independence as provided in Section 149(6) of the Act and who is eligible for  

re-appointment for a second term under the provisions of the Act and the Rules framed 

thereunder, and in respect of whom the Company has received a notice, in writing, from a 

Member under Section 160 of the Act, proposing his candidature for the office of Director, be 
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and is hereby re-appointed as an Independent Director of the Company, not liable to retire by 

rotation, to hold office for a second term of three years commencing April 1, 2018 to  

March 31, 2021.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-1”), on a private placement basis, during Financial Year 2018-19, to such 

person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-1 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 
 

(ii) CRPS shall be non participating in the surplus funds; 
 

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
 

(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
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“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-2”), on a private placement basis, during Financial Year 2018-19, to such 

person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-2 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 
 

(ii) CRPS shall be non participating in the surplus funds; 

 

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
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(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-3”), on a private placement basis, during Financial Year 2018-19, to such 

person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-3 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 
 

(ii) CRPS shall be non participating in the surplus funds; 
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(iii) CRPS shall be non participating in the surplus assets and profits which may remain  after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
 

(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-4”), on a private placement basis, during Financial Year 2018-19, to such 

person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
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“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-4 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 
 

(ii) CRPS shall be non participating in the surplus funds; 
 

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
 

(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-5”), on a private placement basis, during Financial Year 2018-19, to such 
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person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-5 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

 

(ii) CRPS shall be non participating in the surplus funds; 
 

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
 

(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 
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be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and/or invite to subscribe, issue and allot, for cash at par, upto  

4,00,000 Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an 

aggregate amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if 

any, (“Offer-6”), on a private placement basis, during Financial Year 2018-19, to such 

person(s), whether or not they are Member(s) of the Company, and on such terms and 

conditions as set out in the Explanatory Statement annexed to the Notice convening this 

meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, the particulars in respect of Offer-6 

are, as under: 
  

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 
 

(ii) CRPS shall be non participating in the surplus funds; 
 

(iii) CRPS shall be non participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 
 

(iv) holders of CRPS shall be paid dividend on a cumulative basis; 
 

(v) CRPS shall not be convertible into equity shares; 
 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 
 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory/statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 

 
 

Special Resolution passed on the 29
th

 March, 2018 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400 001 on Thursday, 

the 29
th

 day of March, 2018, the sub-joined resolution was duly passed as a  

Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 71 and other applicable 

provisions, if any, of the Companies Act, 2013 (including any statutory modifications or  

re-enactments thereof, for the time being in force) and the Rules framed thereunder, as may be 

amended from time to time, and such other laws/regulations/guidelines as may be applicable to 

the Company, the approval of the Members be and is hereby accorded to the Company for 
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making offer(s) or invitation(s) to subscribe to Non-Convertible Debentures (“NCD”), on a 

private placement basis, in one or more tranches, during Financial Year 2018-19, upto an 

amount not exceeding Rs. 1,200 crore, within the overall borrowing limits of the Company, as 

may be approved by the Members, from time to time.” 

 

“RESOLVED FURTHER that the Board of Directors of the Company (including any 

Committee thereof), be and are hereby severally authorized to do all such acts, deeds and things 

and give such directions as may be deemed necessary or expedient to give effect to the above 

Resolution, including determining the terms and conditions of the NCDs.” 
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Special Resolution passed on the 29
th

 June, 2018 

 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly 

convened and held in the Board Room, Twelfth Floor, Tower A, Peninsula Business Park, 

Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013 on Friday, the 29
th

 day of  

June, 2018, the sub-joined resolution was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there 

under, as amended from time to time and subject to the Memorandum and the Articles of 

Association of the Company and the regulations/guidelines, if any, prescribed by any relevant 

authority from time to time, to the extent applicable and subject to such other approvals, 

permissions and sanctions, as may be necessary and subject to such conditions and 

modifications, as may be considered necessary by the Board of Directors (hereinafter referred 

to as the “Board”, which term shall be deemed to include any Committee thereof or persons 

nominated by the Board, exercising the powers conferred on the Board by this Resolution, for 

the time being) or as may be prescribed or imposed while granting such approvals, 

permissions and sanctions which may be agreed to by the Board, the consent of the Company 

be and is hereby accorded to the Board to offer, issue and allot 9,88,14,229 Equity Shares of 

Rs. 10/- each, on a preferential basis and / or on a private placement basis, to Tata Sons 

Limited, the holding company, at an issue price of Rs. 50.6 per share (including premium of 

Rs. 40.6 per share) aggregating upto Rs. 500 crore, for cash (“Offer-1”), during FY 2018-19, 

on such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting and as may be approved by the Board of Directors.” 

 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in 

relation thereto and file documents, forms, etc., as required with any regulatory/statutory 

authority  and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.”

 
 

Special Resolution passed on the 29
th

 June, 2018 

 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly 

convened and held in the Board Room, Twelfth Floor, Tower A, Peninsula Business Park, 

Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013 on Friday, the 29
th

 day of  

June, 2018, the sub-joined resolution was duly passed as a Special Resolution:- 

 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there 

under, as amended from time to time and subject to the Memorandum and the Articles of 

Association of the Company and the regulations/guidelines, if any, prescribed by any relevant 

authority from time to time, to the extent applicable and subject to such other approvals, 
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permissions and sanctions, as may be necessary and subject to such conditions and 

modifications, as may be considered necessary by the Board of Directors (hereinafter referred 

to as the “Board”, which term shall be deemed to include any Committee thereof or persons 

nominated by the Board, exercising the powers conferred on the Board by this Resolution, for 

the time being) or as may be prescribed or imposed while granting such approvals, 

permissions and sanctions which may be agreed to by the Board, the consent of the Company 

be and is hereby accorded to the Board to offer, issue and allot 9,88,14,229 Equity Shares of 

Rs. 10/- each, on a preferential basis and / or on a private placement basis, to Tata Sons 

Limited, the holding company, at an issue price of Rs. 50.6 per share (including premium of 

Rs. 40.6 per share) aggregating upto Rs. 500 crore, for cash (“Offer-2”), during FY 2018-19, 

on such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting and as may be approved by the Board of Directors.” 

 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in 

relation thereto and file documents, forms, etc., as required with any regulatory/statutory 

authority  and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 

 
 

Special Resolution passed on the 29
th

 June, 2018 

 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly 

convened and held in the Board Room, Twelfth Floor, Tower A, Peninsula Business Park, 

Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013 on Friday, the 29
th

 day of  

June, 2018, the sub-joined resolution was duly passed as a Special Resolution:- 

 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there 

under, as amended from time to time and subject to the Memorandum and the Articles of 

Association of the Company and the regulations/guidelines, if any, prescribed by any relevant 

authority from time to time, to the extent applicable and subject to such other approvals, 

permissions and sanctions, as may be necessary and subject to such conditions and 

modifications, as may be considered necessary by the Board of Directors (hereinafter referred 

to as the “Board”, which term shall be deemed to include any Committee thereof or persons 

nominated by the Board, exercising the powers conferred on the Board by this Resolution, for 

the time being) or as may be prescribed or imposed while granting such approvals, 

permissions and sanctions which may be agreed to by the Board, the consent of the Company 

be and is hereby accorded to the Board to offer, issue and allot 14,82,21,343 Equity Shares of 

Rs. 10/- each, on a preferential basis and / or on a private placement basis, to Tata Sons 

Limited, the holding company, at an issue price of Rs. 50.6 per share (including premium of 

Rs. 40.6 per share) aggregating upto Rs. 750 crore, for cash (“Offer-3”), during FY 2018-19, 

on such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting and as may be approved by the Board of Directors.” 
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“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in 

relation thereto and file documents, forms, etc., as required with any regulatory/statutory 

authority  and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 

 
 

Special Resolution passed on the 29
th

 June, 2018 

 

At the Annual General Meeting of the Members of TATA CAPITAL LIMITED, duly 

convened and held in the Board Room, Twelfth Floor, Tower A, Peninsula Business Park, 

Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013 on Friday, the 29
th

 day of  

June, 2018, the sub-joined resolution was duly passed as a Special Resolution:- 

 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there 

under, as amended from time to time and subject to the Memorandum and the Articles of 

Association of the Company and the regulations/guidelines, if any, prescribed by any relevant 

authority from time to time, to the extent applicable and subject to such other approvals, 

permissions and sanctions, as may be necessary and subject to such conditions and 

modifications, as may be considered necessary by the Board of Directors (hereinafter referred 

to as the “Board”, which term shall be deemed to include any Committee thereof or persons 

nominated by the Board, exercising the powers conferred on the Board by this Resolution, for 

the time being) or as may be prescribed or imposed while granting such approvals, 

permissions and sanctions which may be agreed to by the Board, the consent of the Company 

be and is hereby accorded to the Board to offer, issue and allot 14,82,21,343 Equity Shares of 

Rs. 10/- each, on a preferential basis and / or on a private placement basis, to Tata Sons 

Limited, the holding company, at an issue price of Rs. 50.6 per share (including premium of 

Rs. 40.6 per share) aggregating upto Rs. 750 crore, for cash (“Offer-4”), during FY 2018-19, 

on such terms and conditions as set out in the Explanatory Statement annexed to the Notice 

convening this meeting and as may be approved by the Board of Directors.” 

 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in 

relation thereto and file documents, forms, etc., as required with any regulatory/statutory 

authority  and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-1”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-1 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-2”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-2 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-3”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-3 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-4”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-4 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-5”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-5 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-6”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-6 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-7”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-7 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-8”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-8 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-9”), on a private placement basis, during Financial Year 2019-20, to the select group of 

persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-9 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  

 



145 
 

Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-10”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-10 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.”  
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-11”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-11 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-12”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-12 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-13”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-13 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-14”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-14 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-15”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-15 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-16”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-16 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-17”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-17 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 

 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-18”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-18 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-19”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-19 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,00,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 40 crore, including the option to retain oversubscription, if any, 

(“Offer-20”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-20 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 
 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 45 crore, including the option to retain oversubscription, if any, 

(“Offer-21”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 
 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-21 are, as under: 
 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect 

to payment of dividend or repayment of capital; 

(ii) CRPS shall be non-participating in the surplus funds; 

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after 

the entire capital has been repaid, on winding up of the Company; 

(iv) Holders of CRPS shall be paid dividend on a cumulative basis; 

(v) CRPS shall not be convertible into equity shares; 

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and 

(vii) CRPS shall be redeemable.” 
 

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 
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Special Resolution passed on the 6th May, 2019 

At the Extra-Ordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 6th day of May, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 55, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations / guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to create, offer and / or invite to subscribe, issue and allot, for cash at par, upto 4,50,000 

Cumulative Redeemable Preference Shares (“CRPS”) of Rs. 1,000/- each for an aggregate 

amount not exceeding Rs. 45 crore, including the option to retain oversubscription, if any, 

(“Offer-22”), on a private placement basis, during Financial Year 2019-20, to the select group 

of persons as identified and approved by the Board of Directors, whether or not they are 

Member(s) of the Company, and on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting.” 

“RESOLVED FURTHER that in accordance with the provisions of Section 55 of the Act and 

the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the 

particulars in respect of Offer-22 are, as under: 

(i) CRPS shall carry a preferential right vis-à-vis Equity Shares of the Company with respect

to payment of dividend or repayment of capital;

(ii) CRPS shall be non-participating in the surplus funds;

(iii) CRPS shall be non-participating in the surplus assets and profits which may remain after

the entire capital has been repaid, on winding up of the Company;

(iv) Holders of CRPS shall be paid dividend on a cumulative basis;

(v) CRPS shall not be convertible into equity shares;

(vi) CRPS shall carry voting rights as per the provisions of Section 47(2) of the Act; and

(vii) CRPS shall be redeemable.”

“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, 

deeds and things and take all such steps and actions as may be necessary in the aforesaid 

connection and execute all such deeds, documents and writings and also give such directions 

and delegations, as it may in its absolute discretion deem fit, including paying such fees and 

incurring such expenses in relation thereto and file documents, forms, etc., as may be required, 

with any regulatory / statutory authority and authorise the officials of the Company for the 

aforesaid purpose, as may be deemed fit.” 



158 

Special Resolution passed on the 8th July, 2019 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 8th day of July, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/ guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications, as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to offer, issue and allot 14,70,58,823 Equity Shares of Rs. 10/- each, on a preferential basis and 

/ or on a private placement basis, to Tata Sons Private Limited, the holding company, at an 

issue price of Rs. 51 per share (including premium of Rs. 41 per share) aggregating upto 

Rs. 750 crore, for cash (“Offer-1”), on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting and as may be approved by the Board 

of Directors.” 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in relation 

thereto and file documents, forms, etc., as may be required, with any regulatory/ statutory 

authority and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.”  

Special Resolution passed on the 8th July, 2019 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 8th day of July, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/ guidelines, if any, prescribed by any relevant authority 
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from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications, as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to offer, issue and allot 14,70,58,823 Equity Shares of Rs. 10/- each, on a preferential basis and 

/ or on a private placement basis, to Tata Sons Private Limited, the holding company, at an 

issue price of Rs. 51 per share (including premium of Rs. 41 per share) aggregating upto 

Rs. 750 crore, for cash (“Offer-2”), on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting and as may be approved by the Board 

of Directors.” 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in relation 

thereto and file documents, forms, etc., as may be required, with any regulatory/ statutory 

authority and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 

Special Resolution passed on the 8th July, 2019 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 8th day of July, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/ guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications, as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to offer, issue and allot 9,80,39,215 Equity Shares of Rs. 10/- each, on a preferential basis and / 

or on a private placement basis, to Tata Sons Private Limited, the holding company, at an issue 
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price of Rs. 51 per share (including premium of Rs. 41 per share) aggregating upto 

Rs. 500 crore, for cash (“Offer-3”), on such terms and conditions as set out in the Explanatory 

Statement annexed to the Notice convening this meeting and as may be approved by the Board 

of Directors.” 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 

such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in relation 

thereto and file documents, forms, etc., as may be required, with any regulatory/ statutory 

authority and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 

Special Resolution passed on the 8th July, 2019 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Monday, the 8th day of July, 2019, the sub-joined resolution 

was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 42, 62 and such other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”) read with the Rules framed there under, 

as amended from time to time and subject to the Memorandum and the Articles of Association 

of the Company and the regulations/ guidelines, if any, prescribed by any relevant authority 

from time to time, to the extent applicable and subject to such other approvals, permissions and 

sanctions, as may be necessary and subject to such conditions and modifications, as may be 

considered necessary by the Board of Directors (hereinafter referred to as the “Board”, which 

term shall be deemed to include any Committee thereof or persons nominated by the Board, 

exercising the powers conferred on the Board by this Resolution, for the time being) or as may 

be prescribed or imposed while granting such approvals, permissions and sanctions which may 

be agreed to by the Board, the consent of the Company be and is hereby accorded to the Board 

to offer, issue and allot 9,80,39,215 Equity Shares of Rs. 10/- each, on a preferential basis and / 

or on a private placement basis, to Tata Sons Private Limited, the holding company, at an issue 

price of Rs. 51 per share (including premium of Rs. 41 per share) aggregating 

upto Rs. 500 crore, for cash (“Offer-4”), on such terms and conditions as set out in the 

Explanatory Statement annexed to the Notice convening this meeting and as may be approved 

by the Board of Directors.” 

“RESOLVED FURTHER that the Equity Shares to be offered on preferential basis would 

rank pari passu with the existing Equity Shares of the Company.” 

“RESOLVED FURTHER that the Board of Directors and the Key Managerial Personnel of 

the Company, be and are hereby authorized to do all such acts, deeds and things and take all 
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such steps and actions as may be necessary in the aforesaid connection and execute all such 

deeds, documents and writings and also give such directions and delegations, as it may in its 

absolute discretion deem fit, including paying such fees and incurring such expenses in relation 

thereto and file documents, forms, etc., as may be required, with any regulatory/ statutory 

authority and authorise the officials of the Company for the aforesaid purpose, as may be 

deemed fit.” 

 
 

Special Resolution passed on the 25th February, 2020 
 

At the Extraordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 

convened and held at 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, 

Lower Parel, Mumbai 400 013 on Tuesday, the 25th day of February, 2020, the sub-joined 

resolution was duly passed as a Special Resolution:- 
 

“RESOLVED that pursuant to the provisions of Section 62 and other applicable provisions, if 

any, of the Companies Act, 2013 (hereinafter referred to as the “Act”) and the applicable Rules 

framed thereunder, including any amendment thereto or re-enactment thereof and including any 

regulations, guidelines, circulars and notifications issued thereunder and subject to such other 

approvals, consents, permissions and/or sanctions as may be required from any appropriate 

regulatory or statutory authority/institution or body and subject to such terms and conditions as 

may be prescribed/imposed by any of them, the consent of the Members of the Company, be 

and is hereby accorded for extending and amending the ‘Tata Capital Limited Employee Stock 

Purchase / Option Scheme’ (hereinafter referred to as the “Employee Stock Purchase /Option 

Scheme” or the “Scheme”), which was initially approved by the Members at the Extraordinary 

General Meeting of the Company (“EGM”) held on March 2, 2010 and, thereafter, at the EGM 

held on March 31, 2016 and which had also been amended, from time to time, by the 

Nomination and Remuneration Committee (“NRC”) and the Board, pursuant to the authority 

granted to it by the Members at the said EGMs, as per the details set out in the Explanatory 

Statement annexed to the Notice convening this Meeting.” 

 

“RESOLVED FURTHER that the Board of Directors of the Company (hereinafter referred to 

as the “Board” which term shall be deemed to include the NRC or any other Committee of the 

Board of Directors duly constituted by the Board, to exercise its powers including powers 

conferred by this Resolution), be and are hereby authorized to settle all questions, difficulties or 

doubts that may arise in relation to the implementation and formulation of the Scheme to the 

end and intent that the Members shall be deemed to have given their approval thereto expressly 

by the authority of this Resolution.” 

 

“RESOLVED FURTHER that it is hereby noted that the amendments to the Scheme, as a 

whole, are not prejudicial to the interests of the Option holders and the Eligible Employees in 

each case, as defined under the Scheme.” 

 

“RESOLVED FURTHER that the Board, the Key Managerial Personnel, the Chief Human 

Resources Officer and the Head – Legal and Compliance, be and are hereby severally 

authorized to do all such acts, deeds and things and execute all such deeds, documents and 

instruments and writings as may be necessary and incidental for giving effect to the above.” 
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Special Resolution passed on the 8th September, 2020 
 
At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 
and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 8th day of 
September, 2020, the sub-joined resolution was duly passed as an Special Resolution:- 
 
“RESOLVED that pursuant to the provisions of Section 197 and other applicable provisions, if 
any, of the Companies Act, 2013 (“Act”), as amended from time to time, the consent of the 
Members of the Company be and is hereby accorded for the payment of remuneration, in addition 
to the sitting fees being paid / payable for attending the meetings of the Board of Directors and 
its Committees thereof, by way of commission or otherwise, not exceeding in aggregate of one 
percent per annum of the Net Profits of the Company calculated in accordance with the provisions 
of Section 198 of the Act for each corresponding Financial Year, to be paid to and distributed 
amongst the Non-Executive Directors of the Company or some or any of them (other than the 
Managing Director and Whole-time Director, if any) in such amounts or proportions and in such 
manner and in all respects as may be decided by the Board of Directors [hereinafter referred to 
as the “Board”, which term shall include the Nomination and Remuneration Committee and / or 
any other Committee constituted by the Board for this purpose from time to time] and such 
payments shall be made in respect of the profits of the Company for each year, for a period of 
five years, commencing from Financial Year 2020-21 to Financial Year 2024-25.” 
 
Special Resolution passed on the 8th September, 2020 
 
At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 
and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 8th day of 
September, 2020, the sub-joined resolution was duly passed as an Special Resolution:- 
 
“RESOLVED that pursuant to the provisions of Sections 196, 197, 198, 203 and other applicable 
provisions of the Companies Act, 2013 (“Act”) and the applicable Rules framed there under 
(including any statutory modification or re-enactment thereof for the time being in force) read 
with Schedule V to the Act, as amended from time to time, the consent of the Company be and 
is hereby accorded for payment of remuneration to Mr. Rajiv Sabharwal (DIN: 00057333), 
Managing Director & CEO of the Company, in the event of loss or inadequacy of profits in any 
financial year for the remainder of his term as Managing Director & CEO i.e. for a period 
commencing from April 1, 2021 and ending on March 31, 2023, and as detailed in the 
Explanatory Statement attached hereto, with authority to the Board of Directors or the 
Nomination and Remuneration Committee to alter and vary the terms and conditions of the said 
remuneration in such manner as may be agreed to between the Board of Directors and  
Mr. Sabharwal.” 
 
“RESOLVED FURTHER that except as mentioned above, the Special Resolution passed by 
the Members at the Extraordinary General Meeting of the Company held on March 29, 2018 
appointing Mr. Rajiv Sabharwal as Managing Director & CEO of the Company, for a period of 
five years with effect from April 1, 2018, shall remain in full force and effect.”  
 
“RESOLVED FURTHER that the Board, be and is hereby authorized to do all such acts, deeds 
and things and execute all such documents, instruments and writings as may be required and take 
all such steps as may be necessary, proper and expedient to give effect to this Resolution.” 
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Special Resolution passed on the 23rd November, 2021.  
 
At the Extraordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 
convened and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 
23rd day of November, 2021, the sub-joined resolution was duly passed as a Special 
Resolution:- 
 
“RESOLVED that pursuant to the provisions of Sections 149, 152 and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”), the Companies (Appointment and 
Qualifications of Directors) Rules, 2014 read with Schedule IV to the Act and applicable 
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (“Listing Regulations”), as amended from time to time 
(including any statutory modification(s) or re-enactment there of or the time being in force), 
Ms.Varsha Purandare (DIN:05288076), Independent Director, whose initial term of office 
would come to an end on March 31, 2022 and who is eligible for re-appointment and who 
meets the criteria for independence as provided in Section 149(6) of the Act along with the 
rules framed there under and Regulation 16(1)(b) of Listing Regulations and who has submitted 
a declaration to that effect and in respect of whom the Company has received a Notice in 
writing from a Member under Section 160(1) of the Act proposing her candidature for the 
office of Director, be and is hereby reappointed as an Independent Director of the Company, 
not  liable to retire by rotation, to hold office for a second term of three years commencing with 
effect from April 1, 2022 up to March 31, 2025.” 
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Special Resolution passed on the 28th June, 2022. 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly 
convened and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 
28th day of June, 2022, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that in partial modification of Resolution No. 2 passed by the Members at the 
Extraordinary General Meeting held on March 29, 2018 and Resolution No. 6 passed by the 
Members at the 29th Annual General Meeting held on September 8, 2020 and pursuant to the 
provisions of Sections 196, 197, 198, 203 and other applicable provisions of the Companies 
Act, 2013 (“Act”), the applicable Rules framed there under (including any statutory 
modification or re-enactment thereof for the time being in force) read with Schedule V to the 
Act, as amended from time to time, the approval of the Members be and is hereby accorded for 
revision in terms of remuneration pertaining to Incentive Remuneration of 
Mr. Rajiv Sabharwal (DIN: 00057333), Managing Director & CEO of the Company, effective 
FY 2021-22, payable annually in the event of loss or inadequacy of profits in any financial 
year, and as detailed in the Explanatory Statement attached hereto, with authority to the Board 
of Directors or the Nomination and Remuneration Committee to alter and vary the terms and 
conditions of the said remuneration in such manner as may be agreed to between the Board of 
Directors and Mr. Sabharwal and all other terms of remuneration as stated in the aforesaid 
Resolution shall remain same.” 

“RESOLVED FURTHER that the Board of Directors, be and is hereby authorized to do all 
such acts, deeds and things and execute all such documents, instruments and writings as may 
be required and take all such steps as may be necessary, proper and expedient to give effect to 
this Resolution.” 



Special Resolution passed on the 29th March, 2023. 

At the Extraordinary General Meeting of the Members of  TATA CAPITAL LIMITED, duly 
convened and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 
29th day of March, 2023, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Sections 196, 197, 198, 203 and other applicable 
provisions, if any,  of the Companies Act, 2013 (“Act”) and the Rules made thereunder, read with 
Schedule V to the Act (including any statutory modification or re-enactment thereof), the Company 
hereby approves the re-appointment of  Mr. Rajiv Sabharwal (DIN: 00057333), as the Managing 
Director & CEO of the Company for a further period of five years with effect from April 01, 2023, 
upon the terms and conditions as detailed in the Explanatory Statement attached hereto (including 
the remuneration to be paid in the event of loss or inadequacy of profits during the tenure of his 
appointment) with authority to the Board of Directors to alter and vary the terms and conditions of 
the said re-appointment and/or remuneration in such manner as may be agreed to between the 
Board of Directors and Mr. Sabharwal.” 

“RESOLVED FURTHER that the Board of Directors of the Company (which term shall be deemed 
to include the Nomination and Remuneration Committee or any other Committee of the Board 
authorised to exercise its powers, including the powers conferred by this Resolution) be and is 
hereby authorized to do all such acts, deeds and things and execute all such documents, 
instruments and writings as may be required and take all such steps as may be necessary, proper 
and expedient to give effect to this Resolution.” 

Special Resolution passed on the 29th March, 2023. 

At the Extraordinary General Meeting of the Members of TATA CAPITAL LIMITED, duly convened 
and held through Video Conferencing / Other Audio Visual Means on Tuesday, the 29th day of 
March, 2023, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that pursuant to the provisions of Section 62 and other applicable provisions, if any, 
of the Companies Act, 2013 (“Act”) and the Rules made thereunder (including any statutory 
modification or re-enactment thereof) and other applicable law, the consent of the Members of 
the Company, be and is hereby accorded for amending the ‘Tata Capital Limited Employee Stock 
Purchase / Option Scheme’ (hereinafter referred to as the “Employee Stock Purchase / Option 
Scheme” or the “Scheme”), as per the details set out in the Explanatory Statement attached 
hereto.” 

“RESOLVED FURTHER that the Board of Directors of the Company (hereinafter referred to as the 
“Board” which term shall be deemed to include the Nomination and Remuneration Committee or any 
other Committee of the Board of Directors duly authorised by the Board, to exercise its powers 
including powers conferred by this Resolution), be and is hereby authorized to settle all questions, 
difficulties or doubts that may arise in relation to the implementation and formulation of the Scheme 
to the end and intent that the Members shall be deemed to have given their approval thereto 
expressly by the authority of this Resolution.” 
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“RESOLVED FURTHER that it is hereby noted that the amendments to the Scheme, as a whole, 
are not prejudicial to the interests of holders of Options and the Eligible Employees in each case, as 
defined under the Scheme.” 

“RESOLVED FURTHER that the Board, the Key Managerial Personnel and the Chief Human 
Resources Officer, be and are hereby severally authorized to do all such acts, deeds and things 
and execute all such deeds, documents and instruments and writings as may be necessary and 
incidental for giving effect to the above.” 
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Special Resolution passed on the 28th June, 2023. 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened 

and held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 28th day of 

June, 2023, the sub-joined resolution was duly passed as a Special Resolution:- 

“RESOLVED that Mr. Vadalur Subramanian Radhakrishnan (DIN: 08064705), who was 

appointed by the Board of Directors as an Additional Director of the Company, with effect from 

March 30, 2023 and who holds office up to the date of this Annual General Meeting, in terms of 

Section 161 of the Companies Act, 2013 (“Act”) and Article 135 of the Articles of Association of 

the Company and in respect of whom the Company has received a notice, in writing, from a 

Member under Section 160 of the Act, proposing his candidature for the office of Director of the 

Company, and who is eligible for appointment as a Director, be and is hereby appointed as a 

Director of the Company.” 

“RESOLVED FURTHER that pursuant to the provisions of Sections 149, 152 and other applicable 

provisions, if any, of the Act and the Companies (Appointment and Qualifications of Directors) 

Rules, 2014 read with Schedule IV to the Act, the provision of the Securities and Exchange Board 

of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 (“SEBI Listing 

Regulations”) and other applicable laws, including any statutory modification or re-enactment 

thereof from time to time, Mr. Vadalur Subramanian Radhakrishnan (DIN: 08064705), who has 

submitted a declaration that he meets the criteria for independence as provided in Section 149(6) 

of the Act and the SEBI Listing Regulations and who is eligible for appointment, be and is hereby 

appointed as an Independent Director of the Company, not liable to retire by rotation, to hold office 

for an initial term of three years commencing from March 30, 2023 up to March 29, 2026.” 

“RESOLVED FURTHER that the Board of Directors, be and is hereby authorized to do all such 

acts, deeds and things as may be required and take all such steps as may be necessary, proper 

and expedient to give effect to this Resolution.” 

Special Resolution passed on the 28th June, 2023. 

At the Annual General Meeting of the Members of  TATA CAPITAL LIMITED, duly convened and 

held  through Video Conferencing / Other Audio Visual Means on Tuesday, the 28th day of June, 

2023, the sub-joined resolution was duly passed as a Special Resolution:-  

“RESOLVED that Mr. Mathew Cyriac (DIN: 01903606), who was appointed by the Board of 

Directors as an Additional Director of the Company, with effect from March 30, 2023 and who 

holds office up to the date of this Annual General Meeting, in terms of Section 161 of the 

Companies Act, 2013 (“Act”) and Article 135 of the Articles of Association of the Company and in 

respect of whom the Company has received a notice, in writing, from a Member under Section 

160 of the Act, proposing his candidature for the office of Director of the Company, and who is 

eligible for appointment as a Director, be and is hereby appointed as a Director of the Company.” 

167 



“RESOLVED FURTHER that pursuant to the provisions of Sections 149, 152 and other applicable 

provisions, if any, of the Act and the Companies (Appointment and Qualifications of Directors) 

Rules, 2014 read with Schedule IV to the Act, the provision of the Securities and Exchange Board 

of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 (“SEBI Listing 

Regulations”) and other applicable laws, including any statutory modification or re-enactment 

thereof from time to time, Mr. Mathew Cyriac (DIN: 01903606), who has submitted a declaration 

that he meets the criteria for independence as provided in Section 149(6) of the Act and the SEBI 

Listing Regulations and who is eligible for appointment, be and is hereby appointed as an 

Independent Director of the Company, not liable to retire by rotation, to hold office for an initial 

term of three years commencing from March 30, 2023 up to March 29, 2026.” 

“RESOLVED FURTHER that the Board of Directors, be and is hereby authorized to do all such 

acts, deeds and things as may be required and take all such steps as may be necessary, proper 

and expedient to give effect to this Resolution.” 
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THIS AGREEMENT (hereinafter the “Agreement”) made on the 17th day 
of April, 2018.     

Between 

Tata Capital Limited, a Company incorporated under the Companies Act, 1956 and 
having its Registered Office at 11th Floor, Tower A, Peninsula Business Park, 
Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013, Maharashtra, India 
(hereinafter called “the Company” or “TCL”, which expression shall unless repugnant to 
the context include its successors and assigns) of the One Part  

And  

Mr. Rajiv Sabharwal, Managing Director & CEO (hereinafter called Mr. Sabharwal or 
the “Managing Director & CEO” as the case may be), residing at C-183, 18th Floor, 
Kalpataru Sparkle, Nanasaheb Dharmadhikari Road, Gandhi Nagar, Bandra (East), 
Mumbai – 400 051, Maharashtra, India, of the Other Part. 

WHEREAS the Board of Directors of the Company (hereinafter called the “Board”) has 
at its meeting held on November 2, 2017 appointed Mr. Sabharwal as the Managing 
Director & CEO of the Company for a term of 5 years (“Term”) commencing 
April 1, 2018, (“Date of Appointment”) and Mr. Sabharwal has agreed to serve the 
Company  upon  the  terms  and  conditions  contained  in   the  resolution passed by 
the Board at its meeting held on November 2, 2017 and in the agreement to be 
executed between the Company and the Managing Director & CEO, subject to the 
approval of the shareholders of the Company and the Central Government, if required. 

WHEREAS the Board of Directors had at its meeting held on February 23, 2018 
approved the variation to the terms and conditions of remuneration of Mr. Sabharwal as 
the Managing Director & CEO of the Company as contained in the resolution passed by 
the Board at its meeting held on February 23, 2018, and in the agreement to be 
executed between the Company and the Managing Director & CEO subject to the 
approval of the shareholders of the Company and the Central Government, if required.  

WHEREAS the said appointment has been approved by the Members of the Company, 
at their meeting held on March 29, 2018. 

AND WHEREAS the Parties hereto are desirous of entering into an agreement, being 
these presents, to record the terms and conditions aforesaid. 

NOW THESE PRESENTS WITNESSETH AND IT IS HEREBY AGREED as follows: 

1. Definitions and interpretation
1.1 Definitions 
1.1.1 ‘Act’ means the Companies Act, 2013, as amended, modified or re-enacted 

from time to time. 
1.1.2 ‘Confidential Information’ includes information relating to the business, 

products, affairs and finances of the Company or any of its associated 
companies or subsidiaries for the time being confidential to it or to them and 
trade secrets (including without limitation technical data and know-how) relating 
to the business of the Company, its subsidiaries or of any of its associated 
companies or of any of its or their suppliers, clients or customers. 
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1.1.3 ‘Intellectual Property’ includes patents, trademarks whether registered or 
unregistered, registered or unregistered designs, utility models, copyrights 
including design copyrights, applications for any of the foregoing and the right to 
apply for them in any part of the world, discoveries, creations, inventions or 
improvements upon or additions to an invention, Confidential Information, 
know-how and any research effort relating to any of the above mentioned 
business, names whether registrable or not, moral rights and any similar rights 
in any country of the Company or any of its associated companies or 
subsidiaries. 

1.1.4 ‘Parties’ means collectively the Company and the Managing Director & CEO 
and “Party” means individually each of the Parties. 

1.2 Interpretation 
In this Agreement, unless the context otherwise requires: 

1.2.1 Any reference herein to any clause is to such Clause. The Recitals and Clauses 
to this Agreement including this Interpretation Clause shall be deemed to form 
part of this Agreement; 

1.2.2 The headings are inserted for convenience only and shall not affect the 
construction of this Agreement; 

1.2.3 Words importing the singular include the plural and vice versa, and words 
importing a gender include each of the masculine, feminine and neuter gender; 

2. Term and Termination
2.1 Subject as hereinafter provided, this Agreement shall remain in force up to the 

close of business hours on March 31, 2023 from the Date of Appointment unless 
terminated earlier.   

2.2 This Agreement may be terminated earlier, without any cause, by either Party by 
giving to the other Party six months notice of such termination or the Company 
paying six months’ remuneration which shall be limited to provision of Salary, 
Benefits, Perquisites, Allowances and any pro-rated Incentive 
Remuneration/Commission (at the discretion of the Board), in lieu of such 
notice. 

3. Duties & Powers
3.1 The Managing Director & CEO shall devote his whole time and attention to the 

business of the Company and  perform such duties as may be entrusted to him 
by the Board from time to time and separately communicated to him and 
exercise such powers as may be assigned to him, subject to the 
superintendence, control and directions of the Board in connection with and in 
the best interests of the business of the Company and the business of  one or 
more of its associated companies and / or subsidiaries, including performing 
duties as assigned to the Managing Director & CEO from time to time by serving 
on the boards of such associated companies and / or subsidiaries or any other 
executive body or any committee of such a company.   

3.2 The Managing Director & CEO shall not exceed the powers so delegated by the 
Board pursuant to clause 3.1 above. 

3.3 The Managing Director & CEO undertakes to employ the best of his skill and 
ability and to make his utmost endeavours to promote the interests and welfare 
of the Company and to conform to and comply with the policies and regulations 
of the Company and all such orders and directions as may be given to him from 
time to time by the Board. 

3.4 Mr. Sabharwal shall undertake his duties from such location as may be directed 
by the Board. 
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4. Remuneration
4.1 So long as the Managing Director & CEO performs his duties and conforms to 

the terms and conditions contained in this Agreement, he shall, subject to such 
approvals as may be required, be entitled to the following remuneration subject 
to deduction at source of all applicable taxes in accordance with the laws for the 
time being in force. 
I. Remuneration

A. Basic Salary:  Rs. 15,30,000 per month upto a maximum of
Rs. 25,00,000 per month. The annual increments will be effected on
April 1 of each year, to be decided by the Board of Directors or a Committee
thereof and will be merit based and will take into account the Company’s
performance as well.

B. Benefits, Perquisites, Allowances:
In addition to the Salary referred to in (A) above, the 
Managing Director & CEO shall be entitled to:

a. Rent-free residential accommodation (furnished or otherwise) with the
Company bearing the cost of repairs, maintenance, society charges
and utilities (e.g. gas, electricity and water charges) for the said
accommodation.

OR 

House Rent, House Maintenance and Utility Allowances aggregating 
85% of the Salary, in case residential accommodation is not provided 
by the Company. 

b. Hospitalization, Transport, Telecommunication and other facilities:

(i) Hospitalization and major medical expenses for self, spouse,
dependent (minor) children and dependent parents;

(ii) Car, with driver provided, maintained by the Company for official
and personal use; In case, the Managing Director & CEO chooses
not to take a company provided driver, then an allowance of Rs.
1,80,000 per annum will be payable on a monthly basis for such
time;

(iii) Telecommunication facilities including broadband, internet and fax;
(iv) Housing Loan as per the Rules of the Company.

c. Other perquisites and allowances given below subject to a maximum of
55% of the annual Salary:

The categories of perquisites / allowances to be included within the 
55% limit shall be – 

i) Allowances  33.34% 
ii) Leave Travel Concession/Allowance  8.33% 
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iii) Medical allowance  8.33% 

50.00%
iv) Personal Accident Insurance   ) @ actuals subject
v) Club Membership fees  ) to a cap of …  5.00% 

 55.00% 

d. Contribution to Provident Fund, Superannuation Fund (“SAF”) or
Annuity Fund and Gratuity Fund as per the Rules of the Company. In
case there is no contribution to the SAF, the same will be payable as an
Allowance as per the Rules of the Company.

e. The Managing Director & CEO shall be entitled to leave in accordance
with the Rules of the Company. Privilege Leave earned but not availed
by the Managing Director shall be encashable in accordance with the
Rules of the Company.

C. Commission:

Such remuneration by way of commission, in addition to the salary and
perquisites and allowances payable, calculated with reference to the net
profits of the Company in a particular financial year, as may be determined
by the Board of Directors of the Company at the end of each financial year,
subject to the overall ceilings stipulated in Section 197 of the Act.
The specific amount payable to the Managing Director & CEO will be based
on performance as evaluated by the Board or a Committee thereof duly
authorized in this behalf and will be payable annually after the Annual
Accounts have been approved by the Board.

D. Incentive Remuneration:

Such Incentive Remuneration not exceeding 200% of the Annual Basic
Salary to be paid annually at the discretion of the Board of Directors or a
Committee thereof, based on certain performance criteria and such other
parameters as may be considered appropriate from time to time. Incentive
Remuneration will be payable only when the Company cannot pay
Commission.

E. Long Term Incentive Pay:

To pay such amount under the Long Term Incentive Plan to Mr. Sabharwal
over the period of his tenor as Managing Director & CEO, as may be
approved by the Nomination and Remuneration Committee / Board of
Directors of the Company, from time to time.

II. Minimum Remuneration:

Notwithstanding anything to the contrary herein contained, where in any
financial year during the currency of the tenure of the Managing Director & CEO,
the Company has no profits or its profits are inadequate, the Company will pay
to the Managing Director & CEO, remuneration by way of Salary, Benefits,
Perquisites and Allowances and Incentive Remuneration, as specified above.



5

5. Variation
The terms and conditions of the appointment of the Managing Director & CEO
and / or this Agreement may be altered and varied from time to time by the
Board as it may, in its discretion deem fit, irrespective of the limits stipulated
under Schedule V to the Act or any amendments made hereafter in this regard
in such manner as may be agreed to between the Board and the Managing
Director & CEO, subject to such approvals as may be required.

6. Intellectual Property
6.1 The Parties acknowledge that the Managing Director & CEO may make, 

discover or create Intellectual Property (IP) in the course of his employment and 
agree that in this respect the Managing Director & CEO has a special obligation 
to protect such IP and use it to further the interests of the Company, or any of its 
associated companies or subsidiaries. 

6.2 Subject to the provisions of the laws relating to intellectual property for the time 
being in force in India, if at any time during his employment, the Managing 
Director & CEO makes or discovers or participates in the making or discovery of 
any IP relating to or capable of being used in the business for the time being 
carried on by the Company or any of its subsidiaries or associated companies, 
full details of the Intellectual Property shall immediately be communicated by 
him to the Company and such IP shall be the absolute property of the Company. 
At the request and expense of the Company, the Managing Director & CEO 
shall give and supply all such information, data, drawings and assistance as 
may be required to enable the Company to exploit the IP to its best advantage 
and the Managing Director & CEO shall execute all documents and do all things 
which may be necessary or desirable for obtaining patent or other protection for 
the Intellectual Property in such parts of the world as may be specified by the 
Company and for vesting the same in the Company or as it may direct. 

6.3 The Managing Director & CEO hereby irrevocably appoints the Company as his 
attorney in his name and on his behalf to sign or execute any such instrument or 
do any such thing and generally to use his name for the purpose of giving to the 
Company or its nominee the full advantage of the provisions of this clause 6 and 
if in favour of any third Party, a certificate in writing signed by any director or the 
secretary of the Company that any instrument or act falls within the authority 
conferred by this clause shall be conclusive evidence that such is the case. 

6.4 If the IP is not the property of the Company, the Company shall, subject to the 
provisions of the applicable laws for the time being in force, have the right to 
acquire for itself or its nominee, the Managing Director & CEO’s rights in the IP 
within 3 months after disclosure pursuant to clause 6.2 above on fair and 
reasonable terms.  

6.5 The rights and obligations under this clause shall continue in force after 
termination of the Agreement in respect of IP relating to the period of the 
Managing Director & CEO’s employment under the Agreement and shall be 
binding upon his heirs and legal representatives. 

7. Confidentiality
7.1 The Managing Director & CEO is aware that in the course of his employment he 

will have access to and be entrusted with information in respect of the business 
and finances of the Company including intellectual property, processes and 
product specifications, etc. and relating to its dealings, transactions and affairs 
and likewise in relation to its subsidiaries, associated companies, customers or 
clients all of which information is or may be of a confidential nature. 
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7.2 The Managing Director & CEO shall not except in the proper course of 
performance of his duties during or at any time after the period of his 
employment or as may be required by law divulge to any person whatever or 
otherwise make use of and shall use his best endeavours to prevent the 
publication or disclosure of any Confidential Information of the Company or any 
of its subsidiaries or associated companies or any of its or their suppliers, 
agents, distributors or customers. 

7.3 All notes, memoranda, documents and Confidential Information concerning the 
business of the Company and its subsidiaries or associated companies or any of 
its or their suppliers, agents, distributors or customers which shall be acquired, 
received or made by the Managing Director & CEO during the course of his 
employment shall be the property of the Company and shall be surrendered by 
the Managing Director & CEO to the Company upon the termination of his 
employment or at the request of the Board at any time during the course of his 
employment. 

8. Non-competition
The Managing Director & CEO covenants with the Company that he will not,
during the continuance of his employment with the Company, without the prior
written consent of the Board, carry on or be engaged, directly or indirectly, either
on his own behalf or on behalf of any person, or as manager, agent, consultant
or employee of any person, firm or company, in any activity or business, in India
or overseas, which shall directly or indirectly be in competition with the business
of the Company or its holding company or its subsidiaries or associated
companies. The application of this clause needs to be read in conjunction with
the relevant clauses in the Tata Code of Conduct, referred to in Clause 10
below.

9. Selling Agency
The Managing Director & CEO, so long as he functions as such, undertakes not
to become interested or otherwise concerned, directly or through his spouse and
/ or children, in any selling agency of the Company.

10. Tata Code of Conduct
The provisions of the Tata Code of Conduct shall be deemed to have been
incorporated into this Agreement by reference. The Managing Director & CEO
shall during his term, abide by the provisions of the Tata Code of Conduct in
spirit and in letter and commit to assure its implementation.

11. Personnel Policies
All Personnel Policies of the Company and the related Rules which are
applicable to other employees of the Company shall also be applicable to the
Managing Director & CEO, unless specifically provided otherwise.

12. Summary termination of employment
The employment of the Managing Director & CEO may be terminated by the
Company without notice or payment in lieu of notice:
a. if the Managing Director & CEO is found guilty of any gross negligence,

default or misconduct in connection with or affecting the business of the
Company or any subsidiary or associated company to which he is required
by the Agreement to render services; or

b. in the event of any serious or repeated or continuing breach (after prior
warning) or non-observance by the Managing Director & CEO of any of the
stipulations contained in the Agreement; or
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c. in the event the Board expresses its loss of confidence in the Managing
Director & CEO.

13. Termination due to physical / mental incapacity
In the event the Managing Director & CEO is not in a position to discharge his
official duties due to any physical or mental incapacity, the Board shall be
entitled to terminate his contract on such terms as the Board may consider
appropriate in the circumstances.

14. Resignation from directorships
Upon the termination by whatever means of his employment under the
Agreement:
a. the Managing Director & CEO shall immediately cease to hold offices held

by him in any holding company, subsidiaries or associate companies without
claim for compensation for loss of office by virtue of Section 167 (1)(h) of the
Act and shall resign as trustee of any trusts connected with the Company.

b. the Managing Director & CEO shall not without the consent of the Board at
any time thereafter represent himself as connected with the Company or any
of its subsidiaries and associated companies.

15. Agreement co-terminus with employment / directorship
If and when this Agreement expires or is terminated for any reason whatsoever,
Mr. Sabharwal will cease to be the Managing Director & CEO and also cease to
be a Director of the Company. If at any time, the Managing Director & CEO
ceases to be a Director of the Company for any reason whatsoever, he shall
cease to be the Managing Director & CEO and this Agreement shall forthwith
terminate. If at any time, the Managing Director & CEO ceases to be in the
employment of the Company for any reason whatsoever, he shall cease to be a
Director and Managing Director & CEO of the Company.

16. Other Directorships
The Managing Director & CEO covenants with the Company that he will not
during the continuance of his employment with the Company accept any other
directorships in any company or body corporate without the prior written consent
of the Board.

17. Non-Solicitation
The Managing Director & CEO covenants with the Company that he will not for
a period of one year immediately following the termination of his employment
under this Agreement, without the prior written consent of the Board endeavor or
entice away from the Company, any Business or Functional Head directly
reporting to the Managing Director & CEO, who has at any time during one year
immediately preceding such termination been employed or engaged by the
Company or any subsidiaries or associated companies at any time during the
period of one year,  immediately preceding termination.

18. Notices
Notices may be given by either Party by letter addressed to the other Party at, in
the case of the Company, its registered office for the time being and in the case
of the Managing Director & CEO his last known address and any notice given by
letter shall be deemed to have been given at the time at which the letter would
be delivered in the ordinary course of post or if delivered by hand upon delivery
and in proving service by post it shall be sufficient to prove that the notice was
properly addressed and posted by hand or by electronic mail.
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19. Miscellaneous
19.1 Governing Law 

This Agreement shall be governed by and construed in accordance with the 
laws of India. 

19.2 Jurisdiction 
The Parties have agreed to the exclusive jurisdiction of the Indian courts. 

19.3 Entire Agreement 
This Agreement contains the entire understanding between the Parties and 
supersedes all previous written or oral agreements, arrangements, 
representations, and understandings (if any) relating to the subject matter 
hereof. The Parties confirm that they have not entered into this Agreement upon 
the basis of any representations that are not expressly incorporated into this 
Agreement.  Neither oral explanation nor oral information given by any Party 
shall alter or affect the interpretation of this Agreement. 

19.4 Waiver 
A waiver by either Party of a breach of the provision(s) of this Agreement shall 
not constitute a general waiver, or prejudice the other Party’s right otherwise to 
demand strict compliance with that provision or any other provisions in this 
Agreement. 

19.5 Severability 
Each term, condition, covenant or provision of this Agreement shall be viewed 
as separate and distinct, and in the event that any such term, covenant or 
provision shall be held by a court of competent jurisdiction to be invalid, the 
remaining provisions shall continue to operate. 

19.6 Counterparts 
This Agreement may be executed in one or more counterparts, each of which 
shall be deemed to be an original, but all of which shall constitute the same 
agreement.  

IN WITNESS WHEREOF these presents have been executed by the Parties hereto on 
the day and year first above written.     

The Common Seal of Tata Capital Limited 
was hereunto affixed in the presence of 
Mr. Saurabh Agrawal,  
Director of Tata Capital Limited          (Sd/-) 

 (Saurabh Agrawal) 

Witnesses: 

1. Avan Doomasia  (Sd/-) 

2. Avijit Bhattacharya  (Sd/-) 

SIGNED, SEALED AND DELIVERED      (Sd/-) 
by the said Mr. Rajiv Sabharwal      (Rajiv Sabharwal) 
in the presence of: 

Witnesses: 

1. Puneet Sharma  (Sd/-) 

2. Raina Bhansali  (Sd/-) 






































































