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GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
Andhra Pradesh

2nd Floor, CPWD Building, Kendriya Sadan, Sultan Bazar, Koti, Hyderabad - 5001 95, Andhra
Pradesh, INDIA

Corporate Identity Number : U45201AP1988PLC008624

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF M/s MAYTAS INFRA PRIVATE LIMITED
| hereby certify that MAYTAS INFRA PRIVATE LIMITED which was originally incorporated on  SIXTH day
of MAY NINETEEN EIGHTY EIGHT under the Companies Act, 1956 (No. 1 of 1856) as SATYAM

CONSTRUCTIONS PVT LTD having duly passed the necessary resolution on 30/12/2006 in terms of Section
31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this day changed to

MAYTAS INFRA LIMITED and this Cerificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Hyderabad this NINTH day of FEBRUARY TWO THOUSAND SEVEN.

m______,-_;
(VIJAYA BHASKAR D)

Dy - Registrar of Companies
Andhra Pradesh




GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS

Andhra Pradesh

2nd Floor, CPWD Building, Kendriya Sadan, Sultan Bazar, Koti, Hyderabad - 500195, Andhra
Pradesh, INDIA

Corporate |dentity Number : U45201AP1988PLC008624

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF M/s MAYTAS INFRA PRIVATE LIMITED

| hereby certify that MAYTAS INFRA PRIVATE LIMITED which was originally incorporated on  SIXTH day
of MAY NINETEEN EIGHTY EIGHT under the Companies Act, 1956 (No. 1 of 1956) as SATYAM
CONSTRUCTIONS PVT LTD having duly passed the necessary resolution on 30/12/2006 in terms of Section
31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this day changed to
MAYTAS INFRA LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Hyderabad this NINTH day of FEBRUARY TWO THOUSAND SEVEN.

P
(VIJAYA BHASKAR D)

D\( . Registrar of Companies
Andhra Pradesh
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{Under the Companfes Act, 1856 (1 of 1956)

Andhira Pradesh, Hydeiabad.

N THEMATTER OF__SATYAH CONSTRICTIDNS LIMITED
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(A)

4.

UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM:OF ASSOCIATION'
OF

IL&FS ENGINEERING AND CONSTRUCTION
COMPANY LIMITED

The name of the Company is IL&FS ENGINEERING AND CONSTRUCTION COMPANY
LIMITED

The Registered Office of the Company will be situated in the state of 'ANDHRA PRADESH',

The objects for which the Company is established are:

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

To take over the business carried on by SATYAM CONSTRUCTION COMPANY having its Office
at 5-9-12, 2™ floor, Samrat Complex, Saifabad, Hyderabad-500004 as a going concem with all its
existing assets and liabilities and to continue to camy on the existing construction activity of Satyam
Construction Company at Podagada and Kapur dams in Orissa.

To camry on the business undertaking all types of Civil Contractors, Consultants, Fabricators,
Electrical and Mechanical Works, Civil Constructions, Projects Construction, Dam Construction,
Supply works, Railway works, Military works and other Engineering works of Central Governmient,
State Government, Public Corporations, Public Limited Companies, Municipalities, Parishads and
with such local bodies or authorities. or individuals and to undertake Manufacturing activity of
Construction equipment, implements and other commodities used in Civil Engineering, Mechanical

Construction works etc.

To carmy on the activities of Construction, Execution, Undertaking, Running, Acguiring, Maintaining,
Remodeling, Altering, Developing, Taking on lease, Purchasing or Acquiring under any other terms
and conditions, any hospitals, clubs, tanks, hotels, schools, restaurants, baths, places of worship,
amusements, gardens, libraries, reading rooms, stadium, pavilions, shops, garages, muitistoried
complexes, parking spaces, dairy farms or otherwise assist or work in association with any cother
person or firm or corporation or company in any of the above or other undertakings and do any other
act for the purposes of construction, erection, demolition, removal, maintenance, improvement,
administration, assessment, development, survey, working, analysing , controlling or management

thereof.

To enter into contracts, agreements, amangements, sub-contracts, with Central or State
Governments, Public or Private Undertakings Organisations, Boards or Authorities, Municipal,

! The Memorandum of Association and Articles of Association of the Company are updated as on September 19, 2015
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Revenue, Local or otherwise for undertaking of Civil, Electrical, Mechanical including fabrication

and manufacturing of all machinery, equipment that may be installed and used in construction
activity of all types of Dams, Projects, Bridges, Channels, Tunnels, Canals, Roads, Buildings,
Multistoried Complexes and Civil works, Road Making including all types of Earth work, Machinery

works, Electrical works, Plumbing and other works.

To promote and develop infrastructure projects within the country or outside in various areas like
State and National Highways, Auto Bahns, Flyovers, Elevated Roads, Toll Roads, Expressways,
Road Over Roads (ROR) Airport Runways, Light Rail Transit Systems (LRTS), Mass Rapid Transit
Systems (MRTS), Railways, Via Ducts , Metro Railways (underground); Sea Ports & Airports;
Power Plants (thermal - based on fuels like Coal, Naphtha, Condensate, LNG and other Petro
products, mini & major hydel; Pumped storage Schemes and non-conventional energy based);
construct Transmission Lines, and take over distribution of power, purchase power from generators
and distribute to consumers over the distribution network, éwn and/or operate Power Plants,
Telecommunication systems (basic, cellular, paging, wireless, satellite based and others); Hotels
(medium o large); Software technology & industrial parks; Water Supply, Sewerage and Public
Health Schemes; Pipeline Projects; underwater/underground tunnels; Irrigation schemes; Railway
and Road Over Bridges; Fuel Terminals (like that of Naphtha, LNG, Superior Kerosene, Diesel,
Petrol, Aviation Fuel, NG and others); sports stadium; warehouse complexes. and any other
projects. directly or indirectly associated with infrastructural faciliies, on Build, Own, Operate (BOO),
Build, Own and Transfer (BOT), Build, Own, Operate & Transfer (BOOT), Build, Own, Operate,
Lease & Transfer(BOLT), Build, Own, Operate, Share & Transfer (BOOST) or any other similar

scheme. :

To take up turnkey contracts within the country and outside involving Engineering,. Consultancy,
Procurement, Construction, Project management & Completion in varicus sectors like power, on-
shore oil & gas, refinery, fertilizers, chemicals, petrochemicals, sea & air ports <nd such .other
industries; engage in Process Design, Front End Engineering, Detailed Engineering; Construction
Supervision and associsted activilies necessary for Tumnkey Coniracts; undertake Operations &
Maintenance of such Tumkey Projects after completion and/or of projects completed by other

_contractors for any utility companies or other process industries or projects.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS
MENTIONED AT (A) ABOVE ARE:

To acquire by purchase, lease, exchange, or otherwise, lands, buildings and hereditaments of
any tenure or description, and any estate or interest therein and ‘any rights over or connected with
land and either to retain and/or develop / construct / build upon the same. for the purpose of the
Company's business or to turn the same to account as may seem-expedient. :

To acquire and undertake the whole or any part of the business, properties and liabilities of any
person or company carrying on any business which this Company is authorised o carry on or.

possessed of property suitable for purposes of this Company.

To enter ‘into parinership or any agreement for sharing profits, union of interest, reciprocal
concession, amalgamation or co-operation with any person or persons, corporation or company,
carrying on or about to carry on or engage in any business or transaction which this Company is
authorised to carryon or engage in any business or transaction capable of being conducted so as
to benefit this Company directly or indirectly and to take or otherwise acquire shares and “assist
any such company and to sell, hold, reissue, with or without guarantee or otherwise deal with
such shares or securities and to form, constitute or promote any other company or companies for
the purpose of acquiring all or any of the property, rights and liabilities of this Company or for any.
purposes which may seem directly or indirectly calculated to benefit the Company. )

To borrow or raise money for the performance or discharge any liabilities of the Company, to
create, execute, grant, or issue any morigages, debentures, stocks, bonds or other obligations of
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11.

12.

the Company either at par, premium or discount founded or based upon all or any of the property
‘and rights of the Company present or future including its uncalled capital and upon such terms as
the Company shall think fit and to purchase, pay off or allot any such securities, obligations and
liabilities.

To sell, dispose off, fransfer, exchange, lease, mortgage or otherwise to deal with all business
undertakings, properties or rights of the Company or any part thereof for any consideration which

the Company may deem fit to.accept. :

To receive money on deposit or loan and borrow or raise money in such a manner as the
Company shall think fit and in particular by the issue of debentures or debenture stock, perpetual
or otherwise and to secure the payment of any money borrowed, raised or owned by morigage,
charge or lien upon all or any of the property or assets of the company, both present and future,
including its un-called capital land also by a similar morigage, charge or lien to secure and
guarantee the performance by the Company or any other person or company as the case may
be, provided however, that the Company shall not carry on any banking business as defined by

the Banking Regulation Act,1949.

To pay all or any costs, charges and expenses whatsoever, preliminaryfincidental relating to the
promotion , formation, registration, or establishment of this or any other company promoted by
this Company or to the raising of subscription, issue, settlement or quotation in any stock
exchange of the portion of the original or further shares, loan or other capital of this or any other
company and to remunerate by commission, discount or otherwise any, person or company for
services rendered in obtaining or assisting to obtain a settlement or quotation of the shares in any
stock exchange or for any services preliminary, incidental or relating to or in connection with
promotion, formation, registration or establishment of this or any other company and to charge
any payment or remuneration aforesaid to Capital or Revenue Account.

To carry on any other business that may seem to the Company capable of being conveniently,
carried on in conneclion with the above objects or calculated directly or indireclly to enhance the
value of property or rights or which it may be advisable to undertake with a view to improving ,
developing, rendering valuable or turning to account any property real or personal belonging to
the Company or in which the Company may be interested and to do all or any of the above things
either as principals, agents, trustees, coniractors or otherwise and either alone or in conjunction
with other and either by or through agents, sub-contractors, trustees or otherwise and to do all
such things as are incidental or conducive 1o the attainment of the main objects.

In the event of winding up of the company, to disiribute among the members in specie any
property of the Company, or any proceeds of sale or disposal of any property of the Company,
so that no distribution amounting to reduction of capital be made except with the sanction (if any)

for the time being required by law.

To manage, supervise or contirol or take part in the management, supervision or control of the
business or operations of any company or undertaking, and for that purpose to appoint and
remunerate any directors, accountants or other experis or agents or act or administrator, experts,
secretaries, receivers, managers or any other capacities.

To amalgamate with any other Company having objects altogether or in part similar to those of
this Company.

To form a Joint Venture/Association either with one or more Indian or overseas firms /companies
wherever necessary and forming consortiums or special purpose companies for bidding for
infrastruciure and other major projects either on contract or BOO/BOT/BOOT/BOLT/BOOST or

any other such basis.
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16.

17.

18.

19.

20.

21.

22.

To lend money to such persons and or companies and on such terms as may seem expédient
and in particular to customers and others having dealings with the Company and to guarantee the
performance of contracts by any such persons, and to charge all or any of the assets of the

Company lo secure such performance. N

To promote or join in the promotion of any company or companies for the purpose of acquiring all
or any of the property, rights and liabilities of such company or companies or for any other
purpose which may seem directly or indirectly calculated to benefit this Company, and to

underwrite shares and securities of any company or companies.

To enter into contracts, agreements and arrangements with any individuals/company, whether in
India or elsewhere, for the carrying out by such other company on behalf of the Company of any
other technical, financial or any other assistance for carrying out all or any of the objects for which

the Company is formed.

To do all or any of the above things in any part of the world and as principals, ‘agents, contractors,
trustees “or otherwise, and by or through trustees, agents or otherwise and either alone or in
conjunction with others, and to procure the Company to be registered or recognised in any

foreign country or place.

To provide for welfare of the directors / ex-directors or the employees or ex-employees of the
Company and the wives, widows and families or dependents or connections of such persons, by
building or by contributing to the building of houses, dwelling units or chawls by grant of money,
pensions, allowances, bonuses or other payments -or by establishing or creating from time to
time, subscribing or supporting towards schools, places of instruction, recreation clubs, hospitals
or disperisaries, medical and other attendance and other assistance as the Company shall think

fit.

To apply for purchase or by other means acquire , protect and prolong and renew any patterns,
invention, licenses, concessions and the like, conferring any exclusive or non-exclusive right or
limited right to use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of the same
which may seem calculated directly or indirectly to benefit the Company and to use, exercise,
develop. or grant licenses in respect of, or otherwise .tum to account the property rights or

information so acquired.

To open an account or accounts with any person or company or with any bank or bankers or
shroffs and to pay into and withdraw monies from such account or accounts whether they be in

credit or otherwise.

To make, arrange for or reserve for distribution as dividend among members as the Company
may from time to time deem fit, any such sums received by way of premium on shares or
debentures issued by the Company and any money received in respect of dividends accrued on

forfeited shares.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by this
Company either in cash by installments or otherwise or in shares of any company with or without
deferred or preferred rights in respect of dividends or repayment of capital or otherwise or in
debenture stock or other securities of any company or corporation or by mortgage or partly in
one mode or partly in other and generally on such terms as the Company may determine and to

hold, deal with or dispose of any considerations received.

To receive money on deposits with or without allowance of interest, to advance and lend monies
upon such securities or without securities thereof or as may be thought proper and to invest in
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25.

26.

27.

- 28.

29.

30.

31.

32.

33.

such of the companies money not immediately required in such manner as may from time to time
be determined by the directors of the Company.

To borrow and secure the payment of money in such manner and on such terms as the directors
may. deem expedient and to mortgage or charge the undertaking and all or any part of the
property and rights of the Company present or future including uncalled capital.

To refer or agree to any claims, demands, disputes or any other question by or against the
Company or in which the Company is interested or concemed and whether between the
Company and the member or his or their representatives or between the Company and the third
party, to arbitration in India or at any place outside India and to observe and perform and to do all

such acts, deeds, matiers and things o carry out or enforce the award.

To apply for tender, purchase, or otherwise aequire contracts, subcontracts, licenses and
concessions for all or any of them and to undertake, execute, carry out, dispose of, ctherwise tum
to account the same and to sublet any contracts from time to time and upon such terms and

conditions that may be thought expedient.

To employ experis {o investigate and examine into the conditions, prospects,.value, character
and circumstances of any business concern and undertaking and generally of any assets,

property or rights.

To adopt such means for making known the business and/or products of this Company or any
company which this Company is interested as its agents, representatives or in any other way by
advertisements in papers, periodicals, magazines through cine slides and films- by issue of
circulars, posters, calendars, show cards, playing cards, hoardings, by radio and television
programmes, exhibitions by publication of books, periodicals and by granting prizes, rewards and

donations.

To pay all the costs, charges and expenses of and incidental to the-promotion and formation,
registration and establishment of the Company and the issue of its capital including any
underwriting or other commission, brokers' fee and charge in connection therewith including
cosis, charges, expenses of negotiations and contracts and agreements made prior to and in
anticipation of the formation, incorporation and establishment of the Company.

To establish and support funds and institutions calculated to benefit employees or ex-employees
of the Company or its predecessors in business or the dependents or connections of such
persons and to grant pensions and allowances and to subscribe guarantee money for charitable

objects.

To frain or pay for the training, in India or abroad of any of the Company’s employees or of any
other candidates in the interest and for the furtherance of the Company’s objects.

To procure the registration or other recognition of this Company in any country, state or place and
to establish and regulate agencies for the purpose of the Company's business.

To obtain any Acl of Central or Stale Legislature, provincial order, license or autonomous body or
authority for enabling the Company to carry out all or any of its objecls into effect or for effecting
any modification of the Company's constitution or for any other purpose which may seem
expedient and to oppose any proceedings or applications which may seem calculated directly or

indirectly to prejudice the Company’s inlerests.
To draw, make, accept, discount, execute, issue, negotiate, assign, buy and sell or otherwise

deal in cheques, drafts, promissory notes, bills of exchange, hundies, debentures, bonds, bills of
lading, railway receipts, warrants and coupons and all other negotiable and transferable

securities, instruments and documents.
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38.

39.

40.

41.

To purchase and sell in India or elsewhere any materials of any description on commission or
otherwise and to undertake or execute any work on commission or by contract or otherwise. To
purchase/lease engines, machinery, tools and implements from time to lime either locally or from
foreign suppliers and to hire/sell or dispose of the sgmé in domestic and/or overseas markels.

To employ or otherwise acquire technical experts, engineers, mechanics, foremen and skilled and
unskilled labour for any of the purposes of business of the Company.

To. sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, turn to
account or otherwise deal with all or any part of the property and rights of the Company.

To pay, satisfy or compromise any claims made against the Company which it may seem
expedient to pay, satisfy or compromise notwithstanding that the same may not be valid in law.

To enter into agreement with any government authorities (municipal, local or otherwise) financial
institutions or any corporations or companies, or person which may seem conducive to the
Company’s objects or any of them and to obtain from any such govemment authority, financial
institutions, corporation, company or person any contracts, rights, privileges and concessions
which the Company may think desirable and to carry out, exercise and comply with any such
contracts, rights, privileges and concessions.

To pay for any business, or rights acquired or agreed to be acquired by this Company and
generally to satisfy any obligation of this Company by the issue or transfer of shares of this
Company or any other company credited as fully or partly paid up or of debentures or other

securities of this or any other company.

To buy, sell, manufacture, deal, prepare, treat, repair, alter or exchange, hire, let on hire, import,
export, deal or dispose of all kinds of things, equipment and machinery which may be required for
the purposes of any of the business which the Company is expressly or by implication authorised

by this Memorandum to carry on.

To apply for purchase or otherwise acquire any patents, brevets, d'invention licenses,
concessions and the like conferring an exclusive or non-exclusive or limited right to use any
secret or any other information as 1o any invention which may seem capable of being used for
any other purpose of acquisition which may seem calculated directly or indirectly to benefit this

' Company and to use, exercise, develop and grant licenses in respect of or otherwise turn to

account the property, rights and information so acquired. And to experiment upon and test with a
view to improving or otherwise improving any patent, invention, right or thing which the Company

may acquire or manufacture or propose to acquire: or manufacture.

(C) OTHER OBJECTS ARE:

1.

To construct, establish and carmry out, activities on its own account or jointly with individuals or
institutions, religious, -educational, physical, social and recreational, activities such as clubs,
cinema theatres, canteens, hotels, restaurants, for the benefit of the public in general, particularly

to the weaker sections of the society or the working class.

To construct, ‘assemble, erect, maintain, run and establish factories for making pre-fabricated
houses or apartments or structures and all other requisites, therefore, including glassware, plastic
ware, furniture, furnishing and other materials of all kinds and to export or import the same.

To carry on the business of manufacturers or dealers of all kinds of apparatus, appliances,
materials, plants or any other product like cement, aggregate, ready mixed concrete, paints,
lacquers and vamishes, construction chemicals, sealihg compounds and other related products
whatsoever employed by the building & construction industry.
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11.

12.

13.

To carry on the business of merchants and importers, commission and other agents, exporters,
wholesale and retail dealers in manufactured goods, products, produce, building materials,
construction plant and equipment, wood working machines, tile & brick manufacturing plants
(including from fly-ash),ready made civil engineering products and other articles -and goods

manufactured, fabricated or ready made / mixed.

To carry on the business of manufacturers, interior decorators, contractors, dealers, exporters,
importers, agents, suppliers, buyers, sellers of wooden, steel or any other type of fumiture items
including knock-down furniture, partitions, cots, dining tables, prelaminated pariicle boards,
shutters, wall panels, false ceilings, tiles, ward robes, cupboards , kitchen cabinets, doors,

windows, chairs, tables, sofa sets and office furniture.

To construct, maintain and alter any lands, buildings or works, necessary or convenient for the
purpose of the Company, and to manage the said lands and buildings and other properties
situated as aforesaid, whether belonging to the Company or not, and to collect rents and income,
and to supply tenants and occupiers and others, refreshments, attendance messages, waiting
rooms, reading rooms, meeting rooms, lavatories, laundry conveniences, electric conveniences,

and other advantages.

To acquire by purchase, lease, exchange or otherwise, land, buildings and hereditaments of any
tenure or description situated in any place in India or outside India and any estate or interest
therein and any rights over, to connected with land so situated and to turn the same to account as
may seem expedient and in particular by preparing building sites and by constructing,
reconstructing, altering, improving, decorating, furnishing and maintaining office, service
apartments, houses, hotels, restaurants, shops, factories, warehouses, wharves, building works
and conveniences of all kinds and by consolidating or connecting or subdividing properties and by

leasing and disposing of the same.

To carry on in any part of India or elsewhere.ihe business of forest contractors, saw-millers,
timber engineers, designers, consultants, importers, exporters, distributors, suppliers of and
dealers in timber and-allied products, appliances, equipment, apparatus, devices pertaining to
any/ every form of utilisation of wood and other foresi products including the minor forest

products.

To carmy on any other business which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or indirectly to enhance the value of

or render profitable any of the Company’s property or rights.

To undertake production and sale of ready made products used in civil engineering consiruction
like ready mixed concrete, other concrete products, fabricated items like railings, gates for dams

and other producis, both in ihe domestic as well as overseas markets.

To purchase, take on lease, hire, exchange or otherwise acquire, sell, transfer, sink, camry out,
construcl, establish, make, build, run, carry on business of , maintain, laydown and demolish
dams, reservoirs, water works, cisterns, culverls, canals, filler-beds, mains and other pipes, wells,
bores, pipelines and appliances and mines, ores, coals, lignite, minerals, mining rights refirieries,
oil wells, gas wells and appliances and to execute and to do all other acts and things necessary
and convenient for obtaining, storing, selling, delivering, measuring, distributing and dealing in

water.
Deleted pursuant to the special resolution passed by the shareholders of the Company at the
Annual General Meeting held on September 13, 2011

To search for and to purchase or otherwise acquire from government, state authority, any
concessions, grants, decrees, rights, powers and privileges whatsoever which may seem to the
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company capable of being turned to account and in particular any water rights or concessions
either for the purposes of obtaining motive power or otherwise and to work, develop, carry out,

exercise and turn.to account the same.

To establish , provide, maintain and conduct or otherwise subsidize research laboratories and
experimental workshops for scientific ‘and technical research and experiments and to undertake
and carry on with all scientific and technical research and experiments and tests of all kinds and
to promote studies and research of both scientific and téchnical investigations and inventions by
providing, subsidising, endowing or assisting laboratories, workshops, libraries, leclures,
meetings and conferences and by providing for remuneration of scientific and technical
professors or teachers and by providing for the award of scholarships, prizes and grants to the
experiments, tests and inventions of any kind that may be considered likely to assist any of the

businesses which the Company is authorized to carry on.

To establish, grant and take up agencies in any part of the world, and to act as agents for
companies carrying on all classes or kinds of business, and'to do all such other things as the

company may deem conducive to carrying on the company’s business, either as principals or
agents and to remunerate any persons in connection with the establishment or granting of such
agencies upon such terms and conditions as the company may think fit.

The liability of the Members of the Company is Limited.

(@) The Authorised Share Capital of the Company is Rs.700,00,00,000/- (Rupees Seven
Hundred Crores only) divided into 35,00,00,000 (Thirty Five Crores only) Equity Shares of
Rs.10/- (Rupees Ten only) each aggregating to Rs.350,00,00,000/- (Rupees Three
hundred and Fifty Crore only) and 3,52,00,000 (Three Crore Fifty Lakhs only) Preference
Shares of Rs.100/- (Rupees One Hundred only) each aggregating to Rs.350,00,00,000/-

(Rupees Three hundred and Fifty Crore only)

(b) The Company has powers from time to time to increase or reduce its capilal and issue
upon the increase in capital, the new capital as equity or preference shares and or attach
to any classes of such_shares preference, rights, privileges or priorities in payments. of
dividends or distribution of assets or otherwise over any other shares and to subject the
same to any restriction, limitations or conditions and to vary the regulations of the
Company, so far as necessary to give effect to the same and upon the sub-division of a
share to apportion the right to participate in any manner subject to the prior consent of the
Government of India or the order of court if the same be necessary, being obtained before

doing so.

seme



We, the several persons whose names and address are subscribed hereto 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.

. SL. Name, Address, Description, and No. of Equily Shares | Signature of the
No. Occupation of Subscriber taken by each subscriber | Subscriber
1. B.Satyanarayana Raju
4 S/o. late Rama Raiju, 50 Sd/-
! Rajeswari Grape Gardens, (Fifty) B.Satyanarayana
Jeedimetla, Secunderabad — 500 854 Raju
Business
2 B.Ramalinga Raju
S/o. B.Satyanarayana Raju, 50 Sd/-
Plot No. 17, P & T Colony, (Fifty) B.Ramalinga Raju
Near Secunderabad Club,
Secunderabad — 500 003
£ Business
3: B.Suryanarayana Raju 50 Sd/-
S/o. B.Satyanarayana Raju, (Fifty) B.Suryanarayana
Rajeswari Grape Gardens, Raju
Jeedimetla, Secunderabad — 500 854
Business
B. Rama Raju 50 Sdr-
4, S/o. B. Satyanarayana Raju, (Fifty) B.Rama Raju
Rajeswari Grape Gardens,
Jeedimetle, Secunderabad — 500 854
Business
5. A. Jitendra Nath . Sd/-
S/o. late Satyanarayana Raju, 50 A. Jitendra Nath
Annapurna Grape Gardens, (Fifty) N
Yellampet, =
Medchal, Ranga Reddy Dist.
| Business

ol

Witness Sd/- B.Vijayprasad,B.Com., F.C.A.
: S/o. B:.Ranganatham,
Chartered Accountant,
26, G.F. RBVR Reddy Hostel Complex,
Tilak Road, Hyderabad — 560 001.

Place : Hyderabad
Dated: 22-4-1988



(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION!
OF
IL&FS ENGINEERING AND CONSTRUCTION COMPANY LIMITED
Part-1

PRELIMINARY

1. The Regulations contained in Table F of the first schedule of the Act (as defined below)
shall not apply to the Company (as-defined below) except so far as such regulations are
reproduced or contained in or expressly made applicable by these Articles or the Act. The
regulations for the management of the Company and the observance of the Shareholders
(as defined below) and their representatives shall, subject to any rexercise ofthe Company’s

power to modify, alter, delete or add to its regulations, as prescribed by the Act, be such as

are contained in these Articles.

INTERPRETATION

2. Tn the interpretation of these Articles, the following expressions shall have the following

meanings unless repugnant to the subject or context thereof:

K The Memorandum of Association and Articles of Association of the Company are updated as on September 19, 2015



“Act” means the Companies Act, 2013, or any statutory modification or re-enactment thereof,

for the time being in force.

“Applicable Law” means any statute, law, ordinance, rule, administrative interpretation,
regulation, press note, order, writ, injunction, directive, judgment or decree issued by any
government or any of its ministries, departments, secretariats, agencies or any legislative

body, court and tribunal, whether at the central, state or municipal/local level.

“Articles” means these Articles of Association as amended, added or modified from time to

time.

“Auditors” means and includes those persons appointed as such, for the time being, by the

Company to discharge the duties of auditors under the Act.

“Beneficial Owner” means a beneficial owner as defined under Section 2(1) (a) of the

Depositories Act.
“Board” means the Board of Directors of the Company.

“Central Government” means the Central Government of India acting through the Ministry

of Corporate Affairs or such other ministry or department as the context may require.

“Company” means JL&FS Engineering and Construction Company Limited, a public limited

company incorporated under the Act.

“Depositories Act” means the Depositories Act, 1996, or any statutory modification or re-

enactment thereof, for the time being in force.

“Depository” means a depository as defined under Section 2(1)Xe) of the Depositories Act.

“Director” means any director as per the provisions of Companies Act, 2013.



“General Meeting” means a general meeting of the Members of the Company, whether an

annual general meeting or an extraordinary. general meeting.

“IMember” means the registered holder of Shares whose name is entered as such i the

Register of Members and includes a Beneficial Owner of Shares in the records of any

Depository of the Company.

“Ifemorandum of Association” means the Memorandum of Association of the Company as

amended, added or modified from time to time.

“National Holiday” means Republic Day, Independence Day, Mahatma Gandhi Jayanthi-and
any day declared as national holiday by publishing in the Official Gazette of India by the

Indian Government

“Postal Ballot” includes voting by shareholders by postal or electronic mode instead of

voting personally by being present for transacting businesses in a General Meeting of the

Company.

“Registrar of Companies” means the Registrar of Companies of the state in which the
registered office of the Company is for the time being situated.

“The Seal” means Common Seal of the Company

“Securities” means securities as defined under Section 2(h) of the Securities Contracts

(Regulation) Act, 1956, as amended.
“Shareholder” means any person who is a holder of any class of Shares.

“Shares” mean all classes of shares in the capital of the Company or any class thereof, as the

case may be, and includes any and all the rights conferred on a person by the ownership of



such Shares.

References to the plural shall include the singular and vice-versa; references to one gender
shall include other genders; references to companies shall include foreign companies,

corporations and registered bodies; and references to persons shall include registered and

unincorporated bodies.

Unless the context otherwise requires, words or expressions contained in these Asticles shall

bear the same meaning as in the Act or any statutory miodification thereof in force.
CAPITAL

The authorised share capital of the Company shall be as specified from time to time in the
Memorandum of Association of the Company. The share capital of the Company shall
comprise of equity Shares and/or preference Shares of such amount as may be determined by
the Company, from time to time, with power to increase, reduce, sub-divide or to repay the
same or divide the same into several classes and fo attach thereto any rights and to consolidate
or re-organise the Shares, and subject to Section 48 of the Act, to vary such rights as may be

determined in accordance with the regulations of the Company.

Except in so far as otherwise provided by the conditions of issue or by these Articles, any

capital raised by the creation of new Shares, shall be considered as part of the existing share

capital and shall be subject to the provisions herein contained with reference to the payment

of calls and installments, forfeiture, lien, surrender, transfer and transmission, voting and

otherwise.

To the extent the Company is periitted by Applicable Law to issue non-voting Shares or
Shares which have rights attached thereto different from the rights attached to equity Shares
or any other kind; class or type of Shares, the Company may; if so authorised by the

resolution of the Shareholders under Section 42 and 62 of the Act; and other relevant



provisions of the Act, issue such Shares upon such terms and conditions and with such rights

and privileges attached thereto as thought fit and as may be permitted by Applicable Law.

Increase of Capital

8. The Company may, at a General Meeting, from time to time, by an ordinary resolution,
increase its share capital by the creation of new Shares, such increase to be of such aggregate
amount and to be divided into Shares of such respective amounts as the resolution shall
prescribe. The new Shares shall be issued on such terms and conditions and with such rights
and privileges annexed thereto, as the resolution shall preseribe, and m particular, such Shares
may be issued subject to the Articles, with a preferential or qualified right to dividends, and
in the distribution of assets of the Company and with a right to vote at a General Meeting in
conformity with Section 47 of the Act. Unless otherwise stated, all new Shares of the same
class shall rapk pari passu with existing Shares of the same class. Whenever the capital of the

Company has been increased under the provisions of this Article, the Board-shall comply with

the provisions of Section 64 of the Act.

Power to Issue Preference Shares

9. Subject to the provisions of the Act, the Company shall have the power to issue or re-issue
preference Shares in one or more series which are, at the option.of the Company, liable to be

redeemed and the resolution authorising such issue shall prescribe the manner, terms and

conditions of such redemption.

Reduction of Share Capital

10.  Subject to the provisions of Section 66 of the Act, the Company may, at a General Meeting,

from time to time, by special resolution, reduce in any manner for the time being authorised

by Applicable Law, its share capital.



Sub-division and Consolidation of Shares

11.

()

(2)

Subject to the provisions of Section 61 of the Act, the Company may, at a General
Meeting, from time to time, by an ordinary resolution, consolidate, sub-divide or

cancel its Shares in the following manner:

(a) consolidate and divide all or any of its share capital into Shares of larger

amount than its existing Shares;

() sub-divide its Shares, or any of them, into Shares of smaller amount, such that
the proportion between the amount paid and the amount, if any, unpaid on each

reduced Share shall be the same as it Was in case of the Share from which the

reduced Share is derived; or

(c) cancel any Shares which, at the date of the passing of the resolution in that
behalf, have not been taken or agreed to be taken by any person, and d iminish
the amount of its share capital by the amount of the Shares so cancelled.
Cancellation of Shares in pursuance of this Article shall not be deemed to be a

reduction of the share capital within the meaning of the Act.

Whenever the Company shall do any one or more of the things provided for in the
foregoing Article 11(1) , the Company shall, within thirty (30) days thereafter give
notice thereof'to the Registrar of Companies specifying, as the case may be, the Shares
consolidated, divided, sub-divided or cancelled.

Modification of Rights

12,

(1)  Whenever 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 Section 48 of the

Act, be modified, commuted, affected, abrogated, dealt with or varied with the consent



in writing of the holders of not less than three-fourths of the issued capital of that class
or with sanction of a special resolution passed at a general meeting of the ho‘]ders of
the Shares of that class, and all the provisions hereafter contained as to a General .
Meeting shall mutatis mutandis apply to evéry such meeting. This Article shall not

derogate from any power the Company would have if this Article was omitted.

The rights conferred upon the holders of the Shares (including preference Shares, if

@
any) of any class issued with preferred or other rights or privileges shall, unless
otherwise expressly provided by the terms of the issue of Shares of that class, be
deemed not to be modified, commuted, affected, abrogated, dealt with or varied by
the creatior or issue of further Shares ranking pari passu therewith.
Buy Back of Shares

13.  The Company may buy back any number of its issu ed and outstanding Shares and any other

Securities, subject to such limits, upon such terms and conditions and subject to such

approvals as may berequired by Appljcab-le Law.

Commission on Issue of Shares

14. (1)

(2)

3)

. Subject to the terms of Section 40 of the Act, the Company may exercise the powers

of paying commissions on issue of Shares.

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

The Company may also, on any issue of Shares, pay such brokerage as may be

lawful.



SHARES AND CERTIFICATES

Further Issue of Shares .

15:

Where it is proposed to increase the subscribed capital of the Company by allotment of

further Shares either out of the unissued capital or out of the increased share capital then:

(1)

@)

3)

)

Such further Shares shall be offered to the persons who at the date of the offer, are
holders of the equity Shares of the Company, in proportion, as near as

circumstances admit, to the capital paid up on those Shares at the date.

Such offer shall be made by a notice specifying the number of Shares offered and
limiting a time not less than the minimum number of days as prescribed by
regulatory authorities, by means of any act or regulations or otherwise, from the

date of the offer, and the offer if not accepted, will be deemed to have been declined.

The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the Shares offered to such person in favour of any other
person, and the notice referred to in Article 15(2) above shall contain a statement
of this right, provided that, the Board may decline to allot any Shares to any person
in whose favour any Shareholder may renounce the Shares offered to such

Shareholder, including, without limitation, due to any restriction under Applicable

Law.

After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that such person declines

to accept the Shares offered, the Board may dispose them off in such manner as

they think most beneficial to the Company.



16.

17

18.

Notwithstanding anything contained in Article 15 above, the further Shares aforesaid may
be offered to any person in any manner whatsoever if such offer is authorised by a special

resolution passed by the Company in a General Meeting or Postal Ballot;

Nothing in Article 15(3) above shall be deemed:
(1) to extend the time within which the offer should be accepted; or

(2)  to authorise any person to exercise the right of renunciation for a second time on

the ground that the person in whose favour the renunciation was first made has

declined to take the relevant Shares.

Nothing in Article 15 shall apply to the increase in the subscribed capital of the Company

caused by the exercise of an option attached to any debentures issued or loans raised by the

Company:
(1) to comfert such debentures or loans into Shares; or

2) to subscribe for Shares (whether such option is conferred in these Articles or

otherwise).

Provided that the terms of the issue of such debentures or the terms of such loans include a

term providing for such option and such terms:

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

debentures or the raising ofthe loans, or is in conformity with the rules, if any, made

by the Central Government in this behalf; and

(b) in the case of debentures or loans other than debentures issued to, or loans obtained
from, the Central Government or any institution specified by the Central

Government in this behalf, have also been approved by a special resolution passed



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

raising of the loans.

Reduction of Share Capital

19.

The Company may, by special resolution, reduce in any manner and with, and subject to,

any incident authorized and consent required by law —

(a) its share capital;
(b)  any capital redemption reserve account; or

(c) any share premium account

Inequality in Number of New Shares

20.

If, owing to any inequality in the number of new shares to be issued, and the number of
Shares held by Shareholders entitled to have the offer of such new shares, any difficulty
arises in apportionment of such new shares or any of them, among the Shareholders, such
difficulty shall, in the absence of any direction in the reso]utioﬁ creating or issuing the

shares of the Company in the General Meeting, be determined by the Board.

Shares at the Disposal of the Board

21.

Subject to the provisions of Section 62 of the Act and these Articles, the Shares for the
time being shall be under the control of the Board which may issue, allot or otherwise
dispose of 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 the compliance with the
provisions of Section 53 of the Act) at a discount and at such time as it may from time to
time deem fit and with the sanction of the Company in a General Meeting or Postal Ballot
to give to any person or persons the option or right to call for any Shares either at par or
premium during such time and for such consideration as the Board deems fit, and may issue

and allot Shares on payment in full or part of any property sold and transferred or for any
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