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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object
Clause(s)
Carporale Idantity Number . U7 120WB1923PLC004707

The sharo hoiders of M/s THE CALCUTTA STOCK EXCHANGE LIMITED having passed Spacial Raesolution m tha
Annual/Extra Ordinary General Meeling held on 03/01/2011 altered the provisions of its Memorandum ol
Association with respaecl 1o ils objects and complied wilh the Seclion (18)(1) of the Companias Act, 1956 (No 1 ol

1958).

ﬂ:l.:l‘y ihal the said Spacial Resolution logether with the copy of the Memorandum of Assocciation as
has this day bean registered.

' Given under my hand at Kolkala this Fifth day of February Two Thousand Eleven.
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w7 AR | Regisirar of Companies
af¥an ame
Wasl Bengal
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Mailing Address as per rocord availablo in Regislrar ol Companies office
THE CALCUTTA STOCK EXCHANGE LIMITED

7, LYONS RANGE,, KOLKATA - 700001,

Wasl Bangal, INDIA
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1 hereby certify that certified copy of the gaid together wilh the
Printed copy of the Memorandum of Association as altered has this
day been registered.
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No. 925

IN THE OFFICE OF THE REGISTRAR OF COMPANIES

Under Act VII of 1913

IN THE MATTER OF THE CALCUTTA STOCK EXCHANGE
ASSOCIATION LIMITED.

21D021f11435)
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o
& &
S & Ido hereby certify that Pursuant to Act VII, 1913, of the Legislative
=
92 = g Council of India, entitled “The Indian Companies Act 1913~
o=
G E g Memorandum of Association and Articles of Association (annexed)
e
2 g have been this day field and re istered in m office, and that the
—_ 8 0 y g y
\D 3
N '; E said Company has been duly incorporated and js 2 Company limited
o]
w © E by shares pursuant to the provisions of the said Act,
w| =
ok & Dated this 7th day of June, One Thousand Nine Hundred and
Q
el iy
=[S z Twenty-three.
(Al JL
o) =1
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N <N
o Memo. of Fees Rs. | A, ) 54
%)
£ for Registering the
be Company | 225 [ 0 0
= 1205 Seal of
= Do. Articles of the Registrar of
g ASSDCia[iUﬂ Joinr Stock Companies
g under Act VI of
= 1913
T X -
8 5 Total Rs.
S
?? g Rupees Two Hundred ang Twenty-eight only.
e (Sd.) w, STATHER HALE,

Registrar of Companies
Under Act vyy of 1913,
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number UG7120WB1923PLC004707
In the maties of M/s THE CALCUTTA STOCK EXCHANGE ASSOCIATION LIMITED

fy thatl THE CALCUTTA STOCK EXCHANGE ASSOCIATION LIMITED which w.rs «mpuss iy
| Saventh day of June Nineteen Hundred Twenty Three being an existing company as per Secisr1 3
‘Acl, 1956 as THE STOCK EXCHANGE ASSOCIATION LIMITED naving duly passed ihe
n in terms of Seclion 21 of the Companies Act. 1956 and the approval of the Central Government
_ ' having been accorded therelo under Section 21 aof the Companies Acl. 1958 read wilh
Govemmenl of india, Departmenl of Company Alfairs, New Delhi, Notificalion No G S R 507 (E) dated 24/06/1385
vide SRN AG3808883 dated 23/06/2009 the name of lhe sald company is this day changed to THE CALCUTTA
STOCK EXCHANGE LIMITED and this Cenrtilicate 1s 1ssued pursuanl to Seclion 23(1) of the said Acl

Given under my hand at Kolkala this Twenty Third hday of Jung Two Thousand Nine
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*;}‘ U @A) g g Deputy Registirar ol Conijrupe,
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Wesl Bengal
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Mailing Address as per record available in Registrar of Companies ofiice
~ THE CALCUTTA STOCK EXCHANGE LIMITED
7. LYONS RANGE., KOLKATA, - 700001,
West Bengal, INDIA : o
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

THE CALCUTTA STOCK EXCHANGE LIMITED

The name of the Company is “The Calcutta Stock Exchange Limited”.
The Registered Office of the company will be situated in Wesl Bengal.
The Objects for which the company is established are :-

MAIN OBJECTS :
To assist, regulate or control the business of buying, selling and dealing in securilies.

To facilitate, promote, assis!, regulale and manage in the public interest, dealings in securities
of all kinds [which shall include all securities defined as such under the Securities Contracts
(Regulations) Act, 1956 and all other instrumenis of any kind including money market
instruments] and to provide specialised, advanced, automated and modern facilities for
trading, clearing and settlement of securities, with a high standard of integrity and honour, and
to ensure trading in a transparent, fair and open manner with access to investors from areas
in or outside India.

To initiate, facilitate and undertake all sleps of all such aclivities in relation to Stock Exchange,
Money Markets, Financial Markets, Securities Markets, Capital Markets, as are required for
better investor's service and protection, including but nol limited to;taking measures for
ensuring greater liquidity (both in terms of breadth and depth of securities) for the investor,
providing easier access lo lhe Exchange, facilitating inter-market dealings and generally (o
facilitate transactions in securities in a cost effective, expeditious and efficient manner.

To support, develop, promote and maintain a healthy market in lhe best interests of the
investor and the general public and the economy and fto introduce high standards of
professionalism among themselves and with investors and the financial securities, money and
capital markets in general.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE :-

To carry on business as a self regulatory organisation.

To form and operate one or more segments, which may include cash segments, derivatives
segments and debt segments.

To admit trading members, clearing members and other categories of members.

To admit securities to dealing on the Exchange or lo otherwise permit securities to be dealt
wilth on the Exchange.

To undertake Depository Participant Aclivities, Functions and Responsibiities and other
aclivities which are incidental or ancillary to the same.

To levy, fix, charge, recover and receive from members and olher persons transacting or
utilizing the services or infrastructure of, olherwise Interacling with, the company or its
members, charges, deposits (including securily deposits), margins, fees (including
membership fees, listing fees, process fess or charges for public offerings), subscriptions, ad
hoc levies and other amounts. :



10.

1.

12.

13.
14.

15.

16.

17.

To make, amend, implement and enforce rules, bye-laws and regulations including rules, bye-

laws and regulations relating 1o -

(i) the manner in which, and the conditions subject to which, any business or activity shall
be transacted;

(i) conduct of members, sub-brokers, investors, issuers, listed entities and / or other
intermediaries and participants in the securities and capital markets;

(i) all aspects of clearing membership, lrading membership and other calegories of
membership (including the grant, transfer, transmission, suspension, surrender and
termination thereof), trading, clearing and seltlement, lisling, ethics, committees,
delegation of powers and authority and other malters whatsoever pertaining to the

Company and its business and aclivities.

To regulate and fix the scale or amount of commission, brokerage and other charges to be
charged by trading members.

To do such acts, deeds, and things as the Company may consider appropriate :-

(iv) in the interests of the Company, trading, clearing and other members, sub-brokers,
investors, issuers, listed entities and/ or other intermediaries and participants in the
securities and capital markels and / or the economy,;

(v) to introduce and maintain high standards of professionalism, commercial honour and
integrity, to promote and inculcate honourable practices and just and equitable principles
of trade and business, and lo foster and assist the development of a healthy, orderly and
transparent stock exchange and the securilies and capital markets.

To facilitate clearing and selttlement.

To resolve and setfle claims / and dispules (including claims and dispules between trading
members inter se, belween trading members and non- trading members and between non-
trading members inter se) or provide procedures and facilities for, or otherwise faciliiate
resolution and settlement of, such claims and dispules including through medialion, conciliation
and arbitration, to appoint or make provisions relaling to appointment of mediators, conciliators
and arbitratars, set up panels of medialors, conciliators and arbitrators and to fix the fees of
and remuneraie or provide for remuneration of such arbitrators and conciliators, to regulate the
procedure of such mediations, conciliations, and arbitrations and provide for enforcement of the
decisions or awards thereof. For the purposes of this clause, the term “non- trading members®
may include sub-brokers, remisiers, authorised clerks, employees of trading members, clienis
of trading members or sub-brokers, issuers of securities, listed companies, promoters of issuers
of securities and listed companies, investors and other intermediaries and participants in the
Exchange, the securilies markels or the capital markets.

To decide and seitle or provide for the decision or settlement of questions and disputes
relating to trading methods, praclices, usages, customs or courtesy in the conduct of trade
and business in securities.

To provide for mechanisms for fulfillment of contractual obligations including by creation of
funds for settlement guarantee, inveslors prolection and compensation against claims of bad
deliveries as the company may consider appropriale.

To (by itself or in association with or through another or others) sponsor, promote, hold equity
or other stake in and/or olherwise associate wilh any company or body corporate acting or
proposing to act as a custodian or depository of secunties of any kind or providing or
proposing to provide any assistance, services, facilities or products in relation to stocks
exchanges or securities or capilal markels including storage in any form, gratuitously or
otherwise, of, or letting on hire or otherwise disposing off safes, strong rooms and other
receptacles for, money, securities and / or documents.

2



18.

19.

20,

21.

23.

24.

25.

31.

32.

¢ network or otherwise associate with other stock, securities,

To become a member of 0 :
er exchanges or associations (whether incorporated or not)

commodities, currency or oth

n, control and/or regulate or appoint agents to

To promote, SPONSON, establish, maintai
late a clearing house, stock holding or clearing

establish, maintain control and/ or regu
corporation, bank or a depasilory.

To enter into any arrangements with any government or authority (central, state, municipal,
local or any other) which may seem desirable and lo obtain from the Government or such
authority any powers, rights, grants, licenses, decrees, privileges or concessions and fo
comply with work, develop, carry out, exercise and lurn to account any such powers, rights,

grants, licenses, privileges or concessions.

To apply for and obtain any and all such recognitions, permissions, consents, approvals and
licenses as may be required.

To selile trusls.

To appoint trustees (whether individuals or corporalions) to hold securilies or other property
on behalf of and/or to protect or further the interest or any objeclts of the company.

To constitute and/or act as trustee of any trusts including trusts or trustees under deeds
constituting or securing or relating to the issue of any debentures, debenture stock or other
securities or to any certificates, documents, assets or obligations and to underiake and
execute any other trusls and also underlake the office of or exercise the powers of executor,
administrator, receiver, custodian and trust corporation.

To acquire, collect, preserve, analyse, sell or disseminale through various media or otherwise,
statistical or other information.

To compute, create, manufacture, acquire, develop, market, sell, licence or otherwise deal
with indices of all types.

To maintain a library.
To maintain web-sites and universal resource locators.

To advertise and publicise the Exchange, its members companies whose securities are
admitted for dealings and/or permitled to be deall in on the Exchange or other persons using
the services or infrastructure of or interacting with the Exchange and its or their products and/

Or services.

To print, publish, undertake, manage and carry on any newspaper, journal, magazine,
pamphlet, official year book, daily or other periodical quotation lists or other publications or
WOrKs.,

To improve and elevale the lechnical, business and olher knowledge and skills of individuals,
corporates and other organisations or persons, including by imparting training, by arranging
lectures, holding classes and examinations or olherwise lesting the knowledge, competence
or caliber of such persons, awarding cerlificales, diplomas and other recognitions and
instituting and establishing scholarships, granls and other benefactions and selting up
forming or otherwise associaling with any lechnical, educational or other institutions. ‘

To subscribe lo, become a member of and / or otherwise co-operate with any person
company or association, whether incorporated or not, whose objects include the promotion o'f
interests which the company seeks lo promole or lo promole general commercial and trade
interests and to procure information from and communicate information (o such person
corporate or association. !



33,

35.

36.

37.

38.

39.

40.

41.

45.

46.

47,

To promote, set up, carry on, take equity in and/or act as consultants and /or advisers to, enter
into any association with securities, commodities, currency or other exchanges in India or
abroad or other intermediaries or participants in the financial, securities, capital, currency or

commodilies markets.

To act as consultants or other intermediaries for securities and their issue and marketing.

To advise on the incidenls and fealures of (rading, clearing and other activilies on the
company or stock, currency or other exchanges in general.

To take part in the management, supervision or control of the business or operations of any
company or undertaking and for that purpose to render technical and professional services
and act as administrators, or in any other capacily, and to appoint and remunerate any
directors, administrators or accounlants or other experts or agents for consideration or

otherwise.

To enter into any parinership or arrangement in the nature of a partnership, cooperation or
union of interest, with any person or persons, company or corporation engaged or interested
or about to become engaged or interested in the carrying on or conduct of any business or
enterprise which the company is authorised to carry on or conduct or from which the company
would or might derive any benefit whether direcl or indirect.

To form, constitute, promote, subsidise or organise and assist or aid in forming, consulting,
promoling, subsidising, organising and assisting or aiding companies, partnerships or unions
of all kinds.

To amalgamate and / or merge with any company or companies or associations having
objecls altogether or in part the same as or similar to any of those of the company.

To formulale and implement any scheme of reconstruction or arrangement.
To carry on the companies business as principals, agents, trustees or in any other capacity.

To do, alone or in conjunction with another or others, either as or through or by principals,

‘agents, frustees, contractors or otherwise any acls, deeds or things as may be required,

Conducive or incidental to the attainment of any of the objects of the company.

‘To own, establish or have and maintain offices, branches, agencies and trading platforms in

or out of India for its business and activities.

To exercise all or any of ils powers, rights, and privileges and to conduct its business and
activities in India and / or in any foreign countries.

To subscribe, contribute or make donalions or grants 1o, or otherwise assist, charitable or
benevolent objects or any public, general or useful object or fund or institution, and to aid
pecuniarily or otherwise, any association, body or movement.

To establish and support or assist in the establishment and support of any funds (including
funds for the protection of members, investars and others), trusts and conveniences
calculated lo advance and further any of the objects and purposes of the company and /or
the securities, capital and financial markels in general.

To make paymenls or disbursements out of lhe funds or other property of the company for
any of the purposes specified in these presents or the articles of association, rules bye-laws
or regulations of the company. :



49,

50.

51.

52.

63.

7.

58.

59.

60.

To engage in research and development.

To borrow money, securities or other property, raise loans in any f_orm. receive de;_}usils. creale
indebtedness, receive grants or advances or raise any monies (in each f:asa. with or without
interest) upon such terms and in such manner and with or without security as may from lime
to time be determined including by the issue of debentures, debenture stock, bonds or olher

securities by the company:

To invest, lend or advance monies, securities and property, with or without interest, upon such
terms and in such manner and wilh or without security as may from lime to time be

delermined by the company.

To draw, make, accept, endorse, discount, execule, issue, negotiate and sell bills of
exchange, promissory notes, cheques, bills of lading, warrants, debentures and other
negotiable or transferable instruments or documents with or without securily and also lake and
receive advances by discounting or olherwise, with or without security, upon such terms and

conditions as the company deems fit.

To secure or discharge any debt or obligation as may be thougnt fit including by mortgages
and charges upon the undertaking and/or all or any of the assels and property (present and
future) and / or the uncalled capital of the company or by the creation and issue on such terms
as may be thought expedient, of debenlures, debenture stock, or other securities of any
description or by the issue of shares credited as fully or partly paid-up.

To give guaranlees and indemnities (including guaranlees and indemnities in respect of the
debts, obligations and conlracts or others) and carry on and transact every kind of guarantee
and counter guarantee business including the payment of any principal monies, interest or
other monies secured by or payable under debentures, bonds, debenture-stock, morigage,
charges, conlracts, obligations and securities, and the payments of dividends on and the
repayment of the capital of stock and shares of all kinds and descriptions.

To acquire shares, stocks, debentures, debenture-stock, bonds, obligations, and securities by
subscription, tender, purchase, exchange or otherwise, either conditionally or otherwise, and
to guarantee the subscription thereof, and to exercise and enforce all rights and powers
conferred by or incident lo the ownership thereof.

To enter into hedging transactions including hedging transactions relating to securities, foreign
exchange and commodities.

To acquire any undertaking or any property, whether movable or immovable, whether with or
without the liabilities of such undertaking.

To own, assist, manage or subsidise any company, parlnership or other concerm.

To erect, construct, extend and maintain building(s) to be used for the purpose of the company
and / or for other purposes and to add to, modify, remove, replace, substitute or augment
space in such building or buildings.

To acquire, by purchase, laking on lease or hire purchase, suppliers credit or otherwise, and
/ or to develop any property (movable or immovable, tangible or intangible) and any rights or
privileges including any land, buildings, easements or safe deposit vaults or depositories or
custody facililies.

To sell, transfer, insure, morlgage, exchange, lease, let, under lease, sub-let, grant licences
easements and other righls over, improve, manage, develop, and turn to account or prc:ﬁt.
realize value from, and in any other manner deal with or dispose of the undertakingl
investments, property, assets, rights (including intelleclual property righis), contracts ann:i

b



61.

62.

63.

64.

65.

66.

67.

69.

effects of the company or any part {hereof on such conditions as may be thought fit, including
any stocks, shares or securilies of any other company, whether partly or fully paid up.

To engage in the business of power generation, whether captive or otherwise.

To train or. pay for lhe training in India or abroad of any of the company’s employees, directors
or personnel or any other person.

To provide for the welfare of employees of the company by granits of money pensions,
allowances, bonus or other paymenis or by crealing from time lo lime, subscribing or
contributing to provident fund and other funds or trusts and by providing or subscribing or
contributing towards recreation, hospilals and dispensaries, medical and other attendance and

other assistance as the company shall think fit.

To indemnify officers, directors, employees and personnel of the company and its subsidiaries
against proceedings, costs, charges, expenses, losses, damages, claims and demands in
respect of anything done by them in good faith in their capacity as such in execution of the
dulies of their office.

To make issues and / or offer for sale of new or exisling shares and securities of the company
to the public and / or on a private placement basis and / or list the share or securities of the
company on any exchanges including on the Exchange.

To do all such things as are required, incidental or conducive to the above objects or any of
them or are required, conducive or advisable for the company lo carry on busingss.

OTHER OBJECTS :

To carry on any business relating to or connected with securities, finance, capital markets,
currency markets, money markels, mutual funds, insurance or any service including business
as a stock broker.sub-broker, merchant banker, underwriler, book-builder, credit rating agency,
exchange, insurance company insurance agenl, registrar, transfer agent, depository,
depository participant, finance company, consultant, advisor or other intermediary or
participant or assel management company or trustee company for a mutual fund, of any
nalure whatsoever.

To carry on information technology relaled or knowledge based business and / or any
business relating to technology including development, marketing, leasing, selling, licensing
and / or otherwise providing hardware, software, systems and / or internet services, providing
consultancy services, and engaging in any information technology enable services (including
business process oulsourcing).

To carry on any other business which is legally permissible for a stock exchange to carry on.

AND it is hereby declared that :-

(a) The objects incidental or ancillary to the altainmenl of the main objects of the company
as aforesaid shall also be incidental or ancillary to the altainment of the other objects of
the Company;

(b) The word “Company” save when used in reference to this Company In these clause shall
be deemed to include any body corporate, parinership or other body of persons whether
incorporated or not incorporated and whelher domiciled in India or elsewhere:



CAPITAL

(c) The saveral clauses and sub-clauses in the Memorandum and all the powers mentioned

' therein are cumulative and in no case is the generality of any one clause or sub-clause
to be narrowed or restricted by any particularity of any other clause or sub-clause nor is
any general expression in any clause or sub-clause (o be narrowed or restricled by any
particularity of expression in the same clause or sub-clause or by the application of any
rule of construction of ejusdem generis or otherwise;

(d) Wherever the word vincludes® or “including” or any grammatical variation thereof appears
subsequent to general words and preceding specific words, the rule of ejusdem generis
shall not apply and it shall be deemed that the words" without limitation” appear after the
word * includes” or “including” or any grammatical variation thereof;

(e) The term “India” when used in this clause unless repugnant to the context shall include
all territories from time lo time comprised in the union of India;

() The term “members” shall not be restricted to shareholders of the Corpany but shall also
include persons who are admitted, enrolled, licensed or otherwise recognized by the
Company as trading members, clearing members and [/ or any other categories of
members in relation to any business or activity of the Company.

(g) Words and expressions used but nol defined in this Memorandum shall, unless repugnant
to the context or meaning thereof, have the meaning assigned thereto under the Securities
Contracts (Regulation) Act, 1956 and, if not defined in the Securities Contracts
(Regulation) Act, 1956, the meaning assigned thereto under the Secunties and Exchange
Board of India Act, 1992, as amended from lime to ime,

IV. The liability of the shareholders of the company 1s limited.

V. “The Authorised Share Capital of the Company is Rs.10,00,000 (Rupees Ten Lakhs only)
divided into 10,00,000 (Ten Lakhs only) equity shares of Re. 1/- (Rupee one only) each
with power lo increase or decrease the capital of the Company.



"dsa names and ad

dresses are subscribed are desirous of being
n pursuance of lhe Memorandum of Associaton :

Number of shares
taken by each
Subscriber

Name, Address and
Description of Witnesses

DEV CHOKHANY

.'2 _ o}ral Exchange Place, Calculla

'MOHENDRA NATH ROY & SON,
Stock Brokers,.

2, Royal Exchange Place, Calculta
PRASAD DAS BORAL & BROS.,

Stock Dealers,
28, Swallow Lane, Calculta

MUGNEERAM BANGUR & CO.,
Stock Brokers,
2, Royal Exchange Place, Calculla

PLACE, SIDDONS & GOUGH
_ Stock Brokers,
' 1, Commercial Building, Calcutta

D. A. GUBBAY & CO.,
Stock Brokers,
6, Pollock Street, Calcutia

REED & CO,,

GOHALALLSEAL
Slock and Share Broker,
o 2, Royal Exchange Place, Calcutla

G. WARD & CO,,
Slock Brokers,
2, Royal Exchange Place, Calcutta

’ SUGAN CHAND BAGREE,
Slock Broker,
2, Royal Exchange Place, Calcutla

lace, CalcuttaOne

TOTAL

One

One

One

One

One

One

One

One

One

One

One

One

Thirteen

Dated, the 7th day of June, 1923



THE COMPANIES ACT,

ARTICLES OF ASSOCIATION
OF
THE CALCUTTA STOCK EXCHANGE LIMITED
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ARTICLES OF ASSOCIATION
OF
“THE CALCUTTA STOCK EXCHANGE LIMITED

n Table A in the First Schedule to the Companies Act, 1956 shall apply
ch Is provided for therein but is not provided for herein.

~ The regulations contained |
| Articles and Table A, these Articles shall prevail.

Company In respect of any matter whi
se of any incansistency between these

1.  DEFINTIONS AND INTERPRETATION
Definitions
1.4 In these Articles, unless repugnant to the context or meaning thereof:-

“The Act” means the Companies Act, 1956;
“Appointed Date" means the appointed date as may be notified by SEBI in respect of CSE
under Section 4A of the SCRA;
“Bye-laws” means the Bye-Laws of the Exchange made under the SCRA, as in force from
time to time;
: | “Chairman” means the Chairman of the Governing Board;

uCommittee” shall include any Committee constituted by the Board;
| “Gompany” means THE CALCUTTA STOCK EXCHANGE LIMITED:
“Designated Directors of a Trading Member" shall have the meaning attributed 1o it in the
Rules, Bye-laws or Regulations;
“Designated Nominee of a Trading Member” shall have the meaning attributed to it in the
Rules, Bye-laws or Regulations;
“Director” means a member of the Board,

spue Date” means the date, as may be determined by the Governing Board or the
Administrator, as the case may be, which date shall fall within the period permitied under the

“Managing Director” shall mean the Managing Director of the Company appeinted as the
Managing Director under the provisions of these Arlicles;

“Office” means the registered office for the time being of the Company;

“Regulations” means lhe Regulations of the Exchange made under the Bye-laws, in force
from time lo time;
uRules” means the Rules of the Exchange made under the SCRA, in force from time fo time;

ugcheme” means The Calcutta Stock Exchange Association Ltd (Demutualisation) Scheme
2005 as approved by SEBI under Section 4B(2) of the SCRA by its order No. SEBI / MRD}
48106/2005 dated 29th August, 2005, and as may be amended from time to time;

uSCRA” means the Securities Conlracls (Regulation) Act, 1956;
ugpal” means the Seal of the Company for the time being;
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“SEBI” means the Securities and Exchange Board of india established under the SEBI Act;
“SEBI Act” means the Secuntles and Exchange Board of India Act, 1992;

“Socretary” means the Secretary of the Company appointed in accordance with Article (15);
“Shareholder” means a person who holds any aqui'ly share(s) of CSE on or after the Due
Date;

) “THE CALCUTTA STOCK EXCHANGE LIMITED (CSE)” means the Company limited by
} shares, registered under the Companies Act, 1913 vide Registration No. 4707 of 1923-24,

' having Its Registered Office at 7, Lyons Range, Kolkata-700001, which has been recognised as
a Stock Exchange by the Central Government under the SCRA, on a permanent basis;

"Ti'ading Member” means a stock broker of CSE and registered with SEBI as such under the
SEBI (Stock Brokers and Sub-Brokers) Regulation, 1992;

“Writing” includes printing, typewriting and lithography and, where permitted or specified by the

Board, includes also facsimiles, downloading through computers, electronic mail and any other

usual substitutes for writing as may from time to time be specified or approved by the Board

as constituting “Writing”. '
Interpretation 2

1.2 In these Articles, unless repugnant to the context or meaning thereof:-

1.2.1 Words importing persons include companies, corporate bodies, ariificial entities,
individuals, firms, joint families; associations of persons, societies and trusts;

1.2.2 Words importing the masculine gender shall include the feminine and neuter gender and

vice versa; n

1.2.3 Words importing the singular shall include the plural and vice versa;

1.2.4 Words and expressions occurring, but not defined, in these Articles and defined in the Act
shall have the same meanings respectively assigned to them in the Act or any siatutory
modifications thereto or re-enactments thereof in force from time to time; and '

Article.
‘? CaPmAL AND VARIATION -F RIGHTS
Authorised Capital

ey

2.1 (@) The Authorised Share Capital of the Company is Rs 10,00,00,000/(RupeesTen Crores E:nlv)
divided into 10,00,00,000 ( Ten Crores only ) equity shares of Rs 1/= ( Rupeesione onl§) each.

(b) The company will have the power to sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the Memorandum, subject to the provisions of
Clause (d) of Sub-clause (1) of Section 94 of the Companies Act, 1956 and will also have

the power to increase or decrease the capital of the Company for the time being or to '

consolidate its shares.

Shares under control of the Board

0 2.2 Subject fo the provisions of the Act and these 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 Board of Directors who may allot or otherwise dispose of the
i A same or any of them to such persons in such proportions and on such terms and conditions
. _ and either at a premium or at par dt (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 an e

Marginal notes or Article headings shall n_ot.affet;t::_t.ha"- construction or interpretation of any

e e

Y

Y
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2.3

2.4

2.5

2.6

2.7

238

2.9

Allotment otherwise than for cash

Subject to the provisions of the Act and these Articles, the Board‘may a!lo_t and issue shares
in the capital of the company otherwise than for. cash including, wlralhout l:mrl_aln:m, as paynjent
or part payment for any property sold or goods transferred or machinery supplied or for services
rendered to the Company or as sweal equily or olherwise and any shares which may be so
allotted may be issued as fully paid up or parlly paid up and if so issued shall be deemed (o
be fully paid up shares or partly paid up shares.

Payment of Installments

If, by the conditions of allotment of any share, the whole or part of the amount or issue price
thereof shall be payable by Installments, every such inslaliment shall, when due, be paid to the
Company by the persons who, for the time being and from time to time, shall be the registered
holder of the share.

Preference Share

Subject to the provisions of Section 80 and other applicable provisions of the Act, preference
shares may be issued by the Company on the condition that they are either al the option of
the Company or the holder(s) of the concerned preference shares liable to be redeemed or
canverled on such terms and in such manner as the Board or lhe Company by special
resolulion may determine.

Different Classes of Shares

(1) If at any time the share capilal is divided into different classes of shares, lhe rights
attached 1o any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject lo the provisions under sections 106 and 107 of the Act, and
whether or not the company is being wound up, be varied with the consent in writing of
the holders of three fourlhs of lhe issued shares of that class, or with the sanction of a
special resolulion passed at a separate meeling of the holders of the shares of that class.

(2) To every such separale meeling, the provisions of these Articles relating to general
meetings shall mutatis mulandis apply.

Issue of Further Shares

The righls conferred upon the holders of the shares of any class issued with preferred or other
fights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed (o be varied by the crealion or issue of further shares ranking pari passu
therewith.

j'_t.’:ll:.|'':_'.lmn"ssﬁ:.'ﬂ

(1) The Cornpan_y may exercise the power of paying commission conferred by section 76 of
the Act, provided thal the rale per cent or the amount of the commission paid or agreed
lo be paid shall be disclosed in the manner required by that section.

(2)  The rate of commission shall not exceed the rate of five percent of the price at which the
shares are issued or an amount equal lo five percent of such price, as the case may be.

(3) The corqussion may be salisfied by the payment of cash or the allotment of fully or
parlly paid shares or partly in the one way and partly in the other.

(4) The Company may also, on any issue of shares, pay such brokerage as may be lawful.
Company not to Recognise Trust

Excepl as required by law, no person shall be recognised by the Company as holding any
share upon any lrust, and the Company shall not be bound by, or be compelled in any way
lo, recognise (even when having nolice thereof) any equitable, contingent, future or partial
interest in any share, or any inlerest in any fractional part of a share, or (except only as by
these Articles or by law otherwise provided) any other rights in respect of any share except an
absolule right to the entirely thereof in the regislered holder
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Certificates
240 (1) Subject to the provisions of the Act, the Depositories Act, 1996 and the rules and
' regulations made thereunder, every person whose name is entered as a member In the
register of members shall be entitled to receive within three months after allotment or
within two months after the application for the registration of transfer (or within such other
period as the conditions of issue shall provide)-
{a) One certificate for all his shares withoul payment; or
(b) Several cerificates, each for ane or more of his shares, upon payment of such fee
and on such terms as the Governing Board may decide from time lo time.

For the purposes of this clause (1) of this Arlicle (2.10), the expression “transfer” means
a transfer duly stamped and otherwise valid, and does not include any transfer, which the
company is for any reason entilied to refuse to register and does not register.

(2) Every cerlificate shall be under the Seal and shall specify the shares to which it relates
and the amount paid up thereon.

(3) In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share lo
one of several joint holders shall be sufficient delivery to all such holders.

Loss or Destruction of Certificates
211 If a share cerlificate is defaced, lost or destroyed, it may be renewed on payment of such fee,
and on such terms, if any, as to evidence and indemnity and the payment of out-of-pocket
expenses incurred by the Company in investigating evidence, as the Governing Board may
decide from time to time.
Joint Holders
212 The company shall be entitled to decline to register more than three persons as the joint
holders of any shares.
Buy back and Reduction of Capital
2.13 The Company shall be entilled to buy back its shares and / or otherwise reduce its share
capital in such manner as may be decided by the Board and, where required by law, as
approved or authorised by the equity and / or preference shareholders of the Company, and
in accordance with all applicable provisions of law.
~ The Company may, at any time, list its securilies on any recognized stock exchange including
its own.
First and Paramount Lien
gﬂ The Company shall have a first and paramount lien-
(a) On every share (not being a fully-paid share), for all moneys (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and
(b) On all shares (not being fully-paid shares), standing registered in the name of a
single person, for all moneys presently payable by him or his estate to the
Company.
Provided that the Board of Direclors may al any time declare any share to be
wholly or in part exempt from the provisions of this Articles.
(2) The Company’s lien, if any, on a share shall extend to all dividends payable thereon.
Sale of Shares on which Company has a Lien

32 The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien. Provided that no sale shall be made -

(a) Unless a sum in respect of which the lien exists is presently payable, or

(b) Unlil the expiration of fourteen days after a nolice in writing stating and demandin
payment of such part of the amount in respect of which the lien exists as is presentlg
payable, has been given lo the registered holder ( or, in case of ioint holders any
registered holder) for the time being of the share or the person entitled thereto by réasoﬁ
of his death or Insolvency.
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Giving Effect to Sale
33 (1) To give effect to any such sale, the Board may
shares sold to the purchaser lhereof.
(2) The purchaser shall be registered as the holder of lhe shares comprised in any such
transfer.

(3) The purchaser shall not be bound lo see lo the application of the purchase money, nor
shall his tille to the shares be affected by any irregularity or invalidity in the proceedings

in reference o the sale.

authorize some person fo transfer the

Proceeds of Sale
34 (1) The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

{(2) The residue, if any, shall subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid lo the person entitled to the shares at the dale

of the sale.
4. CALLS ON SHARES
Board may make calls

41 (1) The Board may, from lime to lime, make calls upon the Shareholders in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allolment thereof made payable al
fixed times;

Provided that any call shall be of such amount and be payable at such time as the Board
may determine.

(2) Each shareholder shall, subject lo receiving at leasl fourteen days'notice specifying the
time or times and place of payment, pay to the Company, at lhe time or imes and place
so specified, the amount called on his shares.

(3) A call may be revoked or poslponed at lhe discrelion of lhe Board.

Calls when made

shall be deemed to have been made al the time when the resolution of the Board
rising the call was passed and may be required to be paid by installments.

Holders

1l holders of a share shall be jointly and severally liable to pay all calls in respect
Interest

44 (1) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay Interest thereon from

the day appointed for payment thereof to lhe lime of actual payment at such rate, if any,
as the Board may determine.

(2) The Board shall be al liberly lo waive payment of any such interest wholly or in part.
Sum payable under terms of Issue deemed to be call

45 (1) Any sum which by the terms of Issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these Arlicles, be deemed to be a call duly made and payable
on the dale on which by the terms of issue such sum becomes payable.

(2) In case of non-payment of such sum, all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.
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Payment in Advance

48

4.7

5.1

5.2

5.3

5.5

The Board -

(a) may, if it thinks fit, receive from any shareholder willing to advance lh.e same, all or any
part of the moneys uncalled and unpald upon any shares held by him; and

(b) upon all or any of the moneys so advanced, may (until the same would, but for s!.lch
advance, become presenlly payable) pay interest (if any) at such rate not exceeding,
unless the Gompany In general meeting shall otherwise direct, six per cent per annum,
as may be agreed upon belween the Board and the Shareholder paying lhe sum In

advance.

All calls to be paid

No shareholder shall be entitled to receive any dividend or exercise any privilege as a Shareholder
until he shall have paid all calls for the time being due and payable on every share held by him,
whether alone or jointly with any person, together with interest and expenses, if any.

TRANSFER OF SHARES

Transfer of Shares in Physical Form

(1) The instrument of transfer of any share in the Company shall be executed by or on behalf
of both the transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

(3) Subject to the provisions of section 108 of the Act, the shares in the Company shall be
transferred In the form prescribed under the Companies (Central Government's) General
Rules and Forms, 1956.

The instrument of transfer shall afler registration be relained by the Company and shall remain
in its custody. All the instruments of transfer which the Board may decline to register shall on
demand be returned lo the person depositing the same unless the Board otherwise determines.
The Directors may cause to be destroyed all lransfer deeds lying with the Company after such

period as they may delermine.
The Board may also decline to recognise any inslrument of transfer unless -
(a) such fee, if any, as the Board may prescribe is paid lo the Company in respect thereof]

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right
of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

Transfer of shares in Dematerialised Form

All or any of the Company's shares and/ or other securities may be dematerialised in

accordance with the provisions of the Deposilories Acl, 1996 and the rules and regulations

made thereunder. In such case, notwithstanding anything contained elsewhere in these Articles,

the provisions of the Deposilories Acl, 1996 and lhe rules and regulations made thereunder

shall apply lo the demalerialised shares (including the issue, dematerialisation, transfer,

transmission and re-materialisalion of the demalerialised shares) and the provisions of these

Articles shall be conslrued accordingly.

General Provisions for Transfer

The Board may, subject to the right of appeal conferred by seclion 111A of the Act, decline to register-

(a) the transfer of a share, not being a fully paid share, lo a person of whom they do nat
approve; or

(b) any transfer of shares on which the Company has a lien; or

(c) any transfer which would contravene any provision of these Arlicles or the Scheme: or

(d) any transfer of shares on the grounds mentioned in section 111A of the Act.
8



5.6

5.7

5.8

2.9

6.1

6.2

6.4

of the Act, the registralion of transfers may be

' ) f tion 154
P S B RTS ds as the Board may from time to time determine.

suspended at such times and for such perio

Provided that such registration shall not be suspended for more than thrity days at any one
time or for more than forty-five days in the aggregate in any year.

The Company shall be enlitled to charge a fee not exceeding such amount as the Board may
prescribe on the registration of every probate, letters of administration, certificale of death or

marriage, power of attorney or other instrument.
Limitation on holding of shareholders having trading Rights

On and from the Appointed Date, public other than shareholders having trading rights on the
Exchange shall continuously hold at least 51% of the equity shares of the Company.

The Board shall be entitled to take such steps and do such acls as the Board may consider
appropriate to ensure compliance with the provisions of Arlicle 5.8, in the manner as may be

prescribed by SEBI.
TRANSMISSION OF SHARES
Death

(1) On the death of a Shareholder, the survivor or survivors where the Shareholder was a
joint holder, and his legal representalives where he was a sole holder, shall be the only
persons recognised by the Company as having any litle lo his interest in the shares.

(2) Nothing in Article [6.1(1)] shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

Person becoming entitled to Shares

(1) Any person becoming entitled lo a share in consequence of the death or insolvency of
a shareholder may, upon such evidence being produced as may from time {o time
properly be required by the Board and subjecl as hereinafter provided, elect, either-

(a) To be registered himself as holder of the share: or

(b) To make such transfer of the share as lhe deceased or insolvent Shareholder could
have made.

t2] The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if the deceased or insolvent shareholder had transferred the share
before his death or insolvency.

Election

(1) If. the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a nolice in writing signed by him stating
that he so elects.

(2) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share,

(3) All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as If the death or insolvency of the Shareholder had not
occurred and the nolice or transfer were a transfer signed by that Shareholder.

Death or Insolvency

A person becoming enlilled o a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
shareholder in respect of the share, be entitled in respect of it to exercise any right conferred
by shareholding in relation to meetings of the Company.



i

I

E Provided that the Board may, at any time, give notice requiring any such person lo elect Ei}h?r
| to be registered himself or to transfer the share, and if the notice is not complied with, within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share, until thefrequirements of the notice have been

complied with.
Without Prejudice
65 The Provisions of Articles (6.1 to 6.4) are without prejudice to, and in addition to, the provisions
of sections 109A and 109B of the Acl.
7. FORFETURE OF SHARES
Notice of Payment

7.1 If a shareholder fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any lime thereafter during such time as may part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.

Contents of the Notice
7.2 The notice aforesaid shall-

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service
of the notice) on or before which the payment required by the notice is to be made;

and

(b) State that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made will be liable to be forfeited.
Forfeiture

7.3 If the requirements of any such notice as aforesaid are nol complied with, any share in respect
of which the notice has been given may, at any tlime thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Board to that efiect.

Sale or Disposal of Forfeited Shares

7.4 (1) A forfeited share may be sold or olherwise disposed of on such terms and in such
manner as the Board thinks fit.

(2) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

Consequence of Forfeiture

(1) A person whose shares have been forfeited shall cease to be a shareholdsr in respect
uf the forfeiled shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all moneys which, at the date of forfeiture, were presently payable by him to
the Company in respect of the shares.

(2) The liability of such person shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares.

Declaration

76 (1) A duly verified declaration in writing that the declarant is a director, the manager or the
Secretary, and that a share in the Company has been duly forfeited on a date stated
in the declaration, shall be conclusive evidence of lhe facls therein stated as against all
persons claiming to be entilled to the share.

(2) Tpa company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execule a transfer of the share in favour of the person to whom
lhe share is sold or disposed of.

(3) The transferee shall thereupon be registered as the holder of the share.

(4) The transfer.ee s:hall not be bound to see to the application of the purchase money, if any,
nor sha_ll |'II5. tittle to the share be affecled bv any irregularity or Envaliditylin thF.:
proceedings in reference lo the forfeilure, sale or disposal of the share.
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7.7.

8.1

8.2

8.3

SR

9.2

Application of Provisions

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, becomes payable at a fixed lime, whether on
account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and nolified.

SHARE WARRANTS
Issue of Warrants

The Company may issue share warrants subject lo, and In accordance with, the provisions of
sections 114 and 115 of the Acl; and accordingly the Board may in its discretion, with respect
to any share which [s fully paid up, on applicalion in writing signed by the person registered
as holder of the share, and authenticaled 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.

Deposit of Warrants

(1) The bearer of a share warrant may al any lime 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 voling and exercising of other privileges of a Shareholder at any meeting held after
the expiry of two clear days from the lime of deposil, as if his name were inserted in the
register of members as the holder of the shares included in the depasited 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 depaosited share warrant to the
deposilor.

Bearer of Warrants

(1) Subject as herein olherwise 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 shareholder at a meeting of the Company, or be entitled
lo receive any notices from the Company.

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

Board to make Rules

The Board may, from time to time, make rules as to the terms on which (if it shall think fit)

‘@ new share warrant or coupon may be issued by way of renewal in case of defacement. loss

or destruction.
ALTERATION OF CAPITAL
Increase of Capital

The company may, _from time to time, by ordinary resolution increase the share capital by such
sum lo be divided into shares of such amount, as may be specified in the resolution.

Consolidation, Sub-division and Cancellation
The Company may, by ordinary resolution

(a) Consolidate and divide all or any of ils share capital into shares of larger amount than
its existing shares;

(b) Sub-divide its® existing shares or any of them into shares of smaller amount than is fixed
by the memorandum, subject, nevertheless, to the provisions of clause (d) of sub-secti
(1) of section 94 of the Act. ) HazSecion

(c) Cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

1



Reduction :
93 The Company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law i
(a) its share capltal;
(b) any capital redemplion reserve account; or
(c) any share premium account.
10. GENERAL MEETINGS
Annual and Extraordinary General Meelings
10.1 All general meetings other than annual general meetings shall be called extraordinary general
meetings.
Calling of a General Meeting
10.2 The Chairman or the Board may, whenever he or it thinks fit, call a general meeting.

11. PRoceeniNGgs AT GENERAL MEETINGS

Quorum
11.1 (1) No business shall be transacted at any general meeting unless a quorum of shareholders
is present at the time when the meeting proceeds to business.
(2) The quorum for a general meeling of the Company shall be:-
() Ten shareholders or
(i) one-tenth of the total number of equity shares allotted by the Company, whichever
is lower, personally present.
Provided that under no circumstances shall the quorum be less than five
shareholders.
No Quorum - Adjournment of Meeting

11.2 If within thirty minutes from the time appointed for the meeting, the quorum required be not
present, the meeling, if convened upon a requisition of shareholders, shall stand dissolved and
in any ather case, it shall sland adjourned to the same time and place on the same day in the
next week or to such other day and at such other time and place as the Board may dstermine.
If, at such adjourned meeling, no such quorum be present within thirty minutes of the time
appointed for the meeting, the shareholders present shall constitute the quorum and may
transact the business for which the meeling was called.

Chairman to Preside

11.3 The Chairman shall preside as Chairman at every general meeting of the Company.
Absence of Chairman '

lf”th_e;a iIs no Chairman, or if he is not present within fiteen minutes afler the time appointed

for holding the meeting, or is unwilling to act as chairman of the meeting, the Directors present
shall’ elect one of their number to be chairman of the meeling.

Absence of Directors

11.5 If at any meeting no Director is willing to act as chairman or if no Director is present within
fifteen minutes after the time appointed for holding the meeting; the shareholders present shall
choose one of their to be chairman of the meeting.

Adjournment of Meeting

11.6 (1) The Chairman may, with the consenl of any meeting at which a quorum is present, and
shall, if so directed by the meeling, adjourn the meeling from time to time and from place
lo place.

(2) No business shall be lransacled al any adjourned meeling other than the business left
unfinished at the meeling from which the adjournment took place.

(3) When a meeling is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(4) Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of
the business to be transacled al an adjourned meeling.
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1.7

11.8

11.9

Chalrman to have Casting Vote
In the case of an equality of voles, 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 second or casling vole.

Business pending a poll

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the laking of the poll.

Not to Alter Board Resolution

It shall not be competent to the Company in general meeting to add, to alter, vary or rescind
any resolution passed by (a) the Board under the powers or authorily conferred upon it by the
provisions of these Articles or any Rule or Bye-law of the Company for the time being in force
or (b) the Governing Board of CSE,

Who may be present at Meetings

11.10 Shareholders either personally present or by proxy, Directors, auditors of the Company, and the

Secretary shall be entitled, and any other person may, with the permission of the Chairman
and/or Managing Director , be allowed to, be present at a general meeting of the Company.
A shareholder or his proxy before taking his seat shall sign his name in the book provided for

the purpose.
Decision of Majority

11.11 Every question submitted to a general meeling shall be decided by a majority of the votes cast

12

121

12.3

12.4

12.5

i

22
shares and subject to Article (12.1) :-
(a) on a show of hands, every shareholder present in person shall have one vote;

at the meeting (whether by a show of hands or on a poll, as the case may be) unless a
specified majority is required by any law or under these Articles or under any Rule or Bye-law
of the Company for the time being in force, provided that if a fraction appears when so
determining the specified majority, it shall be omilted.

VOTES OF SHAREHOLDERS
Voting Rights of Shareholders

(1) Notwithstanding anything contained elsewhere in these Articles, on and from the Due
Date no shareholder, who is a Trading Member, shall have voling rights (iaken together
with voting rights held by him and by persons acting in concert with him) which exceed
the voting rights permitted under the Scheme.

(2) The Board shall be entilled lo prescribe such processes and procedures (including
requirements relating to submission of written declarations by members) for ensuring
compliance of clause (1) of this Article (12.1).

Subject to any rights or restrictions for the time being attached to any class or classes of

and
(b) On a poll, the voling rights of shareholders shall be as laid down in section 87 of the Act.
Voting by Joint Holders
In the case of joint holders, the vole of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the voles of the other joint holders, For this

purpose, seniority shall be determined by lhe order in which the names stand in the register
of members.

Shareholder of Unsound Mind

A shareholder of unsound mind, or in respect of whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
commiltee or other legal guardian, and any such commitlee or guardian may, on a poll, vote
by proxy. :
Calls Payable

No shareholder shall be entilled o vole at any general meeting unless all calls or other sums
presenlly payable by him in respect of shares in the Company have been paid.
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13.3

Objection to Qualification

(1) No objection shall be raised to the qualiﬂcaiion_ of any vole except al the meeting or
adjourned meeting at which the vote objected fo is given or tendered, and every vole not
disallowed at such meeling shall be valid for all purposes.

(2) Any such objection made in due time shall be referred to the Chairman of the Meeting,
whose decision shall be final and conclusive.

Proxy

The instrument appoinling a proxy and the pawer of atlorney or other authority, if any, under
which it is signed or a nolarially certified copy of that power or authority, shall be deposited at
the registered office of the Company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vole,
or in the case of a poll, not less than 24 hours before the lime appointed for the taking of the
poll; and in default the inslrument of proxy shall not be treated as valid.

Form of Proxy
An instrument appointing a proxy shall be in either of the forms in Schedule 1X to the Act, or
a form as near therelo as circumslances admit.

Instrument of Proxy

A vote given in accordance with the lerms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the shares in respect

of which the proxy is given :

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company at ils ofiice before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Boaro oF DIRECTORS

Composition of the Board on and from Due Date till Appointed Date

Unless otherwise determined by a General Meeting of the Company, the number of Directors

shall not be less than four or more than fiteen. The number of Directors may be increased
beyond fifieen with the approval of the Cenltral Government.

On and from the Due Date, as defined in clause 2.1 of the "Scheme” or on expiry of the term
‘of supersession under Section 11 of the Securities Contracts (Regulation) Act, 1956, whichever
Is later, the composition of the Governing Board shall be as under:

(1) Trading Member Directors shall constitute a maximum of one-fourth of the total strength

of the Governing Board.
(2) Public Interest Direclors shall conslitlute the balance of the Governing Board.
Board Composition on and from Appointed Date

On all‘lFI from the Appoinlted Date, as may be notified by SEBI under Section 4A of the
Securities Conltracts (Regulation) Act, 1956, the composition of the Governing Board shall be
as under:

(1) Trading Member Direclors shall conslitule a maximum of one- fourth of the total strength
of the Governing Board.

(2) Public Interest Direclors shall conslilule one-fourth of the total strength of the Governing
Board.

(3) A Chief Executive Officer, by whalever name called, as an ex-officio director.
(4) Shareholder Directors shall conslitutes the balance of the Governing Board.
Explanation For the purpose of the Article (13.3), the term-

(i)  “Independent Director” shall have same meaning as assigned to it in the Comorate
Governance norms specified by SEBI under Listing Agreement.
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(i) “Strategic Partner/ majority shareholder” shall mean a shareholder who along with
persons acting in concert with him holds 15% or more shares or voling rights in the

Company.

13.4 The Company shall have a Managing Direclor who shall function as the Chief Execulive Officer.

135 The Directors, except the Chief Execulive such as CEO, ED, MD eic. and the Public Interest
Direclor shall be elected by the Shareholders.

43 5AThe Public Interest Directors shall not be liable lo retire by rotation.

13.6 No Director (subject to the provisions of section 255 of the Act) shall hold office for more than
two consecutive terms.

137 “Trading Member Directors” shall be elected from amongst the Trading Members.

13.8 “Shareholder Directors” shall be elecled from amongst the persons, who are not Trading
Members or Assoclates of Trading Members.
Explanation “Associate” (with reference lo Article 13.8), in relation lo a Trading Member,
individual, body corporate or firm, shall include a person:

(i) who, directly or indirectly, by himself, or in combination with other persons, exercises
control over the Trading Member, whether individual, body corporate or firm or holds
substantial share of not less than 15% in the capital of such entities, or

(i) in respect of whom the Trading Member, individual or body corporate or firm, direcily or
indirectly, by itself or in combination with other persons, exercises conirol, or

(i) whose director or pariner is also a director or partner of the Trading Member, body
corporale or the firm, as the case may be. The expression “Control” shall have the same
meaning as defined under clause (c) of Regulation 2 of the SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 1997.

13.9 “Public Interest Directors” shall be elected by the Governing Board from amongst the persons
in the SEBI constituted panel. A person shall nol act as ‘Public Interest Director’ on more than
one Stock Exchange simultaneously.

13.10The Chairman shall be elected by the Governing Board from amongst the non-executive non-
trading member direclors.

13.11 The manner of election, appointment, tenure, resignation, vacation, elc. of Direclors (except the
Chief Executive Officer) shall be governed by the Companies Act, 1956 save as ctherwise

specifically provided under or in accordance with the Securities Contracts ( Regulation) Act,

1956,

%ﬂﬁﬂﬂr& Chief Executive Officer Shall be an ex-officio Director on the Governing Board.

13 SEBl may nominate Directors on the Governing Board as and when deemed fit.

13.14 Directors are not required to hold any qualification shares.
Managing Director

13.15(1) Qualificalions :

The Managing Director shall be a person:

(i) who has knowledge of the funclioning of stock exchanges or the capital market:
and

(i) who, prior to hi_s appointment as Managing Direclor, files a writlen undertaking with the
Company thal if appointed, he shall, during his tenure as Managing Director, not be :-

(a) a stc:f:k broker or a sub-broker or otherwise direclly or indirectly engaged in the
business of dealing in securities or in any other business, profession,
occupation or calling; or

(b) interested In a firm or a corporate entity carrying on the business of trading
in securities in the capacily of shareholder, director or employee or in any
other capacily whalsoever,
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Providad that the Managing Director may purchase, sell or otherwise deal in
securities on his own account, through a slock broker or otherwise, In
accordance with such restrictions as may be provided in the Rules, Bye-laws
and Regulations of the Company or as may be specified by the Board or
SEBI; and
(i) whose appointment, as Managing Direclor, has been approved by SEBI prior lo
such appointment.

(2) Appointment, Tenure and Removal of Managing Director

()

(i)

(iif)

(iv)

(1)

The Managing Director shall be appointed by the Board and shall be an ex-officio
Director. Provided that the terms and conditions of appointment of the Managing Director
shall be approved by the Company in general meeting as required by, and in accordance
with the provisions of, the Acl.

Subject to the provisions of the Act, the Managing Director shall be appointed for a term
not exceeding five years.

Without prejudice to the other provisions of this Article (13), selection of the Managing
Director shall be made independently by a Selection Committee constituted by the Board.
However, the appoiniment, renewal of appointmenl and the termination of service of the
Managing Director, shall be subject lo prior approval of SEBlL. The Company shall
determine the manner of seleclion, terms and condilions of appoiniment and olher
procedural formalities associated with the seleclion/ appointment of the Managing
Director. While recommending the names to SEBI, the Company shall submit an
undertaking that the necessary due diligence has been carried out by themn with respect
to the verificalion of antecedents, credentials and experience of the proposed persons.

The Board shall prescribe the prolessional qualificalion, experience, age limit,
remuneration and terms and conditions of service for the post of the Managing Direclor
and such other norms and procedures as it may consider appropriale for selection of the
Managing Direclor. The recommendations of the Selection Committee for appointment of
a person as lhe Managing Direcltor of the company shall be forwarded, in order of
preference, to the Board and the Board shall in lurn forward its recommendations (which
shall be from among those persons as are recommended by the Selection Commitiee)
lo SEBI for prior approval nol later than thirly calendar days from the date of submission
of the recommendation by the Selection Committee to the Board.

Subject fo the provisions of the Act, the Board shall have the right to, at any time and
with the prior approval of SEBI, remove or terminate the employment of, the Managing
Direclor and thereupon the concerned person shall also cease to be a Director.

B;Ti‘a'd]n'g Members' Representatives

Qualifications:
A Trading Members' Represenlalive:-
(i) Shall be either:-

(a) a Trading Member, or

(b) a partner of a Trading Member (where the Trading Member is carrying on its
business as such member through a partnership firm): or

(c) a Designed Direclor of a Trading Member which is a Company; or

(d) a Designated nominee of a Trading Member which Is a body corporate other
than a Company.

Method of Appointment and Removal of Trading Members’ Representatives :

2)

Unless otherwise provided in the Arlicles, the Trading Members' Representatives shall be
elected by the Company in general meeling
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(if)

(iii)

(iv)

(v)

(vi)

(vii)

(ii)

(iii)

Default or Expulsion
He has at any time been declared a defaulter or expelled by any stock exchange;

Suspended

His cerlificate of registration as a Stock Broker or his Irading rights have been
suspended by SEBI or the Exchange, as the case may be, or his . trading rights
have been suspended by lhe Exchange on account of any disciplinary action taken
against him under the Rules, Bye-laws or Regulations of the Exchange and, if such
suspension has taken place prior to the last day for submission of proposals by
candidates for eleclion lwo years have nol elapsed from the date of expiry of such
suspension of certificale of registralion, trading rights or membership rights, unless
such suspension of frading rights was consequent to his failing to provide base
minimum capital, additional base capital and/ or margin money. Provided that this
clause shall nol apply (i) lo a suspension imposed as an interim measure pending
final decision on a matter, and (ii) in the event a suspension has not become
effeclive on account of a stay of lhe suspension by SEBI, the Exchange, the court
or a tribunal, until the suspension becomes effeclive and, in such case, this clause
will become applicable if the suspension is confirmed on final decision being taken
or the slay of the suspension is vacaled, as lhe case may be;

Cancellation of Registration
His registration as a stock broker granled by SEBI has been cancelled by SEBI;

Not Complying with Conciliation/ Arbitration Award

He fails to comply with the conciliation / arbitration award as provided in and within
the period specified in the Rules, Bye-laws and Regulations;

Not Resolving Complaints of Investors

He fails to take effective steps to resolve complaints of investors for non-receipt of
payment for the securities sold and / or non-receipt of securities for the amount
paid or fails lo furnish necessary wrilten explanalion or statement of account in
respect of complaints pending with the concerned Trading Member for more than
a month to the satisfaction of the Board, where the tolal amount works out to be
Rs. one lakh or more; or

Suspension of Payment

If he suspends payment or is adjudicated an insolvent or if a petition be filed by
him for winding up his affairs or those of his partnership firm or if he or his
partnership firm or a company / body corporate, being a Trading Member of which
he is a designated director /nominee, compounds with creditors generally, or is
declared a defaulter by the Company.

Provided that in relation to the matter contained in Article [13.17(B)] above, if the
concerned person is

a partner qf a Trar:ling Member of the Exchange (where the Trading Member of the
Exchange is carrying on ils business as such member through a firm),

or

a Designated Director of a Trading Member of the Exchange which is a Company;
or '

a Designated Nominee of a Trading Member of the Exchange which is a bady
corporate other than a Company ;

then lhelprnwsions of Article [13.17(B)] above shall, unless repugnant to the context
or meaning thereof, apply to such person as if references therein (o such person
were references lo the Trading Member of which such person is a partner
Designated Director or Designated Nominee, j '
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Conditions Applicable to Company/ Body Corporate

H janated Director/Nominee of Trading Member which Is a Company/ body cnrporqta. duly

e ﬁugn?ligted by the Board of Directors of such company / body corporate, shall be elsgibl_a to

be elecled a Trading Members' Representative subject to the other _provisions' of these Article,

including in particular, the provisions of Article (13.16). Such Designated Director/ Nominee

shall cease to be a Director If he ceases lo be a Designated Director / Nominee of the
concerned company / body Corporale.

Designated Partner or Designated Director/ Nominee as Member

13.19 Not more than one designated partner of a partnership firm or a Designated Director/ Nominee
of a Company/body corporate shall be eligible to be a Trading Members' Representative al the

same time.

Additional Qualifications

13.20 The Rules, Bye-laws and Regulalions of the Exchange may provide additional qualifications
and procedures for a person (o be elected or appointed as a Director of the Company or as
a Trading Members' Represenlative on the Board.

Appointment and Continuance subject to Articles, Rules, Bye-laws and Regulations and Act

13.21 No person shall be or continue as a director of the Company unless he or she is entitled to
be appointed or elected or to continue as such director under these Articles, the Rules, Bye-
laws and Regulations of the Exchange and (subject to the provisions of the Scheme) the

Companies Act, 1956.
Chalrman

13.22 (1) The Chairman shall be elected by the Govemning Board from amongst the non-
execulive non-trading member direclors

(2) The Chairman shall, unless he vacates office under any other provision of these
Articles, continue as Chairman until the end of the first meeting of the Board after
every annual general meeting of the Company. At the first meeting of the Board after
every annual general meeling of lhe Company the Board shall elect a new Chairman
to hold such office from the end of that Board Meeting. The retiring Chairman may, if
he is so eligible, be re-appointed as the Chairman. Provided that if for any reason the
Board is unable to elect a new Chairman at such first Board meeting, the Board shall
elect a new Chairman as soon as possible at a succeeding Board meeting to hold
such office from the end of that Board meeting and in such case the then Chairman
shall continue to hold office unlil the end of the Board meeting at which the new
Chairman is appointed.

(3) The Board may at any lime remove the Chairman prior to the expiry of the period

aforesaid and thereupon, the concerned Director shall cease to be the Chairman but

%hall. subject to the Act and the other provisions of these Articles, continue to be a
ireclor.

(4) The Chairman shall, unless removed as the Chairman pursuant to Article (13.22.3),
cease to be the Chairman upon ceasing to be a Director.

VACANCIES IN THE BOARD
Vacancy in the Office of Chairman

13.23 In case a vacancy occurs in the office of the Chairman, the Board shall fill up the vacancy
by eleclion from the Direclors at the next meeting of the Board.

Alternate Director

13.24 The Board of Directors may appoint an alternale Direclor lo act for a Director (hereinafter in
the Article called “the Original Director”) al his suggestion or otherwise, during his absence for
a period of not less than 3 months from the Siate in which meetings of the Board are
ordinarily held. Provided that such Alternate Director shall fulfill the qualifications, if any,
required lo be fulfilled by the Original Direclor under these Articles save and except'lhal 1he;
allernate Direclor shall nol be required lo be elecled by the Company in General Meeting
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13.25 In the event that the position of Dire

Casual Vacancies

clor falls vacant for any reason prior lo the expiry of the
term of such Director, then in such evenl, the Board shall be enlitled to appoint any person
as a Direclor pursuant to seclion 262 of lhe Acl, provided such person fulfills the
qualificalions, iIf any, required to be fulfilled by the erstwhile Director !n whose casuqi vacancy
such person is proposed lo be appointed, save and excepl that the Dlreclo_r 50 appomtgd shall
not be required to be elecled by the Company in general meeting. The Director appointed to
fill a casual vacancy shall hold such office only up to the date of the next annual general
meeling of the Company (unless he vacales such office prior thereto under any provision of
these Articles or the Act) but shall be eligible for appointment by the Company as a Director
at that meeling, subject to the provisions of the Acl and these Articles,

Additional Director

13.26 (1) The Board shall have power at any time, and from lime 1o time, to appoint a person

13.27

14.

14.1

L
=
i)

14.3

14.4

Directors together shall not al any time exceed the maximum strength fixed for the
Board by these Articles and (ii) the Trading Member Direclors shall not be more than
one-fourth of the total sirength of the Board.

(2) An additional Direclor shall hold office only up to the date of the next annual general
meeling of the Ccompany (unless he vacales such office prior thereto under any
provision of these Articles or the Act) but shall be eligible for appointment by the
Company as a Direclor al that meeting, subjecl to the provisions of the Act and these

Articles,
Absence of Managing Director

In absence of the Managing Direclor, the Board may designate any senior Officer of the
Exchange (o exercise the rights, powers and functions of the Managing Director.

PROCEEDINGS AND Powers oF THE Boarp
Proceedings of the Board

(1) The Board of Directors may meel for the despalch of business, adjourn and otherwise
regulate its meelings, as it thinks fil.

(2) The Chairman or the Managing Director or any senior officer of the Company holding
charge as Managing Director may, and the Secrelary on the requisition of any three
Directors shall, at any time, summon a meeting of the Board.

Directors to sign names

EvefyBireclor present at any meeting of the Board or of a Committee thereof shall sign his

‘name in a book to be kept for that purpose.

Questions to be decided by mafority
(1) Save as otherwise expressly provided in the Acl, these Arlicles or the Rules or Bye-

(2) In Case of any equalily of voles, the Chairman of the Meeting shall have a second or
casling vote,

Consequence of absence of Quorum

If'a meeling of the Board (“First Meeling”) could not be held for want of quorum then a fresh
meeling (“Following Meeting") of the Board shall be called in the manner mentioned in these Arlicles
Provided that, nolwithstanding the other Provisions of lhese Articles, such FoIlowing Meeting of lhe:
Board may be called within 48 hours of the First Meeting. If the FoHowing Meeting 15 called with
less than seven days notice of the meeling, then no matter which was not on the agenda of the First
Meeling shall be considered or discussed al the Following Meeting.
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14.5

14.6

14.7

14.8

14.9

14.10

14.11

Continuing Directors to Act

The conlinuing Direclors may act notwithslanding any vacancy inllha Board (including any
vacancy in the number of Trading Members' Represan!the}: but, if angl so long as (i) their
number Is reduced below the quorum fixed by (hese Articles for a meeling of the Boqrd. the
continuing Directors or Director may act for the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a general meeling of the Company, but for no

other purpose.
Chairman of Meeting

If at any Meeting of the Board, the Chairman is not present within fiffeen minutes after the
time appointed for holding the meeting, the Direclors present may choose one of their number

to be Chairman of the Meeting.

Ordinary Meeting

The Board shall meet at least once in every three calendar months and at leasl four such
meetings shall be held in every year.

Notice of Meetings

Unless agreed 1o by all the Directors, save and except as otherwise provided in these Articles,
generally, a minimum of seven days nolice of any meeling of the Board shall be provided to

all the Direclors.

Urgent and Emergency Meetings

In case of urgency, an urgent meeling may be called with less than seven days’ notice and
in case of emergency, one hour's notice of an emergency meeting shall be deemed sufficient.
Notice of Urgent / Emergency Meelings

In case of an urgent or emergency meeling, the notice shall state the nature of the urgency
or the emergency and the business to be transacted al the meeling and, subject to Article
(14.11), no other business shall be transacled al such meeting.

Business When Not To Be Stated

Notwithstanding anylhing contained in Article (14.10), when the Chairman or the Managing
Director is of the opinion that the matter is confidential or of a nature not advisable to disclose,
he may direct that the notice calling such a meeling, shall not state the business andlor the
urgency or emergency of such meeting.

Quorum

14.12 Unless otherwise specially provided, the quorum of the Board shall be four directors or one-

14.13

14.14

third of the toial strength of the Board, whichever is higher.
Interested Director Not to be Included in Quorum

An interested Director shall not be included while counting the quorum prescribed under these
Arlicles for dealing with the question in which the Direclor is interested. Further any such
interested Director shall not be included while determining the total strength of the Board in
connection with dealing with the question in which the Direclor is interested.

Voling

A Director shall nol be entitled to take part in the relevant proceedings and shall not be
entitled to vole -

(i) Interest

On any queslion in which he is direclly or indirectly interested, the Chairman of the
meeting being the final judge whether he is so interested or not (which determination
shall be made by the other members of the Board in case of any interest of the
Chairman of the meeting);

Explanation : While considering markel situation, and regulatory measures. if any,
emanalting therefrom, all Direclors shall be required to declare whether or not .lhey are:
interested, directly or indirectly, and those Directors who are so interested shall neither
be entitled to participate in the proceedings nor shall they be entitled to vote;
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Or

(i) Member of Commiitee
On the final decision in respect of any inquiry or dispute on which a decisiqn has been
given by a Commillee of which he has been a !'I"IE!mbEI' except that no Director shall
be so disqualified by reason of his being or having been a member of a Cclurnmngee
which has made prior examination or investigation of the subject under consideration

for the purpose of submilling a report; or

(1ii) Absence during Hearings
On the decision In respect of any inquiry or dispute unless he has been present at
every meeting of the Board at which there has been a hearing of the inquiry or dispute.

Resolution by Circulation

14.15 A resolution in writing, approved by a majority of the lotal strength of the Board shall be as
valid and effective as if it had been passed at a meeting of the Board duly called.

Adjourned Meeting

14.16 Any meeting of the Board may be adjourned from time to lime and there shall be no objection
to any decision arrived al or any resolution passed al such meeling that all or any of the
Directors present thereat were not present at lhe former meeting or meetings or that any of
those present at any former meeting or meetings were not present al any adjourned meeling
or meelings.

Proceedings

14,17 The Board shall, unless otherwise provided, regulale and determine the manner and form in
which its proceedings shall be conducted. Excepl as olherwise specifically provided in these
Articles, il may, with the consent of the Chairman of the meeting, consider and take aclion
upon any malter at any ordinary or urgent or emergency meeling even though such maiter
has not been referred to in the nolice of such meeling.

Board Need Not Give Reasons

14.18 Save as provided in the Rules and Bye-laws of the Exchange, it shall not be nscessary for
the Board to give any reasons for or to record in ils minutes the reasons or circumstances
of any proceedings or decision and all proceedings and the information obtained in connection
therewith shall be deemed confidential.

Minutes
14.19 Minutes of the Proceedings of the Board shall be maintained by the Secretary under the

authority of the Managing Director and such minutes shall be approved and signed by the
Chairman of the same or next meeting.

Such minutes shall be deemed confidential, and shall not be available for inspection by
shareholders and/ or Trading Members of the Company. Unless the Board or the Managing
Director considers it appropriate, and save and except as required by law, SEBI or any court
order, it shall be obligatory on the part of the Directors neilther lo disclose nor {o make
available in any form the agenda papers and minutes of the proceedings of the Board to any
shareholders, or any other person,}

Remuneration of Directors

14.20 The remuneration of Directors shall be decided by the Board subject to and in accordance
with the provisions of the Act.

COMMITTEES
Delegation of Powers

1421 (1)  The Board may, subject lo the provisions of the Act, delegate any of its powers to
Commillees consisting of such persons as it thinks fit.
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14.22

14.23

14.24

14.25

14.27

(2) Any Commiltee so formed shall, in the axercisq of the powers so delegaled, conform
V lo any regulations thal may be imposed on it by the Board.

Provided that not more than twenly percent of the members of the Arbilra_lic:-n
Committee, Disciplinary Commillee, Defaulls Commitiee and Investor Services
Commiltee shall be trading members. However, the Arb!lraluon Commitlee in case of
disputes between a trading member and a non-trading member shall not have
representation of the trading members.

Chairman of the Commilttee

(1) Subject to the provisions of the clause (i) of Article (14.31), a Commiiltee may elect a
Chairman of its Meelings.

(2) If no such Chairman Is elected, or if at any meeting the Chairman is not present within
fiteen minutes after the lime appointed for holding the meeling, the members present
may choose one of their number to be Chairman of the meeting.

Meelings
(1) A Committee may meet and adjourn, as it thinks proper.

(2) Unless the Board otherwise specifies, queslions arising at any meeting of a Committee
shall be delermined by a majority of voles of the members present, and in case of an
equality of votes, the Chairman of the meeting of the Committee shall have a second
or casling vote.

Defect in Appointment

All acts done by any meeting of the Board or of a Commillee thereof or by any person acting
as a Direclor or Committee member, shall, notwithstanding that it may be aflerwards
discovered that there was some defect in the appointment of any one or more of such
Directors or of any person acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such direclor or such person had been duly appoinied and was
qualified to be a Direclor or Committee Member.

Resolutions in Writing

Save as otherwise expressly provided in the Act, a resolution in writing, signed by ail the
members of a Committee of the Board, for the lime being entitled to receive notice of a
meelting of the Committee, shall be as valid and effectual as if it had been passed at a
meeting of the Committee, duly convened and held.

Proceedings of Committee

e aeﬂrlg and proceedings of any Commiltee shall be governed by the provisions of these
( ;f_pr _regullaling the meetings and proceedings of the Board so far as the same are
le thereto and are not superseded by any regulations made by the Board in relation

to such Committee.

Power of the Board

Without prejudice to the provisions of the Act, and the provisions of the Rules, Bye-laws and
Regulations, the Board shall have the following powers:-

(a) Borrowing

To borrow or raise any monies required for the purpose of the Company upon such
terms and in such manner and with or withoul security as may be determined.

(b) Legislative Powers
(1) Power lo make Rufes, Bye-laws and Regulations

The Board may, from time to lime and subject to the provisions of the SCRA
and the rules made there under, make, amend, add to or rescind any Rule or
Rules and / or Bye-law or Bye-laws and / or Regulation or Requlations.

Provided that these Articles shall be amended in the manner specified in this
behalf in the Act.
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(c)

(i)

(iif)

Other
(i)

(i1)

(iti)

(iv)

Amendments lo Regulations

Any amendments, addilions or alleralions lo any Regulation made by th'e Board
in pursuance of the powers conferred by the Rules and Bye-laws to whn::_h such
regulations relale shall be communicaled to SEBI by fax or elen?lrumc mail
within twenty four hours. The Board shall forthwith amend, alter or withdraw any
such Regulation, if so desired by SEBI and such Regulation brpughl lnlg force
by direction of the SEBI shall nol be subject lo any alleration, addition or
amendment by the Board, but shall be subject to amendment, alteration or

addition only by SEBI.
Suspension of Rules , Bye-laws and Regulalions

The Board may, by a resolution supported by a two-thirds majority of the
members presenl and voling al the meeling, waive or dispense with the strict
enforcement or suspend the operalion in part or in whole of any Rule or Rules
and/or Bye-law or Bye-laws and /or Regulation or Regulations and in regard to
any person and/ or persons and / or security or securities and / or matter or
malters connected therewilh,

Provided that the Board shall not waive or dispense with the strict enforcement
or suspend the operation in part or in whole of any Rule or Rules and / or Bye-
law or Bye-laws continuously for a period exceeding three working days except
with the prior approval of SEBI.

Provided further that when information regarding waiver and/ or dispensalion
and / or suspension is so conveyed, in writing, as to reach SEBI in the normal
course within lwenty four hours of such decision having been taken by the
Board, such decision shall remain in force until the time the decision of SEBI
is communicaled, in writing , lo lhe Exchange and the decision of SEBI, so
communicaled, shall prevail.

General Powers
Delegation of Powers

The Board may, subject to such conditions as it may think fit, delegate such of
ils powers, except the power to make, amend, add to and rescind Rules and
[ or Bye-laws of the Exchange, as it may from time to lime determine, to the
Managing Director or to a Committee or Committees.

Review

A person affected by a decision of the Managing Director or a Committeg acting
under the powers delegated by the Board as provided in (i) above, may require
a review by the Board within seven days after the decision has been rendered.

Delegation of Powers in Emergency

Whenever the Board in its discretion is of the opinion that an emergency exists,
it may, delegate all or some of its powers for such period as it may determine
to a Committee appointed out of ils own members or to the Managing Director
from whose decision, there shall be no appeal.

Decision of Board Final

In all matters brought under the consideration of the Board, its decision, whether
expressed by a resolution or otherwise, shall be final and binding and shall be
carried out forthwith by every Trading Member concerned and by his designated
partners, Designated Direclors/ Nominees in the case of a company/body

corporate, approved users, authorised representatives, agents, sub-brokers
remisiers or any other employees.
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14.28

14.29

14.30

14.31

14.32

i tion 50 of the Act with regard to
The company may exercise lhe powers conferred by sec ’
having an Official Seal for use abroad, and such powers shall be vested in the Board.

The Company may exercise the powers conferred on it by sections 157 and 158 of lh_e_A'.:l‘.
with regard to the keeping of a foreign register; and lhe Board may (subject tt? the provisions
of those sections) make and vary such regulalions as it may think fit respecting the keeping
ofi any such register.

All Cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and recelpls for moneys paid lo the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner
as the Board shall from time to time by resolution determine.

Powers of the Members of the Board
Chairman
(i) Chairman lo Praside

Save as olherwise provided in lhese Articles, the Chairman shall preside at any
meeting of the Company, the Board or any Commillee of which he is a member.

(ii) Ex-Officio Member of Commitlees

The Chairman shall be ex-officio member of every Committee, other than Standing
Committees (as defined in the Rules) and Commiltees specified by the Board.

Managing Director
Subject to the overall management of the affairs of the company being vested in the Board
(i) Day to Day Administration and Execulive Powers

The Managing Director shall be vested with the execulive powers of the Company o
run the day to day adminisltration including all managerial, operational and incidental
matlers and to enforce the Rules, Bye-laws and Regulations of the Company in force
from time to time and the direclives, orders, guidelines, norms and circulars issued by
SEBI from time to time and shall exercise such powers in deciding all matters
encompassing the aclivities of the Company and such further powers which may be
delegated or entrusted to him by the Board and / or SEBI from time to lime. Any failure
to enforce the Rules, Bye-laws and Regulations of the Company or directives, orders,
guidelines, norms or circulars issued by SEBI will render the Managing Direclor liable
for removal or termination of service by SEBI, subject to the Managing Director being
issued a show cause nolice and given an opportunity of being heard before such
‘termination or removal,

(i)  Delegation of Powers

The Managing Director may delegate his powers, duties and functions by way of
written orders to any one or more of the officers or employees of the Company or any
one or more of the Committees of officers or employees of the Company as he may
deem fit. A person affecled by a decision of any officer of the Company who has been
delegated the powers under these Rules and / or Bye- laws may require a review by
the Managing Director within seven calendar days after the decision has been
rendered.

(iii) General Operalional Powers

In addition to and without prejudice to the generality of the foregoing powers and to any
power or authority impliedly and expressly conferred by any Rules, Bye-laws and
Regulations of the Company for the time being in force or by the Board, the Managing
Director shall exercise and perform, the following powers and duties:

(1) being the Managing Director, managing and altending lo all correspondence;
(2)  being in charge of all the properties and records of the Company;
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1.33

(3) causing to maintain registers, documents and records as required by the Rules, Bye-
laws and Regulations;

(4) making necessary arrangements for receiving monies due to the Company and also
issuing receipts thereof;

(5) incurring all revenue and capilal expenditure within the budget sanctioned by the
Board;

(6) Causing proper accounls to be maintained and delivering_ of account books or
furnishing informalion to the statutory / internal auditors appointed for the purpose of
audit of the accounts of the Company;

(7) making and giving releases on behalf of the Company;

(8) invesling surplus funds in securities / deposils in accordance with the policy approved
by the Board from time lo time;

(9) considering all matlters relating lo appointment and / or removal of employees,
including suspension and malters relating to terms and conditions of service.
remuneration and benefils of the employees up to one level below the Board within the
overall policy and service rules approved by the Board in that behalf:

(10) taking consequential action pursuant to any SEBI Inspection Report;
(11)  calling meetings of the General Body, Board and Committees:

(12) being ex-officio member of any Committee constituted by the Board other than the
Standing Commiltees;

(13) signing and issuing all nolificalions and press releases on behalf of the Company /
Board, as required under the Rules, Bye-laws and Regulations;

(14) causing to keep the cusltody of the Seal of the Company with the Secretary and to affix
the same to any documents or inslruments in accordance with the Articles znd Rules,
Bye-laws and Regulations;

(15)  defending suits and legal proceedings, civil or criminal, against the Company or Board
or any of the members of the Board or Commiltees or its employees or otherwise and
initiating and intervening in legal proceedings for and on behalf of the Company or
Board or any Director or Committee, or its employees or otherwise and to make, give,
sign and execute all documents in that behalf:

(18)  enforcing the directives, orders, guidelines, norms and circulars issued by SEBI from
time to lime and the Rules, Bye-laws and Regulations of the Company and to take
disciplinary action in cognizance of offences committed there under;

(17) implementing the recommendations or advice given by the audit commitiee in the
manner specified in the report;

(18) representing the Company as ils official representative in all public matters:

(19) agpoinling operational commiltees comprising of the senior officers of the Company to
bring in increased level of efficiency in the management of affairs of the Company
through the process of interaction, colleclive wisdom and commitment: and

(20)  performing such other duties and functions as are incidental and ancillary for the
performance of the above duties and exercising such other powers as may be
delegated to him by the Board or as may be entrusled to him by SEBI.

Internal Audit

The Board shall appoint an Internal Auditor to carry out internal audit of the activities. operalions
and accounts of the Company and fix his annual remuneration. The Internal Auditor so appointed
shall examine the adequacy of proper infrastructure, system and procedures in place to ensure
accurate and timely generation of reports through Management Information System and statement
of accounts, besides, implementing various directives, orders, guidelines, norms and circulars issued
by SEBI from time to time. The Internal Auditor shall be independent of the Statutory Auditor and
shall have qualifications as specified in the Act for any auditor.
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15.

151

15.2

15.3

15.4

15.5

&
&
Appointment
Subject to the provisions of the Act :-

(1) A Secrelary may be appoinled by the Board for such term, at such rern'uneratiun and
upon such conditions as it may think fit; and any Secrelary so a_ppomiecf may be
removed by the Board; provided thal the Secretary of CSE immedialely prior to the
Due Date shall, become the Secrelary of the Company on the Due Date on and

subject to the same terms and conditions.
(2) A Director may be appointed as Secretary.
Same person acting as Director and Secrefary
A provision of the Act or these Articles requiring or authorising a thing to be done by or to

a Director and the Secretary shall not be satisfied by ils being done by or o the same person
acling both as Director and as, or in place of, the Secretary.

Secretary to include Deputy and Assistant Secretary

For the purpose of these Articles and the Rules, Bye-laws and Regulations of the Exchange,
the term Secretary includes, where the context so admits, a Deputy Secretary and Assistant
Secrelary, provided that the powers of a Secrelary shall be exercised by a Deputy Secretary
or Assislant Secretary only upon being authorised to exercise such powers by the Board, the
Managing Director or lhe Secrelary.

Secretary to be Secretary of the Board

The Secrelary shall be the Secretary of the Board and also the Secretary of each Standing
and olher Commiltees, unless any other olficer of the Company is so designated on any
Committee by the Board.

Meetings

The Secrelary shall send oul all notices and agenda papers and attend all meetings of the
Company and of the Board, and, if necessary and provided thal the Secretary is the Secretary
of such Committee, of Standing and other Committees, and shall cause proper minutes to be
kepl of the proceedings of all such meelings.

Records and Regislers

5.6 The Secretary shall maintain or cause to be maintained such records and registers as he may

15.7

15.8

15.9

16.
16.1

ba directed by the Managing Director relating to members/ Trading members, Partners in case
of a Partnership firm, directors in case of a Company/ body corporate, approved users,
aulhorized representatives agents, sub-brokers, remisiers and employees.

Secretary not a Trading Member

The Secrelary or Deputy Secretary or Assistant Secretary shall not be a Trading Member of
the Exchange.

Speculative Trading Forbidden

The Secretary or Depuly Secretary or Assistant Secretary shall not be a party to or concerned
in any speculative dealing on lhe Exchange or with any Trading Member.

Secretary to have Charge of Exchange Books

The Secretary shall, subject lo any regulation or direction of the Managing Director, have
general charge and conlrol over all books, papers, documents, records and registers
belonging to the Exchange.

THE SeAL
(1)  The Board shall provide for the safe custody of the Seal.

(2)  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 Commitiee of the Board authorised by it in that
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behalf, and except in the presence of at least lwo Directors or _uf the Secretary and any
one Director. or such ather person as lhe Board may appoint for the purpase; and
those Iwo Directors and the Secretary and one Director, or other person alqresaid shall
' sign every instrument to which the seal of the Company is so affixed in their presence.

17. DwioEnos AND RESERVES
Dividends In General Meeting

17.1 The Company in General Meeling may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

Interim Dividend

17.2 The Board may from lime to time pay to the Shareholders such interim dividends as appear
to it to be Justified by the profits of the Company.

Reserves

17.3 (1) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applied, including provision for meeling contingencies or for
equalizing dividends; and pending such application, may, at the like discretion, either
be employed in the business of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time to time, think fit.

(2) The Board may also carry forward any profils which it may think prudent not to divide,
without setting them aside as a reserve.

Dividends to be paid on amounts credited

174 (1) Subject to the rights of persons, if any, enlilled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounis paid or
credited as paid on the shares in respect whereof the dividends is paid, but if and so
long as nothing is paid upon any of lhe shares in the Company, dividends may be
declared and paid according lo the amounts of the shares.

(2) No amounts paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this Arlicle as paid on the share.

(3) All dividends shall be apportioned and paid proportionalely to the amounts paid or
credited as pald 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 parlicular date such share shall rank for dividend

accordingly.

can deduct from Dividend

, Board may deduct from any dividend payable to any Shareholder all sums of money if
any; presently payable by him to the Company on account of calls or otherwise in relation to
the shares of the Company.

Dividend to be sent

17.6 (1) Aniy dividend, inleresl or other moneys payable in cash in respect of shares may be
paid in such manner as the Board or lhe Managing Direclor may determine including
by cheque or warrant (or such other manner as may be determined by the Board) sent
through the post directed lo the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first named
on the register of members, or to such person and to such address as the holder or
Joint holders may in writing direcl.

(2) Every such cheque or warrant shall be made payable to the order of the person to
whom it is senl.

Receipts by Joint Holders

17.7 Any one of two or more joint holders of a share may give effectual receipts for any dividends
bonuses or other moneys payable in respect of such share. '
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1 Tia

17.9
18.

19.
19.1

Nofice of Dividend ;
Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Acl.

Dividend not to bear Interest
No dividend shall bear interest against the Company.

ACCOUNTS

No Shareholder (not being a Director) shall have any right of inspecl_ing any account or book
or dooument of the Company except as conferred by law or authorised by the Board or by
the Company in general meeting.

CaprmaLisation OF PROFITS
(1) The Company in general meeling may, upon the recommendation of the Board,
resolve -

(a) that it is desirable to capitalise any part of the amount for the time bein_g
standing to the credit of any of the Company's reserve accounts, or to the credit
of the profit and loss account, or olherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in
Article [19.1(2)] amongst the shareholders who would have been enlitled
thereto, If distributed by way of dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the proviso
contained in Articles [19.1(3)], either in or towards-

(i) paying up any amounts for the time being unpaid on any shares held by such
shareholders respeclively,

(ii) paying up in ful, un-issued shares of the Company to be allotted and
distributed, crediled as fully paid up, to and amongst such shareholders in the
proportions aforesaid; or

(i)  partly in the way specified in sub-clause (i) and partly in that specified in sub-
clause (ii).

A share premium account and a capital redemplion reserve account may, for the
purposes of this Article, only be applied in the paying up of un-issued shares lo be
jssued to shareholders of the Company as fully paid bonus shares.

The Board shall give effect lo the resolution passed by the Company in pursuance of
this Article.
Whenever such a resolution as aforesaid shall have been passed, the Board shall -

(a) Make all appropriations and applicalions of the undivided profils resolved to be
capitalised thereby, and all allotments and issues of fully paid shares, if any;

and

(b) Generally do all acts and things required lo give effect thereto.
(2) The Board shall have full power -

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares or debentures becoming
distributable in fractions; and also

(b) To authorise any person lo enter, on behalf of all the shareholders entilled
therelo, into an agreement with the Company providing for the allotment to them
respectively, crediled as fully paid up, of any further shares to which they may
be enliled upon such capitalisation, or (as the case may require) for the
paymenl up by the Company on lheir behalf; by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the amounts
or any part of the amounts remaining unpaid on their existing shares.
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(3) Any agreement made under such authority shall be effective and binding on all such

shareholders.

20. Wmome Ur

(1)  If the Company shall be wound up, the liquidator may, with the sanclior] _of a special

resolution of the Company and any other sanclion required by the Act, divide amongsl

the shareholders, in specie or kind, lhe whole or any parl of lhe assets of the
Company, whether they shall consist of property of the same kind or not.

(2) For the purpose aforesaid, the liquidator may set such value as he dee_ms fair upon
any property lo be divided as aforesaid and may determine how such division shall be
carried out as between the shareholders or different classes of shareholders.

(3) The liquidator may, with the like sanclion, vest the whole or any part of such assefs
in trustees upon such trusls for the benefil of the contributories as the liguidator, with
the like sanction, shall think fit, bul so that no shareholders shall be compelled to
accept any shares or other securities whereon there is any liability.

21. INDEMNITY

21.1 Subject to seclion 201 of the Act, every director, officer or agent for the time being of the
Company shall be indemnified out of the assels of the Company against any liability
reasonably incurred by him in defending any proceedings, whether civil or criminal, in
conneclion with his being a direclor, officer or agenl of the Company In which judgment is
given in his favour or in which he is acquitted or in connection with any application under
section 633 of the Act in which relief is granled lo him by the Courl.

912 The Board and the Directors shall not, in any manner, either collectively or individually, be
liable to any person for any acts of commission or omission on its or their part done or omitted
to be done by it or them in good faith in the due discharge of its or their duties, powers or
authorities or any discretion vested in it or them.

22. Secrecy CLause

No sharehaolder shall be entitled to require discovery of or any information respecting any
detail of the Company's trading (or of the exchange) or any matter which may be in the nature
of a trade secret, mystery of trade or secret process which may relate to the conduct of the
i of the Company and which in the opinicn of the Directors it will be inexpedient in
srest of the shareholders of the Company (o communicate to the public.

TILISATION OF ASSETS AND RESERVES
'Notwithstanding anything contained elsewhere in these Articles -

(1) the Company shall not do anything contrary to the provisions of section 4B(3) of the
SCRA.

(2) Without prejudice to the generality of the provisions of Article 23 (1) . the Company
shall not use its assels and reserves as on the date of publication of the “Scheme” or
the proceeds from disposal of such assels or the proceeds from disposal of successive
species of assets acquired from the proceeds of disposal of such assets for any
purpose other than discharging the current liabilities outstanding as on the date of
publication of the “Scheme” or for lhe business operations of stock exchange.
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We, the several persons whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of the Articles of Associalon :

Name, Address and

Name, address and Déscrlptiun of Number of shares :

Subscriber taken by each Description of Witnesses
Subscriber

N. L. Roy & Co.

Stock & Share Brokers,

2, Royal Exchange Place, Calcutla One

RAMDEV CHOKHANY,

Stock Broker,

2, Royal Exchange Place, Calcutta One

MOHENDRA NATH ROY & SON,

Stock Brokers,.

2, Royal Exchange Place, Calcutta One

PRASAD DAS BORAL & BROS.,

Stock Dealers,

2B, Swallow Lane, Calcutta One

MUGNEERAM BANGUR & CO.,

Stock Brokers,

2, Royal Exchange Flace, Calcutta One

PLACE, SIDDONS & GOUGH
Stock Brokers,
1, Commercial Building, Calculta One

D. A. GUBBAY & CO.,
Stock Brokers,
B, Pollock Street, Calcutta One

J. REED & CO,,
Stock Brokers,
2, Royal Exchange Place, CalcultaOne

\YANDASS KHANDELWAL & CO.,

.Emﬁangﬂ Place, Calculta One
’OOMER UGURWAL & CO.,

2, Royal Exch;mga Place, Calcutta One

GORALALLSEAL
Stock and Share Broker,
2, Royal Exchange Place, Calculta One

G. WARD & CO.,
Stock Brokers,
2, Royal Exchange Place, Calcutla One

SUGAN CHAND BAGREE,
Stock Broker,
2, Royal Exchange Place, Calculla One

TOTAL Thirteen

Dated, the 7th day of June, 1923
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