
NOl'tCll OF tìxTR,{ oR.DtNA-tìy cììNEtìAL MI,II'].rNG

'I-o,

The Mcmbcrs;
Board of Directors
I)cbenture frustcc &
Statutory Audit<¡r

Noticc is her'eb¡, given tliat thc Bxtla-Oldinaly Gcneral Meeting o1'I{cNerv l)orvct'l,intitcd
("Courpany") will bc held on sholtcl nolioe ou Sur.rday the 6rl, clay ol'May 2018 at 5. j0 I).M.
at lìeNcrv IIub. Commercìal Blocl< 1.7.one 6. Goll' C-'ourse Iìoad, Dl,F Cìity phasc - V,
(ìuluglaur, llaryana 122009 to uansaol the following the lrusiness:

SI'ECIAL BUSINESS:

I . Approval for lnitial Public Offcr of Dquitv Shares

7't., cottsitler und i,f thought ./il, lo pas,\^, t1)i.th ot"vtitlloLtt ntodifictrtion the.fòlktuing re,;olt..ttion u,s

Speciul Resolutiotr:

"RìISOLVED THÀT pursr-rant to the plovisions ol' Sections 23. 62(l)(o) ancl all orher.
applicable provisìous, if auy. of the Companies AcL,2013, to the exteilt nolificcl. and the rulcs
and regulatior.rs urade therelurdcr', (inolr-rding any statutoly nrodificatious or re-ellaotn.ìeul
theleol. 1òr'1he tit.ne lreirig in Iòrce), together with tlie applicablc sr-rtrsisting plovìsions o1'thc
Cor.npanies Act. 1956, i1' any, (oollectively referr.ed.to as the "Companios Act"). ancl in
accoLdattcc with ancl subject to tl.re provisions o1'the Seculities Contracts (lìegr-rlation) Act.
1956, and 1he rttles nade thet'eunder'. as amended, the Seculities ancl Exohangc Iloald of'lnclia
(lssue ol'Capital and Disclosure Iìecluilements) Regulations. 2009, as amencled (the "SEIìl
Regulations"), the Securities aud Bxcl.range Boald o1'lndia (l.,isting Obligations ancl [)isclostuc
Reqr"tit'ctler.rts) Regulatious,2015, as amended ("SEBI Listing Regulations") antl un¡ othcr.
applicatrle rules, regulations, guidelines, clalilÌcations, cilculals and notjfications iss¡c{ by
SllIJl and auy othet applicable laws. r'ules and legulations. in Inclia ol outsidc India (inclucling
atly auteucltlettt thcteto ol re-enactrnent thercol' 1'or' 1he time being in lòroc) (collcctivcly. tlic
"Applicable Laws"). and in aocorclance with the provisions of Lhc Mer.not¿rnclum ol'Assocìa1ion
ancl the At'ticlcs o1'Association o1'the Company and the equity listiug agleelnctrts 10 lrc entel.ccl
into belwecn the Corlpany and the respective stock exchanges wl.rele the ììcluity Shat.cs ar.c
pfoposecl to be listed ("the stocl< Exchanges"). ancl subject to ally apl]r'ov¿rls lì.om thc
(ìovct't.tr.ueut of India ("GoI"), the televant Registral o1'Cornpanies" NC'l'o1'Dellri ancl I.lar'),ana
("Roc"), 1hc Seculities and Exchange Iloard o1'India ("sEllI"), the Rescr.vc Ilank o1'¡rclia
("IìBI') and all olhel appropriate slatulory autholities ancl depzrltments (the "lìcgulatory
Authoritics"). and such othcr applovals, oonsents, pclmissions and sa¡rctious zls may bc
requirecl 1ìonl the lìcgtrlatory Autholities ar.rd sr"rbject to sucb oonditions aucl r¡odijioatio¡s as
rnay be plesclibed, stipulated or irlposecl by any of them while gtanting suolr appr.ovals,
cotlsellts. pertlissiotts and sanctìons, the consent and. apploval o1'tlie shar.eholdcrs be a¡cl is
lreleby trcoorded 10 crcate, ìssuc. ol'Íer and allot in the Olfer' (os tlefìned belov,) such numbcr.ol'
Eqr"rity Shales, 1'or cash eithe| at par or prenrium sucl.r that the atìloullt bcìng raisccl plìrsuant 10
tlre lrleslr lssue (a,r de/ìnecl below) ¿rggregatcs up to lìs. 2oCr¡ ¡'rur.r twìth an JHgçr¡rO thc
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Company to retaiÍì au over-subscription to the extent of 10% o1'the Oflel size" ot'sl-rch other
exlelÌL as may be perrnittecl undel the Applicable Laws, fol the purpose oÍ r.ounding oll'1o the
neat'es1 ilìteger while finalizing the basis o1' allotr.nent) inch"rding the issue ancl allotnent of
Iìc1tri1y Shales to the stabilising agent pursLìant to a green shoe option, if any, in lelms of the
SL'ìBI Regr"rlations, which shall include, without liniitation. Equity Shares issued and allotted
in any private placeurent to sclected investors as permitted undel Applicable Laws pursuan1 to
any ple-lPO placement ("Pre-IPO Placemcnt") and an "Offer fol Sale" of Equity Shar.es by
existing and eligible shareholders who can intimate tl-reil intention to the Board at a price to be
dcterrlined by the Cornpany rhlough the'booh building ploccss irr rcrurs o1' thc SEBI
Regulations ol otherwise in accoldance with Âpplicable Laws, at such plemium oI discount per
Bquity Share as pernritted under Applicable Laws and as may be fixed and deter-mined by the
Company in consultation with the book lunning lead r.nanagers to the Offer ("BRLMs") in
¿rccolclance with the SEBI Regulations, ou1 ol'the anthor.ized capilal of the Company to any
calegoly of ¡rerson ol'pelsolls as permitted r-rnder Applicable Laws, who may or ltlay not be the
sl.raleholders of'the Company as the Boald rnay decide, including anchol investors, il'any, one
ot' t'noLe of the members of'the Conpany, ernployees (tl-rror,rgh a leselvatioÍì ol othelwise),
Hinclu lJndivided Families, ald sub-accounts, foleign portfolio inveslols as delÌned under the
Sccurities and Iìxohange Boald of India (Iroreigri Portfolio Investols) Regulations. 2014, as
atlended. venture capital funds, alternative inveshlent lir.rds, foleign ventuÌe capital investols,
multilateral and bilate¡al financial institutions, non-resident Indians, state industlial
development corpot'ations, insurance courpanies, provideut funds, pension funds, 1he National
Lrvestment lrund. insurance 1ìnds se1 r"rp by alrny, uavy. or air force of tl-re Uriion o1'lndia,
illsuLance linds set up and managed by the Department of Posts, India, trr"tsts/socielies
registered under' 1he Societies Registlation Act. 1860, development lìnancial institutions,
syster.nically il'nportad non-banking hnancial companies, Indian mutual finds, members of
gt'ot"tp companies. Inclian public, bcidies corporate, companies (private ol public) or other
entilies (whether ir.rcolporated or not), authoritics, ancl to such other persons including liigh net
worth individuals, retail individual bidclers or othel er.rtilies in one ol more combinations
theleof, whether through tlle Offel ol othelwise in one ol more modes or conbinations tlreleof
and/ol any other category of inveslors as rnay be pennitted to invest under Applicable Laws by
way of initial putrlic olïeling consisting of a fiesh issue of Equity Shales (lhe "Frcsh lssue")
ar.rcl offer Iòr sale by the certain existing shareholder(s) ("Selling Sharcholdcrs") (tlie "OfTer
fbr Salo" and togethel with the Fresh Issue, the "OlÏ'er"), ancl in one ol mole tlanches in
conslÌltation with the BRLMs and/or underwriters and/or the stabilizing agent and/or other
advisols or such persons appointed for the Offer and on such tclms ancl conditions as may be
lìnalised by the lloard in consultalior.r with the BRLMs thlor-rgl-r an o1'1èr documenl, pl'ospectus
aucl/ot au oflering lt.tcr.norandur, as lequiled and 1ha1 the Boald in consultation with the
BIìl,Ms may hnalise all l.natters incidenlal theleto as it may in its absolute discletion thinks fil.

RESOLVED FUIìTH|ìR THAT the Boald is heleby authorized that it may invite the exisling
sharcholdcls olithc Company to participate in the Offer by making an Oller lbr Sale in relation
to such number of Iiquity Shares held by them, and which are eligible fol the Offèr fol Sale in
accordauce with the SIJII Regulations, as the Board may deterurine in consuhation with the
llRLMs. subject to the consent of SEBI, GoI, RBI, RoC, the Stock Exchauges, and/ol sncl.r
othet appt'ovals, pcrmissions and sanotions ofall othel conoelned Iìegulatoty Authorities, ifand
to Lhe extent lleoessal'y, and subject to such conditions and modilìcations as may be plesclibed
in grantiug suclì applovals, pemrissions and sanctions undel applicable plovisions of the SEBI
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Regulalious aucl othel Applicable l-aws, at a price to be detelminecl by thc book builcling
ptoccss in temrs of the SIìl3l lìegulations, for casl.r at such pler.nium pel share as uray be fìxecì
and detert'nined by the Company in consultation with the BRL,Ms. to sucl.ì calegoÍy ol'pclsons
as may be pemritted or in accoldance with the SEBI Ilegulations or other applicatrle law. ilany.
as may tre prevailing at that time and in such rnanner'as may be dcterr.nined by the lloald in
consultation with tlie BRLMs and/ol unclelwliters and/ol the stabilizing agont ar.rd/ol othcr'
aclvisot's ot suoh pelsor.rs appointed for the Offer.

RIìSOLVED FTJRTI'IER TIIAT the lloard be and is hcrcby ar¡tholizecl on behalf'o1'the
Cor.npauy lo tlahc availablc 1'ot allocatior.r a poltion o1'the O1lèl ro any categoly(ies) o1'pclsons
pctuiltecl undel Applicable Law, including witho¡,rt lir¡j1atìon, cligitrle cn.rployces (the
"Iìcservation") ol to plovide a cìiscount to 1he issue plice to relail incliviclnal bicldels ol eligible
er.nployees (1he "Discount"): and thc allotmcnt/ transf'cl o1' ììquity Sharcs to thc stzrbilizing
agent pursuaût to a gleen shou' option, ifauy, in accoldance with Applicatrle Larvs (the "(ìreen
Shoe Option") and 1o tahe any aud all actions il'r connection with any Iìeselvalion ol l)iscount
as lhe Board may tl.rir.rk lìt or plopel in its absolute discretion, inoluding, wilhout lirritation, to
negoliate, fìualize ar.rd execute any documerrt or agleemer.ìt, and any amendr.r.rents, suppIcmcnls.
uotices ot oorrigenda tlìeleto; seel{ any consent or approval lequired ol necessaly; givc
directior.rs or instluctions and do all snch acts, deeds^ mattels and things as the Board may, li'om
time to tir.ne, in its absolule discrelion, think necessary, appropliate, ol desilable; arcl scttlc any
queslion, difficulty. or doubt that rlay arise with legalcl to or in lelalion to the lolegoing.

RESOLVI,D FURTI-IER TI{AT tlie Equity Shares issued pufsuant to the Offcl shall be lisred
at one or mole recognized stock exchanges in lndia.

RESOLVED FURTHER TIIAT the Equity Shares so allotted unclel thc lìr'esh Issnc
(inctuding any leselvation ol greell shoe option) shall be subjeol to the Memolanduur of'
Associaticrn ancl the Arti¡:les ol'Assooi¿ttion o1'tl.re Cor.npany and shall tank puri pusst.r ìn all
respects with the existing Equity Shales o1'the Company including liglits ír.r lcspect o1'c1ividencl,

Iì.ESOLVED FURTHER THAT in lelation to the Offèr', the Boarcl eithcl by itsell'ol a su['r-
conmitlee constituted by the Board be and is hereby authorized to do such acts. deeds ancì

things as the Boald or such sub-committee in its absolute discletion deenrs necessaly or'
desiral¡le in connection with thc Offer. including, without lir¡itation, the lòJlowìr-rg:

constitulirtg a committee lòr' the pur:poses ol'aly issue, t'anslè1. o11èr' and allolmcnt o1' lìcluity
Shalcs, and otlleÍ nlatters in connection with or incidenlal to 1he Ofïer', inclr.rcliug cletelntining
the auchot iuvestot porlion and allocating such nnmber ofEquity Shares to anchol iuvestors as
may be deoided by the Company, in consultation with the BRI-Ms and in accol'dancc with the
SEBI Regulatious ancl to constitute such othel corrmiltees of'the Board, as may be requircd
uucler Applicable Laws, inclucling the SIiBI Listirig Ilegulations and the lisling agl'ccmcnt to be
entered into by the Company with the Stock lrxchanges;

authorizing ar.ry ditector or ditcctors o1'thr' Conrpaìry ol olher ollicel ol oflÌoers o1'the
Cot.upauy, including by the gtant o1'power of'altorncy, to do suoh acts, deeds and things as such
autholizecl pcrson in hi tc discletior.r may deem lleoessar')/ ol clesilablc in
connectiorl rvith any r and allotrlenl o1'lìquity Shares in thc Olfcr;
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¡¡iviug ol autl.rolizing any concerned person on behall'of'tìlc Cìompany 10 give such declaralions^
al'lìdavits. celtilìcatcs. sonseÌlts ¿urcì autholilies as may be lecluired lì'on.r tirre to time;

appointing thc lllìl,Ms in accoldance with the plovisions o.f'Lhe SIIBI Regtrlations ancl other'
A¡rplicablc l-aws;

seeking, il requiled, any approval, consenl or waiver frol¡ the Cornpany's lenclets, and/or the
leuders of tl.re subsidiary of 1he Con-rpany, inclr-rstry data providers and/ol palties with whorn the
Clompany h¿is eulered into valior-rs commeLcial and othel agleements, and/ol any/all govelnurent
ancl tegLtlaLory autl.rolities in Inclia, and/or any olher approvals, cor.ìscnts ol waivels that may bc
tccluilcd iu counection with any issue, translir', oí1el and allotn-rent olì Equity Shares and taking
sttch actions or gíve such díreotions as may be neoessary ol desilable and to obtain sucl.r
approvals. ¡relmissìons, oonsenl.s, sanctions, as it nray cleeni lht;

setllìng any question, doubt ol diffrculty that may arise with legard to or in lelatioll to raising
ol'linds in the Fresh lssue;

(vi)

(vii) decicling in consr¡ltation with the BRLMs, the ¡rlicing and tel'ns of'the lic¡uìty Shares, tlie Offer'
I)ricc. thc plice bancl (including olìèr plice lòr' anohol inveslors). the size ar.rd all other terms
ancl oonditions ol' the Ofler including the nur.nbel of llquity Shares to be ofïel'ed and transferled
in the OIIèr'. the Ilid / Offel Opening and Bid/Offel Closing Date (including bid opening and
bid closing datcs for anchol investols)^ Discount (if any), Reservation and all othel lelated
mattcls, including the determination of 1he minimunr subscriplion for the Ollèr, in accordance
with Applicable Laws;

(viii) takìng on Lecord the appr:oval of the Selling Shaleholder for offering their Equily Shales in the
Ofïer' 1'ol Sale;

(ix) approving the dlali led hening prospeclus ("DRI-IP")" lhe led herring plospectus ("RIIP") and
thc plospectns ("Prospectus") and the preliminary and final international wrap (inclucting
aurencling. varying, supplementing ol moclifying the same, or plovìcling any notices, addenda,
ot cott'igeuda theleto, togethel' witl.r at.ry sunlnalies theleol'as may be considered desilable or
cxpcdicnt) in lelation 1o 1he Ofllel as l.rnalized by the Con-rpany, in consnltaliol wilh the
lllìt,Ms, in accotdance with Applicable Laws;

(x) apploving thc thleshold fol mateliality disclosules lelaLion to litigation to be rnade in the drafL
leci helling prospeclus. red hening prospcclus and the prospcctus (colleclively the "Off'er
Documents");

(xi) approving the malelialily tlireshold with respecl lo ontstanding dues to cteclitors to be disclosed
in thc t)j'lcl Docurrrcnls;

(xii) deciding in consuhalion with the BRLMs, the wilhchawal of the DIìllP or' 1he RllP ol any
cl<:cision llot to proceed with the Of'fer at an¡, stage in aocordance witl.r Applicable Laws;

lì* l",l¡)l!- !]$¡Jilr LiffiÌlr(1rJ
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(xiii.) seeking the listing ol'the llquity Shares on the Stoch Excl.ranges, submilting the listìng
applioation to such Stock llxchanges and taking all actions tllat nlay Lre necessaty iu eouncction
with olrtaining sr"rch lislingl

(xiv) appointing^ in consultation with thc lllìLMs, the legistlal and other intelnlccliat ics to the Of fcr'.
in aocordance with the plovisions oitho SLBI l{egulations ar.rd othel Applicablc l,aws ir.rclncling
legal oounsels, banks or agencies concelned and enleling into any ¿ìgreenlellLs ol othcr'
instlulrents lbr such llurposc! to leu.ìunelate all such intcll,red iarie s/a ger.rcies inr:Jr"rcìing thc
pa),lrents ol' conlnissior.rs, blokerages. eLo. ancl to ternlinatc ally agreen.rcnts ol' ar[¿ì11!]eulcl'r1s

wilh such inlen'ncdiarics/ ager.rts;

(xv) lrnalizing of'and an'angemer.rt o1'the sul¡mission o1'the DIìllP to bc suburiltecl to the Slllll and

the Stock lìxchangcs for lcceiving conlments, the RI'IP and the Plospectus to be filed witìr the
IìoCl. and any conigcndur.n, ar.nendtlettls sr4rpletneuts theleto;

(xvi) authorizing of'1he maintenance ofa legistel ol'holders ofthe Eqr:ity Sliarest

ixvii) finalizing the basis of allotment of the Equity Shales;

(xviii) accepting ar-rd appropriating the ploceeds of the Fresh lssue in accordanoc witl'r Applioablc
Laws;

(xix) delegating its powels as may be deerned neoessaly ancl to the extelìt allowed uncler Applicable
Laws to the commitlees of 1he Boald ol the officials of tl.re Cotlpany; ancl

(xx) doing any other act and/ol deed, rregotiating and executing any document(s)" application(s)"
agleement(s), undeltaking(s), deed(s), affidavits, declalations and certil'roatcs, ald/or giving
sucl.r direction, inclr.rding any clirection to settle all qnestions, r'emoving any clil'liculties or
doubts that may alise flom time to time in lelatior.r to tlle OfIèr or allolment of the lìqr"rity Shalcs
in the O1'lèr and utilìzing the OIfel ploceeds. in sncll rnanncr'âs thc l3o¿ìrd nray cleem fìt^ and
giving sur;h cìircctions ancì/or ilstruotions as it may 1ìor¡ time to time decide ancl arcceptìng ancl

givilg elíect to sucl.r modilìcatiols, changes, valiatior.rs. altelations. deletìons, acldilions as

legards the lelms and conclitions" ancl taking such actions or: giving such dileclions as may bc
necessary or clesilable and as it cleems fit or as may bc ncccssary or desirable with regatcl to the
Offer.

IIESOLVED FURTHER THAT in connection wilh any o1'the fòregoing lesolutior.rs, thc
tner.nbels ofthe Boald and such other persons as may be autholized by the Boald^ on bchallol'
the Clolrpally. lre and are heleby severally autholized to execute ancl delivel any ancl all othel'
docum.ents, papers ol' irìstrumenls, issue and provide oertificales and to do or oause to be donc
any aud all acts o[ things as may be uecessary, applopliate ol advisable in order to caly out the
purposes aucl irrtent o1' the l'olegoing resolutions for the Of1èr; ancl any such documents so
executed and cleliveled or acts ancl things done or caused to be done shall be conolusive
eviclence of the autholity ol the Company in so cloing tmcl any clocument so exccr-lted ancl
dclivelel ol acts and lhir.rgs done or caused 1o bc dor.re priol to the date heleoI'ale helcby ralilìccì.

zqrprovcd as tlÌc ¿rcts and deeds ofthe Corlpany, as thc casc urzry lrc

1r.lììr " i jl )r)í.
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IÌICSOI,VED FlJ lì'l'I IllR '!'IIA'I' a copy o1'tl.re above lesolution. celtilrecì to be tlue by arny
Dilcctor', be fblwarded to colrcclued autholilies lbl nr:ccssaly actious."

2. A¡rproval lor incrc¿se in l-orcign Portfblio & NRI Limit

'l't¡ t:t¡n.sitler und i.f thought ,/ì1, to pdss, u¡ilh or wilhoul ntotli./ìcation the.folkn,ing resolulion ¿ts

Specinl Resolntion:

"llESOl,VED TI{AT pLu'sr"rant 1o the applicable plovisior.rs of Iìoleigr.r Exchange Managenent
Act^ 1999, as amende d C'FEMI|"). Foleign lìxchange Management (l-lansfel or Issue of
Security by a pelson Resident outside India) llegulations, 2000 as amended up 1o clate, the
Clonsolidated loleign l)irect InvesLmenf Policy Cilculal of2017, the Compauies Act,2013 as
aureuded, Companies Act, 1956, to tl.ìe extent lhat sucl, plovisions have not been supelseded
by the Clorlpanies Act,2013 or de-notifred, as the case rlay be and all othel applicable ac1s,

tulcs, tegulations, provisions and guidelines (including any statulÒr'y modifications or re-
enaclnlents lheleof fol the time bcing in folce) and subject to all applicable approvals,
perurissions and sanctions o1'the Iìeselve Bank of Inclia, Ministy o1'Finance, Govemment ofl
lndia. the Ministly of Corporate A1'fails, Govemmenl o1'lndia and olhel conoelned autholities
and subiect to such conditions as l'nay be presclibed by any o1'the saíd conoelned authorities
while granling such applovals, pelmissions ol sanctions, the limit of irlvestmel.ìt by foleign
por'tl-olio investors in the eqr"rily shares of the Company ol dilect pulohasc ol acquisition from
the olrcl.r marhet undet the Poltl'olio Investment Scheme undel FlrMA, is increased from 24Vo
to 74'lo t¡l'the paicl-up eqr-rity sl.rale capital of the Company.

ILISOI,VBD FIJIì'I'HEIì THAT pulsuant to the applioable plovisions ol'FIìMA, Foieign
lìxchar.rge Managemetrt ('I'r'ansfèt ol lssue of Seculily by a pelson Resident outside India)
R.egnlatiot'ts, 2000 as ar.nended r-r¡r to date, Lhe Companies Act,2013 as amendecl, Conrpanies
Act, 1956, to the extenL that such plovisions have not been superseded by tl.re Cor.npar.ries Act,
2013 ot cle-notilÌed, as the case may be ar.rcl all ofl.rer applicable acts, rules, regulations,
plovisions and gr,ridelines (including any statutoly modificalìons or re-enactm.ents thereof for
1he Lime being in l'olce) and subject to all applicable approvals, perrlissions ancl sanctions of
the Reselve Bank o1'lndia, Ministry of l¡inance, Govcnlment of India, the Ministry of Colpolatc
Al'fairs. Government of'lndia and othel concemed autholities and snbject to such conditions as

uray be prcsclibcd by any o1'the said concerned autholilies while granting such applovals,

¡rct'rrissiolts <¡r' sanctions which may be agleed 1o by the Boald ol'Dileclors ol'1he Com¡rany,
1hc limit oi investment Lry non-resideut Indiaris in the Equity Shales of the Company or direot
pulchase or aoqnisiticln fì'orr the open market undel the Poltfolio lnvestment Scheme under
FEMA, is increased fi'om 107o to 24Yo of tbe paid-up equity sliale capital of the Company,

lllìSOLVED FUllTHlllì I'HA'[ any ol'thc DirecLors o1'1l.re Clompany and Mr'. Ashish .lajn.
Company ScorcLary o1'tlie Compar.ry. eu'c hereby sevclzrlly authol'ized to clo all such acts.
nratlcls. c{cccls anci things uecess¿ìl'y or desirable in conneclion with ol incident¿rl 1o giving eI'lèct
10 the above rcsolution. includir.rg u'ilhout limitation intinrating Lhe Iìeselve Banlt o1'India o1'

thc inolease in investlent limits ol'lbreign pofilòlio investors and non-residenl Indians in the
eqr"rity shares of'the Company and to comply with all othel requirernents in this regard.

l{rìlt*w i-ìù\¡.¿rìr l..r|lìilì*S
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IìESOLVED FUIìTIÌIIR 'l'I-lA1'. Dircctors of the Company aud Mr'. Ashish .lain Clonr¡rany

Secretaly be and ale heleby severally autholized to takc all sleps 1òr giving elfcct to thc abovc
resolution inclr-rding liling o1'the llecessary lòr'lns with tlie IìegisLrar ol'Cornparies."

3, Âmendment to lìeNew 201t| Employee Stoclt Option Plan

7.ç consitler and i/ thought./ìt, to puss. v'ith or wilhout ntodific¿tlion thc.fòlltttvittg t e.soltttit¡tt

us S pecial Res o I uti ort :

(i)

" IìIiSOLVED I'IIAT in aocorclance with the provisions o1' Scctions ó2 r'eacl rvith rr-r lc I 2 o1'

the Clompanies (Shale Cìapitzrl anci lJebentules) l{Lrlcs, 2014 and all other applicablc
provisions. il'any, of'the Compauies Act, 2013 (the "Act") (including any statutory
r.¡od ificatior.rs ol rc-enaclments thereof for the time being in I'olcc). the ptovisious o1'tlie
Memolandum ar.rd Articles of Association of the Compar.ry, ancl any other applicable laws
1òr the time being in I'olce, sulrject 10 such approvals, cor.rscnts and ltct missions us ntit¡' bc

lequired, the consent of the shareholders is hercby accoldecl to arncnd thc lìeNcu' 20lfl
lJmployee Stock Option Plan ("2018 ESOP Plan"), which has subsuurecl the (i) IìeNew
2011 Stock Option Plan, (ii) I{eNew 2014 Stock Option Plan, (iii) RcNctv 2016 Iìmploycc
Stock Option Plan, and (iv) ReNew 2017 Ernployee Stock Option Plan (collectively.
"Erstwhilc Plans") and inserting tl-re following in the 2018 ESOI' Plan:

lnserlion ol'new clause I 1.4:

"Nott4)ith,tt(olding anlt o¡11s7" p¡^111t¡5ion of the 2018 DSOP ttntl the lir.slv,ltile Itluns, in cvenl
the Shures ttre pro¡tosed lo Ise Lisled on. an¡t recogni,ved ,stc¡ck excltunge Ìn Intli¿t, untÌ in
cont¡tlitrnce v)it11 the ptorision,t ol th.e Seurilies Exchttnge Lloord tl lndiu (1.:,sue o/ ('trltilul
ancl Dí,çc'losure RetTuirements) Ilegulalion.s, 2009, the Compmqt ltus inclucled lrun,silionol
provisilns in Àppendix 6 v,hich t,ill be al4tlicable in rel.¿tli.on lo lhe Oplions gt'nnlcd under

lhe 2018 ESOP or the Et'slv,Jtil.e Pluns,./iont lhe dule ú the |loard ol Direclors upproviug
the init.i.tr.l ltultl.ic oflerin.g of lhe Shures of lh.e (lomlttrny, und unlil lhe tlute when /he Shut es

of the Contpuryt are liste¿l on the recognil;ed stuck exchtrnga in In¿li¿t. Ìt i.s cluri./ietl thut the

lransilional prot¡isions l,ill cease 1o have effëct upon listìng o/ the Share.t r.¡f the (.'ontpun\¡."

Inseltion olLhe I'ollowing as A¡:pendix 6:

* ?-RANS ITIONAL PROVISIONS

Nohrilhslonding onlt olh¿¡ 11¡'çlti5ion o/ lhe 20lB ESOP and lhe |irsht,hile Plan,v. in erent the
Shure,s ctre proposed lo be I.isted on urry recogrtised .stock exchunge in Intli¿t, untl in
com¡tliance vti t /he prot¡i,sions rl the Securities Exchan.ge ßoard of lndiu (ls,sue o.f Oultìttrl
trnd Disclol;w'e llequirentenls) Il"egnlctlions, 2009, lhe Cont¡tuny hn:; inclutlad t'ertuin
Irtu'tsilion.al provision,s v,h.iclt. tuill be appli.cable in. reÌttlion lo lhe Oplions granlecl untl.er tha
2018 IiSOP or tlle lirsttrhile Plans,.fì"ont the clate tf the (Soarcl ol Directors approving the
inilicrl ltublic ulJërin¡4 o/ the ecluily ,s'hare.s oJ the Contpon¡t, and unlil lhe dule v¡hen llte ,\hurc,ç

are listetl on the recogni,sed ,çtock exchunge in Indiu. It t.\' clLriliecl tllot tÌ1c ttun.sitionul

,<6-WÈàq,'l,t¡, )ni 14 ill (¿üse to hat,c ellect ttlton listing of' thc fihtn'c,s ot't dn)) r'cLo|nisetl .slot'k

ÁJft'-i(\l,ìü}' ì?.ì
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cxc'ltut'tge in Intliu. T'hesuitl lrttnsilionol prottisktns u"e.çet oul llelov,:

l. ln lhe evenl of the terntination o/'liligibÌe Emplo.yee',s entplo.ltntent v,ith r¡r tttitho¡.tt
('ttu.ye, ulÌ the l/estcd O¡:ttion,s antl Ihtvestecl Optiu1,, gt.onteLl to suctt Ëtigible
[intplo.yee shull lapse witll immedidte ellect ./iom the ¿]ate of terminution of /he
emplo¡lnen: ú the liligihle Entpl.q¡ee.

2. ln lhe e\tent o Eligible lÌ4tpbyee volun.tarily resigns ./i"ont entplqntent with the
(.lom¡tcrn¡t, all the Vested Opti.ons of such El.i.gi.bl.e Emliloyee ccm be exerci,ted clutittg
lhe nolice ¡teriod, ttnd ¿ Ì.,suchVested Options bul nol exercised und (Jnvested O¡ttions
sl'tcrll lctpse on the date of cesscrtion. of ent¡tloyment of the Eligible Employee.

3. In cu.se lhe enrploltntenl of the Eli.gible En4tloyee wilh the ()onr¡:tcut¡r is lerntinuled dtte
lo relirenlenl including reliremenl under a ttol.tnla.t"y reli.rement .;chente of the
Compun)t. ¿tll the l/este¿l O¡:tion,s a.n.d Unvested O¡ttions granted lo hint slrcl.l vesl
immetliately attd nta.y be exercisecl by such the Eligible Employee ltrior to the cldte ol
reliremenl on superannuation, provided lhat all such Opti.ons shall. lap,se on. lhe dale
of' r e 1 irenr enl on,superannuctl i on.

4. h lhe ettenl ú death ol'o þ)ligible Entpltyee y,hil.e in entplo¡tntenl wìth the (.'ontpanl,,

ull Vested Oplions ontl [Jnvesled Olttions grtrnted to hin¡,shctll vest insuch ]iÌigil¡le
linrployaa':; bene_fìciar¡t intntetlinlel.y uncl muy be exercised b), ,'uc,lt benefìci,n'y
imnteditrlel¡t t(ier, bul i.tt nr¡ eyenl Ìuler lhclt ly,o (2) tlo1ts, afler the Iìligible Entployee's
cleuth, ¡trovidetl lhtrl the O¡ttion,s l,ill he exerci.scd .firthtvith b)¡ the bencliciuryt. All
Options nol exerci,sed within lh.e above-specifìetl periodu,ill lapse.

5. ht lhe evenl oJ Permonenl Disa.bility o/ a El.igible Entpl.oyee v,hile in. emplqtment with
the (.lontput1t, ull untteste¿l Oplions granted to lhe llligible Entployee sh¿tll. yest

immedicttely and. all Vested Options may be exercised by rhe El.igible Employee /
nontinee intmediately after, but in no evetxt Later /han two(2) dcr¡ts, ufier the Eligible
lìm¡tloyee'.s Perntanent Discrbi.l.itlt. AII Oplion.,s not exerci,sed within lhe uhot¡e-
speci/ietl periotl v,ill Iapse,"

IIESOLVIìD FURTHEII TIìAT the lloard be ancl is l.releby authorised to issue ald allot
ecluity shales upon exercise of options flom time to tir.ne ir.r accordance wíth the 2018 ESOP
Plari and tlrc Elstwhile Plans and such equity shales shall rank pari pcrs,sn. in all respects witl-r
the then exisfing eqr"rity sharcs o1'tl.re Cor.npany,

IIBSOLVIII) FI]RTHER TIìAT the Nor.ninatiorr ar.rd Iìemunelation Courmittce is heleby
autholizecì to t¿ìke any such acts, deeds. clecisions, and nakc sr¡oh lìr'ther modilìc¿rtions,
chauges. vatiations, altcrations or, revisions in thc 2018 DSOP Plan and 1he I}stwhile Plans as
it uray cleerl lìt, li'on tin'ìe to tine, to l.nect the desit'ed objeclive of ensuring that all the
ouLstanding vesled options held by 1òr'mel employees ¿ile exercised in a manner to facilitale
the fìling olthe ofícl docur.nent at the earliest.

RITSOLVBD FUIITHIiIì THÄT all dilectors oi the Company and/or Mr. Ashish .lain
Conrpany Secletary. be and ale heleby severally autholized to take all steps fol givi4g-

fle l\ {¡!ì1 Püw(if
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1o the above resolution inclucling filing of the ncocssary lbrnis with the lìcgistral 01'

Courpanies. as may be lequiled."

Substitution of Memorandurn of Âssociation of the Cornpany

To con.yider trnd i./ thought ./ìt, to p{tss, ttillt or v¡itltout ntoclifìculion the./òllowing resolution
u:; Spcciul R¿sol utiot¡ :

"RIìSOLVID TIIAT pursr"rant to the provisions ol'Sectior 4 and 13 ancl ¿rll othet ap¡rlicablc
plovisions. il' any, of tlie Compzinies Act, 2013 lead with the Oompanies (lncolpolaLion)
IlLrles.2014 (inclr"rding any statìitol'y modification(s) ol le-cnac1lrell1 Lhcreol) and sLrbicct to
rìecessaLy apploval(s) if'any, fiorn the solrpetent aul.holities. cor.rscnt ol'Lhe Conrpany bc ancl

is hereby accordccl 10 subslilute the cxisting Memoranclum of Association o1'the Cìom¡rany L'ry

a new set of Memolandu'l'r of Association

IIESOLVED FURTI{ER THAT the Boald of Directols ancl Mr'. Àshish .lain- Cìompany
Secletaly be and are hereby sevelally autholised to do all such acls, deecls, maltcls and things
as rnay be requilecl to l¡e done to give effect to the above lesolution. including filing ol'thc
necessaly lòr'rrs with the RegisLrar of Companies. NCT of Delhì and llaryanzr."

Appointmcnt of Mr. Sumant Sinha as the Managing Director

To consicler ond il lhoughl .fì1., lo pas.\ ttith rn'utitltutt ntodificati.ons, lhe ./ollotving rc.solulion
u,s Special ResoluÍion:

"RESOLVID 'fllAT, putsuant to the provisions of Sections 196, 197, 203 ancl other
applicable plovisions ol'the Companies Act, 201 3 and the Iìules made thelcr-rnclcr (inclucling
any stâlutory moclilìcation(s) or re-erlactrnelìt(s) thcreol). read with Soheclule V to thc Act
(inclucling any stalutoly moclìlication(s) ol le-enaclrrent(s) thereol). thc ALticlcs o1'

Associatior.r o1'the Corryany, and leconrmendation of the Nomination anci lìcr.r.r-urelation
Corrl.nìttee. and the Boald. ancl strb.ject to any applovals. penlissions and sanctions o1'any /
various autholity(ies), inoluding that of the Central Govelnment, as nlay be rec¡uilecl ancl

subject to such conditions ancl rnodificatior.rs as may be prescriLred or imposccl while glantir-rg
such approvals, pelmissions and s¿urctions which may be aglr"ed to by thc lloald ol'l)ìr'cctols
of the Company (heleinaftel refèr'recl to as the "lìoard") and any olhel corrmiltce(s)
constitìited / to be oonslituted by the Boald to exelcise its ¡rowers inclucling tlie ¡:owers
conlènec1 by this resoh-rtion) the apploval ol'thc mcmbels be and is herelry accolclecl to a¡t¡toint
Ml. Sunant Sinlia, as the Mauaging Director'(DIN 00972012) of tl'rc Cor.npar-ry with cîI'cct
from 6rl'May 2018 1'ol a peliod not exceeding 5 (frve) years on the ternls ancl conclilior.ls
inclr"rding Lemunelalion as set out in the Statement annexed 1o the Notice. ancl that his oflioe
shall not be subject to letirement by lotation.

IìDSOLVED FUIITHER TIìAT the Boald ald the Nominaliou ancl lìcntuncr'¿rtion
Committcc l¡e ancl are heleby authorizocf to altel ancl vary the tcl rns ancl conclìtions o1'

appoiutt.uenL atrcl or rcr.r.lunel'a1ìon. sub jeot to the Act ancl thc Ilules uraclc the Icunclcr'(ìnclucling
ally odilìcation(s) or rc-cn¿ìctn.ìcut(s) thelcol)" ¿rncl all othcr applicablc lulcs

ol lar¡,s fòr'thc tilne bciug iri {'orcc. ¿rncl the approrrals. pelrrissions ancl

:lì.1.i¡ .r (..r,!ì., i,r,ìi:,. iì::,¡:)i : irii;)
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sattclions o1'any / val'ior-ls autholity(ies) inclucling that of'the Centlal Goveltlucnl. that the
Clotilpan¡, urzry obtaiu if lcquiled."

By order of the Board

122011, Haryana, India

: 6tr' May 2018
: (ìnmgran.r

It*l{{-ow låû\¡¡sa l-i nlit*d
- j'1r ') a" rìr' -) 
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NOTììS:

1 . Iixplanatoly slatement pursuant Lo Section 1 02 of the Compalies Act, 201 3 is auncxecl hcleto
as Anncxurc I.

2. Bntry to 1he placc o1'mceting will bc rcgr-rlated by an Attenclanoe Slip which is anncxccì helclo
as Anncxurc II to the Noticc. Mcmbcrs/Ploxics atLending the rrcctiug alc l<incll¡, r'ccluestecl lo
oomplctc 1hc enclclscci Attcnclancc Slip and al,ltx their signaLule at the place provicled theleon
ancl hancl ìt ovcr at the entlallco.

3. A MEMIIIIR EN]ITLED'IO A'I'IIIND AND VOTII AT lllli MIlll'l'lNG IS EN'l t'f LI]D lo
APPOIN'I' A PROXY, WHO NI]ED NOT BB A MTIMBI]R OIì 1]{E COMPANY, 'fO
AI"IF]ND AND VOTE INSTEAD OF IIIMSELF. PROXIËS IN OIìDDIì'i'O I]I] !]IIIìI.ìC'TIVI:]
MUST BI] LODGED WITTI TI.IE COMPANY AT I,I]AS'I 48 IIOT-IRS I]B[ìORI,] IIIIì
MEE'I-ING. TI.IE PROXY FORM 1S ANNEXED IIERETO AS ANNEXUIìE III.

4, In case ol' corpolale Shareholclers ploposing to participate at the nlcetjng through thcir'
rcpresentative, rlecessary authorization under Sectior.r I I3 ofthe Con-rpanies Act, 2013 1òr' such
replesentalion may please be forwarded to the Company.

5. Put'suant to Section 20(2) of the Companies Acl,2013 r'eacl witli Rule 35 of thc Corlpanies
(lncorpolalion) Rules,2014, as amencleci, cor.npanies are permittecl to send o1lìcial doountents
to theil Sharcholders electror.rically.

6. 'I'he doour.nenls related to matters sct out ir.r the notice shall be oper.r 1òr' ins¡rection at thc
legisteled ollice of the Company during nomral business hotu's (9,00 aur to 5.00 pm) on all
u'olking days up to ancl including the clate of meeting.

7, Iìor¡te urap aucl lancl malk details fbt the venue of gcneral meeting aLe alll'lcxed as Anncxurc-
IV.

ltl'lT*r,,, PÕwsr l-iì1i ilÈd
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ANNEXURII I:

BXPI-ANATORY STATEMENT,,\S PBR TI{E PIì.OVISIONS OF SECTION 102 OF
.I'TìD COMPANIIi,S ACT, 2013

Itcm I Annroval for Initial Public Olïer of Equify Sharcs

'l'he Conipany infends 1o list its eqr.rity shares (the "ìIquity Shares") or1 one ol more Stoclt
Exchanges to enable the Shaleholdels to have a formal malket place for dealirig with the
Company's cquity shales. Fol this pulpose, it is intended 1o nndeltake an h'ritial Ptrblic Offeling
ol'the cqr-rity sliales of 1he Company (the "Offor") by way o1'1'r'esh issr:e ol'llc1uity Shares and
certain existing Shareholder'(s) ("Sclling Sharcholdcrs") may ol'fel oeltain of theil lespectivc
l:ìcluity Shalcs ìn the olfel l'ol sale portion of the Offer'. 'Ihe Conpar.ry intends to undertakc tl.re

Ollèr and list the Equity Shales at an opportune time in consultation with the book lumring leacl

nlanagel's and other advisols in lelation to the Offel' and subject to applicable .regulatoly
approvals,

In view o1'tl.re at¡ove and in telms o1' Section 62(1)(c), and othel applicable plovisions of 1he

Corrpanies Act, 2013 and the rules and regulations made theleunder', each as amended, 1he

apploval o1'the Shareholdcls of'the Company is lequired through a special lesolr"rLion.

'l'hc Cor.r.r¡rany proposes 10 issue and allot such numt¡el o1'Èquity Sl.rales ir.r tl're Ol'Ícr agglegating
up to [{s.2600 Clores on such lelrls and a1 such price ol plices and a1 such tir.ne as r.nay be
consiclerecl applopriate by the Board of Dileclors of lhe Company (the "lloard"), or a duly
autholised oommittee thereof, to the various categories of permitted investol's who may ol may
not be the Shaleholder'(s) of the Company in the Initial Public Offer by way of book btrilding
method undel the SEBI Regulations. The Equity Shales, if any, allotted vide the Offel shall
rank in all rcspects ptn'i ¡:ta.vs¿r with the existing equìty shares of the Company.

Tlie ploceeds lror¡ the OflèL will be utilised fol tl-re purpose ol prepayment of celtzrin loans,
rvhich will bc iclentified by the Iloard and fol meeting lequilements o1'lìr-rds lìor ger.relal

corporâtc Ilìrposcs of the Company.

'l-he Dilectols or' 1l.re Key Managelial Pelsonnel of thr: Company may apply for the lrquity
Sh¿les in the valior"rs categolies under'the Offer in acoorclarrce wilh the SllBl Regulations.

I lrt'corrccrrr ùr intcrc5l.. lìn;rncìul trl otìrclwisc ìrt lcspcet oflgcrtJl no. I uncìet'S|ccial Iltrsincss
o1':

i. Dilectol ancl Manager
ii, l.i,cly othcr I(cy Managerial l)ersonnel
iii. Iìclativcs o1'1:rclsons mentionecl in (i) and. (ii)

Æ-9sÞ\
/,èA. \þ\
\z'\\)J'^'- lsl
Y+\--ldZlT{ifd*vr Ësw{.r l-ifttit*ct \*_t_-./
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No change in control ol'1he Company or its nlanagemenl of its business is intendecl or cxpcclecl
Itlrsllílllt to thc Otlcr.

The Boald tccomurcucls the tesolutions in Item No.l olthe Nolioe lòr yor-u'apploval as a s¡rccial
t'esolutioli. Accoldingly, apploval o1'the Met'nbcrs o1'tl.re Con.rpany is sought to issr-rc Iìquìty
Shares unclet Seotion 62(1)(c) and othel applicable provisions ol'the Companies Aot. 2013 ancl
the rules and legulations made theleunder, eacll, as amenclecl.

Item 2: ,{pproval fbr incleaso in Forcign I'ortfolio and NRI Lilnit

Iu t'elatior.r to the ploposcd Of'fèr', it is ploposcd to il.rclease the limit of irìvcstmeut by I'olcign
portfolio inveslors in the Cor.npany ßon 24Yo to 7 4o/o ol tbe paid-up ec¡rity share oapital, 'l'his

would allow l'oreign poltlòlio investors to acquire to a greatel extent to the equit), shal.cs
ploposed to be offeled in the Offel and also allow el otive post-lisling trading in the lir,¡rìty
Shales by foleign pottfolio investors.

It is also ploposed to inot'ease the aggl'egate limit of investment by non-resiclent Indians in thc
Conrpany 1ì'on-r 10% to 24Yo of the paid-up eqr"rity share capìtal. This would allow non-r'esident
Iudians to acquire to a greater extent to the equity shales ploposed to be ollered iu lhe Offer'
and also allow eflèctive poslJisting tlading in the Irquity Shares by non-resident Indians.

The Boald recommends the resolution fol apploval ol'1he Mernbers of'the Company.

The conceru or interesl, financial ol othelwise in lespect ol'agenda no. 2 under Special Iìtsiness
ol':

i. Ditectol and Manager' - Nonc
ii. lìvery oLhel I(ey Managelial Personncl - None
iii. RelaLives ol'pelsons mentioned in (i) and (ii) - None

The Boat'd recontuends tl.ris resolution 1òr'the apploval ol'the Mernbers as Spccial Resol¡-rtion.

Itcm 3: Amendment to l{cNew 2018 Emnloycc Stock Ontion Plan and thc lLrstwhilc Plans

1. 'I'he Company had 1'on.r'rulated er.nployee stoch option plans: (i) ReNew 201 I Stock Option
Plan, (ii) ReNew 2014 Stock Option Plan. (iii) ReNew 2016 Employec Stoch OptioLr Plan, and
(iv) ReNew 2017 Employce Stock Option Plan (collectively, "Erstwhile Plans"). 'fhe

Company further I'orrnulated the ReNew 2018 Employee Stock Oplion Plan ("2018 ESOP
Plan"), which was apptoved by the sharel-rolders of the Cornpar-ry on Aplil 6, 2018, 'lhe 2018
ESOP Plan provides that the Ilrstwhile Plans shall stand subsumed in 1he 201 8 ESOP Plan ancl

uotwithstanding anything containecl in the 201 [ì ESOP Plan, all options that have been glantecl
ulcler tl.re Elslwhile Plans shall vest and can be exeloised iu the mannel se1 or¡1 in the Elstwhilc
Plans and Lho leltcrs o1'granl issuecl theleurdel.

is plo¡rosing to underl.ake, sr,rbjecl to lnarket conclitions ancl lcce iltt o1'r'ccluisitc
public olfcl o1'the equity shales o1'the Conpany in terms o1'1hc
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Scculities ancl lixohange l]oard of Inclia (lssue ol' Capiral ancl Disclosure llequireurer.rts)
Ilcgula1ions,2009 ("lCDIl lìegulations"). In tenns oJ'the ICDR Regulations, thc Compar.ry
caunot lìlc tl.rc olTel clooumcnt wilh Seoulities and lixchange lloa;:d ol'lndia ('-SIÌBI") i{'Lhere
atc auy outstaudiug oplions rvhicl.r wor-rld entitle any persor] to have any option kt |eceive tÌrc
ccluit¡,5h¿¡es ol'lhc ClonlPany ir'ì Iìrture, cxocpt whcn such oplior.r is hcld by cì-rlleut entployces
ol'the Com¡rany.

ln ot'clcr to enable 1he Cor.npany to file the offel document wilh SÌ:ìlll, the Cor.n¡rany has to
take appropliale steps to ensure thal vested options (if any) lield by employees ot' forÍì1er
errployees are exercised before tlie such filing ol irr tl.re eveut of a non-exercise the vested
oplions, tl'ìen such opliol'rs lapse sr.rch that thele ale no outstanding oplions af the time of the
initial public olfcring ofthe Con-rpany.

ln light o1'the above làcls. the Boald had detailed delibelation on valior-ls options availabÌe to
1hc C'onrpany kr cl.lal¡le tl.re employees who cease to be in employnlenl o1'the C]ompany, to
exelcise tl.reil outstanding vested options in such mannel which u,oulcl lacilitale the lìling of
the o1'1èr document with SEBI at the earliest.

ln light ofthe legulatoly rcquilemenl and the post analysis ofthe valious oplions available to
the Corrpauy. the Company ploposes to al.nend the exelcise period plovision by inseltion of
¡rlovisior.rs in the 201 8 ESOP Plan as set oì-t1 in item no. 3 above.

'l-hc lJoar'c1 tecolnlnencls thc lcsolution l'or approval ol'the Melnbels of the Compan¡,.

'l'hc conccrn ol intelesl, lìrlancial or otherwise in lespecl o1. agenda no. 3 undel Spcoial IJr.¡sincss

o f':

ll
iii

l)ilecLor ancl Manager'
l.ìvr:ry othel I(ey Managelial Pelsonnel
lìclativcs of pclsorrs nrcnt.ioncd irr ii¡aud 1ii.¡

ffi,.,,,HW*pw

- Noue
- None
- None

Thc iloalcl recorlrlends this lesolution f'ol the apploval ol'the Membels as Special Resolution.

Item No. 4: Substitution of Memorandum of Association of the Comrrany

l-lre (.lompany was incorpolated on .Tanualy 19,2011 under the Cornpanies Act, 1956 and
iLccolclin¡rly Mernor¿rnclum oi Association of the Company wele adopted ir line with the
prov isiôns o1'the Compar.rics .Act^ 1956.

Norv. ir.r connection witlì the proposed Initial Public Offeling of equity sharcs, it is proposed 1o

amcnd 1he Mcrlorandum ol' Association o1'the Company in lìnc rvilh the provisions o1'

Compauie s Act, 201 3,

'l he lloalcl Lecomntcuds 1he lesolulion l'ol ap¡rroval of'the Mcmbers of thc Courpany,

l'he conceln cll inlelesl- fin¿¡ :þ!_ol othct'wise in rcspcot o1'agenda no. 4 uncler Special llr"rsincss
l,lrl ,t- ;.

..1
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l.
ii.
iii.

Ditectol and Manager
lìvery olher l(ey Managerial Pelsonnel
Relatives ofpersons r.nentioned in (i) and (ii)

ffi N*'tsljl
- Nclne
- Nclne
- Nonc

l hc Iloald rccomnrends this lesolulìon Ibr'the ap¡rroval of'the Membcls as S¡rccial lìesolntion

Item No. 5: Appointmcnt of Mr. Sumant Sinh¿r ¿¡s thc M¿rnaqing Dircctor

Surrar.rt Sir.rha, aged 53 yeats holds a bachelor''s deglee in civil engincelir.rg Iìom thc Indi¿ur

hstitute of Technology, Delhi, a posGgradnate diploma in manâgen.ìeÌ.Ì1 tom thc lncìi¿ur Institutc
ol Managernent, CalcutLa, a masteL's degree in lntelnational Allàils lionr the C'ohurrl¡i¿r

Univelsity and a rlcmbcr of the ClìA lnstitutc. llc wolkcd as an investment lrankel in 1he L]nitccl
States ancl the lJnited I(ingdom at Citicolp Securities ancl ING Ilarings Sclviccs l,iulitccl.
respectiveÌy, belòr'e retulniug to Inclia ¿rs Senior President, Finance. o1'the Aclitya lìilla (ìr'oup

and snbsequenlly as the Chief Exeoutive Officel of Aditya llilla l{etail. Sr"rbsecluent to this, he

.joined Suzlon iri 2008 and selved as the Chief Opelating Oflicel until 2010. Lr 2017, he l-relcl the
oflice o1'Chaimran of the Conlèderation o1'Indian lndustry (Cll) - Nolthem Region and has
previor"rsly been 1he Chairrnan of CIi's Renewable Enelgy CoÍnûlittee as well as CII's Solar'I'ash
Folce. IIe is also on the Aclvisory Boald ol Columbia University's School ol' lntell.ralional and

Public AffaiLs. Ile has recently been appointed to the Boald ol Governols ol'the Indian Institute
of Management, Calcutta and Sirmaur'. He has won many awalcls including the "EY EntlcplclÌeur
of tl.re Year',2017" in the Ë,nergy, Real Estatc ancl Infi'astuclul'e categoÍy. I-le was lecognized as

the "lndustly Clusader'" at Renewable Enelgy India Awards 2017 as well as the " forch llcarcl'
ol the Year'" at thr: India Solar Week l,eadelship Awalds 2017. Lle was also Lhe locipicnl o1'the
prestigious "lìenewable Energy Leadel ol'the Year'" award at the National Aw¿l'cl s 1ì¡r' lìxcellcnce
in Iìcnewable lìnelgy in July 2015 and the "Global Excellence Awald - 2015 in lì.cncwablc
Enelgy" by 1he llnergy and Llnvironment Foundation in August 2015.

As recor.nmended by the Nomir.ratior.r and Ilemuneratior.r Committee of the Boalcl. tl-rc Boalcl o1'

Dilectols o1'llie Compariy at their meeting held on 6rl' May, 2018, subjecl to apploval of'the
rnenbers anrl Ceutl al Govel'nmenl as may be required, apploved the appointment ol' Mr'.
Surranl Sinl-L¿r, as the Managìng Dileotol f'or a period ol'5 yeals as pel the telms ancl couclilions
contaiued in Enploymenf Agreement apploved by the Boalcl. In addition, tl.re Boalcl has tahen
ilrto oonsidelatior.r the prevailing industly standards for managerial compensation and thc
lecourmendalions of the Nomination and lìemuneration Clommittcc, and lccorrr.ncncls thc
appointment of Mr. Sinha as 1he Managir.rg Dileclol on the I'ollowing telms o 1' a¡r1rointr.ncnt:

(i) Fixed Ilemuneration- Rs. 5.00 Crore p.a. inclucling Conlribution to providenl lìnd of'Rs.
30.00 Lacs p.a.

(ii) Valiable Pay - Rs. 2.50 Crore p.a. or as may be decided by Nomination ¿urd Remuner'¿rtior.r

Committee lÌom tir.ne to time
(iiD Gl'atuity payable. as pel the rules of thc Company, shall be in adclition to the lelrurlcrirtiùn

uncler (a) and (b) above.
(iv) 'fhe perqr.risitc value o1'stock options exercised shall bc in aclclilion to tlìc rculuucrittiùll

(b) abovc

'leldÈw
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ffi', ,-ffiww
(v) 'l hc Cìonrpauy will leimbut'se Mr'. Sumant Sinha lor'. or pay for'. r'c¿rsonable Ltavel.

clltcl taillntcnl ol othcl'cxpcllses incurrccl by hirn in the fi-lltheranoc ofor in councction
rvith thc ¡rcrlot'mance o1'his duties.

NotwitLrstand in!¿ anything heleiu abovc statecl, bì"t1 sub jecL to the ap¡l'ovals. permissions and
s¿ìnctiolts o1' ar.ry / val'ious. ¿tuthorìty(ies) inclucling that ol' the Cìculral Govelnment. thal the
Clonpauy ura¡, oblain. shor.rld the Company incur a loss ol have inadequale plolìts in any financial
ycal closing on and al'tel Malch 3 I , 20 19, dr-rling the tenule of Mr'. Sinha as the Managir.rg
I)ilcctot of'tl.rc Con.rpar.ry^ the C-ìornpany shall pay to Mr'. Sinha the leururctation no1 exoeeding
the limits specilied undet Seclion ll of Palt ll oL Scliednle V to thc Companies .Act, 2013
(inclr-rding any statutol'y r.nodifications ol le-enactment(s) thcreol 1'ol the time being ir.r fot'ce), or
stlch otliet limits as may be presclibed by the Govelnr.nenl fronr time to time as nil.linrum
relnuncration.

'[he l]oard recolnmends the resolution fol approval of the Membets o1'the Company.

'l'hc conceru ot iuterest. linancial ol olhelwise in r:espect ofagenda no. 5 undel Special Ilnsiltess
o1ì

i, Dilcclor ancl Managet (except Mr. Sumant Sinha to the exLent of his Dilectorship - None
ii. Li,cry othel l(ey l\4anagerial Personnel - None
iii. I{elatives o1'persons mentioned i;r (i) and (ii) (excepl the relatives of

Mr. Sunlaut Sinha to the exlent of his Dilectorship) - None

'i'hc Lloarcl recomnleucls this lesolulion 1'ol the apploval of Llie Memì:ers as Special lìesolution

ìly order of thc Iloard
For ReNew Power Limitcd

Acldress: lì-703, Prcr:rna Ap:rrtments,
Plot No, 8, Soctor 56, (ìurgaon-

1220I I, llaryana, lndin

Datc : (rrr' May 201 8

Place :(ìullrglam

..t I it,:

r,\,'r1ì1: ...] f;...,,,,r t,,r.rj jrìl..'ai I'l

C
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ANNEXUIìE II:

ATTENDANCII, SLIP
(Plcase cornplete this atter.rdance slip and hand it over a1 titc entrancc o1'tlie vcn¡c)

I heletry tccolcl ury pl'esenoe a1 the llxtla-Orclinary (ìeneral ML.r.tirìg oi'M/s [ìe.Ncu, i)owcr
Lir.nitecì on at IìcNew l-lub, Clomnrercial I3lock 1. Zonc 6, Golf'
CoLrlsc l{oacl, DLìî Òity frft*ó-- VjLuLrgrar.ìr. I laryana 122009 at

[ìull Name of the Sharcholdell Autholized lepr.esentalive:

|esiding atlhaving rcgistel ed ofIìce at

Folio No. f.l

No. oi Shares held: [o]

Name of Proxy (ifany): [o]

lì$id r\¡r Fi:wðr 1,";nì¡t{rd
(I i, ;i,...I,; i¡i!).i,.,1l].:.. Iìt,l!.).... I (),,..r-r ir,l
. , . il lr).,r)lli., )i,ìlli)l rj:):lì::),

::: .' 1.,i:.,'\rì...rj i ir..ì:,ìr'\r.,
'I'illi .r :lì .lL.;,,; :I].:(.II). t:¡:lri: i':tl ìì .i l t ì :l

. ì. 1.:..Ìr.!ìr,..'.,ìì llli.ir".:.1
Tî{i i ltì :.r.: ¡;:;i)r') íl:ir) Ëi1!: ì Lrì '.,, ..:t.t:

t ..,

Sign{ìlì.¡rc ol rhc Shllcìl,riit.". i'n't¡,
Cotporate [ì e 1r l.c s c nta l. iv c'r'

* Strìke oul y,hichet¡er i.s not tt¡t¡:tlicublc

r.; ..,11
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ANNEXUIìE III:

PROXY FORM - MGT-I1
lPulsuant to Seclion l05(6) o1'thc Clompanies Ao1, 2013 and Rule l9(3) olthe Com¡ranies

(Manzrgement ar.rd Administlation) Rules, 20 1 4]

Name of thc Company: M/s IìeNew Powel l-imitecl
(ClN : t J40300D1,201 lPl,C29 | 527)

lì.cgistcrcd OfITce of the Cr)mpâny: 1 3 8 Ansal Chambels-ll, Bhika.ii Cama Place, New Delhi-
66

N¿rmc of thc Mcmber (s): residing
a1lhaving legistered office at

& e-r.nail Id:
lrcaling Folio No.

I / We. being the Men-rber(s) of _ (ln wolds
ec¡uity shales ol'M/s ReNew Power Lilrited heleby appoint -

Name Addr
ess:___.-_
lrì-urail ld: Signaturer , ol liriling l.rim / her

Nurl r.': _ Âcldr

ti-mail Id Signatr"ne:_-. or 1àiling l.rim / her'

Addr'Namc
CSS:

ll-mail Id Signatule

as ury / our' ploxy to attend and vote (on a poll) f'or n.re / us arrd on ury / olu behall'at the Llxlra-
Oldinary General Meetil'rg of the Company, to be held on [r], a1 ReNew FIub, Commercial
Illoch l. Zonc 6, Goll'Course Iìoad, Dl'f City Phase - V, Gulugram, Ilaryarra 122009 at lol
and at any acljournment thereof, ir.r respcct of resolutions set out ir.r tl.re Notice convening the
meeting.

Signalule ol Shaleholder' (s)

jrÍv¡ic i r¡tr1,t,al)

t: :/ iritriJtìf:ìilì . l_).,rí)íii)

Affix Re. 1
Reven ue

Stamp

Signcd this _-.-.. day of 201 8



þ#q.Þv**¡

SignaLure of'Ploxy llolder' (s)

Note: 'l'hi.s .fòrm oJ proxy in order /o be ellbctive, sh.ould he clullt co¡11p¡¿¡¿r¡, ,rluntped, exc.:ute(:l
ancl de¡:o,sited al llle reeislered. of/ice of the Com¡tany, nol le,s:; thon 18 ht.¡ut .s belòre tlte
conlmencemenl ú the Meeting.

ll*ldùw lit{:!.¡ì¡ðr L,irlì il{}cl
ifi)rlìr'i:r'lì,. Ìi ¡!i\'¡r-r .ì: lìr.-i:.i.)4, I i,r:,i ¡ a)r ..;,ì.r:: rlriiìl
.... a.l, ì (.)..;r.r ¡.) ili i ;ì¡ì)lil,l rii.'ilìll:l;l
.i.,ì ,:rir,:.,i:' !Ijì, r.' j.i¡.i. a,¡r.ìl (:jì,r:ììj|]¡. 1:, itìti.,.1¡ (j.ìÌr,' 1.,1.ì1ti: ::,,r1ììi ì:1.rr¡í

'r'f: 
I i. \' | ,

I r:IIII.;:ir.: ::I::i:..:. (.ûrr:¡,,Ìr',:r il 1.,ì irit:.,! Lli) ì¡ í.ì {:ìali (_ot.riìì lì,.riìri. í.\!..]: r:.11.,, tlr

T(]li rlll l2,l ¿3\iô {_i./¡). iiùxr 1r)i ::ìi ,'l¡:ìaJa r:ì1)!
i:fiírì1: r ío'i'rr.ir ri,\r!)i-,\.,'or.,ì, Vtrl13: !.,!!!ri!r,rÌ1trn!,¡)r iì

z",p-Ñsi.

ffi
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Annexurc-IV


