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Date: 22" August, 2022

To

Listing Compliance

National Stock Exchange of India Ltd.,
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex,

Bandra (E)

Mumbai — 400 051

Sub ;- Clarification for your email dated August 18, 2022

Ref. -: Company Code -DUGLOBAL
Dear Sir/ Madam,

This is further to your query raised on August 18, 2022 with regards to our announcement submitted on
17-Aug-2022 informing about Outcome of Board Meeting. for which we would like to clarify as
follows:

Brief details of alterations made in MOA and AOA are given below:

1. Alteration of Memorandum of Association

Clause | Existing Clause Proposed Clause
no.

\ The Authorised Share Capital of the | The Authorised Share Capital of the Company
Company is Rs. 5,50,00,000/- (Rupees Five | is Rs. 27,00,00,000/- (Rupees Twenty-Seven
Crore Fifty Lakhs only) divided into | Crore only) divided into 13,50,00,000/-
2,75,00,000/-( Two Crore Seventy Fifty | (Thirteen Crore Fifty Lakh) Equity Shares of
Lakh) Equity Shares of face Value | face Value Rs.2(Rupee Two Only) each.

Rs.2(Rupee Two Only) each.

2. Alteration of Article of Association

Following Existing article shall be deleted

Article | Particulars of Article

No.

29 i. The shares or other interest of any member in the Company shall be a movable
property, transferable in the manner provided by the Articles.

ii. Each share in the Company shall be distinguished by its appropriate number.

iii. A Certificate under the Common Seal of the Company, specifying any shares
held by any member shall be prima facie evidence of the title of the member of
such shares.
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30

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

ii. 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.

31

The Board may, subject to the right of appeal conferred by section 58 of
Companies Act, 2013 and Section 22A of the Securities Contracts (Regulation) Act, 1956,
decline to register, by giving notice of intimation of such refusal to the transferor and
transferee within timelines as specified under the Act-

i the transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or
ii. any transfer of shares on which the Company has a lien.

iii. Provided however that the Company will not decline to register or acknowledge
any transfer of shares on the ground of the transferor being either alone or jointly with
any other person or persons indebted to the Company on any account whatsoever.

32

1. The Board shall decline to recognise any instrument of transfer unless—

i. the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

ii. 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 the instrument of transfer is in
respect of only one class of shares.

Provided that, transfer of shares in whatever lot shall not be refused.

iii. The Company agrees that when proper documents are lodged for transfer and
there are no material defects in the documents except minor difference in
signature of the transferor(s),

iv. Then the Company will promptly send to the first transferor an intimation of the
aforesaid defect in the documents, and inform the transferor that objection, if any,
of the transferor supported by valid proof, is not lodged with the Company within
fifteen days of receipt of the Company’s letter , then the securities will be
transferred;

v. If the objection from the transferor with supporting documents is not received
within the stipulated period, the Company shall transfer the securities provided
the Company does not suspect fraud or forgery in the matter.

33

The Company agrees that in respect of transfer of shares where the Company has not
effected transfer of shares within 1 month or where the Company has failed to
communicate to the transferee any valid objection to the transfer within the stipulated
time period of 1 month, the Company shall compensate the aggrieved party for the
opportunity losses caused during the period of the delay.
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34

On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times and
for such periods as the Board may from time to time determine:

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

36

On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times and
for such periods as the Board may from time to time determine:

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

58

Where shares are converted into stock,—

i. the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same regulations under which, the shares from which the stock
arose might before the conversion have been transferred, or as near thereto as
circumstances admit;

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

ii.  the holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the Company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred that privilege
or advantage.

Such of the articles of the Company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock”
and “stock-holder” respectively.

60

The Company may issue share warrants subject to, and in accordance with, the provisions
of the Act, and accordingly the Board may in its discretion, with respect to any share
which is fully paid-up, on application in writing signed by the person registered as holder
of the share, and authenticated by such evidence (if any) 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 of a share warrant.

The bearer of a share warrant may at any time, deposit the warrant in the office of the
Company and so long as the warrant remains so deposited, the depositor shall have the
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same right of signing a requisition for calling a meeting of the Company, and of attending
and voting and exercising the other privileges of a member at any meeting held after the
expiry of two days from the time of deposit, as if his name were inserted in the register of
members as the holder of the shares including in the deposited warrants.

Not more than one person shall be recognized as depositor of the share warrant.

The Company shall, on two days written notice, return the deposited share warrants to the
depositor.

Subject herein otherwise expressly provided, no person shall, as bearer of a share warrant,
sign a requisition for calling a member of the Company or attend or vote or exercise any
other privilege of a member at a meeting of the Company, or be entitled to receive any
notice from the Company.

The bearer of share warrant shall be entitled in all other respects to the same privileges
and advantages as if he were named in the register of members as the holders of shares
included in the warrant, and he shall be a member of the Company.

The Board may from time to time, make rules as to the terms on which (if it shall think
fit) a new share warrant of coupon may be issued by way of renewal in case of defacement,
loss or destruction.

126 (i) | o. Powers to take note of the disclosure of director’s interest and shareholding;
p. Powers to buy, sell investments held by the Company (other than trade
investments), constituting five percent or more of the paid up share capital and free
reserves of the investee Company;
g. Powers to invite or accept or renew public deposits and related matters;
r. Powers to review or change the terms and conditions of public deposit;

145 a) The Board shall provide for the safe custody of the seal.
b) The seal of the Company shall not be affixed to any instrument except by the

authority of a resolution of the Board or of a committee of the Board authorised by it in
that behalf, and except in the presence of at least two directors and of the secretary or such
other person as the Board may appoint for the purpose; and those two directors and the
secretary or other person aforesaid shall sign every instrument to which the seal of the
Company is so affixed in their presence.

The Existing Articles are replaced with the new Articles as under

Article
No.

Existing Article New Article
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14

(1) Where at any time Company having
Share Capital proposes to increase its
subscribed capital by the issue of further
Shares, such shares shall be offered:

@) to persons who, at the date of the
offer, are holders of equity shares of the
company in proportion, as nearly as
circumstances admit, to the paid-up share
capital on those shares by sending a letter of
offer subject to the conditions specified in the
relevant provisions of Section 62 of the Act.
(b) to employees under a scheme of
employees’ stock option, subject to special
resolution passed by company and subject to
such other conditions as may be prescribed
under the relevant rules of Section 62.

(©) to any persons, if it is authorized by
a special resolution, whether or not those
persons include the persons referred to in
clause () or clause (b), either for cash or for
a consideration other than cash, if the price of
such shares is determined by the valuation
report of a registered valuer subject to such
conditions as may be prescribed under the
relevant rules of Section 62.

(2) The notice shall be dispatched through
registered post or speed post or through
electronic mode to all the existing
shareholders at least three days before the
opening of the issue.

(3) Nothing in this Article shall apply to the
increase of the subscribed capital of company
caused by the exercise of an option as a term
attached to the debentures issued or loan
raised by the company to convert such
debentures or loans into shares in the
company:

Provided that the terms of issue of such
debentures or loan containing such an option
have been approved, before the issue of such
debentures or the raising of loan, by a special

(1) Where at any time Company having
Share Capital proposes to increase its
subscribed capital by the issue of further
Shares, such shares shall be offered:

@ to persons who, at the date of the
offer, are holders of equity shares of the
company in proportion, as nearly as
circumstances admit, to the paid-up share
capital on those shares by sending a letter
of offer subject to the conditions specified
in the relevant provisions of Section 62 of
the Act.

(b) to employees under a scheme of
employees’ stock option, subject to special
resolution passed by company and subject
to such other conditions as may be
prescribed under the relevant rules of
Section 62.

(© to any persons, if it is authorized
by a special resolution, whether or not
those persons include the persons referred
to in clause (a) or clause (b), either for cash
or for a consideration other than cash
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resolution passed by the company in general
meeting.

58

The Company may, by special resolution,
reduce in any manner and with, and subject
to, any incident authorised and consent
required by law, —

i. its share capital;

ii. any Capital redemption
account; or

iii. Any Share premium account.

reserve

The Company may, by special resolution,
reduce in any manner and with, and
subject to, any incident authorised and
consent required by law,—

i. its share capital;

ii. Capital  redemption
account; or

iii. Share premium account.

reserve

63

i. The Board may, whenever it thinks
fit, call an extraordinary general meeting.

ii. The General meeting including
Annual general meeting shall be convened by
giving notice of clear 21 days in advance as
per section 101 of Companies Act 2013. The
directors if they think fit may convene a
General Meeting including Annual General
Meeting of the company by giving a notice
thereof being not less than three days if
consent is given in writing or by electronic
mode by less than ninety-five per cent.

ii. of the members entitled to vote at
such meeting.

iii. If at any time directors capable of
acting who are sufficient in number to form a
quorum are not within India, any director or
any two members of the Company may call
an extraordinary general meeting in the same
manner, as nearly as possible, as that in
which such a meeting may be called by the
Board.

i. The Board may, whenever it
thinks fit, call an extraordinary general
meeting.

ii. The General meeting including
Annual general meeting shall be convened
by giving notice of clear 21 days in
advance as per section 101 of Companies
Act 2013. The directors if they think fit
may convene a General Meeting including
Annual General Meeting of the company
by giving a notice thereof being not less
than three days if consent is given in
writing or by electronic mode by majority
in number of members representing not
less than ninety-five per cent. of such part
of the paid-up share capital of the company
as gives a right to vote at the meeting.

iii. If at any time directors capable of
acting who are sufficient in number to
form a quorum are not within India, any
director or any two members of the
Company may call an extraordinary
general meeting in the same manner, as
nearly as possible, as that in which such a
meeting may be called by the Board.

97

i. The remuneration of the directors
shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-
day.

ii. In addition to the remuneration
payable to them in pursuance of the Act, the
directors -may be paid all travelling, hotel

i The remuneration of the directors
shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-
to-day and such other amounts, as may be
allowed under the Act.

ii. In addition to the remuneration
payable to them in pursuance of the Act,
the directors -may be paid all travelling,
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and other expenses properly incurred by
them—

a. in attending and returning from
meetings of the Board of Directors or any
committee thereof or general meetings of the
company; or

b. in connection with the business of
the company.

hotel and other expenses properly incurred
by them—

a. in attending and returning from
meetings of the Board of Directors or any
committee thereof or general meetings of
the company; or

b. in connection with the business of
the company.

111

The Nominee Directors so appointed shall
hold the said office only so long as any
money remain owing by the Company to the
Corporation or so long as the Corporation
holds Shares or Debentures in the Company
as a result of direct subscription or private
placement or the liability of the Company
arising out of any Guarantee is outstanding
and the Nominee Director/s so appointed in
exercise of the said power shall ipso facto
vacate such office immediately, if the
moneys owing by the Company to the
Corporation is paid off or on the Corporation
ceasing to hold debentures/shares in the
Company or on the satisfaction of the
liability of the Company arising out of any
Guarantee furnished by the Corporation.

The Nominee Directors so appointed shall
hold the said office only so long as any
money only so long as any moneys remain
owing by the Company to the Corporation
or so long as the Corporation holds Shares
or Debentures in the Company as a result
of direct subscription or private placement
or the liability of the Company arising out
of any Guarantee is outstanding and the
Nominee Director/s so appointed in
exercise of the said power shall ipso facto
vacate such office immediately, if the
moneys owing by the Company to the
Corporation is paid off or on the
Corporation ceasing to hold
debentures/shares in the Company or on
the satisfaction of the liability of the
Company arising out of any Guarantee
furnished by the Corporation.

Followin

New articles shall be added

Article
No.

Particulars of Articles

163

(i) The Company shall keep and maintain at its registered office or such other place as may
be allowed under the Act and the Rules, all statutory registers (as and when required)
namely, , register of members, register of debenture holders, register of any other security
holders, the register and index of beneficial owners and annual return, register of contracts
and arrangements etc., minutes book of General Meeting , for such duration as the Board
may, unless otherwise prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules.

(ii) The registers and documents referred to in (1) and copies of annual return shall be open
for inspection during 11.00 a.m. to 1.00 p.m. on all Working Days, other than Saturdays, at
the registered office of the Company or any other place where the register ,documents or
copies of the annual return are kept in the manner as prescribed under the Act and the Rules,
by the persons entitled thereto under the Act and Rules, on payment, where required, of
such fees as may be fixed by the Board but not exceeding the limits prescribed by the Rules.
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(iii) Copy or extract of the registers and documents referred to in (1) and copies of annual
return, if allowed under the Act or the Rules, can be obtained from the registered office of
the Company or any other place where the register ,documents or copies of the annual
return are kept in the manner as prescribed under the Act and the Rules by the persons
entitled thereto , on payment, where required, of such fees as may be fixed by the Board
but not exceeding the limits prescribed by the Rules.

(iv) The foreign register (if any) shall be open for inspection and may be closed, and extracts
may be taken therefrom, and copies thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

(v) The details of fees to be charged by the Company under this Article may be made
available on its website.

(vi) The foreign register shall be open for inspection and may be closed, and extracts may
be taken therefrom, and copies thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

164

Wherever in the Act, the Rules or other applicable laws, it has been provided that the
Company shall have any right privilege or authority or that the Company could carry out
any transaction only if the Company is so authorized by its Articles, then and in that case,
this Article authorizes and empowers the Company to have such rights, privileges or
authorities and to carry out such transaction as have been permitted by the Act, without
there being any specific Article in that behalf herein provided.

Thanking you,
Yours faithfully,

For Dudigital Global Limited
(Formerly Known as DU Digital Technologies Limited)

Digitally signed by

ABHISHEK
A B H I S H E Date: 2022.08.22

Abhishek

16:38:28 +05'30'

Company Secretary & Compliance officer
M.No0.A66526
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