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INFORMATION MEMORANDUM

INFORMATION MEMORANDUM FOR LISTING OF 30,13,100 EQUITY SHARES OF RS 10 EACH
FULLY PAID UP OF INTERACTIVE FINANCIAL SERVICES LIMITED

Our Company was incorporated as Interactive Financial Services Limited on October 24, 1994, under the
provisions of the Companies Act, 1356 with the Registrar of Companies, Gujarat.

[ Registered offlce 4,8aujanya Raw Houses, Nr. Darpan Six Roads, -
Navrangpura,
Ahmedabad 380009, I
Gujarat, India

Webslte www ifinservices.com

Emall ID info@iFinServices.com

Company Secretary and Mr. Paresh N Shah

Compllance Officer 4, Saujanya Raw Houses, Nr. Darpan Six Roads, Navrangpura,
Ahmedabad 380009, Gujarat, India Contact Number: 079-
26427428

Registrar & Share Transfer Agent | Satellite Corporate Services Pvt. Ltd.

B-302, Sony Apartment, Opp St. Judes High School, Off Andheri
Kurla Read, Jarimari Sakinaka, Mumbai - 400 072

Contact Person: Mr. Michael Monterio

Contact Number: 022-28520461/462 |
{I1SIN No. of the Company INEOB4T01018 |

LISTING

The Equity shares of Inferactive Financial Services Limited which are listed on Ahmedabad Stock
Exchange are proposed to be listed on Bombay Stock Exchange Limited.
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INFORMATION MEMORANDUM FOR TRADING OF 30,13,100 EQUITY SHARES OF RS.10/- EACH
FULLY PAID UP OF INTERACTIVE FINANCIAL SERVICES LIMITED

GENERAL RISK

lnvestment in aquity and equity-related sacurities involve a degree of risk and investors should not invest
in the equity shares of Interactive Financial Services Limited unless they can afford to take the risk of
losing their investment. Investors are advised to read the Risk Factors carefully before taking an
investment decision in the shares of Interactive Financial Services Limited. For taking an investment
decision, investors must rely on their own examination of the Company inciuding the risks involved.

ABSOLUTE RESPONSIBILITY OF ABSOLUTE RESPONSIBILITY OF INTERACTIVE FINANCIAL
SERVICES LIMITED

Interactive Financial Services Limited having made all reasonable inquiries, accepts responsibility for, and
confirms that this Information Memorandum contains all information with regard to Interactive Financial
Services Limited which is material, that the information contained in the (nformation Memorandum is true
and correct in all material aspects and 15 not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission of which
makes this Infarmation Memorandum as a whole or any of such information or the expression of any such
opinions or intentions misleading in any material respect.

LISTING

The Equity Shares of Interactive Financial Services Limited which are listed on the Ahmedabad Stock
Exchange and Madras Stock Exchange are proposed to be traded on Bombay Stock Exchange Limited




SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, the following terms have the meanings given below. References
to statutes, rules, regulations, guidelines and policies will be deemed to include all amendments and

modifications notified thereto.

In this Information Memorandum, uniess the context otherwise indicates, all references to “Interactive”,

“the Company”, "our Company” are to Interactive Financial

Services Limited, a company incorporated in

India under the Companies Act, 1956 (the “Companies Act”) with its Registered Office at 4, Saujanya Raw
Houses, Nr. Darpan Six Roads, Navrangpura, Ahmedabad 380009, Gujarat. Furthermore, all references

nou

to the terms "we",

us” and “ous” are to Interactive Financial

Services Limited.

AocA/Articles/Acticles of | Articles of Association of Interactive Financial Services Limited.

Association

Auditors The Statutory Auditors of Interactive Financial Services Limited. T

AS Accounting Standards issued by the Institute of

Chartered Accountants of India

AY. Assessment Year

ASE Ahmedabad Stock Exchange Limited

Bankers to the Company The Bankers of Interactive Financial Services Limited.

Board of | The Board Of Directors of Interactive Financial Services Limited.

Directors/Board/Directors

BSE BSE Limited

CDSL Central Depository Services (1) Limited

Companies Act The Companies Act, 1956/2013, as amended from time to time

CAGR Compounded Annual Growth Rate

C.A. Chartered Accountant

CS. T | Company Secretary |
| OP Depository Participant K

DIN Director Identification Number |

EPS Earning Per Equity Share

EGM/EOGM Extra Ordinary General Meeting of the Shareholders il
Equiw Shares Equity Share of the Company of Rs. 10 each

Financial Year/Fiscal/FY

The Twelve months ended March 31 of a particutar year

i Information Memorandum

The documents as filed with the Stock Exchange is known as and
referred as the information Memorandum

! | T. Act The Income — tax Act, 1961, as amended from time to time, except
as stated above
INR/Rs./Rupees Indian Rupee, the legal currency of the Republic of India |

MoA/Memorandum/Memorandu
m of Association

The memorandum of Association of Interactive Financial Services |

Limited.

MOU Memorandum of Understanding !
NSDL National Securities Depository Limited 1
NAV Neat Asset Value
N.A. or N/A Not Applicabie
NBFC Non Banking Financial Company

| No. Number




PAN 1 Permanent Account Number aliotted under the Income Tax Act, |
1961 of india
PAT Profit After Tax
PBT Profit Before Tax
PJE Ratio Price/Earnings Ratio
R8I Reserve Bank of India
ROC Registrar of Companies
RONW Return on Net Worth N
RSE Designated Regional Stock Exchange
SEBI The Securitiss and Exchange Board of India Constituted under the

SEBI Act |

SEBI Regulations or Guidelines

Securities and Exchange Board of India ( (ssue of Capital and
Disclosure Requirements ) Regulations, 2009 including any
amendment thereto and circulars, instructions and clarifications
issued by SEBI from time to time.

SEB! Act

Securities and Exchange Board of India Act, 1682 as amended from
time to time

Stock Exchange

Any Stock Exchange B




FORWARD LOOKING STATEMENTS

This Information Memorandum contains certain words or phrases, including, “will”, “aim", “will likely
result”, “believe”, “expect”, "will continue”, “anticipale”, “estimate”, “intend”’, “plan”, “contemplate”, "seek
to", “future”, “would", “objective”, "goal", "project’, “shauld”, "will pursue” and similar expressions or
variations of such expressions, that are forward-looking statements. All forward-looking statements are
subject to risks, uncertainties and assumptions that could cause actual resdits to differ materially from

those contemplated by the relevant forward-looking statement.

Important factors that could cause actual results to differ materially from the Company's expectations
include, amongst others:

+  General economic and business conditions in the markets in which the Company operates and
the local, regional and national economiss;

= Increasing competition and the conditions of the customers of the Company;

+ Regulatory changes relating to the finance and capital market sectars in India and our ability to
respond to them.

» Changes affecting Company’'s ability to successfully implement ils strategy, growth and
expansion plans;

» Changes affecting Company's ability to meet its capital expenditure requirements;

+ The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic and foreign laws, regulations and
taxes and changes in competition in our industry.

+ Changes in the value of the Rupee vis-a-vis other currencies;

« The occurrence of natural disasters or calamities.

+ Changes in political and socio-econormic conditions in India,

»  Fluctuations in operating costs;

+ Changes affecting Company’s ability to attract and retain qualified personnel;

* Changes in technology;

« The performance of the financial markets in India and globally; and

»  Any adverse outcome in the legal proceedings in which the Company is invoived.




SECTION li -RISK FACTORS
GENERAL RISK

An investment in equity-related securities involves a degree of risk. Investors should carefully consider atl
the information in this information Memorandum, including the risks and uncertainties described below,
before making an investment in the equity shares of interactive Financial = Services Limited . Any of the
following risks as well as other risks and uncertainties discussed in this Information Memorandum could
have a material adverse effect on our business, financial condition and results of operations and could
cause the trading price of our Equity Shares to decline, which could result in the loss of all or part of your
investment. Jn addition, the risks set out in this Information Memorandum may not be exhaustive and
additional risks and uncertainties, not presently known to us, or which we currently deem immaterial, may
arise or become material in the future. Unless otherwise stated in the relevant risk factors set forth below,
we are not in a position to specify or quantify the financial or other risks mentioned herein. For taking an
investment decision, investors must rely on their own examination of the Company including the risks
involved.

INTERNAL & EXTERNAL RISK FACTORS

1. As we were finance Company, we face the risk of default and non-payment by borrowers
and other counterparties. Any such defaults and non-payments would resutt in write-
offs andfor provisions in our financial statements which may materially and adversely
affect our profitability and asset quality.

Any lending activity is exposed to credit risk arising from the risk of default and nonpayment by
borrowers and other countarpartias. Qur total loans portfolio was Rs. 383.61, Rs. 340.96 lacs,
Rs.302.55 lacs, and Rs.302.72 lacs during the Firancial year ended March 31, 2015, March 31,
2014, March 31, 2013 and March 31, 2012 respectively. Up to F.Y. 2014-15 our company has
made provision for bad debts amounting to Rs 22.57 lacs. The borrowers may default in their
repayment obligations due to various reasons including insolvency, a8 lack of liquidity, and
operational failure.

2. We have antered, and will continue to enter in to related party transactlon.

We mave in the course of our business entered into transactions with related parties that include
the promoters and group companies of promoters. The Company had advanced (oans and
advances amounting to Rs B6.67 lacs and 89,84 lacs to related party out of the total loans and
advances of the Company amounting to Rs 383.61 and 340.96 (acs for the FY 2015 and FY
2014 respectively.

3. The prices of the Company's equity shares may be volatile ,or an active trading market
for the Company’s equlty shares may not develop.

Prices of the Company's equity shares may fluctuate after this flisting. There can be no
assurance that an active trading market for the equity shares will develop or be sustained after
this listing. the Company's share price could be volatile.

4. Sudden substantlal sales by shareholders could cause the price of equity shares to
decline.

The trading was not available to the shareholders on account of non availabitity of the trading
platform on regional stock exchange. On listing of shares on the BSE, sale of substantial number
of equity shares could lead to fall in the market price of the Equity Shares.

5. The Company is entering into software business which is entirely new line of activity




The Company has altered the Main Object of the Company for software development business in
the year 2014. Now the company as future prospects decided 1o enter in to new line of activity.
The success of the new business will depend upon skilled key employees. Demand for skilled
key employees in its business is intense and it may not be able to recruit senior management
personnel of similar capabilities / skill-sets

The loss of the services of the senior management team or other key personnel could adversely
affect the business and operations and financial position of the Company.

EXTERNAL RISK FACTOR

1.

Changes In Govaernment Policy

Change in Government Policy, change in interest rates, revision of duty struclure, change in tax
law, change in environmental regulation etc. may have an adverse impact on the profitability of
software business. Due to competitive nature of the market, the cost increase due to these
changes may not ba passed on to the customers.

Slowdown In Economic Growth In India

The performance and growth of the company and the industry are dependent on the health of the
Indian economy as well the secondary industries. The economy could be adversely affected by
various factors such as political or regulatory action, including adverse changes in liberalization
policies, social disturbances, terrorist attacks and other acts of violence or war, natural calamities,
interest rates, commodity and energy prices and various other factors.

Any slowdown in the Indian economy may adversely impact business and financial performance
and the price of Equity Shares.

Legal and Compliance Risk
We are subject to extensive regulation by SEBI, Stock Exchanges and other Market regutator in

India. New law/rules and any changes in any law or application of any current law/rule could
affect the manner of operation and profitability.




SECTION lil- INTRODUCTION
GENERAL INFORMATION
Incorporation

Our Company was incorporated as Interactive Financial Services Limited on Qctober 24, 1994, under
the provisions of the Companies Act, 1956 with the Registrar of Companies, Gujarat The Corporate
Identification Number (CIN) of the Company is L65910GJ1834PLC023393.

Registerad office :

Interactive Financlal Services Limited
4,Saujanya Raw Houses,

Nr.Darpan Six Roads,

Navrangpura, Ahmedabad,

Guijarat, 380008.

Phone no:- +81-79-2642 7428

Fax Number: +91-79-2642 7428

Contact Person: - Mr. Paresh N Shah

Stock Exchanges Where Company is listed

Ahmedabad Stock Exchange Ltd.
The Madras Stock Exchange Ltd

Listing of equity shares on BSE

Now the Equity Shares of the Company i.e. 30,13,100, shall be admilted to trading on BSE. Such
admission for. trading will be subject to fuifiiment by the Company of listing criteria of BSE for such issues
and also subject to such other terms and conditions as may be prescribed by BSE at the time of the
appiication by the Company saeking fisting.

Eligibillty Criteria

The Company is submitting its Information Memorandum, containing information about itself, making
disclosures in line with the disclosure reguirement for public issues, as applicable, to BSE for making the
said {nformatien Memorandum available to public through their website viz. www.bseindia.com.

Caution

The Company accepts no responsibility for statements made otherwise than in the Information
Memorandum or any other material issued by or at the instance of the Company and anyone placing
reliance on any other saurce of information would be doing so at his or her own risk. All information shall
be made available by the Company to the public and investors at large and no selective or additional
information would be available for a section of the investors in any manner.

Disclaimer Ciause of BSE

As required, a copy of this Information Memorandum is being submitted to BSE. The BSE does not in any
manner:

« warrant, certify or endorse the comectness or completeness of any of the contents of this
Information Memorandum; or




» warrant that this Company's securities will ba traded or will continue {o be traded on the BSE; or

e take any rasponsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company; and it should not for any reason be
deemed or construed to mean that this Information Memorandum has been cleared or approved
by the BSE. Every person who desires to acquire any securities of this Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against
the BSE whatsoever by reason of any loss which may be suffered by such person consequent to
or in connection with such subscription/ acquisition whether by reason of anything stated or
omitted to be stated herein or for any other reason whatscever.

Filing

Copies of this Information Memorandum have been filed with BSE in due compliance.

Listing

Application has been made to BSE for permission to deal in and for an official quotation of the Equity
Shares of the Company. The Company has already taken steps for the completion of necessary
formalities for commencement of trading at the Stock Exchanges.

Board of Directors

“Name FE

Designation

Mr. Ashok Purshot\ém
Vithiani

Managing Director

Executive Director

Mandavia

Mr. Prashant | Director Non-Executive & Independent Director
Dineshchandra Parikh

Mr. Ashvin Vrundavan Director Non-Executive & independent Director 1
Harji Popat B
Ms. Sejalben Kanubhai Director Non-Executive & Independent Director

ok

Address of the Registrar of Companies

The Company is registered with the RoC, Gujarat, Dadra and Nagar Havelii, situated at the following

address:

ROC Bhavan , Opp Rupal Park Society,

Behind Ankur Bus Stop.

Naranpura, Ahmedabad-380013

Phone: 078-27437587,
Fax 079-27438371

Bankers to the Company

St:Noil Namesah «  iliAddresg s b v ® & : __| E-Mail Address
1 Federal Bank Post Box No0.4073,Ashram Road, Navrangpura | ahd@federalbank.co.in
| P.O. Ahmedbabad
| 2, Union Bank of { S.R.Road Branch, Navrangpura, Ahmedabad. cbssrmarg@unionbankof
| India 4 india.com )

Details of the loan outstanding as on March 31, 2015

Rs. 82,48,783
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Details of the outstanding inter-corporate Deposits as on March 31, 2015
Amount in Rs

[ Type of Loan ‘Outstanding Balance as on 31-03-2015

e

|

inter-Corporale Dgpos{tg - ' ' ] ] 64,98,974

Demaf Credit

The Company has executed Agreements with NSDL and CDSL for its securities in demat form as per the
following details:

Tripartite agreements have been signed between the Company, the Registrar and CDSL and NSDL. The
ISIN No. allotted to the Company is INE0S84T01018.

Reglstrar and Share Transfer Agent

Satellite Corporate Services Pvt. Ltd.

B-302, Sony Apartment, Opp. St. Jude High School,
Off Andheri Kurla Road, Jarimari Sakinaka,

Mumbai - 400 072
Phone:022-22654278/28520461-62

Fax:022- 22655210

Email: Service @satellitecorporate.com

Contact Person: Mr. Michael Monteiro

11




CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date:

A. | Authorised Share Capital ]
80,00,000 Equity Shares of * 10 each 8,00,00,000 l
]
lgsued, Subscribed and Paid-Up Share Capital before X
the lssue
1 30,13,100 Equity Shares of * 10 each 3,01,31,000

NOTES TO THE CAPITAL STRUCTURE
1. Details of increase in authorised Share Capital:

Changes in the Authorized Share Capital of the Company since inception are as follows:

October 24,1994 10,00,000 10 10,00,000 On Incorporation
November 26,1994 70,00,000 10 80,00,000 EGM

1. Share Capital History:

Our existing Share Capital has been subscribed and allotted as under:

Subscribers to
| the
03.11.1994 | 700 10 10 Cash Memorandum 700 7000
10.02.1995 Further |
1 414910 10| 10 Cash allotment 415610 | 4156100
10.02.1995 T Consideration | Further
other than allotment
95190 10 10 cash 510800 5108000
Further
13.03.1995 105000 10 10 Cash allotment 615800 6158000
Further
20.03.1995 532500 10 10 Cash allotment J 1148300 11483000
Further
06.02.1996 101700 10 10 Cash allotment T 1250000 42500000
| Further ]
06.02.1996 750000 10 10 Cash allotment 2000000 | 20000000
Further
06.02.1996 | 1013100 10 10 Cash allotment 3013100 30131000

12




Distribution of Shareholdin

SHARE OR DEBENTURE | SHARE/DEBENTURE SHARE/DEBENTURE

HOLDING OF NOMINAL { HOLDERS AMOUNT

VALUE OF

Rs. Number ] % to Total In Rs. % to Total

(1) (2) (3) (4) (5)

__,_________._{ |

| Upto - 5,000 1433 97.55 | 9318000 30.92

5.001 10,000 | 18 1.23 1373000 4.56
[ 10,001 - 20,000 |5 0.34 958000 3.18
go,oo1 - 30,000 |5 | 0.34 1190500 3.95

30,001 - 40,000 [1 0.07 320000 1.06

40,001 - 50,000 |2 0.14 §19000 3.05 I
50007 - 100000 [2 1014 1771000 583 |
1,00,001 and above 3 0.20 14281500 47 40

TOTAL 1469 1100.00 30131000 100,00

Shareholding pattern as on December 31, 2015 fiiling as per clause 31 of LODR, 2015,

13




Summary of Shareholding Pattern

iﬂm\oﬂ of | Nos No of No No of Total Sharehold l_ﬁﬂm:q Sharehold ﬁ Number of Number of
gory | shareholder | of fully of shares nos. ingasa% ! Numberof Voting ( share | ing,asa Locked in | shares pledged
(n m shar | paid-up | Part | underlyi | shares of total Rights held in each s % shares (XI1) or otherwise
ehaol | equity ly ng held {vl) no. of class of securities | Under | assuming encumbared
ders | shares | paid | Deposit = shares{cal (1X) lying full {(xnn)
(in) | held (IV) | -up ory (IV}+(V)+ | culated as Outst | conversio
equi | Receipts (V1) per SCRR, andin nof
ty (v1) 1957) g convertibl
shar (VIll) As a conve e
es % of rtible | securities
held (A+B+C2) securi (asa
(V) ties | percentag
{inclu eof
ding diluted
Warra share
nts) capital)
(X) (XD)=(Vil)+
(X)Asa%
of
(A+B+C2)
No To No. | Asa | No. Asa%
of tal {a) | %of | (a) | of total
Voti as total shares
ng a shar held {b)
Righ % es
ts of held
. (A (b)

Number
of equity
shares
held in
demateri
lized
form

(xiv)

i4




r N +B
+C
v )
1 B Clas | Cla | To —
seg: | ss tal
X eg:
Y
Promoter & T
Promoter
{A) | Group 6 597150 597150 19.82 0 4] (4] 0 0 0 0.00
(8) { Public 1463 )} 2415950 2415950 80.18 0 0 0 g Q o (0]
Non
Promoter-
{Q) zoav:c:n_ 0 0 0 0 0 0/ 0| O 01 NA N.A
Shares
underlying
(C1) | DRs 0 0 0 0 0 0| 0] O 0] N.A N.A
Shares held
by
Employee
(C2) | Trusts 0 0 0 0 0 0f 0] O 0| N.A N.A
146
91 3013100 3013100 100 oho 0 0 .00 0 0
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Shareholding Pattern of the Promoter and Pramoter Group:

j\wwﬂammoi & Name | Nas Noof |Partly] No Total Shareho Number of Voting No of Shareholdi Number | Number of | Number
of the of fully paid- | of nos. Iding % Rights held in each shares | ng,asa% | of Locked shares of
shareholders (I) | share | paid-up up | shar | shares calculat | class of securities {IX) |Underlyin| assuming inshares | pledged or equity
hold equity lequity| es | held {Vii) ed as g full (xu) otherwise shares
er shares [shares| und = per Outstandi| conversion encumbare | held in
() | held (1v) | held | erlyi | {IV)*(V+ | SCRR, ng of d (X1 demater
{V) ng (V) 1957) No of Voting | Total |convertibl| convertible [ No. | Asa | No. | Asa ilized
Dep Asa% T!{Em:_u asa% e securities | (a) | % of | (a) | % of form
osit of Clas | Cl | Tot | of [securities (asa tota total {XiV)
ory (A+B+C2 (s X |as |al |Total [(Including| percentage | shar
Rec ) (Vi) s VotingWarrants); of diluted shar es
eipt Y Rights| (X) share es held
s capital) held (b)
(1) (XO)=(VIt)+{ ()
X) asa % of
(A+B+C2)
(1) | Indian |
{a) | Individuals/H.U.F 3 390100 0 0 390100 12.95 (¢ ;r\o 0 0 0 0 - - - - 0
Mr. Ashak P.
1 | Vithiani 332600 0 0 332600 11.04 0} 0 0 0 0 0] - - - - 0
Mr. Dharmesh B.
2 | Somaiya 32000 0 0 32000 1.06 o) 0 0 0 0 0]- - - |- 0
Ms. Meenaben D. A
3 | Somaiya 25500 0 0 25500 0.85 01 0 0 0 0 0f- - - |- 0
Cental/State 1 ]
(b) | Government(s) 0 0 0 0 0.00 0) 0 0 0 0 0.00{ - - - ]- | 0
(<) 0 0 0 0.00 o] of o] of 0 000[- |- - - T 0
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Institutions/Banks ]

[—
Any Other i
(d) | (Specify) ﬁ

Bodies Corporate | 3| 207050 0 0| 207050 6.87 0

Medick | | |

Investment &
1 Finance P. Ltd. 29950 0 0 29950 0.99 0

Polad Traders Pvt.
2 Ltd. 92500 0 0 92500 3.07 0

3. | Polad Finance Ltd. 84600 0 0 84600 2.81 0|

Sub- Total (A){1) 6| 597150 0 0] 597150 19.82 0

(2) | Foreign

individuals (Non-
Resident
Individuals/
Foreign

(a) | Individuals) 0 0 0 0 0.00 0

0
(b) | Government 0 0 0 0 0.00 0

o

(¢) | Institutions 0 (4] 0 0} 0.00 0

o

0
Foreign Portfolio ]
0

{d) | \nvestor 0 0 0 0 0.00 0

Any Qther
(e) | (Specify) 0 0 0 a 0.00

- . Sl
sub- Total (A)(2) 0] o| o ol oo00| o

Total
Shareholding of
Promoter and
Promoter Group
(A)=(A)(1)+(A)(2) 6| 597150 o 0{ 597150 19.82 0

17




Shareholding Pattern of aur Public Shareholder

Category & | Nos No of Par { No Total Shareho { Number of Voting No of |Shareholdin] Number of | Numb | Asa | Numb
Name of the of fully tly | of nos. Iding % | Rights heldin each | shares | g,asa% | Lockedin erof | % of er of
shareholders | share | paid-up | pai [ shar | shares | calculat | class of securities Under | assuming [ shares (Xll) | shares | total | equity
()] hald equity d- es | held (Vit) edas | {IX) lying full pledg | share | shares
er shares up | und = per Outst | conversion ed or S held
() | held (IV) | eq | erlyi | (IV)+(V)+ | SCRR, | NoofVoting andin of other | held in
uit | ng (v1) 1357) Rights al B convertible wise | (Not | demat
y | Dep Asa% | ¢ | cla ! Tot 35 | conve | securities encu | appli | erilize
sha | osit of as | ss la |2 % | rtivle as a mbar | cable d
res | ory {A4+B+C2 | Y of | securi percentage ed )(b) form
hel | Rec yoimy | x Tot | ties | of diluted (xi) (XIV)
d | eipt al (Inclu share -
V) [ s Vo | ding capital) No. ? a% | No.
V1) tn | warra (x)=vipeix| 2 | OF | (Nt
g nts) | )asa%of total | applic
Rig (X) (A+B+C2) v_..m:wm able) {
hts held a)
|
(1) | (nstitutions
Mutual . e |
(a) | Fund/uUTi 0] - - - - - - - - - - - - - NA -
Venture Capital T
{b) | Funds | 0 - - - - - - - - - - - - NA -
Alternate Tl ]
invgsiment i3
- - - = - 5 NA o




(d)

Foreign
Venture Capital
[nvestors

Foreign
Portfolio
investors

Financial
Institutions
Banks

Insurance
Companies

NA

’_

NA

NA

NA

Provident
Funds/Pension
funds

Any Qther ]
(specify)

NA

Sub- Total
(8)(1)

(2)

Central
Government/S
tate

Government(s)
/President of
India %

NA

NA

Sub- Total
(8)(2)

LG

Non-

T T

Instigutions

P o f

19




7.

20

(a) [ Individuals - | T | ]

i.Individual

shareholders

hoiding

nominal share

capital up te

Rs.2 lakhs. 1453 | 1147700 1147700 L 38.09 0 (4] 0 Q Q- - NA -

i.Individual A N

shareholders

holding

nominal share

capital in

excess of Rs.2

lakhs. 6 ( 1201050 1201050 39.86 0 0 0 0 0 0 g NA 0
1

Udayan

Mandavya 720000 720000 23904 O 0 0 0 0 0 0 NA 0
2 ]

Dimple Pandey 375550 375550 1246 | O 0 0 0 0 | 0 0 NA 0
3

Sheela Hansoti 41900 41900 ] O Q ﬁJo 0 0 0 0 NA 0
(b) | NBFCs ]

registered with 0.0

RBI 0 0 B 0 000| 0 ol o o] 0] © 0 NA 0

ﬁ oo| |

(€} | Employee Trust 0 0 _ Q 0.00]| O o 0 Q 0 0 ﬁ 0 NA 0

Overseas J

Depositories 0.0 ﬁ

?o_aimzamwm.wuu,ﬂ 0 0 0 000, O ] 0 V 0 fl.lﬁw 0 0 | 0 NA 0



[ (balancing [ e T !
figure)
Any Other 0.0 ]
{e) | {Specify) 0 0 0 0 0 000 O 0 0 0 0 0 0 NA
Bodies _‘

i) | Corporate 4 67200 ﬁ 0 0 67200 2331 0 0 0 0 0 0 010 NA 0
- Sub- Total - \Ig_‘ ]
L (B)(3) 1463 | 2415950 0 0| 2415950 80.18| O 0 0 0 0 T 0 0 0 NA i oi

Total Public B
Shareholding
(B)=(B)(1)+(B)
2)+(B)(3) | 1463 | 2415950 0 oL 2415950 80.18| @ 0 oL 0 0 0 0 0 NA P_
Statement showing shareholding pattern of the Non Promoter-Non Public Shareholder
Category & Nos No of Partly| Noof| Total Shareholding Number of Voting No of Total Number Number of | Numb
Name of the of fully paid-| shares nos. as a% of total| Rights held in each shares | Shareholding| of Lacked shares er of
shareholders | share | paid-up | up | underl] shares no. of class of securities {IX) |Underlyi ,a53% in shares pledged or | equity
(1) hold equity |equit{ ying | held (Vil) [shares(calcula ng assuming full {xu) otherwise | shares
er shares y | Deposi = ted as per Outstan| conversion off encumbared | held
(1) | held {IV) (share] tory | (IV}+(V)+ | SCRR, 1957) | ding convertible (xtn) in
held Receip, (V1) As a % of No of Voting [Total asjconverti| securities {as| No. [Asa%| No. | Asa % | demat
N h {v) ) ts(w1) (A+B+C2) (VIlI) Rights wrx_ of | ble a percentage l\ou.f-nm.mmm oiﬁl_ erilize
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cl [ Cla { Tot | Total [securitie] of diluted total m\Wm_‘J\SS_ d
as |ss: | al [Voting s share capital) shares| icab | shares | form
s1 1Y Rights (Includin {XI)=(VII}+(X) held | le) | held | (XIV)
X g As a % of (Not
Warrant] (A+B+C2) applic
s) (X) able)
| ] 1 |
(1) Custodian/DR ﬁ ﬁ
Holder NA 0
Name of DR ]
Holder (If
T'E‘H available) 0 0 0 0 0 0) 0 0 0 0 0 0 0 0 NA 0
Sub total (()
| (1) 0 0 0 0 0 0} 0 o.LT‘o 0 0 0 0 0 NA 0
Employee
Benefit Trust
(Under SEBI
(Share based
Employee
Benefit )
Regulations,
(2) | 2014) 0 L 0 0 o O 0 0 0 0 0 i\mj 0| NA _ 0
Sub total .n.v.\.t..n._,.;. on_ 0 oj 0 ol o] o | o of o o] 0) oM NA HT

Y A
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{2)

]

Total Non-
Promoter -
Non Public
Shareholding
(C)=(C)1)+(C)
2)

°

NA
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LIST OF TOP TEN SHARE HOLDERS AS ON DATE

Srnoll|iName . S g 0 Shares_ Percentage
1. |UDAYAN MANDAVY 720000 23.90
T 2. |DIMPLE PANDEY 375550 12.46
3. | ASHOK P VITHLANI 332600 04 |
4 | POLAD TRADERS PVT LTD. 92500 | \or
5 | POLAD FINANCE LTD 84600 ‘
6. | HARSIDDH EQUITY & STOCK LTD. 50000 = B
; 7| SHEELA HANSOTI 41900 =
8| DHARMESH B SOMAIYA 32000 =
9. | MEDRICK INVESTMENT & FINANCE P LTD 29950 Lo
10. | MEENABEN D SOMAIYA 25500 =
}& 085 |
Total 1784600 59.23 |

24




DISCLOSURES
No dividend has been paid during the last 10 years.
The Company has not entered into any agreements (including agreements fortechnical advice
and collaboration), concessions and similar other documents (except those enterad into in the

ordinary course of business carried on or intended to be carried on by the company).

No commission, brokerage, discount or other special terms including an option for the issue of
any kind of securities has been granted to any person.

The Company has not issued any prospectus or any other offer documents during the last 5 year

There are no outstanding warrants which are pending for conversion.
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SECTION IV - ABOUT US
HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was incorporated as Interactive Financial Services Limited on Oclober 24, 1884, under the
provisions of the Companies Act, 1956 with the Registrar of Companies, Gujarat. The Corporate
Identification Number (CIN) of the Company is L65S910GJ1894PLC023393.The Company obtained the
Certificate of Commencement of business on November 1, 1994,

The Company was promoted by experienced professionals and businessman. The main promoters of the
Company were Mr. Navinchandra Patel, Chartered Accountant and Mr. Kantibhai Patel ex banker having
experience of primary and secondary market. However the present promoters have taken the control over
the Company in the Month of Decamber ,1996 and January ,1997.

Our company came out with the Initial Public Offer (IPO) in January, 1996 for 10,00,000 equity shares
having face value of Rs.10 at a price of Rs.10 aggregating Rs. 1,00,00,000 (Rupees Oné crore only) for
carrying out the fund based activities Jike investment, Lease financing and shorl term loans. Our company
is listed on Ahmedabad Stock Exchange and Madras Stock Exchange.

INTERACTIVE FINANCIAL SERVICES LIMITED (IFSL) is specialized retail financing organization
engaged in financial services since 1994, registared with Reserve Bank of India as an NBFC. The NBFC
license was surrendered by the Company on December 20, 2004,

We offer loans and Financial Services for Home Loans, Personal/Commercial Vehicle Loans, Agriculture
Loans and MSME Loans to satisfy their varied needs. With a focus on the vast lower income and middie
income groups of the society, spread across urban, semi urban and rural areas, including formal and
informal sector; we conlinue to strive in nurturing the dreams and help making them a reality.

The Main Objects of our Company:
The main objects as contained in our Memorandum of Assoclation are as follows:

1. To Carry on the business as financiers, merchant bankers, investment factors, liasors, loan
syndicators. underwriters, brokers, share transfer agents, securitization, securities, treasury
management, manager, acqguisition and takeover consultants, project counsellors, finance
consultants, management consultants, project evaluators, leasing, hire-purchase and
installments, in all of its branches in-respect of movable and immovable property, NRI investment
liasors, corporate consultancy, capital restructuring, bill discounting, inter-corporate deposits,
placement of securities, financing against securities, taking membership of OTCE, NSE or any
other stocks exchange(s), corporate advisory services, trade financing and investment. As the
company may deem fit, also to carry out business of Finance, holding an investment company to
promote companies, engaged in Industrial, manufacturing, trading, expors, finance business,
project feasibility study within (ndia/Abroad either singly or jointly in association with any Indian or
foreign entity, in addition to entering in to collaboralion agreement for the manufacture of items,
which the company is entitled to produce in Indian and abroad with the companies, firms,
ingividuals, governments or any body corporate, subject to the provisions of Law.

2. To supply, provide maintain and operate for the benefit of any individual, fim, society, trust,
company, body corporate, corporation or Governments, any person, facilities, bureaus, privileges
and sefvices including recruitment services, marketing services and to provide executive,
supervisory and consultancy services particularly in respect of finance, personnel, administration,
accounts, planning, production and research and development.

3. To carry on business of financing and advancing short term and long term loans, credits, to

individuals or associations of individuals by whatever named called either on securities such as
land, buildings or part thereof, machinery, plants, cattles, shares, debentures, government
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securities stock certificates, life insurances policies , units, stock-in-trade or on gurantee or clean
without securities on such terms as may seem expedient and to reiease or discharge any debt
obligation owing to the company.

4. To carry on the business of dealing in/with, developing, altering, modifying, improving, upgrading,
providing, installing, implementing, maintaining, selling, licensing, purchasing, importing,
exporting, marketing, distributing and providing services activities, including Enterprise Resource
Ptanning(ERP) Supply Chain Management Systems(SCM) and  Customer Relationship
Management Solutions(CRM), call center and telemarketing, Business Process Outsourcing,
Distribution Channel Management, Training for CRM solutions, ).T. Education, L.T. Audit, 1.T.
Research, Database oriented services, modification, improvement or adaptation to the various
software packages or computer softwars, application software, computer operations, application
packages, software solutions, networking solutions, internet solutions provider(ISP)sotutions, E-
commerce software solution and to undertake system study, analysis, design, coding, testing
documentation, development and implementation of ERP, SCM, and CRM software relating to
commercial and non-cormmercial ugsage and to act as advisors and consultants on related matters
and to furnish to the users systemn know-how and impart training and technical assistance and
services and to carry on business and activilies in web based and web related technologies and
other related areas.

Major Events of our Company

Date Event

October 24, 1994 | Company was incorporate\d és public limited with the name Interactive Financial
Services Limited
November 26,1994 | Increased Authorized Capital of Company from Rs.1.00 crores 1o Rs. 8.00 Crores..

January 01,1996 Our company has made an Initial Public Offer (IPO) of 10,00,000 Equity shares of
Rs.10 for cash at par Aggregating Rs.100.00 Lacs.

March 2, 2004 Amendment in Memorandum of Association by adding the clause felating to software
business in the Main Object of the Company.
December Cancellation of certificate of registration as NBFC
| 20,2004 |
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BUSINESS OVERVIEW

Our Company was incorporated as Interactive Financial Services Limited on October 24, 1994, under the
provisions of the Companies Act, 1956 with the Registrar of Companies, Gujarat. The Corporate
identification Number (CIN) of the Company is L65910GJ1924PLC023393. The Company obtained the
Certificate of Commencement of business on November 1, 1984.

INTERACTIVE FINANCIAL SERVICES LIMITED (IFSL) is specialized retail financing organization
engaged in financial services since 1994, registered with Reserve Bank of India as an NBFC .Our
company offers loans and Financial Services for Home Loans, Personal/Commercial Vehicle Loans,
Agriculture Loans and MSME Loans to satisfy their varied needs. With a focus on the vast lower income
and middle income groups of the sociely, spread across urban, semi urban and rural areas, including
formal and informal sector; we continue to sirive in nurturing the dreams and help making them g reality

Financial Services
1. Business Loan

We provide finance for every unique requirement of businesses; Micro, Small and Medium Enterprises
(MSME) and promising entrepreneurs as well as Individua! Personal Loans. Our vision is to provide
enirepreneurs and budding businesses including MSME with access to finance right at the grassroots
level, spread across urban, semi-urban and rural areas, including formal and informal sector by providing
various financial products & services to assist them.

2. Personal Loan

We all have needs and aspirations that remain unfulfilled due to the gap that exists between dreams and
reality. And this is where IFSL Personal Loan can help in making a difference in your life. No matter what
your financial needs are — unexpacted expenses, a medical exigency, school or college admission,
wedding in the family, home improvement or that long awaited vacation; whatever the occasion, our
range of Personal Loans can help you meet your needs. The procedure is simple and quick, You do not
have to hypothecate any collateral or property to avail this loan. All you have to do is té follow some
simple steps and help our team understand your requirements.

The Company in the year 2004 has added the object clause for carrying out software bBusiness,
The following presents the inherent future prospects of the Company

IT services

In today's demanding business environment which prioritizes flexibility, speed, and efficiency, a robust IT
strategy is critical. We help you achieve these qualities in your (T strategy by providing a pool of services
for the entire tachnology landscape; ranging from offshore product development, customized application
development, system integration, analytics and information management and internet marketing services.
We also provide consulting and resourcing services. So whather you are a start-up seeking technical
feasibility analysis or an enterprise desiring to migrate all your platforms into a unified platform in a
seamless manner, you can count on us to get your technology into shape.

Offshore Product Development
We are all trending towards a business world in which most enterprises choose to focus on their core
businesses, delegating the hassle of software development and maintenance to specialists.

IFSL prides itself on being a trusted offshore product development partner for enterprises worldwide.
Throughout the tenure of our relationship with clients, we offer them a valuable technological partner and
consultant with unmatched experience in product engineering.
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It is through this speciafized engineering that a product's future is decided. The purpoese of specialized
product engineering is to perform a well-defined engineering process consistently and innovatively that
integrates al) software engineering activities, developing accurate, consistent software products in an
effective and efficient manner.

At IFSL, we help organizations design, build, test and maintain high-quality, reliable products,
cornponents and modules that significantly lower development costs, shorten timelinas and decrease
risks. We also offer assistance during the concept development phase (specifically, during the product
definition, functional requirements and architecture stages).

We offer services for all stages of the product development lifecycle, from product conceptualization to
quality assurance.

s Qur core focus areas and capabilities include the following:

s Product Conceptualization Engineering

s Product Requirements Specifications

= System Architecture and Design for highly scalable and robust products
s Application Architacture

s Ut prolotypes and wireframes

¢ Product Development ang Testing

e Product iImpiemantation and technical support

s Producl Maintenance

We break the short term thinking boundaries, ang leap-off the competition. We deliver products that are
scalable, future ready and a step ahead of current technological standards.

Customized application development

Currently, organizations almost universally deploy off-the-shelf, enterprise level or proven functional and
departmental software to address their business automation requirements. Many companies also have
unique functional and integration requirements driven by businaess process or competitive factors that are
best addressed by custom application development. When off-the-shelf just won'l fit, we can help with our
custom application development services.

For over a decade, IFSL has delivered complex, custom integration and applications to our clients,
developed following recognized software engineering principles. We apply the same principles for custom
application development, testing and deployment that we used for our products product, with special
focus of specific client needs. Our experienced and dedicated engineering team will heip you to:

+ Align custom application development requirements with business goals which can make all the
difference in minimizing risk and hitting the mark

+ Manage the complete software development life cycle using a rapid Agile methodology

» Seamlessly integrate your custom application with third-party salutions or applications using our
SOA Integration capabilities and deep knowledge of applications such as Oracle, SAP, Microsoft
Dynamics.

» Ensure that your mobile strategy will increase efficiency and productivity across your enterprise
applications and technologies by leveraging our Mobile Services

+ Provide ongoing software maintenance and support
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System Integration

Harnessing the power of emerging technologies requires you to overcome complex systems integration
challenges, both within your own organization’s walls, and with your external partners. suppliers, and
clients. Our systems integration specialists can help you manage the complexity inharent with technology
change, from requirements planning to architecture, testing to deployment, and beyond. And we offer a
complete range of industry-leading services to help you, including systems development, solution and
platform integration, and program management, functional, and tesling services.

We believe that Solution and Platform Integration isn't solely about the technslogy. It's also about the
people and business processes that are required to deliver the full value of the technology. And that's
where we axcel. We bring a deep understanding of the underlying business issues that should be
addressed for an architecture-lavel initiative {o be effective. We have experience helping clients with the
architecture, design, and development of service-oriented architecture {SOA) and other integration
platform sofutions to allow information sharing and management between business pantners, processes,
and systems~and to help enable effective end-to-end business processes.

Our capabilities include:

o Business process managemant
¢ Platform integration

o Solution integration

s« SOA advisory services

Analytics and Information Management

As the organizations grow, the volumes of organizational data grow exponentially and the ability to
leverage it effectively in less time and with more certainty is a challenge, In absence of consistent master
data, enterprise information and systems to manage the same becomes more critical.

These in turn would saliently result in:

+ |neffective business process/parformance/predictability management
* Inefficient utilization of technology models/architectures and coupling
* Lack of optimization in resource utilization

» Uncertainty and hence, degradation in the quality of service

» Non-compliance issue

Unlock the potential of your data

We can help you transform your data into actionable information, helping you gain over competitors in
forecasting, planning, regulatory compliance, and business performance.

Seek best brains in the industry for your Business Analytics
At IFSL, we host the best brains of the industry to provide strategic direction to your business.

Information Management

IFSL's information management service helps clients to transform their data into actionable information;
allowing the business to:



» Forecast

s Plan

«  Comply regulation
s Perform

« Bring agility

IFSL help you bring agility to your business with |IFSL’s Business Intelligence & Performance
Management services. IFSL has a Service-Oriented Architecture (SOA) to key integration and
manage all information-related sarvices. The SOA helps in collating all business intelligence,
business process management, enterprise data meanagement and knowledae
management/enterprise content management initiatives resulting to increased efficiencies, reduced
cost of IT, and agility for meeting all the business and regulatory requirements.

Internet Marketing Services

We develop and implement onling marketing strategies and programs. We aiso help organizations to
acquire new customers and increase customer conversion rates at key customer-touch:paints. Besides,
we also contribute in designing and managing end-to-end online marketing strategy to ensure amplified
reachability. By building an onlineé customer acquisition program, we help organizations leverage search
engine marketing, affiliate programs, and other direct-marketing methods for their business. A dedicated
team lead by a project manager helps to create and validate business cases for projects. He would test,
measure, and improve performance across online marketing initiatives to maximize ROI. Here's what we
do for you:

Search Engine Optimization

Get your Search Engine Optimization done by industry experts. We ensure that your site receives all
kinds of free, natural, and organic traffic. We are your SEO experts fighting against ali blocking spiders,
and ensure maximum traffic for your blogs and feeds, check duplicate content, image and mobile search
among others.

PPC Management

Are you a start-up looking to advertise your business? You have heard about the great and exciting offers
extended by Google but don't have much idea about how to use these. We are here to help you out. We
are game to build your business through effective pay-per-click marketing.

Soclal Medla Marketing

The power of social media is unfathomable. Even the best of products depend on social media to reach
the widest audience. We develop and implement social marketing strategies and programs for
businesses to acquire new customers and increase customer conversion rates at key custormer-touch
points.

Content Services

Content is the king; but requires the right kind of marketing to fetch results. We create interesting
customer acquisition programs; leverage the scale of search engine marketing, affiliate programs, and
other such direct-marketing methods to ensure optimum visibility for your feed.

31 Aot




OUR MANAGEMENT

Under our Articles of Association, our Company is required to have not less than three (3) Directors and
not more than twelve (12) Directors. Qur Company currently has 3 Directors on Board of which (2) are
Independent directors and (1) are Executive Dirsctors. The following table sets forth current detsils
regarding our Board of Directors:

The Board of Directors of our Company:

The following table sefs forth certain details regarding the members of our Company's Board as on the
date of the Information Document:

Mr. Ashok Vithalanl

o

C-18,

1 ' olad rar

Avani Flats, Graduate September
Designation:  Managing | Nr. Ishwar Bhuvan, 30, 1998 private Limited
Director Navrangpura, Ahmedabad- 2. Cross Byrne
S/o: Purshottam Vithalani | 380008, Design  Studios
Age: BS years Guijarat, Private Limited
Occupatlon: Business {ndia. 3. Polad
DIN : 00023247 Finance Limited
Nationality: Indian 4 Interactive
Manpower
Solution private
Limited
5.E- Edumedia
Services Private
Limited
6. AAA It
Solutions Private
Limited
7.Interactive
Medical
Tourism
Private
Limited
8.5AP
Infotech
Private
I Limited
Mr. Praghant Parikh G-74, Takshshila Bachelorof | June 30, | 1.Cross Byme
Designation: Independent | Apartment, Vastrapur, Engineering | 2003 Design  Studios

Director
Slo:
Parikh
Age: 51 Years
Occupation: Services
DIN :00040591
Nationality: Indian

Dineshchandra

Ahmedabad- 380015,
Gujarat,
India

Private Limited
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Mr. Ashvin Popat 3,Raghuvansh Graduate September | 1.Polad Finance

Designation: Independent| Apartment, 15,Jagjivan 30, 2000 Limited
Director | Park, Ishwar Bhuvan, 2.Polad Traders
S/o: Vrundavan Harji | Navrangpura, Private Limited
Popat Ahmegdabd-380013,

Age: 67 Years Gujarat,

Occupation: Business India.

DIN : 02510845 )

Natlonality: Indian 13 ]

Ms. Sejalben KanubhaiTe, Malhar Apartment, | L.LB September | -

Mandavia Opp. Shranha Petrol [ (Advocate) 30, 2015

Designation: independent | Pump,, Judges Bunglow

Director Road, Ahmedabad,

Dfo: Kanubhai Panachand | 380054

Mandavia

Age: 51 years
Occupation: Professional
DIN: 03468579
Nationality: Indian

Note:

1. None of the above mentioned Direclors are on the RBI List of willful defaujters as on the date of the
Information Document.

2. None of the Praomoters, persons forming part of our Promoter Group, our Directors or persons in
control of our Company or our Company are debarred by SEBI from accessing the capital market.

3. None of the Promoters, Directors or persons in control of our Company, have been or ars involved as
a promoter, director or person in control of any other company, which is debarred from accessing the
capital market under any order or directions made by SEBI( or any other regulatory authority.

4. There is no arrangement or understanding with major shareholders, customers, suppliers or others,
pursuant to which any of the directors was selected as a director or member of senior management.

Brief Proflle of the Directors of our Company:
Ashok Vithatani

Ashok Purshottam Vithlani has spent an impressive 40 years in the finance industry, finding his way
through the ladders up to the top. Having started off as a selling agent for a variety of products, his hard
work and dexterity earned him the CEO position of Rasna, a highly popular soft drink concentrate in India.
The marvels of Rasna and its expansion from being a local brand to having existed in the conscience of
the national and international masses have all been through the strategic finesse of Ashok, He has been
instrumental in launching marketing communications plans for different consumer products and brands.
Today, he is an eminent speaker and many premier business institutes employ his esteemed services to
let their students learn the ropes of marketing communications and branding. He is on board of several
companies and consults various nationa) and international organizations.

Prashant Parikh

Prashant Parikh is a Dirgctor, has spent over 20 years in financial and IT industry and helped businesses
grow. He has a clear vision on nurturing growth and most part of his over two decade experience has
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been spent in business process reengineering and 1T related strategies. A variety of modern day
organizations and start ups can thank Prashant for his contributlons.

Ashvin Popat

Ashvin Popat Director, has spent over 25 years in financial industry, his specialization is managing
finances and helping organizations meset short-term and long-term goals through sustainable efforts.

Sejalben Mandavia

Sejal Kanubhai Mandavia has more than 25 years of experience of practicing as an advocate at the High
Court of Gujarat. She has an outstanding contribution in the fields of Service Law, Company Law, and
Customns & Excise Law 1o name a few prominent specializations. Additionally, she has been associated
with any small and medium business organizations in advisory capacity, and has been advising
iPatientCare in the matters related to Intellectual Property Rights and Trademarks.

Our Key Management Parsonnel

The Key Managerial Personnel of our Company other than our Executive Director are as follows:-

~ Name, Designation and Dateof |  Provious Overall Remuneration paid {
Joining ‘ Employment Experience
Mr. Paresh Navnit Shah . < ‘
Company Secretary (C.S)
DOJ: June 19, 2015
Mr. Hitesh Joshi - = z

Chief Financial Officer
DOJ: June 19, 2015

Notes:

> The key managerial personnel mentioned above is on the payrolls of our Company as permanent
employee,

» There is no arrangement / understanding with major shareholders, customers, suppliers or others
pursuant to which any of the above mentioned personnel have been recruited.

> None of our Key Managerial Personnel has been granted any benefits in kind from our Company,
other than their remuneration.

» None of our Key Managerial Personnel has entered into any service contracts with our company and
no benefits are granted upon their termination from employment other that statutory benefits provided
by our Company.

Bonus or Profit sharing plan for the Key Management Personnel

Qur Company does not have any bonus or profit sharing plan for our Key Managerial personnel.
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CORPORATE GOVERNANCE
CORPORATE GOVERNANCE

Our Company stands committed to good corporate governance practices based on the principles such as
accountability, transparency in dealings with our stakeholders, emphasis on communication and
transparent reporting. We have complied with the requirements of the applicable regulations,
including the Listing Agreement to be executed with the Stock Exchange and the SEBI Regulations, in
respact of corporate governance including constitution of the Board and Committees thereof. The
corporate governance framework is based on an effective independent Board, separation of the Board’s
supervisory role from the executive management team and constitution of the Board Commitiees, as
required under law.

We have a Board constituted in compliance with the Companies Act and the Listing Agreement in
accordance with best practices in corporate governance. The Board functions either as a full Board or
through various committees constituted to oversee specific operational areas. Our executive management
provides the Board detailed reports on its performance periodically.

Our Company currently has 3 Directors on Board of which (1) is executive directors and (2) are non
Executive independent Directors. The constitution of our Board is in compliance with the requirements of
Clause 49 of the Listing Agreement.

The foliowing committees have been formed in compllance with the corporate governance norms:

Audit Committee
Shareholders/Investors Grievance Committee
Remuneration Committee

AUDIT COMMITTEE

Our Company has constituled an audit committee ("Audit Committee”), as per the provisions of Section
177 of the Companies Act, 2013 and Clause 49 of the Listing Agreement.

The terms of reference of Audit Commitiee complies with the requirements of Clause 49 of the Listing
Agreement, proposed to be entered into with the Stock Exchange in due course. The committee presently
cornprises following 3 directors.

The composition of Audit Committee comprises of following:-

[Sr. No. [ Name of the Members Status "Nature of Directorship |
1. Mr. Ashvin V . Popat | Chairman Independent Director |
2. Mr, Prashant D . Parikh 1 Member Independent Director
3 Mr. Ashok P. Vithalani Member Executive Direclor ]

Mr. Ashvin V . Popat is the Chairman of the Audit commities.
SHAREHOLDERS/ STAKEHOLDERS GRIEVANCE COMMITTEE

Our Company has conslituted a shareholder / invesiors grievance committee ("Shareholders /
Investors Grievance Committee") to redress the complaints of the shareholders. The committee currently
comprises of 3 Directors.

‘!NU,__ | Name of the Members Status | Nature of Directorship . ‘
1.

Mr. Prashant D . Parikh Chairman Independent Director
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2. | Mr. Ashvin V. Popat Member Independent Director
3. J Mr. Ashok P. Vithalani Member Executive Director

Mr. Prashant D . Parikh is the Chairman of the Shareholders/ Stakeholders Grievance committee.

NOMINATION AND REMUNERATION COMMITTEE

Our Company has constituted a remuneration committee. The committee currently comprises of 3
Directors.

‘No. [NameoftheMembers | Status | Nature of Directorship
1. Mr. Ashvin V . Popat Chairman | Independent Director

2. Mr. Prashant D . Parikh Member | Independent Director

3. Mr. Ashok P. Vithalani Member | Executive Director

Mr. Ashvin V . Popat is the Chairman of the Remuneration committee.

36 N\




Our Promoters and Group Entities

[ Mr. Ashok Vithlani
[ :

Ashok Vithiani has spent an impressive 40 years in the industry, finding his way through the ladders up to
the top. Having started off as a selling agent for a variety of preducts, his hard work and dexterity earned
him the CEO position of Rasna, a highly popular soft drink concentrate in India. The marvels of Rasna
and its expansion from being a local brand to having existed in the conscience of the national and
international masses have all been through the strategic finasse of Ashok. He has been instrumental in
launching marketing communications plans for different consumer products and brands. Today, he is an
eminent speaker and many premier business institutes employ his esteemed services o let their students
learn the ropes of marketing communications and branding. He is on board of several companies and
consults various national and international organisations.

PAN Card AAKPV9155F
Address C-18,Avani Flats, Nr. Ishwar Bhuvan, Navrangpura, Ahmedabad-380009,
| Gujarat, India. _

Subsidiary Company

The Company does not have any subsidiaries and company is not subsidiary of any company as on date
of this Information Memorandum,

GROUP COMPANIES
Details of our Group Companles
The name of our group companies are as follows:

Polad Traders private Limited

Cross Byrne Design Studios Private Limited
Polad Finance Limited

Interactive Manpower Solution private Limited
E-Edumedia Services PRIVATE Limited

AAA It Solutions Private Limited

Interactive Medical Tourism Private Limited
SAP Infotech Private Limited

@B N

Details of such Group Companies are as follows:
1. Polad Traders private Limited
Brief Corporate History Of The Company

The company was incorporated on March 12,1981 with the Registrar of Companies, Gujarat, Dadra and
Nagar Haveli having CIN U51100GJ1981PTC004182

Registered Office




The Registered office is situated at 4,Saujanya Raw Houses, Nr. Darpan Six Roads, Navrangpura,

Ahmedabad 380009, Gujarat, India.

Authorsied and Pald Up share capltal of The Company

Authorsied Share capital

Rs. 20,00,000

Pzaid Up Share capital of The Company Rs. 10,15,000

Board of Directors

As on date, the Board of Directors comprised of;

"Sv.No| Name of the Ditectors [ Designation BIN Number
1. | Ashok Vithalani Director 00023247
2. | Dharmesh Somaiya Director 00052391 IR

2. Cross Byrne Design Studlos Private Limited

Brief Corporate History Of The Company

The company was incorporated on July 17,2006 with the Registrar of Companies, Gujarat, Dadra and

Nagar Haveli having CIN U72200GJ2006PTC048711

Registered Office

The Registered office is situated at 4,Sauvjanya Raw Houses, Nr.Darpan Six Roads, Navrangpura,

Ahmedabad 380009, Gujarat, (ndia.

Authorsied and Paid Up share capltal of The Company

Authorsied Share capital

Rs. 10,00.000

Paid Up Share capital of The Company Rs. 10,00,000

Board of Directors

As on date, the Board of Directors comprised of:

Sr.No| Nameofthe Directors | Designation TDIN Number l
iﬁ 1. | Ashok Vithalani Director 00023247 }
2. | Prashant parikh Director 00040591 i

3. Polad Finance Limited

Brief Corporate History Of The Company

The company was incorporated on June 20,1983 with the Registrar of Companies, Gujarat, Dadra and

Nagar Havelli having CIN U85910GJ1983PLC006307

Registered Office

The Registered office is situated at Ground Floor Raghupati Opp. Ishita Apartments, Navrangpura,

Ahmedabad 380009, Guijarat, India.
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Authorsied and Paid Up share capital of The Company

Authorsied Share capital

Rs. 60,00,000

Paid Up Share capital of The Company Rs. 6,20,750

Board of Directors

As on date, the Board of Directors comprised of:

['S¥. No| Name of the Directors _Designation DIN Number
1. | Ashok Vithalani Director 00023247
2. | Dharmesh Somaiya Director 00052381
3. { Amit Somaiya Director 00016684
| 4. | Ashvin Popat Director 025100845 1

4. Interactive Manpower Solution private Limited

Brief Corporate History Of The Company

The company was incorporated on March 03,2006 with the Registrar of Companies, Gujarat, Dadra and
Nagar Haveli having CIN U74990GJ2006PTC048000.

Registered Office

The Registered office is situaled at 4,Saujanya Raw Houses, Nr. Darpan Six Roads, Navrangpura,

Ahmedabad 380009, Gujarat, India.

Authorsied and Paid Up share capital of The Company

Authorsied Share capital

Rs. 1,00,00,000

Paid Up Share capital of The Company Rs. 99,40,000

Board of Directors

As on date, the Board of Directors comprised of:

Brief Corporate Hlstory Of The Company

E-Edumedia Services Private Limited

Sr. No| Name of the Directors _Designation | DIN Number
1. | Ashok Vithalani Director 00023247
2. | Joost Kreulen Nominee Director 05100582
)‘ 3. | Amit Somaiya Director 00016684
4. | Spencer James Wreford Nominee Director 05100589
5.

The company was incorporated on June 11,2007 with the Registrar of Companies, Gujaral, Dadra and
Nagar Haveli having CIN U83090GJ2007PTC051081.

Registered Office

The Registered office is situated at Basement-18-A, Tower-B, Mangal Tirth Complex. Opp.Dharnidhar
Derasar, Ayojannagar, Vasna, Ahmedabad -380007.
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Authorsied and Paid Up share capital of The Company
Authorsied Share capital Rs. 10.00,000
Paid Up Share capital of The Company Rs. 1,00,000
Board of Directors

As on date, the Board of Directors comprised of:

"Sr. No| Name of the Directors _ [ Designation [ DINNumber
1. | Ashok Vithatani Director 00023247
2. | Sonali Narendra Trivedi Director 01514181

6. AAA IT Solutions Private Limited
Brief Corporate History Of Tha Company

The company was incorporated on March 21,2008 with the Registrar of Companies, Gujarat, Dadra and
Nagar Haveli having CIN U72900GJ2006PTC047970.

Registered Office

The Registered office is situated at 4,Saujanya Raw Houses, Nr. Darpan Six Roads, Navrangpura,
Ahmedabad 380009, Guijaral, India.

Authorsied and Paid Up share capital of The Company
Authorsied Share capital Rs. 4,10,00,000
Paid Up Share capital of The Company Rs. 3,86,55,550
Board of Directors

As on date, the Board of Directors comprised of:

Sr. N '-a:Namb':iéﬁthmiﬁ@rg;@; o N Dasignation®e. - 0 | DIN Number |
1. | Ashok Vithalani Director 00023247
2. | Amit Somaiya Director 00016684
3. | Mit Somaiya Whole time 00015703
Director
4. | Girish Gupta Nominee Director 00894066
| 5. | Prabhakar Hegde Director 01434454

7. Interactive Medical Touriam Prlvate Limited
Brief Corporate History Of The Company

The company was incorporated on January 22,2009 with the Registrar of Companies, Gujaral, Dadra
and Nagar Haveli having CIN U85192GJ2009PTC055940

Registered Office

The Registered office is situated at 4,Savjanya Raw Houses, Nr. Darpan Six Roads, Navrangpura,
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Ahmedabad 380008, Gujarat, (ndia.

Authorsied and Paid Up share capital of The Company

Authorsied Share capital

Rs. 1,00,000

Paid Up Share capital of The Company Rs. 1,00,000

Board of DBirectors

As on date, the Board of Oirectors comprised of:

Sr. No| Name of the Directors | Designation DIN Number |
1. | Ashok Vithalani Director 00023247 |
2. | Bharat Patel Director 00944269 i

8. SAP Infotech Private Limited
Brief Corporate History Of The Company

The company was incorporated on December 23, 1899 with the Registrar of Companies, Gujarat, Dadra

and Nagar Haveli having CIN U72200GJ1988PTC037065

Registe

red Office

The Registered office is situated at 4,Saujanya Raw Houses, Nr.Darpan Six Roads, Navrangpura,

Ahmedabad 380009, Gujarat, India.

Authorsled and Pald Up share capital of The Company

Authorsied Share capital

Rs. 80,00,000

Paid Up Share capital of The Company Rs. 77,50,000

Board of Directors

As on date, the Board of Directors comprised of:

Sr. No| Name of the Directo [ Designation __| DINNumber
1. | Ashok Vithalani Director 00023247
2. | Dharmesh Somaiya Director 00052391 |
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SECTION V

FINANCIAL INFORMATION

To The Members

Interactive Financial Services Limited
Ahmedabad

Report on the Financlal Statements

We have audited the accompanying financial statements of Interactive Financial Services Ltd.,
Ahmedabad which comprise the Balance sheet as at 31st March 2015 and the Statement of Profit and
Loss and Cash Flow Statement for the year ended on 31st March 2015, and a summary of significant
accounting policies and other explanatory information.

Management's Responsibility for the Financlal Statements

The Company's Board of Directors is responsible for the matters stated in Section 134 (5) of the
Companies Act 2013 (" the Act") with respect to the preparation of these financial statements that give a
true and fair view of the financial position, financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in India including the Accounting Standards
specified under Section 133 of the Act read with Rule 7 of the companies ( Accounts ) Rules 2014. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgements and estimates thal are reasonable and prudent ; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement, whetner due
to fraud or error.

Auditor's Responslbility for the Financial Statements

Our responsibility is to express an opinion on these financial statements based on our audit. We have
taken into account the provisions of the Act , the accounting and auditing standards and matters which
are required to be included in the audit report under the provisions of the Act and the Rules made
theraunder. We conducted our audit in accordance with the Standards on Auditing specified under
Section 143 (10) of the Act. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free
from material misstatement.

AR audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financsal statements, whether due to fraud or
error. In making those nsk assessments, the auditor considers intemal financial control relevant to the
Company's preparation of the financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
whether the Company has in place an adequate internal financial controls system over financial reporting
and the operating effectiveness of of such controls. An audit also includes evaluating the appropriateness
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of accounting policies used and the reasonableness of the accounting estimates made by the Company's
Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the financial statements.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of the
state of affairs of the company as at 31st March 2015 and its profit and its cash flows for the year ended
on that date.

Report on Othar Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2015, ( "the order ") issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013, we give in
the Annexure a statement on the matters specified in paragraph 3 and 4 of the said Order to the extent
applicable.

As required by section 143(3) of the Act, we report that:

a) we have sought and obtained all the information and explanations, which to the best of our
knowledge and belief were necessary for the purpose of our audit.

b) in our opinion, the Company has kept proper books of account as reguired by law, so far, as
appears from our examination of the books.

c) the Balance Sheet, the Statement of Profit and Loss and Cash Flow Statement deait with by this
report are in agreement with the books of account.

d) in our opinion, the aforesaid financial statements comply with the Accounting Standards specified
under section 133 of the Act read Rule 7 of the Companies (Accounts) Rules, 2014,

e) on the basis of written representations received from the directors as on March 31, 2015, taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2015,
from being appointed as a director in tarms of section 164 (2) of the Companies Act, 2013.

f) with respect to the other matters to be included in the Auditor's Report in accordance with Rule
11 of the Companies (Audit and Auditors ) Rules ,2014 in our opinion and to the best of our
information and according to the explanations given to us :-

(i) The company does not have any pending litigations which woutd impact its financial position.
(i) Tne Company did not have any long term contracts including derivative contracts for which
there were any material forseable losses.

(iii) There were no amounts which were required to be transferred 1o the Investor Education and
Protection Fund by the Company.

FOR, M. R. Pandhi & Associates

Chartered Accountants

PLACE: Ahmedabad Firm Registration number :112360W
Date :30th May, 2015

(N.R. Pandit)

(Partner)
M No.033436
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ANNEXURE TO THE AUDITORS' REPORT

Referred to in paragraph 1 under the heading of "report on other legal and regulatory requirements” of our
report of even date.

On the basis of such checks as we considered appropriate and according to the information and
explaination given to us during the course of out audit, we report that.

L)

a.

i)

ii.)

Vi)

vii.)

In respect of Fixed Assets.
The Company has maintained proper records showing full particulars including guantitative
details and location of the fixed assets.

The management during the year has physically verified all the fixed assets. According to the
information and explanations given to us, there is a regular programme of verification which, in
our opinion is reasonable having regard to the size of the Company and the nature of its assets.
No material discrepancies were noticed on such verification.

In respect of Inventories

The company's nature of operation does not require it to hold inventories. Accordingly clause 3(ii)
of the Companies (Auditor's Report) Order,2015 is not applicable.

In Respect of Loan Granted

The Company has granted loan aggregating to Rs. 10.65 lacs duning the year to one company
covered in the register maintained under section 189 of the Companies Act, 2013.

The rate of interest, other terms and conditions of such loans are, in our opinion prima facie not
prejudicial to the interest of the company.

As per the information and explanations given to us, in respect of loan granted, the repayment of
loan and interest is regular.

There is no overdue amount in respect of loan granted by the company.

As per the information and explanations given to us, there is in our opinion an adequate internal
control system commensurate with the size of the Company and nature of its business for the
purchase of Inventory and Fixed Assets and for sale of goods and services. During the course of
our audit, we have not observed any continuing failure to correct major weaknesses in internal
control system

The Corpany has not accepted any deposit from the pubtic Therefore, the provisions of clause
(v) of paragraph 3 of the Order are not applicable to the Company.

As per the information and expianations given to us, the provisions of maintenance of cost
records specified by the Central Government under section 148(1) of the Companies Act, 2013
are not applicable to the company during the year under reference.

According to information and explanations given to us in respect of statutory and other dues:

According to the information and explanations given to us and on the basis of our examination of
the records of the Comany, amounts deducted / accrued in the books of account in respect of
undisputed statutory dues including income Tax, Service tax , and other material statutory dues
have been regularly deposited during the year by the Company with the appropriate authorities.
As expained to us, the Company did not have any dues on account of employees' state insurance
, provident fund, wealth tax, Sales tax, VAT and duty of customs.

According to information and explanation given to us, no undisputed amounts payable in respect
of Income Tax, service tax and other material statutory dues were in arrears as at March 31,
2015 for a period of more than six months from the date they became payable.

No amount is reguired to be transferred to (nvestor Education and protection fund in accordance
with the relevant provisions of the Companies Act, 1956 ( 1 of 1956 ) and rules made thereunder.
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vii.)  The Company doas not have accumulated losses. The company has not incurred cash losses
during the financial year covered by our audit and the immediately preceding financial year,

ix.) Based on our audit procedures and on the information and explanations given by the
management, we are of the opinion that the company has not defaulted in the repayment of dues
to Banks. The Company has not borrowed funds from Financial Institution or Debenture holder.

%.)  In our opinion and according to the information and explanations given to us, the company has
not given any guarantee for loans taken by others from banks and financia! institutions.

xi.y  To the best of our knowledge and belief and according to the information and explanations given
to us, no fraud on or by the company was noticed or reported during the year nor we have been
informed of such case by the management.

FOR, M. R. Pandhi & Associates

Chartered Accountants

PLACE: Ahmedabad Firm Registration number :112360W
Date :30th May, 2015

{N.R. Pandit)

(Partner)

M No.033436
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Balance sheet

PARTICUALRS As AT 31- | ASAT 31- | AS AT 31- | AS AT 31-03- | AS AT 31-03-
: | 03-2015 | 03-2014 | 03-2013 2012 2011
. EQUITY AND
LIABILITIES
1. Shareholders' funds
a) Share capital 30,131,000 | 30,131,000 | 30,131,000 30,131,000 30,131,000
b) Reserves and 710,271 392,783 (135,798) {131.610) (212,501)
surplus
Total | 30841271 | 30,523,783 | 29,995,202 28,999,390 29,918,499
2. Share application - - - - -
money pending
allotment
3. Non-current llabilities
a) Long-term - - - - -
borrowings - 73,811 73,811 73,811 73,811
b) Deferred tax
liabilities (Net)
Total 73,811 73,811 73,811 73,811
4. Current llabilitles
a) Shont-term 8,248,783 | 3,886,641 444,809 478,505 440,689
borrowings
b) Trade payables 60,952 52,257 49,136 74,555 248,747
¢) Other current 515,837 580,704 443,613 475,686 535,236 |
liabilities - -
d) Short-term 64,584 - 22,197
provisions
Totai
8,825,573 | 4,584,186 937,558 1,028,746 1,246,869
Total (Rs.) | 39,666,844 | 35 184,780 | 31,006,571 31,101,947 31,239,179
Il. ASSETS
1. Non-current assets
2) Fixed assets
() Tangible assets 3,66,633 533,285 560,817 653,142 745,467
b) Deferred tax - - - - -
Assets (Net)
¢) Long-term loans | 38,360,908 | 34,091,428 | 30,251,914 30.289.528 30,273.545
and advances
d) Other Non-current 68,620 85,115 58,998 28,000 28,000
Assets
2. Current assets
Cash and Bank 870218 486,986 131,468 131,224 192,139
Balances
Short-term loans and 485 4,965 3,374 53 28
advances
Total (Rs.) | 39,666,844 | 35,181,780 | 31,006,571 31,101,947 31,239,179
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STATEMENT OF PROFIT AND LOSS ACCOUNT

PARTICUALRS AS AT 31- ASAT31- [ ASAT31-03- | ASAT 31- AS AT 31-
8 03-2015 | 03-2014 | 2013 032012 03-2011
INCOME
! Revenue from operation 2279479 2,094,693 1,977,959 1,896,254 2,249,288
il other income 4350 3,216 97.894 250 8,978
lll Total Revenue 2283829 2,097,209 2,075,853 1,896,504 2,258,266

IV EXPENDITURE

Employee benefits

expenses 892262 853,400 817,180 749,520 758,849
Financial costs 547271 19,932 551 69,198 76,095
Depreciation and 8521 27,532 92,325 92,325 92,483
amonrization expense 584264 668,463 1,172,704 882,170 967,746
other expenses
Total expenses 2042318 1,589,327 2,082,760 1,793,213 1,896,153
V1 Profit before tax | 241511 528,582 (6,907) 103,291 363,113
VIl Tax expense:

1.Current tax expenses 46100 110,000 - 22,400
for current year

2. Less: MAT credit for (46100) (110,000) - - -
current year - -

3.Short/(Excess) Pro. of (3174) (2,718)
I. Tax (Earlier Year) -

4 Net Current Tax (3174) - - -
Expenses - - -

5.Deferred tax (73811) 73,811
NET TAX -
EXPENSES/(BENEFIT) (76985)
VI Profit for the period 318496 528,582 (4,189) 80,891 289,302

IX Earnings per squity
ghare of fage value

of Rs.10 each 0.11 0.18 (0.00) 0.03 0.10
1. Basic 0.11 0.18 (0.00) 0.03 0.10
2. Diluted

Y,
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INTERACTIVE FINANCIAL SERVICES LTD.

CASH FLOW STATEMENT FOR THE YEAR ENDED

[Amount in Rupee:

Particulars

2014-2015

2013-2014

2012-2013

2011-2012

2010-2011

CASH FLOW FROM
OPERATING ACTIVITIES

Net Profit before taxation and
extraordinary items

241,511

528,582

(6,907)

103,281

363,11

Ad]ustment for :-

Depreciation and Amortization

8,521

27,632

92,325

92,325

92,46

Foreign Exchange Rate
Fluctuation

Finance Costs

547,271

19,932

551

69,198

76,09

Excess provision w/back for
Taxation of earlier years

3,175

2,718

Provision for doubtful debt and
other loans and Advances

1,041,207

521,232

694,97

sub-total

568,966

47,464

1,136,801

682,755

863,5

Profit on sales of fixed assets

846

Loss on sales of fixed assets

(142,968)

Interest income

701,088

47,464 |

1,138,801

682,755

1
]

863,5

Operating Proflt berfore
working capital changes

942,600

576,046

1,129,894

786,046

1,226,64

Change in working Capital :

Adjsutment for Decrease
(increase) in opearting
assets

Inventories

Trade receivables

|

Short Term loans & advances

4,600

(1,591)

(3,321)

(25)

Long Term loans & advances

(4,269,479)

(3,794,099)

(961,342)

(480,577)

(1.326,37(

Other Current Assets

Other Non-current Assets

(3,504)

(6,118)

(30,998)

Adjsutment for (Decrease)
Increase in operating
llablilities

Trade payables
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8,695

3,121

(27.741)

(174,192)

Other current liabilities

(64.867)

137,081

(28,750)

(59,550)

167.66

Other long term liabilities

Short term provision

(64,584)

64,584

(61,716)

Long term provision

Cash Generated from
Operations

(3,446,639)

(3,020,966)

766,742

9,986

67,93

Direct tax Paid

45,416

42,251

39,519

Cash Flow befors axtraorinary
items

(3,448,639)

(3,066,382)

34,491

(29,533)

67,93

Extraordinary ltems/Prior
Period Items

|

Net cash from Operating
Activities

(3,446,639)

(3,068,382)

34,491

(29,533)

67,93

NET CASH FLOW FROM
INVESTMENT ACTIVITIES

Purchase of Fixed Assets

interest income

Proceeds from sale of fixed
assets

15,000

Net Cash from Investment
Activities

15,000

CASH FLOWS FROM
FINANCING'ACTIVITIES

Interest Expense

(547,271)

(19,932)

(551)

(69,198)

(76,09¢

Proceeds of long term
borrowings

Repayment of long term
borrowings

Proceeds of short term
borrowings

4,362,142

3,441,832

(33,696)

37,816

(135,31¢

Net Cash from financial
activities

3,814,871

3,421,900

(34,247)

(31,382)

|

|

(211,40¢

1

NET INCREASE/(-)DECREASE IN
CASH & CASH EQUIVALENTS
FOREIGN EXCHANGE RATE
FLUCTUATION

OPENING BALANCE IN CASH
AND CASH EQUIVALENTS
CLOSING BALANCE IN CASH
AND CASH EQUIVALENTS

383,232

355,518

244

(60,915)

(143,46¢

486,986

131,468

131,244

192,139

295,58

870,218

486,986

131,468

131,224

192,13
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SECTION VI - OUTSTANDING LITIGATIONS

There are no outstanding or pending litigation, suit, criminat or civil prosecution, proceeding or tax liabilities
against our Company that would have a material adverse effect on aur business and there are no defaults,
non-payment or overdue of statutory dues, institutional/ bank dues or dues payable to holders of
debentures, bonds and fixed deposits and arrears of preference shares (irrespective of whether they are
specified under Part | of Schedule Xl of the Act), that would have a material adverse effect on our
business.
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SECTION VIl - MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

SECTION IX: DESCRIPTION OF EQUITY SHARES AND TERMS OF THE ARTICLES OF

ASSQOCIATION

MAIN PROVISIONS OF ARTICLE OF ASSOCIATION

Title of Article Arti | Content 1
cle
Nu
mb
er
CONSTITUTION | 1. | The Regulations contained in Table 'F' in the First Schedule to the Companies
OF THE Act, 2013 shall not apply to the Company except in so far as they are embaodied
COMPANY in the following Arlicles, which shall be the regulations for the Management of
the Company.
INTERPRETATI 2. | The marginal notes hereto shall not affect the construction hereof. In these
ON CLAUSE presents, the following words and expressions shall have the following

meanings uniess excluded by the subject or contexi:

a. 'The Act’ or ‘The Companies Act’' shall mean ‘The Companies Act, 2013, its
rules and any statutory modifications or reenactments thereof.’

b. ‘The Board' or 'The Board of Directors’ means a meeting of the Directors
duly called and constituted or as the case may be, the Directors assembled at a
Boarg, or the requisite number of Directors entitled to pass a circular resolution
in accordance with these Articles.

c.'The Company' or ‘This Company’ means interactive INTERACTIVE
FINANCIAL SERVICES LIMITED.
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|

D. 'Directors’ means the Directors for the time being of the Company.

e. 'Writing' includes printing, lithograph, typewriting and any other usual
substitutes for writing.

f. 'Members’ means members of the Company holding a share or shares of any
class.

g. 'Month’ shall mean a calendar month.
h. '‘Paid-up’ shall include ‘credited as fully paid-up'.
i. 'Person’ shall include any corporation as well as individual.

j. ‘'These presents' or ‘Regulations’ shall mean these Articles of Association as
now framed or altered from time to time and shall include the Memorandum

i

where the context so requires. {

k. ‘Section’ or 'Sec.’ means Section of the Act.
i. Words importing the masculine gender shall include the feminine gender.

m. Except where the context otherwise requires, words importing the singular
shali In¢clude the plural and the words importing the plural shall include the
singular.

n. ‘Special Resolution' means speciai resolution as defined by Section 114 in |
the Act,

o. ‘'The Office’ means the Registered Office for the time being of the Company.

p. ‘The Register means the Register of Members to be kept pursuant to
Section 88 of the Companies Act, 2013,

q. 'Proxy’ includes Attorney duly constituted under a Power of Attorney.

Except as provided by Section 67, no part of funds of the Company shall be
employed n the purchase of the shares of the Company, and the Company
shall not directly or indiractly and whether by shares, or loans, give, guarantee,
the provision of security or otherwise any financial assistance for the purpose of |
or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company.

The Authorized Share Capital of the Company shall be as prescribed in Clause
V of the Memorandum of Association of the Company.

N

_- \_‘\\N/

N
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Subject to the provisions of the Act and these Aricles, 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 who
may allot the same or any of them to such persons, in such proportion and on
such terms and conditions and either at a premium or at par or at a discount
(subject to compliance with the provisions of the Act) and at such terms as they
may, from time to time, think fit and proper and with the sanction of the
Company in General Meeting by a Special Resolution give to any person the
option to call for or be allotted shares of any class of the Company, either at
par, at a premium or subject as aforesaid at a discount, such option being
exercisable at such times and for such consideration as the Board thinks fit
unless the Company in General Meeting, by a Special Resolution, otherwise
decides. Any offer of further shares shall be deemed to include a right,
exercisable by the person to whom the shares are offered, to renounce the
shares offered to him in favour of any other person.

Subject to the provisions of the Act, any redeemable Preference Share,
including Cumulative Convertible Preference Share may, with the sanction of
an ordinary resolution be issued on the terms that they are, or at the option of
the Company are liable to be redeemed or converted on such terms and in
such manner as the Company, before the issue of the shares may, by special
resolution, determine.

]

The Company in General Meeting, by a Special Resolution, may determine that |
any share (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such persons (whether members or
holders of debentures of the Company or not), giving them the oplion to call or
be allotted shares of any class of the Company sither at a pramium or at par or
at a discount, (subject to compliance with the provisions of Section 53) such
option being exercisable at such times and for such consideration as may be
directed by a Special Resolution at a General Mseting of the Company or in
General Meeting and may take any other provisions whatsoever for the issue,
allotment or disposal of any shares.

| The Board may at any time increase the subscribed capital of the Company by

issue of new shares out of the unissued part of the Share Capital in the original
or subsequantly created capital, but subject to Section 62 of the Act, and
subject to the following conditions namely:

the offer, are holder of the equity shares of the Company in proportion, as
nearly as circumstances admit, to the capital paid up on those shares at that
date.

(b} The offer aforesaid shail be made by notice specifying the number of shares
offered and limiting a time not being less than twenty-one days, from the date
of the offer within which the offer, if not accepted, will be deemed to have been

|
|. (a) Such further shares shall be offered 1o the persons who, at the date of
declined. \

(c) The offer aforesaid shall be deemed to include a right exercisable by the
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parson concerned to renounce the shares offered to him or any of them in
favour of any other person and the notice referred to in clause (b) shall contain
a statement of this right.

(d) After the expiry of the time specified in the notice aforesaid, or in respect of
earlier intimation from the person to whom such notice is given that he declines
to accept the shares offered, the Board may dispose of them in such manner \
as it thinks most beneficial to the Company. |

Il. The Directors may, with the sanction of the Company in General Meeting by
means cof a special resolution, offer and allot shares to any person at their
discretion by following the provisions of section 62 of the Act and other
applicable provisions, if any.

M. Nothing in this Article shall apply to the increase in the subscribed capital of
the Company which has been approved by:

{a) A Special Resolution passed by the Company in General Mesting before
the issue of the debentures or the raising of the loans, and

(b) The Central Government before the issue of the debentures or raising of the
foans or is in conformity with the rules, if any, made by that Government in this
behalf.

(1) The rights attached to each class of shares (unless otherwise provided by
the terms of the issue of the shares of the class) may, subject to the provisions
of Section 48 of the Act, be varied with the consent in writing of the holders of
not less than three fourths of the issued shares of that class or with the
sanction of a Special Resolution passed at a Generat Meeting of the holders of
the shares of that class.

(2) To every such separate General Meeting, the provisions of these Articles
relating to General Meeting shall Mutatis Mutandis apply, but so that the
necessary quorum shall be two parsons at least holding or representing by
proxy one-tenth of the issued shares of that class.

Issue of further shares with disproportionate rights

Subject to the provisions of the Act, the rights conferred upon the holders of the
shares of any class issued with preferred or other rights or not, unless
otherwise expressly provided for by the terms of the issue of shares of that
class, be deemed to be varied by the creation of further shares ranking pari
passu therewith.

10,

[

Not to issue shares with disproportionate rights

The Company shall not issue any shares (not being Preference Shares) which
carry voting rights or rights in the Company as lo dividend, capital or otherwise
which are disproportionate to the rights attached to the holders of other shares
not being Preference Shares.

|
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11.

Power to pay commission —I

The Compeny may, at any time, pay a commission to any person for
subscribing or agreeing to subscribe (whather absolutely or conditionally) for
any share, debenture or debenture stock of the Company or procuring or
agreeing to procure subscriptions (whether absolute or conditional) for shares,
such commission in respect of shares shall be paid or payable out of the
capital, the statutory conditions and requirements shall be observed and
complied with and the amount or rate of commission shall not exceed five
percent of the price at which the shares are issued and in the case of
debentures, the rate of commission shall not exceed, two and half percent of
the price at which the debentures are issued. The commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or partly in
one way and parlly in the other. The Company may also, on any issue of
shares, pay such brokerage as may be lawful.

12,

Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly liable
for the payment of all installments and calls due in respect of such share or
shares.

13.

Save as otherwise provided by these Articles, the Company shail be entitled to
treat the registered holder of any share as the absolute owner thereof and
accordingly, the Company shall not, except as ordered by a Court of competent
jurisdiction or as by a stalute required, be bound to recognise any equitable,
contingent, future or partial interest lien, pledge or charge in any share or
(except only by these presents otherwise provided for) any other right in
respect of any share except an absolute right to the entirety thereof in the
registered holder.

Trust not recognised W

S

14.

Issue other than for cash

a. The Board may issue and allot shares in the capital of the Company as
payment or part payment for any properly sold or goods transferred or
machinery or appliances supplied or for services rendered or to be rendered to
the Company in or about the formation or promotion of the Company or the
acquisition and or conduct of its business and shares may be so allotted as
fully paid-up shares, and if so issued, shall be deemed to be fully paid-up
shares.

b. As regards all allotments, from time to time made. the Board shall duly
comply with Section 39 of the Act.

15.

Acceptance of shares

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

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

the shares within the meaning of these Articles; and every person who thus or

55




otherwise accepts any share and whose name is on the Register shall, for the
purpose of these Articles, be a shareholder.

16.

Member’ right to share Certificates

1. Every person whose name is entered as a member in the Register shall be
entitled to receive without payment:

a. One certificate for all his shares; or

b. Share certificate shall be issued in marketable lots, where the share
certificates are issued either for more or less than the marketable lots, sub-
division/consolidation into marketable lots shall be done free of charge.

2. The Company shall, within two months after the allotment and within fifteen
days after application for registration of the transfer of any share or debenture,
complete and have it ready for delivery; the share certificates for all the shares
and debentures so allotted or transferred unless the conditions of issue of the
said shares otherwise provide.

3. Every cerlificate shall be under the seal and shall specify the shares to which
it relates and the amount paid-up thereon.

4. The certificate of title to shares and duplicates thereof when recessary shall
be issued under the seal of the Company and signed by two Directors and the

17.

Secretary or authorised official(s) of the Company. 4

One Cenrtificate for joint hoiders

In respect of any share or shares held jointly by several persons, the Company
shafl not be bound to issue more than one certificate for the same share or

! shares and the delivery of a certificate for the share or shares to one of several

joint holders shall be sufficient delivery to all such holdars. Subject as
aforesaid, where more than one share is so held, the joint holders shall be
entitled to apply jointly for the issue of several certificates in accordance with
Article 20 below.

18.

Renewal of Certificate

If a cerificate be worn out, defaced, destroyed, or lost or if there is no further
space on the back thereof for endorsement of transfer, it shall, if requested, be
replaced by a new certificate without any fee, provided however that such new
certificate shall not be given except upon delivery of the worn out or defaced or
used up certificate, for the purpose of cancellation, or upon proof of destruction
or loss, on such terms as to evidence, adverlisement and indemnity and the
payment of out of pocket expenses as the Board may require in the case of the
certificate having been destroyed or fost. Any renewed certificate shall be
marked as such in accordance with the provisions of the act in force.

T

18.

For every certificate issued under the last preceding Article, no fee shall be
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charged by the Company.

20.

Splitting and consolidation of Share Certificate

The shares of the Company will be split up/consolidated in the following
circumstances:

(i) At the request of the member/s for split up of shares in marketable lot.

(i) At the request of the member/s for consolidation of fraction shares into
marketable lot.

29,

Directors may issue new Certificate(s)

Where any share under the powers in that behalf hersin contained are sold by
the Directors and the certificate thereof has not been delivered up to the
Company by the former holder of the said shares, the Directors may issue a
new certificate for such shares distinguishing it in such manner as they think fit
from the certificate not so delivered up.

22,

Person by whom installments are payable

If, by the corditions of allotment of any share, the whole or part of the amount
or issue price thereof shall be payabie by installments, every such instaliment,
shall, when due, be paid to the Company by the person who for the time being
and from time to time shall be the registered holder of the share or his legal
representative or representatives, if any.

LIEN

23.

Company’s llen on shares \‘

The Company shall have first and paramount lien upon all shares other than
fully paid-up shares registered in the name of any member, either or jointly with
any other person, and upon the proceeds or sale thereof for all moneys called
or payable at a fixed time in respect of such shares and such fien shall extend
to ali dividends from time to time declared in respect of such shares. But the
Directors, at any time, may declare any share to be exempt, wholly or partially
from the provisions of this Article. Unless otherwise agreed, the registration of
transfer of shares shall operate as a waiver of the Company’s lien, if any, on
such shares.

As to enforcing lien by sale

For the purpose of enforcing such lien, the Board of Directors may sell the
shares subject therelo in such manner as it thinks fit, but no sale shall be made
untit the expiration of 14 days after a notice in writing stating and demanding
payment of such amount in respect of which the lien exists has been given to
the registered holders of the shares for the time being or to the person entitied
to the shares by reason of the death of insolvency of the register holder.
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25.

Authority to transfer W

a. To give effect to such sale. the Board of Directors may authorise any person
to transfer the shares sold to the purchaser thereof and the purchaser shall be
registered as the holder of the shares comprised in any such transfer.

b. The purchaser shall not be bound to see the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the procsedings relatirig to the sale.

26.

Application of proceeds of sale

The net proceeds of any such sale shall be applied in or towards satisfaction of
the said moneys due from the member and the balance, if any, shall be paid to
him or the person, if any, entitled by transmission to the shares on the date of
sale,

CALLS
SHARES

ON

27.

Calls

Subject to the provisions of Section 49 of the Act, the Board of Directors may,
from time to time, make such calls as it thinks fit upon the members in respect
of all moneys unpaid on the shares held by them respactively and not by the
conditions of allotment thereof made payable at fixed times, and the member
shall pay the amount of every call so made on him to the person and at the
time and place appointed by the Board of Diractors. ]

28.

When call deemed to have been made

A call shall be deemed to have been made at the time when the resolution of
the Directors authorising such call was passed. The Board of Directors making
a call may by resolution determine that the call shall be deemed to be made on
a date subsequent to the date of the resolution, and in the absence of such a
provision, a call shall be deemed to have been made on the same date as that
of the resolution of the Board of Directors making such calls.

29.

30.

Length of Notice of call

Not less than thirty day's notice of any call shall be given specifying the time
and place of payment provided that before the time for payment of such calf,
the Directors may, by notice in writing to the members, extend the time for
payment thereof.

I

[ Sum payable In fixed installments to be deemaed calls

if by the terms of issue of any share or otherwise, any amount is made payable
at any fixed times, or by instaliments at fixed time, whether on account of the
share or by way of premium, every such amount or installment shall be payable
as if it were a call duly made by the Diractors, on which due notice had been
given, and all the provisions herein contained in respect of calls shall relate and
apply to such amount or installment accordingiy.
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31.

When interest on call or Installment payable

If the sum payable in respect of any call or, installment be not paid on or before
the day appointed for payment thereof, the holder for the time being of the
share in respect of which the call shall have been made or the instailment shall
fall due, shalt pay interest for the same at the rate of 12 percent per annum,
from the day appointed for the payment thereof to the time of the actual
payment or at such lower rate as the Directors may determine. The Board of
Directors shall also be at liberty 1o waive payment of that interest whoily or in
part.

32,

Sums payable at fixed times to be treated as calls

The provisions of these Articles as to payment of interest shali apply in the
case of non-payment of any such sum which by the terms of issue of a share,
become payable at a fixed time, whether on account of the amount of the share
or by way of premium, as if the same had become payable by virtue of a call
duly made and notified.

33.

Payment of call In advance

The Board of Directors, may, if it thinks fit, receive from any member willing to
advance al) of or any part of the moneys uncalled and unpaid upon any shares
held by him and upon all or any part of the moneys so advance may {(untif the
same would, but for such advance become presently payable) pay interest at
such rate as the Board of Directors may decide but shall not in respect of such
advances confer a right to the dividend or participate in profits,

Partial payment not to preclude forfelture

Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any share nor any part payment or satisfaction there
under, nor the receipt by the Company of a portion of any money which shall
from, time to time, be due from any member in respect of any share, either by
way of principal or interest nor any indulgency granted by the Company in
respect of the payment of any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as herein after
provided.

FORFEITURE
OfF SHARES

35.

If call or Installment not paid, notice may be given

If a member fails to pay any call or installment of a call on the day appointed for
the payment not paid thereof, the Board of Directors may during such time as
any part of such call or instaliment 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. The Board may accept in the name
and for the benefit of the Company and upon such tferms and conditions as |
may be agreed upon, the surrender of any share liable to forfeiture and so far
as the law permits of any other share.
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36.

Evidence action by Company against shareholders ]

On the tral or hearing of any action or suit brought by the Company against
any shareholder or his representative to recover any debt or money claimed to
be due to the Company in respect of his share, it shall be sufficient to prove
that the name of the defendant is or was, when the claim arose, on the Register
of shareholders of the Company as a holder, or one of the holders of the
number of shares in respect of which such ctaim is rnade, and that the amount
claimed is not entered as paid in the books of the Company and it shall not be
nacessary to prove the appointment of the Directors who made any call nor that
a quorum of Directors was present at the Board at which any call was made nor
that the meeting at which any call was made was duly convened or constituted
nor any other matter whatsoever; but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

37.

Form of Notice

The notice shall name a further day (not earlier than the expiration 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 shall state that, in the event of non-
payment on or before the day appointed, the shares in respect of which the call
was made wil) be liable to be forfeited.

—

38.

If notice not complied with, shares may be forfelted

If the requirements of any such notice as, aforementioned are not complied
with, any share in respect of which the notice has been given may at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not actually paid
before the forfelture.

39.

Notica after forfeiture

When any share shall have been so forfeited, notice of the resolution shall be
given to the member in whose name it stood immediately prior to the forfeiture
and an entry of the forfeiture shall not be in any manner invalidated by any |
omission or neglect to give such notice or to make such entry as aforesaid. '

—_—

40.

Boards’ right to dispose of forfeited shares or cancellation of forfeiture

A forfeited or surrendered share may be sold ar otherwise disposed off on such |
terms and in such manner as the Board may think fit, and at any tire before
such a sale or disposal, the forfeiture may be cancelled on such terms as the
Board may think fit.

——
pr

Liability after forfelture

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares but shall, notwithstanding such forfeiture, remain

Lliable to pay and shall forthwith pay the Company all moneys, which at the date
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of forfeiture is payable by him 1o the Company in respect of the share, whether
such claim be barred by limitation on the date of the forfeiture or not, but his
fiability shall cease if and when the Company received payment in full of all
such moneys due in respect of the shares.

42

Effect of forfeiture |

The forfeiture of a share shall involve in the extinction of all interest in and also
of all claims and demands against the Company in respect of the shares and all
other rights incidental to the share, except only such of these rights as by these
Articles are expressly saved.

43.

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director of the
Company and that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitted to the share, and that
declaration and the receipt of the Company for the consideration, if any, given
for the shares on the sale or disposal thereof, shall consiitute a good titte to the
share and the person to whom the share is sold or disposed of shall be
registered as the holder of the share and shall not be bound to see to the
application of the purchase money (if any )} nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

Non-payment of sums payable at fixed times

The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which by terms of issue of a share, becomes payabie
at 2 fixed time, whether, on account of the amount of the share or by way of
premium or otherwise as if the same had been payable by virtue of a call duly
made and notified.

45.

Validity of such sales

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers herein before given, the Directors may cause the purchaser's name te
be entered in the register in respect of the shares sold and may issue fresh

| certificate in the name of such a purchaser. The purchaser shall not be bound

to see to the regularity of the proceedings, nor to the application of the
purchase money and after his name has been entered in the register in respect
of such shares, the validity of the sale shall not be impeached by any person
and the remedy of any person aggneved by the sale shail be in damages only
and against the Company exclusively.
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"TRANSFER
AND
TRANSMISSION
OF SHARES

46.

Transfer 1
a. The instrument of transfer of any share in the Company shall be executed
both by the transferor and the transferee and the transferor shall be deemed to
remain holder of the shares untit the name of the transferee is entered in the
register of members in respect thereof.

b. The Board shall not register any transfer of sharas unless a proper
instrument of transfer duly stamped and executed by the transferor and the
transferee has been delivered to the Company along with the certificate and
such other evidence as the Company may require to prove the title of the
lransferor or his right to transfer the shares.

Provided that where il is proved to the satisfaction of the Board that an
instrument of transfer signed by the transferor and the fransferee has been lost,
the Company may, if the Board thinks fit, on an application on such terms in
writing made by the transferee and bearing the stamp required for an
instrument of transfer, register the transfer on such terms as to indemnity as
the Board may think fit.

¢. An application for the registration of the transfer of any share or shares may
be made either by the transferor or the transferee, provided that where such
application is made by the transferor, no registration shall, in the case of partly
paid shares, be effected unless the Company gives notice of the application to
the transferee. The Company shall, unless objection is made by the transferee
within two weeks from the date of receipt of the notice, enter in the register the
name of the transferee in the same manner and subject to the same conditions
as if the application for registration was made by the transferee.

d. For the purpose of Sub-clause (c), notice to the transferee shall be deemed
to have been duly given if dispatched by prepaid registered post to the
transferee at the address given in the instrument of transfer and shall be
delivered in the ordinary course of post.

e. Nothing in Sub-clause (d) shall prejudice any power of the Board to register
as a shareholder any person to whom the right to any share has been
transmitted by operation of law.

—

47.

Form of transfer

Shares in the Company shall be transferred by an instrument in writing in such
common form as specified in Section 56 of the Companies Act.

48,

Board's right to refuse to register

a. The Board, may, at its absolute discretion and without assigning any reason,
decline to register

|
|
1. The transfer of any share, whether fully paid or not, to a person of whom it l
do not approve or }
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2. Any transfer or transmission of shares on which the Company has a lien ]

a. Provided that registration of any transfer shall not be refused 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 except a lien on the
shares.

b. If the Board refuses 1o register any transfer or transmission of right, it shall,
within fifteen days from the date of which the instrument or transfer of the
intimation of such transmission was delivered to the Company, send notice of
the refusal to the transferee and the transferor or to the person giving intimation
of such transmission as the case may be.

¢. In case of such rafusal by the Board, the decision of the Board shall be
subject to the right of appeal conferred by Section 58.

d. The provisions of this clause shall apply to transfers of stock also.
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49,

Further right of Board of Directors to refuse to register

a. The Board may, at its discretion, decline to recognise or accept instrument of
transfer of shares unless the instrument of transfer is in respect of only one
class of shares.

b. No fee shall be charged by the Company for registration of transfers or for
effecting transmission on shares on the death of any member or for registering
any letters of probate, letters of administration and similar other documents.

c. Notwithstanding anything contained in Sub-articles (b) and (c) of Article 46,
the Board may not accept applications for sub-division or consolidation of
shares into denominations of less than hundred (100) except when such a sub-
division or consolidation is required to be made to comply with a statutory order
or an order of a competent Cour of Law or a reguest from a member to convert
his holding of odd lots, subject however, to verification by the Company.

d. The Directors may not accept applications for transfer of less than 100 equity
shares of the Company, provided however, that these restrictions shall not
apply to:

i. Transfer of equity shares made in pursuance of a statutory order or an order
of competent court of law.

ii. Transfer of the entire equity shares by an existing equity shareholder of the
Company holding less than hundred (100) equity shares py a single transfer to

" joint names.

iii. Transfer of more than hundred (100) equity shares in favour of the same
transferee under one or more transfer deeds, one or more of them relating to
transfer of (ass than hundred (100) equity shares.

v, Transfer of equity shares held by a member which are less than hundred
(100) but which have been allotted to him by the Company as a result of Bonus
and/or Rights shares or any shares resulting from Conversion of Debentures,

v. The Board of Directors be authorised not to accept applications for sub-
division or consolidation of shares into denominations of less than hundred
(100) except when such sub-division or consolidation is required to be made to
comply with a statutory order of a Court of Law or a request from a member to
convert his holding of odd lots of shares into transferable/marketable lots,
subject, however, to verification by the Company.

Provided that where a member is holding shares in lots higher than the
transferable limit of trading and transfers in lots of transferable unit, the residual
shares shall be permitted to stand in the name of such transferor not
withstanding that the residual holding shall be below hundred (100).

50.

Rights to shares on death of a member for transmission

J a. In the event of death of any one or more of several joint holders, the sdrvivor,
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or survivors, alone shall be entitled 1o be racognised as having title to the
shares.

b. In the event of death of any sole holder or of the death of last surviving
holder, the executors or administrators of such holder or other person legally
entitled to the shares shall be entitled to be recognised by the Company as
having title to the shares of the deceased.

Provided that on production of such evidence as to title and on such indemnity
or other terms as the Board may deem sufficient, any person may be
recognised as having title to the shares as heir or legal representative of the
deceased shareholder,

Provided further that if the deceased shareholder was a member of a Hindu
Joint Family, the Board, on being satisfied to that effect and on being satisfied
that the shares standing in his name in fact belonged to the joint family, may
racognise the survivors of Karta thereof as having titles to the shares registered
in the name of such member.

Provided further that in any case, it shall be lawful for the Board in its absolute
discretion, to dispense with the production of probate or letters of administration
or other legal representation upon such evidence and such ferms as to
indemnity or otherwise as the Board may deem just.

Rights and labilities of person

1. Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to time be required by the Board and subject as herein, after provided

b. 1o make such transfer of the share as the deceased or insolvent member

2. The Board, shall, in either caze, have the same right to decline or
suspend registration as it would have had, if the deceased or insolvent member |

51.
elect either
a. to be repistered himsslf as a holder of the share or
{
| could have made.
had transferred the share before his death or insolvency.
52 Notice by such a person of his election

a. if the person so becoming entitied shall elect to be registered as holder
of the shares himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects.

b. if the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

C. All the fimitations, restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of shares shall be
applicable to any such nofice or transfer as aforesaid as if the death or
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ingolvency of the member had not occurred and the notice of transfer had been
signed by that member.

—1-

53.

No transfer to infant, etc.

No transfer shall be made to an infant or a person of unsound mind.

Endorsement of transfer and issue of certificate

Every endorsement upon the certificate of any share in favour of any transferee
shall be signed by the Secretary or by some person for the time being duly
authorised by the Board in that behalf.

88§,

Custody of transfer

The instrument of transfer shall, after registration, remain in the custody of the
Company. The Board may cause to be destroyed all transfer deeds lying with
the Company for a period of ten ysars or more.

56.

Reglister of members

a. The Company shall keep a book to be called the Register of Members,
and therein shall be entered the particulars of every transfer or transmission of
any share and all other particulars of shares required by the Act to be entered
in such Register.

Closure of Reglster of members

b. The Board may, after giving not less than seven days previous notice by
advertisement in some newspapers circulating in the district in which the
Registered Office of the Company is situated, close the Register of Members or
the Register of Debenture Holders for any period or periods not exceeding in
the aggregate forty-five days in each year but not exceading thirty days at any |
one time. ]

When instruments of transfer to be retained

C. All instruments of transfer which shall be registered shall be retained by
the Company but any instrument of transfer which the Directors may decline to
register shall be returned to the person depositing the same.

57.

Company’s right to register transfer by apparent legal owner

The Company shall incur no lizbiiity or responsibility whatever in consequence
of their registering or giving effect to any transfer of sharas made or purporting
to be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the same shares not withstanding that
the Company may have had notice of such equitable right or title or interest

_| prohibiting registration of such transfer and may-frave.entered such notice
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referred thereto in any book of the Company and the Company shall not be
bound by or required to regard or attend to or give effect to any notice which
may be given to it of any equitable right, title or interest or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been
entered or referred to in the books of the Company; but the Company shall
nevertheless be at liberty to have regard and to attend to any such notice and
give effect thereto, if the Board shall so think fit.

|
ALTERATION
OF CAPITAL

88.

Alteration and consolidatlon, sub-division and canceilation of shares

a, The Company may, from time to time, in accordance with the provisions
of the Act, alter by Ordinary Resolution, the conditions of the Memorandum of
Association as follows:

1. increase its share capital by such amount as it thinks expedient by
issuing new shares;

2. consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

3. convert all or any of its fully paid-up shares into stock, and reconvert that

stock into fully paid-up shares of the denomination; {
l
|
4. sub-divide its shares, or any of them, into shares of smaller amount than
is fixed by the Memorandum, so however, that in the sub-division on the
proportion between the amount paid and the amount, if any, unpaid, on each
reduced share shall be the same as it was in the case of the shares from which ‘

the reduced share is derived.

5. a. Cancel shares which, at the date of passing of the resolution in
that behalf, have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares so
canceiled.

b. The resolution whereby any share is sub-divided may determined that,
as between the holder of the shares resulting from such sub-division, one or
more such shares shall have some preference or special advantage as regards
dividend, capital or otherwise over or as compared with the others.

6. Classify and reclassify its share capital from the shares on one class into
shares of other class or classes and to attach thereto respectively such
preferential, deferrad, qualified or other special rights, privileges, conditions or
restrictions and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in such manper as may for the time being be
permitted under legislative provisions for the time being in force in that behalf.

\

4
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59,

Reduction of capital, etc. by Company
The Company may, by Special Resolution, reduce in any manner with and
subject fo any incident authorised and consent as required by law: ]
a. its share capital,
b. any capitel redemption reserve account; or
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C. any share premium account.

SURRENDER
OF SHARES

0.

Surrender of shares

The Directors may, subject to the provisions of the Act, accept the surrender of
any share by way of compromise of any question as to the holder being
properly registered in respect thereof.

MODIFICATION
OF RIGHTS

61.

Power of modify shares

The nghts and privileges attached to each class of shares may be modifisd,
commuted, affected, abrogated in the manner provided in Section 48 of the Act.

SET OFF OF
MONEY DUE TO
SHAREHOLDER
S

62.

Set-off of moneys due to shareholders

Any money due from the Company to a shareholder may, without the consent
of such shareholder, be applied by the Company in or towards payment of any
money due from him, either alone or jointly with any other person, to the
Company in respect of calls.

CONVERSION
OF SHARES
INTO STOCK

€3,

Conversion of shares -—%

The Company may, by Ordinary Resolution, convert all or any fully paid ]
shara(s) of any denomination into stock and vice versa.

64,

Transfer of stock

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

65.

Right of stockholders

The holders of the stock shall, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards dividends,
voling 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
panticipation in the dividends and profits of the Company and its assels on
winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

66.

Applicability of regulations to stock and stockholders

Such of the regulations contained in these presants, other than those relating to
share warrants as are applicable to paid-up shares shall apply {o stock and the
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words shares and shareholder in these presents shail include stock and |
stockholder respectively.

DEMATERIALIS
ATION OF
SECURITIES

67.

| depository in respecl of the securities held by it on behalf of the beneficial

a) Definitions
For the purpose of this Article:

‘Beneficial Owner' means & person or persons whose name is recorded as
such with a depository;

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

‘Depository’ means a company formed and registered under the Companies
Act, 2013, and which has been granted a certificate of registration to act as a
depository under tha Securities and Exchange Board of India Act, 1992, and

‘Security’ means such security 25 may be specified by SEB! from time to time.
b) Dematerialisation of securities

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise or rematerialise its securities and to offer securities in
a dematerialised form pursuant to the Depositories Act, 1996 and the rules
framed thereunder, if any.

c) Options for investors

Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with a depository.
Such a person, who is the beneficial owner of the securities, can at any time
opt out of a depository, if permitted by law, in respect of any security in the
manner provided by the Depositories Act and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the
required cenlificates of securities. If a person opts o hold his security with a
depository, the Company shall intimate such depository the details of allotment
of the security, and on receipt of the information, the depository shall enter in its
record the name of the allottee as the beneficial owner of the security.

d) Securities in depositories to be in fungible form

All securities held by a depository shall be dematerialised and be in fungible
form. Nothing contained in Sections 89 and 188 of the Act shall apply to a

OWNErs.
e) Rights of depositories and beneficial owners:

i Notwithstanding anything to the contrary contained in the Act or these
Articles, a depository shall be deemed to be the registered owner for the
purposes of effacting transfer of ownership of security on behalf of the
beneficial owner. J
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(i) Save as otherwise provided in (a) above, the depository, as the
registered owner of the securities, shall not have any voting rights or any other
rights in respact of the securities held by it.

(i) Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shail be
deemed to be a member of the Company. The beneficial owner of the
securities shalf be entitied to ali the rights and benefits and be subject to all the
liabilities in respect of his securities which are held by a depository.

f) Service of documents

Notwithstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may
be served by such dapository on the Company by means of electronic mode or
by delivery of floppies or discs.

qg) Transfer of sacuritles

Nothing contained in Secfion 56 of the Act or these Articles shall apply to
transfer of securities effected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a depository.

h) Allotment of securities dealt with in a depository

Notwithstanding anything in the Act or these Arlicles, where securities are dealt
with in 2 depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

i) Distinctive numbers of securities held in a depository

Nothing contained in the Act or these Articles regarding the necessity of having

securities held in a depository.

i) Reglster and Index of Beneficlal owners

The Register and Index of Baneficial Owners, maintained by a depository under
the Depositories Act, 1996, shall be deemed to be the Ragister and index of
Members and Security Holders for the purposes of these Articles.

k) Company to recognise the rights of registered holders as also the
beneficial owners in the records of the depository

Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears on the Register of Members as the holder of any
share. as also the beneficia) owner of the shares in records of the depository as
the absolute owner thereof as regards receipt of dividends or bonus or services

accordingly, the Company shall not, except as ordered by a Court of competent
jurisdiction or as by law required, be bound to recognise any benami trust or
| equity or equitable, contingent or other claim to or interest in such share on the

distinctive numbers of securities issued by the Company shall apply to |

of notices and all or any other mattars connected with the Company, and |
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part of any other person, whether or not it shall have express or implied notice
thereof.

General
Meetings

68.

Annual General Meeting

The Company shall in each year hold in addition 1o the other meetings a
general measting which shall be styled as its Annual General Meeling at
intervals and in accordance with the provisions of Section 96 of the Act.

8S.

Extraordinary General Meeting

1, Extraordinary General Meetings may be heid sither at the Registered
Office of the Company or at such convenient place as the Board or the
Managing Director (subject to any directions of the Board) may deem fit.

Right to summon Extraordinary General Meeting

2. The Chsirman or Vice Chairman may, whenever they think fit, and shall if
so directed by the Board, convene an Extraordinary General Meeting at such
time and piace as may be determined.

70.

Extraordinary Meeting by requisition

a. The Board shall, on the requisition of such number of members of the
Company as is specified below, proceed duly to call an Extraordinary General
Meeting of the Company and comply with the provisions of the Act in regard to
meetings on reguisition.

b. The requisition shall set our matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists and shall be
daposited at the Registered Office of the Company or sent to the Company by
Registered Post addressed to the Company at its Registered Office.

C. The requisition may consist of several documents in like forms, each
signed by one or more requisitionists.

d. The number of members entitled to requisition a meeting in regard o any
matter shall be such number of them as hold, on the date of the deposit of the
requisition, not less than 1/10th of such of the paid-up capital of the Company
as at the date carries the right of the voting in regard to the matter set out in the
requisition

e. If the Board does not, within 21 days from the date of receipt of deposit
of the requisition with regard to any matter, proceed duly to call 2 meeting for
the consideration of these matters on a date not later than 45 days from the
date of deposit of the requisition, the meeting may be called by the
requisitionists themselves or such of the requisitionists, as represent either
majority in the value of the paid-up share capital held by them or of not less
than one tenth of such paid-up capital of the Company as is referred 1o in Sub-
clause (d) above, whichever is less.
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71.

Length of notice for calling meeting

A General Meeting of the Company may be called by giving not less than
twenty one days notice in writing, provided that a General Meeting may be
called after giving shorter notice if consent thereto is accorded by the members
hoiding not less than 85 per cent of the part of the paid- up share capital which
gives the right to vote on the matters to be considered at the meeting.

Provided that where any member of the Company is entitled to vote only
on some resolution or resolutions to be moved at a meeting and not on the
others, those members, shall be taken into account for purpose of this clause in
respect of the former resolution or resolutions and not in respect of the latter,

72.

Accidental omisslon to give notice not to Invalidate meeting

The accidental omission is to give natice of any meeting to or the non-receipt of
any such notice by any of the members shall not invalidate the proceedings of
any resolution passed at such meeting.

73.

Special business and statement to be annexed

All business shall be deemed special that is transacted at an Extraordinary
Meeting and also that is trensacted at an Annual Meeting with the exception of
declaration of a dividend, the consideration of financial statements and the
reports of the Directors and Auditors thereon, the election of the Directors in the
place of those retiring, and the appointment of and the fixing of the
remuneration of Auditors. Where any item of business to be transacted at the
meeting is deemed to be special as aforesaid, there shall be annexed to the
notice of the meeting a statement setting out all materiat facts concerning each
such item of business including in particular the nature of the concern or
interest, if any, therein, of every Director and the Manager, if any, every other
Key Managerial Personnel and the reiatives of Directors, Manager and other
Key Managerial Personnel. Where any item of business consists of the
according of approval to any document by the meeting, the time and place
where the deccument can be inspected shall be specified in the statement
aforesaid.

Where any itermn of special business to be transacted at a meeting of the
company relates to or affects any other company, the extent of shareholding
interest in that other company of every promoter, director, manager, if any, and
of every other key managerial personnel of the first mentioned company shall, if
the extent of such shareholding is not less than two per cent of the paid-up
share capital of that company, also be set out in the statement.
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74.

Quorum

The guorum requirements for general meetings shall be 2s under and no
business shall be fransacted at any General Meeting unless the requisite
quorum is present when the meeting proceeds to business:

Number of members upto 1000: 5 members personally present
Number of members 1000-5000: 15 members personally present

Number of members more than 5000; 30 members personally present

76.

If quorum not present, when meeting to be dissolved and when to be
adjourned

if within half an hour from the time appointed for the mesting, a quorum is not
presant, the mesting, if called upon the requisition of members, shall be
dissolved; in any other case, it shall stand adjourned to the same day in the
next week and at the same time and place or to such other day and o be at
such other time and place as the Board may determine and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for
the meeting, the members present shall be 2 quorum.

76.

Chairman of General Meeting ]

The Chaimrman of the Board of Directors shall preside at every General Meeting
of the Company and if he is not present within 15 minutes after the time
appointed for holding the meeting, or if he is unwilling to act 2s Chairman, the
Vice Chairman of the Board of Directors shall preside over the General Meeting
of the Company.

77.

When Chalrman is absent

If there is no such Chairman, or Vice Chairman or if at any General Meeting,
either the Chairman or Vice Chairman is not present within fifeen minutes after
the time appointed for holding the meeting or if they are unwilling to take the
chair, the members present shall choose one of their members to pe the
Chairman.

78.

AdJournment of meeting

The Chairman may, with the consent of any meeting at which a quorum is
present and shall, if so directed by the meeting, adjourn that meeting from time
to time from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place.

When a mesting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid,
it shall not be necessary to give any nofice of adjournment or of the business to
be transacted at an adjourned meeting.
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78.

Questions at General Meeting how decided .1

At a General Meeting, a resolution put to the vote of the meeting shall be
decided on a show of hands/result of electronic voting as per the provisions of
Section 108, unless a poll is (before or on the declaration of the resuit of the
show of hands/ electronic voting) demanded in accordance with the provisions
of Section 109. Unless a poll is so demanded, 2 declaration by the Chairman
that a resolution has, on a show of hands/ electronic voting, been carried
unanimously or by a particular majority or lost and an entry to that effect in the
book of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number of proportion of the votes recorded in favour of
or against that resolution.

80.

Casting vote

In the case of an equality of votes, the Chairman shall, whether on a show of
hands, or electronically or an a poll, as the case may be, have a casting vote in
addition to the vote or votes to which he may be entitled as a2 member.

81.

Taking of poll

(f a poll is duly demanded in accordance with the provisions of Section 109, it
shall be taken in such manner as the Chairman, subject to the provisions of
Section 109 of the Act, may direct, and the results of the poll shall be deemed
to be the decision of the meeting on the resolution on which the poll was taken.

82.

In what cases poll taken without adjournment

A poll demanded on the election of Chairman or on & question of adjournment
shall be taken forthwith. Where a poll is demanded on any other guestion,
adjournment shall be taken at such time not being later than forty-eight hours
from the time which demand was made, as the Chairman may direct.

83.

Votes

a. Every member of the Company holding Equity Share(s), shall have a
right to vote in respect of such capital on every resolution placed pefore the
Company. On a show of hands, every such member present shall have one
vote and shall be entitied 1o vote in person or by proxy and his voting right on a
poll or on e-voting shall be in proportion to his share of the paid-up Equity
Capital of the Company.

b. Every member holding any Preference Share shall in respect of such
shares have a right to vote only on resoiutions which directly affect the rights
attached to the Preference Shares and subject as aforesaid, every such
member shall in respect of such capital be entitled to vote in person or by
proxy, if the dividend due on such preference shares or any part of such
dividend has remained unpaid in respect of an aggregate period of not less
than two years preceding the date of the meeting. Such dividend shall be
deemed to be due on Preference Shares in respect of any period, whether a
dividend has been declared by the Company for such period or not, on the dayJ
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immediately following such period.

C. Whenever the holder of a Preference Share has a right {o vote on any
rasolution in accordance with the provisions of this article, his voting rights on a
poll shzll be in the same proportion as the capital paid-up in respect of such
Preference Shares bear to the total equity paid-up capital of the Company.

84.

Business may proceed notwithstanding demand for poll

A demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than that on which a poll has been
demanded; Tha demand for a poll may be withdrawn at any time by the person
or persons who made the demand.

86.

Joint holders

In the case of joint halders, the vote of the first named of such joint holders who
tender a vote, whather in person or by proxy, shail be accepted to the exclusion
of the votes of the other joint holders.

86.

87.

Member of unsound mind

A member 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 commitiee or other legal guardian, and any such committee
or guardian may, on a pol{ vote by proxy. J

No member shall be entitled to vote at a General Meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have
been paid.

No member entitled to vote while call due to Company

Proxies permitted on polls

On a poll, votes may be given either personally or by proxy provided that no
Company shall vote by proxy as long as resolution of its Directors in
accordance with provisions of Section 113 is in force.

Instrument of proxy

a. The instrument appointing a proxy shall be in writing under the hand of
the appointed or of the aftorney duly authorised in writing, or if the appointer is
a Corporation, either under the common seal or under the hand of an officer or
attorney so authorised. Any person may act as a proxy whether he is a member
or not.

b. A body corporate (whether a company within the meaning of this Act or
not) may:

1. )f it is 2 member of the Company by resolution of its Board of Directors or

other governing body, authorise such persons as it thinks fit to act as its
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representatives at any meeting of the Company, or at any meeting of any class
of members of the Company;

2. If it is a creditor (including a holder of debentures) of the Company, by
resolution of its Directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of any creditors of the
Company held in pursuance of this Act or of any rules made thereunder, or in
pursuance of the provisions contained in any debenture or trust deed, as the
case may be.

C. A person authorised by resolution as aforesaid shall be entitled to
exercise the same rights and powers (including the right to vote by proxy) on
behalf of the body corporate which he represents, as if he were personally the
member, crediior or debenture holder.

90.

instrument of proxy to be deposited at the office

The instrument appointing a proxy and the power of attorney or other authority,
if any, under which it is signed or a notary certified copy of that power of
authority shall be deposited at the Registerad Office of the Company not less
than forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposed to vote, and in
default, the instrument of proxy shall not be treated as valid.

91.

Validity of vote by proxy

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the appointer, or revocation of the
proxy, or transfer of the share in raspect of which the vote is given provided no
intimation in writing of the death, revocation or transfer shall have been
received at the Registered Office of the Company before the commencement of
the meeting or adjourned meeting at which the proxy is used.

92.

Form of proxy

Any instrument appoiniing a proxy may be a two way proxy form to enable the
shareholders to vote for or against any resolution at their discretion. The
instrument of proxy shall be in the prescribed form as given in Form MGT-11.

DIRECTORS

93,

1 4. Mrs. Bhavna N, Patel

Number of Diractors

Unless otherwise determined by a General Meeting, the number of Directors
shall not be less than 3 and not more than 15,

The First Directors of the Company are :

1. Mr. Rambhai Haribhai Patel
2. Mr. Navinchandra Nathalal Patel
3. Mrs. Hemaben Rambhai Patel
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T 94,

Subject to the provisions of the Act as may be applicable, the Board may
appoint any person as a Managing Director to perform such functions as the
Board may decide from time to time. Such Director shall be a Member of the
Board.

95.

Qualiflcation of Diractors

Any person, whether a member of the Company or not, may be appointed as a
Director. No qualification by way of holding shares in the capital of the
Company shall be required of any Diractor.

96.

Director's remuneration

a. Until otherwise determined by the Company in General Meeting, each
Director shall be entitled to raceive and be paid out of the funds of the
Company a fee for each meeting of the Board of Directors or any committee
thereof, attended by him as may be fixed by the Board of Directors from time to
time subject to the provisions of Section 197 of the Act, and the Rules made
there under. For the purpose of any resolution in this regard, none of the
Directors shall be deemed to be interested in the subject matter of the
resolution. The Directors shail also be entitled to be paid their reasonable
travelling and hotel and other expenses incurred in consequence of their
attendance at meetings of the Board or of any committee of the Board or
otherwise in the axecution of their duties as Directors either in India or
elsswhere. Tha Managing/Whole-time Director of the Company who is a full
time employee, drawing remuneration will not be paid any fee for attending
Board Meetings.

b. Subject to the provisions of the Act, the Directors may, with the
sanction of a Special Resolution passed in the General Meeting and such
sanction, if any, of the Government of (ndia as may be required under the
Companies Act, sanction and pay to any or all the Directors such remuneration
for their services as Direclors or otherwise and for such period and on such
terms as they may deem fit.

c. Subject to the provisions of the Act, the Company in General
Meeting may by Special Resolution sanclion and pay to the Director in addition
to the said fees set out in sub-clause (a) above, a remuneration not exceeding
one per cent {1%) of the net profits of the Company calculated in accordance
with the provisions of Section 198 of the Act. The said amount of remuneration
s0 calculated shall be divided equally between all the Directors of the Company
who held office as Directors at any time during the year of account in respect of
which such remuneration is paid or during any portion of such year irrespeclive
of the length of the period for which they held office respectively as such
Directors.

d. Subject to the provisicns of Section 188 of the Companies Act,
and subject to such sanction of the Government of India, as may be required
under the Companies Act. if any Director shall be appointed to advise the
Directors as an expert or be called upon to perform extra services or make
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special exertions for any of the purposes of the Company, the Directors may
pay to such Director such special remuneration as they think fit; such
remuneration may be in the form of either salary, commission, or lump sum and
may either ba in addition to ar in substitution of the remuneration specified in
clause (a) of the Article.

97.

Directors may act notwithstanding vacancy

The continuing Directors may act not withstanding any vacancy in their body,
but subject to the provisions contained in Aricle 119 below:

Chairman or Vice-chairman of the Board

a, Notwithstanding anything contained in these Articles and pursuant io
provisions of the Acl, Managing Director of the company will act as Chairman of
the board and Deputy Managing Director will act as Vice chairman of the toard.

b. Subject to the provisions of the Act, the Chairman and the Vice
Chairman may be paid such remuneration for their services as Chairman and
Vice Chairman respectively, and such reasonable expenses including
expenses connected with travel, sacretarial service and entertainment, as may
be decided by the Board of Directors from time to time.

99.

Casual vacancy

If the office of any Director becomes vacant before the expiry of the period of
his Directorship in normal course, the resulting casual vacancy may be filled by
the Board at a Meeting of the Board subject to Section 161 of the Act. Any
person so appointed shall hold office only up to the date which the Director in
whose place he is appointed would have held office if the vacancy had not
occurred as aforesaid.
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VACATION OF
OFFICE BY
DIRECTORS

100

Vacation of office by Directors
The office of a Director shall be vacated if:

he is found to be unsound mind by a Court of competent jurisdiction;

he applies to be adjudicated as an insolvent;

he is an un-discharged insolvent;

he is convicted by a Count of any offence whether involving moral turpitude

or otherwise ang is sentenced in respect thereof to imprisonment for not

less than six months and & period of five years has not elapsed from the
date of expiry of the sentence;

5. he fails to pay any call in respect of shares of the Company held by him,
whether alone or jointly with others, within six months from the last date
fixed for the payment of the call;

8. an order disqualifying him for appointment as Director has been passed by

court or tribunal and the order is in force.

he has not complied with Subsection (3) of Saction 152

he has been convicted of the offence dealing with related party transaction

under section 188 at any time during the preceding five years.

9. he absents himself from all meetings of the Board for a continuous period
of twelve months, with or without seeking leave of absence from the
Board,

10. he acts in contravention of Section 184 of the Act and fails to disclosa his
interest in a contract in contravention of section 184.

11. he becomes disqualified by an order of a court or the Tribunal

12. he is removed in pursuance of the provisions of the Act,

13. having been appointed a Director by viue of holding any office or other
employment in the Company, he ceases to hold such office or other
amployment in the Company;

notwithstanding anything in Clause (4), {6) and (8) aforesaid, the

disqualification referred to in those clauses shall not take effect:

BN =

o ~

1. for thirty days from the date of the adjudication, sentence or order;

2. where any appeal or pelition is preferred within the thirty days aforesaid
against the adjudication, sentence or conviction resuiting in the sentence
or order until the expiry of seven days from the date on which such appeal
or petition is disposed off; or

3. where within the seven days as aforesaid, any further appeal or petition is
preferrad in respect of the adjudication, sentence, conviction or order, and
appeal or petition, if allowed, would result in the removal of the
disqualification, until such further appeal or petition is disposed ofi.

101

Alternate Directors

(a) The Board may appoint an Alternate Director to act for a Director
hereinafter called in this clause “the Original Director” during his absence for a
period of not less than 3 months from India.

{o)  An Alternate Director appointed as aforesaid shall vacate office if and
when the Original Director returns to india.

independent Directors

¢y The Directors may appoint such number of Independent Directors
as are required under Section 149 of the Companies Act, 2013 or clause 49 of
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| Listing Agreement, whichever is higher, from time to time.
(i) Independent directors shall possess such qualification as required under
Section 149 of the companies Act, 2013 and clause 49 of Listing Agreement

(i)  Independent Director shail be appointed for such period as prescribed
under relevant provisions of the companies Act, 2013 and Listing Agreement
and shafil not be liable to retire by rotation.

Women Director

(d)  The Directors shall appoint one women director as per the requirements
of section 149 of the Act.

Key Managerial Personnel
{(e) Subject to the provisions of the Act,—

(i A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any chief executive officer,
manager. company secretary aor chief financial officer so appointed may be
removed by means of are solution of the Board;

{iy A direclor may be appointed as chief executive officer, manager,
company secretary or chief financial officer,

(ify  The Managing Director shall act as the Chairperson of the Company for
all purposes subject to the provisions contained in the Act and these articles.

Additional Directors

102
The Direclors may, from time to time, appoint a person as an Additional
| Director provided that the number of Directors and Additional Directors together
l shall not exceed the maximum number of Directors fixed under Article 93
above. Any person so appointed as an Additional Director shall hold office upto
the date of the next Annual General Meeting of the Company.
Proportion of ratirement by rotation
a. The proportion of directors to retire by rotation shall be as per the
provisions of Section 152 of the Act.
103 Debenture

Any trust deed for securing debenturss or debenture-stocks may, if so
arranged, provide for the appointment, from time to time, by the Trustees
thereof or by the holders of debentures or debenture-stocks, of some person to
be a Director of the Company and may empower such Trustees, holder of
debentures or debenture-stocks, from time to time, to remove and re-appoint

i' __l any Director so appointed. The Director appointed under this Article is herein
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referred to as “"Debenture Director” and the term “Debenture Director” means
the Director for the time being in office under this Article. The Debenture
Director shall not be bound to hold any qualification shares and shall not be
liable to retire by rotation or be removed by the Company. The Trust Deed may
contain such ancillary provisions as may be arranged between the Company
and the Trustees and all such provisions shall have sffect notwithstanding any
other provisions herein contained.

104

Corporation/Nominee Director

a. Notwithstanding anything to the contrary contained in the Articles, so
long as any moneys remain owing by the Company the any finance corporation
or credit corporation or body, (herein after in this Article referred to as “The
Corporation”) out of any loans granted by them to the Company or as long as
any liability of the Company arising out of any guarantee furnished by the
Corporation, on tshalf of the Company remains defaulted, or the Company fails
to meet its obligations to pay inlerest and/or instalments, the Corporation shall
have right to appoint from time to time any person or person as a Director or
Directors (which Director or Directors is/are hereinafter referred to as "Nominee
Director(s}") on the Board of the Company and to remove from such office any
person so appointed, any person or persons in his or their place(s).

b. The Board of Directors of the Company shall have no power to remove
from office the Nominee Directer/s as long as such default continues. Such
Nominee Director/s shall not be required to hold any share qualification in the
Company, and such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Nominee Direclor/s shall be
entitled to the same rights and privileges and be subject to the same
obligations as any other Director of the Company.

The Nominee Director/s appointed shall hold the said office as long as any
moneys remain owing by the Company to the Corporation or the liability of the
Company arising out of the guarantee is outstanding and the Nominee
Director/s so appointed in exercise of the said power shall ipso facto vacate
such office immediately the moneys owing by the Company to the Corporation
are paid off or on the satisfaction of the liability of the Company arising out of
the guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Articie shall be entitled to receive
all notices of and attend all General Mestings, and of the Meeting of the
Committee of which the Nominee Director/s is/are member/s.

The Corporation shall also be entitled to receive all such notices. The Company
shall pay to the Nominee Director/s sitting fees and expenses to which the
other Director/s of the Company are entitled, but if any other fee, commission,
monies or remuneration in any form is payable to the Director/s of the
Company, the fee, commission, monies and remuneration in relation to such
Nominee Director/s shall accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation. Any expenses
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that may be incurred by the Corporation or such Nominee Director/s in |
connection with their appointment to Directorship shall also be paid or
reimbursed by the Company to the Corporation or, as the case may be, to such
Nominee Director/s.

Provided that if any such Nominee Directos/s is an officer of the Corporation,
the sitting fees, in relation to such Nominee Director/s shatl so accrue to the
Corporation and the same shall accordingly be paid by the Company directly to
the Corporation.

c. The Corporation may at any time and from time to time remove any such
Corporation Director appointed by it and may at the time of such removal and
also in the case of death or resignation of the person so appointed, at any time
appoint any other person as a Corporation Director in his place. Such
appointment or removal shail be made in writing signed by the Chairman or
Joint Chairman of the Corporation or any person and shall be delivered to the
Company at its Registered office. It is clarified that every Corporation entitled to
appoint a Director under this Article may appoint such number of persons as
Directors as may be authorised by the Drirectors of the Company, subject to
Section 152 of the Act and so that the number does not exceed 1/3 of the
maximum fixed under Article 93.

105

Disclosure of interest of Directors

a. Subject to the provisions of the Act, the Directors shall not be disqualified
by reason of their office as such from contracting with the Company either as
vendor, purchaser, lender, agent, broker, or otherwise, nor shall any such
contract or any contract or arrangement entered into by on behalf of the
Company with any Director or with any company or partnership of or in which
any Director shall be a member or otherwise interested be avoided nor shall
any Director so contracting or being such member or so interested be liable to
account to the Company for any profit realised by such contract or arrangement
by reason only of such Director holding that office or of the fiduciary relation
thereby established but the nature of the interest must be disclosed by the
Director at the meeting of the Board at which the contract or arrangements is
determined or if the interest then exists in any other case, at the first meeting of
the Board after the acquisition of the interest.

Provided nevertheless that no Director shall vote as a Director in respect of any
contract or arrangement in which he is so interested as aforesaid or take part in
the proceedings thereat and he shall not be counted for the purpose of
ascenaining whether there is quorum of Directors present. This provision shall
not apply to any contract by or on behalf of the Company to indemnify the
Directors or any of them against any loss they may suffer by becoming or being
sureties for the Company.

b. A Director may be or become a Director of any company promoted by
this Company or in which this Company may be interested as wendor,
shareholder or otherwise and no such Director shall be accountable to the
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Company for any benefits received as a Director or member of such company. i

Rights of Directors

106
Except as otherwise provided by these Articles and subject to the provisions of
the Act, all the Directors of the Company shail have in all matters equal rights
and privileges, and be subject to equal obligations and duties in respect of the
affairs of the Company.

I

107 Directors to comply with Section 184
Notwithstanding anything contained in these presents, any Director contracting
with the Company shali comply with the provisions of Section 184 of the
Companies Act, 2013.

10g| D'rectors power of contract with Company ]
Subject to the limitations prescribed in the Companies Act, 2013, the Directors
shall be entitled to contract with the Company and no Director shall be
disqualified by having contracted with the Company as aforesaid.

ROTATION OF 109 Rotation and retirement of Directors
DIRECTORS
At every annual meeting, one-third of the Directors shall retire by rotation in
accordance with provisions of Section 152 of the Act.
|

110 Retiring Directors eliglble for re-election
A retiring Director shall be eligible for re-election and the Company at the
General Meeling at which a Director retires in the manner aforesaid may fill up
vacated office by electing a person thereto.

111 Which Directors to retire

The Directors 1o retire in every year shall be those who have been longest in
office since their last election, but as between persons who become Directors
on the same day, those to retire shall, unless they otherwise agree among |
themselves, be determined by lot.

T
L

112

Retiring Directors to remain in office till successors are appointed

Subject to Section 152 of the Act, if at any meeting at which an election of
Directors ought to take place, the place of the vacating or deceased Directors is
not filled up and the meeting has not expressly resolved not to fill up or appaint
the vacancy, tha meeting shall stand adjourned till the same day in the next
week at the same time and place, or if that day is a national holiday, till the next
succeeding day which is not a holiday at the same time, place, and if at the
adjourned meeting the place of vacating Directors is not filled up and the
meeting has also not expressly resolved not to fill up the vacancy, then the
vacating Directors or such of them as have not had their places filled up shall
be deemed o have been reappointed at the adjourned meeting.

|
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113 Power of General Meeting to increase or reduce number of Directors j

Subject to the provisions of Sections 148, 151 and 152 the Company in
General Meeling may increase or reduce the number of Directors subject to the
limits set oul in Article 93 and may also determine in what rotation the
increased of reduced number is to retire.

_

114 Power to remove Directors by ordinary resolution

Subject to provisions of Section 169 the Company, by Ordinary Resolution,
may at any time remove any Director except Government Directors before the
expiry of his period of office, and may by Ordirary Reasolution appoint another
person in his placse. The person so appointed shall hold office until the date
upto which his predecessor would have heid office if he had not been removed
as aforementioned. A Director so removed from office shall not be re-appointed
as a Director by the Board of Directors. Special Notice shall be required of any
resolution to remove a Oirector under this Article, or to appoint somebody
instead of the Director at the meeting at which he is removed.

115 Rights of persons other than retiring Directors to stand for Directorships

Subject to the provisions of Section 160 of the Act, a person not being a retiring
Director shall be eligible for appointment to the office of a Director at any
general meeting if he or some other member intending to propose him as a
Director has not less than fourteen days before the meeting, left at the office of
the Company a notice in writing under his hand signifying his candidature for
the offica of the Director, or the intention of such member to propose him as a
candidate for that office, as the case may be “along with a deposit of such sum
as may be prescribed by the Act or the Central Government from time to time
which shall be refunded to such person or as the cass may be, to such
member, if the person succeeds in getling elected as a Director or gets more
than 25% of total valid votes cast sither on show of hands or electronically or
on poll on such resolution”.

| Register of Directors and KMP and their shareholding

|

| The Company shall keep at its Registered Office a register containing the
addresses and occupation and the other particulars as required by Section 170
of the Act of its Directors and Key Managerial Personnel and shall send to the
Registrar of Companies retums as required by the Act.

116

117 Buslness to be carried on

The business of the Company shall be carried on by the Boarg of Directors.

ﬁm Meeting of the Board

The Board may meet for the despatch of business, adjourn and otherwise
regulate its meetings, as it thinks fit, provided that a meeting of the Board shall
| be held at least once in every one hundred and twenty days,; and at least four
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such meetings shall be held in every year.

119

Director may summon meeting

A Director may at any time request the Secretary to convene a meeting of the
Directors and seven days notice of meeting of directors shall be given to every
director and such notice shall be sent by hand delivery or by post or by
slectronic means.

120

Question how declded

a. Save as otherwise expressly provided in the Act, a meeting of the
Directors for the time being at which a quorum is present shall be competent to
exarcise all or any of the authorities, powers and discretions by or under the
regulations of the Company for the time being vested in or exercisable by the
Directors generally and all questions arising at any meeting of the Board shail
be decided by a majority of the Board.

b. In case of an equality of votes, the Chairman shall have a second or
casting vote in addition to his vote as a Director.

121

Right of continulng Dlrectors when there is no quorum

The continuing Directors may act notwithstanding any vacancy in the Board,
but if and as long as their number if reduced below three, the continuing
Directors or Director may act for the purpose of increasing the number of
Directors to three or for summoning 2 General Meeting of the Company and for
no other purpose.

122

Quorum

The quorum for a meeting of the Board shall be one third of its total strength
(any fraction contained in that onethird being rounded off as one) or two
Directors whichever is higher; provided that where at any time the number of
interested Directors is equal to or exceeds two-thirds of the total strength, the
number of the remaining Directors, that is 1o say, the number of Directors who
are not interested present at the meeting being not less than two shall be the
quorum during such time. The total strength of the Board shall mean the
number of Directors actually holding office as Directors on the date of the
resolution or meeting, that is to say, the total strength of the Board after
deducting therefrom the number of Directors, if any, whose piaces are vacant
al the time.

123

Election of Chairman to the Board

If no person has been appointed as Chairman or Vice Chairman under Article
98(a) or if at any meeting, the Chairman or Vice Chairman of the Board is not
present within fifteen minutes after the time appointed for holding the meeting,
the Directors present may choose one of their members to be the Chairman of
the meeting.
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124

Power to appoint Committees and to delegate

a. The Board may, from time to time, and at any time and in compliance
with provisions of the act and listing agreement conslitute one or more
Committees of the Board consisting of such member or members of its body,
as the Board may think fit.

Delegation of powers

b. Subject to the provisions of Section 179 the Board may delegate from
time to time and at any time to any Commitiee so appointed ali or any of the
powers, authorities and discretions for the time being vested in the Board and
such dalegation may be made on such terms and subject to such conditions as
the Board may think fit and subject to provisions of the act and fisting
agreement.

c. The Board may from, time to time, revoke, add to or vary any powers,
authorities and discretions so delegated subject to provisions of the act and
listing agreement.

125

Proceedings of Committee

The meeting and proceedings of any such Committee consisting of two or more
members shzll be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors so far as the same are
applicable thereto, and nol superseded by any regulations made by the |
Directors under the last proceeding Article.

126

Election of Chairman of the Committee

a. The Chairman or the Vice Chairman shall be the Chairman of its
meetings, if either is not available or if at any meeting either is not present
within five minutes after the time appointed for holding the meeting, the
members preseni may choose one of their number to be Chairman of the
meeting.

b. The quorum of a Committee may be fixed by the Board and until so
fixed, if the Commitiee is of a single member or two members, the quorum shall
be one and if more than two members, it shall be two.

127

Question how determined
a. A Committee may meet and adjourn as it thinks proper.

b. Questions arising at any meeting of a Committee shall be determined by
the sole member of the Committee or by a majority of votes of the members
present as the case may be and in case of an equality of votes, the Chairman
shall have a second or casting vote in addition to his vote as a member of the
Committee.

128

Acts done by Board or Committee wvalid, notwithstanding defectivﬂ

|
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appointment, etc.

All acts done by any meeting of the Board or a Commitiee thereof, or by any
person acting as a Director shall, not withstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more
of such Directors or any person acting as aforesaid, or that any of them was
disqualified, be as valid as if every such Director and such person had been
duly appointed and was qualified to be a Director.

129

Resolution by circulation

Save as otherwise expressly provided in the Act, a resolution in writing
circulated in draft together with necessary papers, if any, o all the members of
the Commiftee then in India (not being less in number than the quorum fixed for
the meeting of the Board or the Committee as the case may) and to all other
Directors or members at their usual address in India or by a majority of such of
them as are entitled to vote on the resolution shall be valid and effectual as if it
had been a resolution duly passed at @ meeting of the Board or Committee duty
convened and held,

POWERS AND
DUTIES OF
DIRECTORS

130

General powers of Company vested in Directors

The business of the Company shall be managed by the Directors who may
exercise all such powers of the Company as are not, by the act or any statutory
modification thereof for the time being in force, or by these Arlicles, required to
be exercised by the Company in General Meeting, subject navertheless o any
regulation of these Articles, to the provisions of the said Act, and to such
regufations being not inconsistent with the aforesaid regulations or provisions
as may be prescribed by the Company in General Meeting; but no regulation
made by the Company in General Meeting, shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made.

13;! Attorney of the Company

The Board may appoint at any time and from time to time by a power of
allomey under the Company's seal, any person to be the Aftorney of the
Company for such purposes and with such powers, authorities and discretions
not exceeding those vested in or exercisable by the Board under these Articles
and for such period and subject to such conditions as the Board may from time
to tima think fit and any such appointment, may, if the Board thinks fit, be made
in favour of the members, or any of the members of any firm or company, or the
members, Directors, nominees or managers of any firm or company or
otherwise in favour of any body or persons whether nominated directly or
indirectly by the Board and any such power of atlorney may contain such
provisions for the protection or convenience of persons dealing with such
aftorney as the Board may think fit,

132

Power to authorise subdelegation 1

The Board may authorise any such delegate or attorney as aforesaid to sub- \
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delegate all or any of the powers and authorities for the time being vested in |
him.,

133,

Directors’ duty to comply with the provisions of the Act

The Board shall duly comply with the provisions of the Act and in particular with
the provisions in regard to the registration of the particulars of mortgages and
charges gffecting the property of the Company or created by it, and keep 3
register of the Directors, and send to the Registrar an annual list of memberss
and a summary of particulars relating thereto, and notice of any consolidation
or increase of share capital and copies of special resolutions, and such other
resolutions and agreements required to be filed under Section 117 of the Act
and a copy of the Register of Directors and nofifications of any change therein.

134

Special power of Directors o

In furtherance of and without prejudice to the general powers conferred by or
implied in Article 130 and othar powers conferred by these Articles, and subject
to the provisions of Sections 179 and 180 of the Act, that may become
spplicable, it is hereby expressly declared thal it shall be lawful for the Directors
to carry out all or any of the objects set forth in the Memorandum of Association
and to the following things. ‘]

135

To acquire and dispose of property and rights

a. To purchase or otherwise acquire for the Company any property, rights
or privileges which the Company is authorised to acquire at such price and
generally on such terms and conditions as they think fit and to sell, let,
exchange, or otherwise dispose of the property, privileges and undertakings of
the Company upon such terms and conditions and for such consideration as
they may think fit.

To pay for property in debentures, etc.

o. At their discretion to pay for any property, rights and privileges acquired
by or services rendered to the Company, either wholly or partially, in cash or in
shares, bonds, dsbentures or other securities of the Company and any such
shares may be issued either as fully paid-up or with such amount credited as
paid-up, the sum as may be either specifically charged upon all or any part of
the property of the Company and its uncalled capital or not so charged.

To secure contracts by mortgages

c. To secure the fulfillment of any contracts or agreements entered into by
the Company by morgage or charge of all or any of the property of the
Company and its uncalled capital for the time being or in such other manner as
they think fit.

To appoint officers, etc.

a. To appoint and at their discretion remove, or suspend such agents, |
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secretaries, officers, clerks and servants for permanent, temporary or special
services as they may from time to time think fit and to determine their powers
and duties and fix their powers and duties and fix their salaries or emoluments
and to the required security in such instances and to such amount as they think
fit.

e. To institute, conduct, defend, compound or abandon zany legal
proceedings by or against the Company or its officers or otherwise concerning
the affairs of the Company and also to compound and allow time for payments
or satisfaction of any dues and of any ciaims or demands by or against the
Company.

To refer to arbitration

. To refer to, any claims or demands by or against tha Company to
arbitration and observe and perform the awards.

To give receipt

g. To make and give receipts, releases and other discharges for money
payable to the Company and of the claims and demands of the Company.

To act In matters of bankrupts and Insolvents

h. To act on behalf of the Company in all matters relating to bankrupts and
insolvents,

To glve security by way of indemnity

i To exscute in the name and on behaif of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the Company such morigages of the Company's
property (present and future) as they think fit and any such mortgage may
contain a power of sale and such other powers, covenants and provisions as
shall be agread upon,

To give commission

J: To give any person employed by the Company a commission on the
profits of any particular business or transaction or a share in the general profits
of the Company.

To make contracts etc.

K. To enter into all such negotiations and contracts and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the name
and on behalf of the Company as they consider expedient for or in relation to
any of the matters aforesaid or otherwise for the purposes of the Company.

To make bye-laws

J L From time to time, make, vary and repeal bye-laws for the regulations of |
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the business for the Company, its officers and servants.
To set aside profits for provided fund

m.  Before recommending any dividends, to set-aside portions of the profits
of the Company to form a fund to provide for such pensions, gratuities or
compensations; or to create any provident fund or benefit fund in such or any
other manner as the Directors may desm fit.

To make and alter rules

n. To make and alter rules and regulations concerning the time and manner
of payments of the contributions of the employees and the Company
respectively to any such fund and accrual, employment, suspension and
forfeiture of the benefits of the said fund and the application and disposal
thereof and otherwise in relation to the working and management of the said
fund as the Directors shall from time to time think fit.

0. And genarally, at their absolute discretion, to do and perform every act
and thing which they may consider nacessary or expediant for the purpose of
carrying on the business of the Company, excepting such acts and things as by
Memorandum of Association of the Company or by these presents may stand
prohibited.

136

Managing Director

a. Subject 1o the provisions of Section 196 ,197, 2(94), 203 of the Act, the
following provisions shall apply:

b. The Board of Directors may appoint or re-appoint one or more of their
body, not exceeding two, to be the Managing Director or Managing Directors of
the Company for such period not exceeding 5 years as it may deem fif, subject
to such approval of the Central Government as may be necessary in that
behalf.

c. The remuneration payable to a Managing Director shall be determined
by the Board of Directors subject to the sanction of the Company in General
Meeting and of the Cantral Government, if required.

d. )f at any time there are more than one Managing Director, each of the
said Managing Directors may exercise individually all the powers and perform
all the duties that a single Managing Director may be empowered o exercise or
required to perform under the Companies Act or by these presents or by any
Resolution of the Board of Directors and subject also to such restrictions or
conditions as the Board may from time to time impose.

e. The Board of Directors may at any time and from time to time designate
any Managing Director as Deputy Managing Director or Joint Managing
Director or by such other designation as it deems fit.

f, Subject to the supervision, control and directions of the Board of
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Directors, the Managing Director/Managing Directors shall have the
management of the whole of the business of the Company and of all its affairs
and shall exercise all powers and perform all duties and in relation to the
management of the affairs, except such powers and such duties as are
required by Law or by these presents to be exercised or done by the Company
in General Meeting or by the Board and also subject to such conditions and
restrictions imposed by the Act or by these presents or by the Board of
Directors. Without prejudice to the generality of the foregoing, the Managing
Director/Managing Directors shall exercise all powers set out in Article 137
above except those which are by law or by these presents or by any resolution
of the Board required to be exercised by the Board or by the Company in
General Meeting.

137

Whole-time Director

1. Subject to the provisions of the Act and subject to the approval of the
Central Government, if any, required in that behalf, the Board may appoint one
or more of its body, as Whole-time Director or Wholetime Directors on such
designation and on such terms and conditions as it may deem fit. The Whole-
time Directors shali perform such duties and exercise such powers as the
Board may from time to time determine which shall exercise all such powers
and perform all such duties subject to the control, supervision and directions of
the Board and subject thereto the supervisiocn and directions of the Managing
Director. The remuneration payable to the Whole-time Directors shall be
determined by the Company in General Meeting, subject to the approval of the
Central Government, if any, required in that behalif.

2. A Whole-time Director shall (subject to the provisions of any contract
between him and the Company) be subject to the same provisions as to
resignation and removal as the other Directors, and he shall, ipso facto and
immediately, cease to be Whole-time Director, if he ceases to hold the Office of
Director from any cause except where he retires by rotation in accordance with
the Articles at an Annual General Meeting and is re-elected as a Director at that
Meeting.

138 Secretary
The Board shall have power to appoint a Secretary a person fit in its opinion for
the said office, for such period and on such terms and conditions as regards
remuneration and otherwise as it may determine. The Secretary shall have
such powers and duties as may, from time to time, be delegated or entrusted to
him by the Board.

139 Powers as to commencement of business

Subject to the provisions of the Act, any branch or kind of business which by
the Memorandum of Association of the Company or these presents is exprassly
or by implication authorised to be undertaken by the Company, may be
undertaken by the Board at such time or times as it shall think fit and further
may be suffered by it to be in abeyance whether such branch or kind of
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business may have been actually commenced or not so long as the Board may
deem it expedient not to commence or proceed with such branch or kind of
business.

140

Delegation of power

Subject to Section 179 the Board may delegate all or any of its powers to any
Director, jointly or severally or to any one Director at its discretion or to the
Exscutive Director.

BORROWING

141

Borrowing Powers

a. The Board may, from time to time, raise any money or any moneys or
sums of money for the purpose of the Compeny; provided that the moneys to
be borrowed together with the moneys already borrowed by the Company
(apart from temporary loans cbtained from the Company’'s bankers in the
ordinary course of business) shall not, without the sanction of the Company at
a General Meeting, exceed the aggregate of the paid-up capital of the
Company and its free reserves, that is to say, reserves not set-apart for any
specific purpose and in particular but subject to the provisions of Section 179 of
the Act, the Board may, from time to time, at its discretion raise or borrow or
secure the payment of any such sum or sums of money for the purpose of the
Company, by the issue of debentures to members, perpetual or otherwise
including debentures convertible into shares of this or any other company or
perpetual annuities in security of any such money so borrowed, raised or
received, mortgage, pledge or charge, the whole or any part of the property,
assets, or revenue of the Company, present or future, including its uncalled
capital by special assignment or otherwise or transfer or convey the same
absolutely or entrust and give the lenders powers of sale and other powers as
may be expedient and purchase, redeem or pay off any such security.

Provided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to borrow as stated above shall specify the
total amount upto which moneys may be borrowed by the Board of Directors,
provided that subject to the provisions of clause next above, the Board may,
from time to time, at its discretion, raise or borrow or secure the repayment of
any sum or sums of money for the purpose of the Company as such time and
in such manner and upon such terms and conditions in all respects as it thinks
fit and in particular, by promissory notes or by opening current accounts, or by
receiving deposits and advances, with or without security or by the issue of
bonds, perpetual or redeemable debentures or debenture stock of the
Company charged upon all or any part of the property of the Company (both
prasent and future) including its uncalled capital for the time being or by
mortgaging or c¢harging or pledging any land, building, bond or other property
and security of the Company or by such other means as them may seem
expedient.

142

Asslgnment of debentures

Such debentures, debenture stock, bonds or other securities may be made
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assignable, free from any equities between the Company and the person to
whom the same may be issued.

143

Terms of debenture issue

a. Any such debenture, debenture stock, bond or other security may be
issued at a discount, premium or otherwise, and with any special privilege as
the redemption, surrender, drawing, aflotmant of shares of the Company, or
otherwise, provided that debentures with the right to allotment or conversion
into shares shall not be issued except with the sanction of the Company in
Geaneral Meeting.

b. Any trust deed for securing of any debenture or debenture stock and or
any mortgage deed and/or other bond for securing payment of moneys
borrowed by or due by the Company and/or any contract or any agreement
made by the Company with any person, firm, body corporate, Government of
authority who may render or agree to render any financial assistance to the
Company by way of loans advanced or by guaranteeing of any loan borrowed
or other obligations of the Company or by subscription to the share capital of
the Company or provide assistance in any other manner may provide for the
appointment from time to time, by any such mortgagee. lender, trustee of or
holders of debentures or contracting party as aforesaid, of one or more persons
to be a Director or Directors of the Company. Such trust deed, morigage deed,
bond or contract may provide that the person appointing a Director as aforesaid
may, from time to time, remove any Director so appointed by him and appoint
any other person in his place and provide for filling up of any casual vacancy
created by such person vacating office as such Director. Such power shall
determine and terminate on the discharge or repayment of the respective
mortgage, loan or debt or debenture or on the termination of such contract and
any person so appointed as Director under mortgage or bond or debenture
trust deed or under such contract shall cease to hold office as such Director on
the discharge of the same. Such appointment and provision in such document
as aforesaid shall be valid and effective as if contained in these presents.

c. The Director or Directors so appointed by or under a mortgage deed or
other bond or contract as aforesaid shall be called a Mortigage Director or
Mortgage Directors and the Director if appointed as aforesaid under the
provisions of a debenture trust deed shall be called “Debenture Director”. The
words “Mortgage” or “Debenture Director” shall mean the Mortgage Director for
the time being in office. The Mortgage Director or Debenture Director shall not
be required to hold any gualification shares and shall not be liable to retire by
rotation or to be removed from office by the Company. Such mortgage deed or
bond or trust deed or contract may contain such auxiliary provision as may be
arranged between the Company and morigagee lender, the trustee or
contracting party, as the case may be, and all such provisions shall have effect
notwithstanding any of the other provisions herein contained but subject to the
provisions of the Act.

d. The Directors appointed as Mortgage Direclor or Debenture Director or
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1 Corporate Director under the Article shall be deemed to be ex-officio Directors.

e. The total number of ex-officio Directors, if any, so appointed under this
Article together with the other ex-officio Directors, If any, appointment under
any other provisions of these presents shail not at any time exceed one-third of
the whole number of Directors for the time being.

144

Charge on uncalled capital

Any uncalled capital of the Company may be included in or charged by
mortgage or other security.

145

Subsequent assignees of uncalled capital

Where any uncalled capital of the Company is charged, all persons taking any
subsequent charge thereon shall take the same subject such prior charge, and
shall not be entitled, by notice to the shareholder or otherwise, to obtain priority
over such prior charge.

146

Charge in favour of Director of indemnity

If the Directors or any of them or any other person shall become personally
liable for the payment of any sum primarity due from the Company, the Board
may execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Directors or other person so becoming liable as
aforesaid from any loss in respect of such liability.

147

Powers to be exercised by Board only at maeting

a. Subject to the provisions of the Act, the Board shall exercise the
following powers on behalf of the Company and the said power shall be
exercised only by resolution passed at the meetings of the Board.

(a) to make calls on shareholders in respect of money unpaid on their
shares;

(b) to authorise buy-back of securities under section 68;

(c) toissue securities, including debentures, whether in or outside India;
(d) to borrow monies;

(e) toinvest the funds of the company;

(h to grant loans or give guarantee or provide secunty in respect of loans;
(g) to approve financial statement and the Board's repon;

(h) to diversify the business of the company;

(n to approve amalgamation, merger or reconstruction;

94




0 to take over a company or acquire a controlling or substantial stake in
another company,;

(k)  to make political contributions;
()] to appoint or remove key managerial personnel (KMP);

(m) to take note of appointment(s) or removal(s) of one level below the Key
Management Personnel;

(n) to appoint internal auditors and secretarial auditor;
{0) to take note of the disclosure of director’s interest and shareholding;

(p) 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;

(q) toinvite or accept or renew public deposits and related matters;
(r) to review or change the terms and conditions of public deposit;

(8) to approve quarterly, half yeerly and annual financial statements or
financial results as the case may be.

(1)  such other business as may be prescribed by the Act.

b. The Board may by a meeting delegate to any Committee of the Boarg or
to the Managing Director the powers specified in Sub-clauses, d, e and f above.

C. Every resolution delegating the power set out in Sub-clause d shall
specify the total amount outstanding at any one time up tc which moneys may
be borrowed by the said delegate.

d. Every resolution delegating the power referred to in Sub-clause e shall
spacify the total amount upto which the funds may be invested and the nature
of investments which may be made by the delegate.

e. Every resolution delegating the power referred to in Sub-clause f above
shall specify the total amount upto which loans may be made by the delegate,
the purposes for which the loans may be made, and the maximum amount of
loans that may be made for each such purpose in individual cases.

148

Reglster of mortgage to be kept

The Directors shall cause a proper register and charge creation documents to
be kept in accordance with the provisions of the Companies Act, 2013 for all
mortgages and charges specifically affecting the property of the Company and
shall duly comply with the requirements of the said Act, in regard t{o the
registration of monigages and charges specffically affecting the property of the
Company and shall duly comply with the requirements of the said Act, in regard
to the registration of mortgages and charges therein specified and otherwise
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and shall also duly comply with the requirements of the said Act as to keeping a
copy of every instrument creating any mortgage or charge by the Company at
the office.

149

Register of holders of debentures

Every register of holders of debentures of the Company may be closed for any
period not exceeding on the whole forty five days in any year, and not
exceeading thirty days at any one time. Subject as the aforesaid, every such
register shall be open to the inspection of registered holders of any such
debenture and of any member but the Company may in General Meeting
impose any reasonable restriction so that at least two hours in every day, when
such register is open, are appointed for inspection.

150

Inspection of copies of and Register of Mortgages

The Company shall comply with the provisions of the Companies Act, 2013, as
to allow inspection of copies kept at the Registered Office in pursuance of the
said Act, and as to allowing inspection of the Register of charges to be kept at
the office in pursuance of the said Act.

151

Supplying copies of register of holder of debantures

The Company shall comply with the provisions of the Companies Act, 2013, as
to supplying copies of any register of holders of debentures or any trust deed
for securing any issue of debentures.

152

Right of holders of debentures as to Financial Statements

Hoiders of debentures and any person from whom the Company has accepted
any sum of money by way of deposit, shall on demand, be entitled to be
furmished, free of cost, or for such sum as may be prescribed by the
Government from time to time, with a copy of the Financial Statements of the
Company and other reports attached or appended thereto.

183

Minutes

a. The Company shall comply with the requirements of Section 118 of the
Act, in respect of the keeping of the minutes of all proceedings of every
General Meeting and every meeting of the Board or any Committee of the
Board.

b. The Chairman of the meeting shall exclude at his absolute discretion
such of the matters as are or could reasonably be regarded as defamatory of
any person irrelevant or immaterial to the preceedings or detrimental to the
interasts of the Company.

154

Managing Director's power to be exercised severally

All the powers conferred on the Managing Director by these presents, or
otherwise may, subject to any directions to the contrary by the Board of
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Directors, be exercised by any of them severally.

MANAGER

158

Manager

Subject to the provisions of the Act, the Directors may appoint any person as
Manager for such term not exceeding five years at a time at such remuneration
and upon such conditions as they may think fit and any Manager so appointed
may be removed by the Board.

Commeon Seal

156

Common Seal

The Board shall provide a common seaf of the Company and shall have power
from time to time to destroy the same and substitute a new seal in lieu thereof.
The common seal shall be kept at the Registered Office of the Company and
committed to the custody of the Directors.

167

Affixture of Common Seal

The seal shall not be affixed to any instrument except by the authority of a
resolution of the Board or Committee and unless the Board otherwise
determines, every deed or other instrument to which the seal is required to be
affixed shalf, unless the same is executed by a duly constituted attorney for the
Company, be signed by one Director and the Secretary in whose presence the
seal shall have been affixed or such other person as may, from time to time, be
authorised by the Board and provided nevertheless that any instrument bearing
the seal of the Company issued for valuable consideration shall be binding on
the Company notwithstanding any irregularity touching the authority to issue
the same provided also the counter signature of the Chairman or the Vice
Chairman, which shall be sealed in the presence of any one Director and
signed by him on behalf of the Company.

DIVIDENDS
AND
RESERVES

158

Rights to Dividend

The profits of the Company, subject to any special rights relating thereto
created or authorised to be created by these presents and subject to the
provisions of these presents as to the Reserve Fund, shall be divisible among
the equity shareholders.

1569

Declaration of Dividends

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

160

What to be deemed net profits

The declarations of the Directors as {o the amount of the net profits of the
Company shall be conclusive.

164

Interim Dividend

The Board may from time to time pay to the members such interim dividends as
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appear fo if to be justified by the profits of the Company.

162

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other
undistributed profits except as provided by Section 123 of the Act.

163

.| Reserve Funds

a. The Board may, before recommending any dividends, 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 meeting contingencies or for equalising 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.

b. The Board may also carry forward any profits which it may think prudent
not to divide without setting them aside as Reserve.

184) Method of payment of dividend

a. Subject to the rights of persons, if any, entitled to share with special
rights as to dividends, all dividends shall be declared and pzid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend
is paid.

b. No amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of these regulations as paid on the share.

c. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions
of the period in respect of which the dividend is paid but if any share is issued
on terms providing that it shall rank for dividends as from a particular date, such
shares shall rank for dividend accordingly.

166

Deduction of arrears

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the Company on account of calls in

[ relation to the shares of the Company or otherwise.
|

166

E Adjustment of dividend against call

Any General Meeting declaring g dividend or bonus may make a call on the
members of such amounts as the meeting fixes, but so that the call on each
member shall not exceed the dividend payable to him and so that the call be
made payable at the same time as the dividend and the dividend may, if so
arranged between the Company and themselves, be set off against the call.

98




187

Payment by cheque or warrant

a. Any dividend, interest or other moneys payabdle in cash in respect of
shares may be paid by cheque or warrant sent through post direcily to 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 in the
Register of Members or to such person and to such address of the holder as
the joint holders may in writing direct.

b. Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

c. Every dividend or warrant or cheque shall be posted within thirty days
from the date of declaration of the dividends

168

Retention In certain cases

The Directors may retain the dividends payable upon shares in respect of
which any person is under the transmission clause entitled to become a
member in respect thereof or shall duly transfer the same.

Receipt of joint holders

(A) Where any instrument of transfer of shares has been delivered to the
Company for registration on holders, the Transfer of such shares and the same
has not bean registared by the Company, it shall, and notwithstanding anything
contained in any other provision of the Act:

a) transfer the dividend in relation to such shares to the Special Account
referred to in Sections 123 and 124 of the Act, unless the Company is
authorised by the registered holder, of such shares in writing to pay such
dividend to the transferee specified in such instrument of transfer, and

) Keep in abeyance in relation to such shares any offer of rights shares
under Clause(a) of Sub-section (1) of Seclion 62 of the Act, and any issue of
fully paid-up bonus shares in pursuance of Sub-section (3) of Section 123 of
the Act”.

169

Deduction of arrears

Any one of two of the joint holders of a share may give effectual receipt for any
dividend, bonus, or other money payable in respect of such share.

170

Notice of Dividends

Notice of any dividend that may have been declared shall be given to the
person entitled to share therein in the manner mentioned in the Act.

171

Dividend not to bear Interest

No dividend shall bear interest against the Company.
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172

Unclaimed Dividend

No unclaimeg dividends shall be forfeited. Unclaimed dividends shall be dealt
with in accordance to the provisions of Sections 123 and 124 of the Companies
Act, 2013.

173

Transfer of share not to pass prior Dividend

Any transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

CAPITALISATIO
N OF PROFITS

174

Capitalisation of Proflts

a. The Company in General Meeting, may on the recommendation of the
Boarg, resolve:

1. that the whole or any part of any amount standing to the credit of the
Share Premium Account or the Capital Redemption Reserve Fund or any
money, investment or other asset forming part of the undivided profits,
including profits or surplus moneys arising from the realisation and {where
permitted by law) from the appreciation in value of any Capital assets of the
Company standing to the credit of the General Reserve, Reserve or any
Reserve Fund or any amounts standing to the credit of the Profit and Loss
Account or any other fund of the Company or in the hands of the Company and
available for the distribution as dividend capitalised; and

2. that such sum be accordingly set free for distribution in the manner
specified in Sub-clause (2) amongst the members who would have been
entitled thereto if distributed by way of dividend and in the same proportion.

b. The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provisions contained in Subclause (3) either in or towards:

1. paying up any amount for the time being unpaid on any share held by
such members respectively;

2. paying up in full unissued sharss of the Company to be allotted and
distributed and credited as fully paid-up to and amongst such members in the
proportion aforesaid; or

3. parily in the way specified in Sub-clause (i) and partly in that specified in
Sub-clause (i)

C. A share premium account and a capital redemption reserve account may
for the purpose of this regulation be applied only in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

a. The Board shall give effect to resolutions passed by the Company in
pursuance of this Article.

178

Powers of Directors for declaration of Bonus
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a. Whenever such a resolution as aforesaid shall have been passed, the |
Board shall;

1. make all appropriations and applications of the undivided profits resolved
to be capitalised thereby and all allotments and issue or fully paid shares if any;
and

2. generally do all acts and things required to give effect thereto.
b. The Board shall have full power:

1. to make such provision by the issue of fractional certificates or by
payments in cash or otherwise as it thinks fit in the case of shares becoming
distributabie in fractions and also;

2. to authorise any person to enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the allotment to them
respectively credited as fully paid-up of any further shares to which they may
be entitled upon such capitalisation, or (as the case may require) for the
payment by the Company on their behalf, by the application thereto of their
respactive proportions of the profils resolved to be capitalised of the amounts
or any pan of the amounts remaining unpaid on the existing shares.

c. Any agreement made under such authority shall be effective and binding
on all such members.

ACCOUNTS 176 Books of account to be kept

a. The Board shall cause proper books of accounts to be kept in respect of
all sums of money received and expanded by the Company and the matters in
respect of which such receipts and expenditure take place, of all sales and
purchases of goods by the Company, and of the assets and liabilities of the
Company.
b. All the aforesaid books shall give a fair and true view of the affairs of the
Company or of its branch as the case may be, with respect to the matters
aforesaid, and expfain in transactions.
c. The books of accounts shall be open 10 inspection by any Director during
business hours.

177 Where books of account to be kept
The books of account shall be kept at the Registered Office or at such other
place as the Board thinks fit.

178 Inspection by members

The Board shall, from time to time, determine whether and to what extent and
at what time and under what conditions ¢r regulations the accounts and boocks
and documents of the Company or any of them shall be open to the inspection

of the members and no member (not being a Director) shall have any right of
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inspection any account or book or document of the Company e)écept as
conferred by statute or authorised by the Board or by a resolution of the
Company in Genera! Meeting.

179

Statement of account to be furnished to General Meeting

The Board shall lay before such Annual General Meeting . financial statements
made up as at the end of the financial year which shall be a date which shall
not precede the day of the meeting by more than six months or such extension
of time as shall have been granted by the Registrar under the provisions of the
Act.

180

FInanclal Statements

Subject to the provisions of Section 129, 133 of the Act, every financial
statements of the Company shall be in the forms set out in Parts | and |l
respectively of Schedule Il of the Act, or as near thereto as circumstances
admit.

181

Authentication of Financial Statements

a. Subject to Section 134 of the Act, every financial statements of the
Company shall be signed on behalf of the Board by not less than two Directors.

b. The financial statements shall be approved by the Board before they are
signed on behalf of the Board in accordance with the provisions of this Article
and before they are submitted to the Auditors for their report thergon.

182

Auditors Report to be annexed

The Auditor's Report shall be attached to the financial statements.

183

Board’s Report to be attached to Financial Statements

a. Every financial statement laid before the Company in General Meeting
shall have attached to it a report by the Board with respect to the slate of the
Company's affairs, the amounts, if any, which it proposes to carry to any
reserve eithar in such Balance Sheet or in a subsequent Balance Sheet and
the amount, if any, which it recommends to be paid by way of dividand.

b. The report shall, so far as it is material for the appreciation of the state of
the Company's affairs by its members and will not in the Board's opinion be
harmful to its business or that of any of its subsidiaries, deal with any change
which has occurred during the financial year in the nature of the Company’s
business or that of the Company's subsidiaries and generally in the classes of
business in which the Company has an interest and material changes and
commitments, if any, affecting the financial position of the Company which has
occurred between the end of the financial year of the Company to which the
Balance Sheset relates and the date of the report.

C. The Boargd shall also give the fullest information and explanation in its
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report or in case falling under the provision of Section 134 of the Act in an
addendum to that Report on every reservation, qualification or adverse remark
contained in the Auditor's Report.

d. The Board’s Report and addendum, if any, thereto shall be signed by its
Chairman if he is authorised in that behalf by the Board; and where he is not
authorised, shall be signed by such number of Directors as is required to sign
ihe Financial Statements of the Company under Article 181.

e. The Board shall have the right to charge any person not being a Director
with the duty of seeing that the provisions of Sub-clauses (a) to (e) of this
Article are complied with.

Right of member to copies of Financial Statements

184
The Company shall comply with the requirements of Section 136.
Annual Retfurns. 188 Annual Returns
The Company shall make the requisite annual return in accordance with
Section 92 of the Act.
AUDIT 186 Accounts to be audited

a. Every Financial Statement shall be audited by one or more Auditors to
be appointed as hereinafter mentioned.

b. Subject tc provisions of the Act, The Company at the Annual General
Meeting shall appoint an Auditor or Firm of Auditors to hold office from the
conclusion of that meating until the conclusion of the fifth Annual General
Meeting and shall, within seven days of the appointment, give intimation thereof
to every Auditor so appointed unless he is a retiring Auditor.

C. At every Annual General Meeting, reappointment of such auditor shall be
ratified by the shareholders.

d. Where at an Annual General Meeting no Auditors are appointed or
reappointed, the Central Government may appoint a person 1o fill the vacancy.

e. The Company shall, within seven days of the Central Government's
power under Sub-clause (d) becoming exercisable, give notice of that fact to
that Governmeni.

f. 1. The first Audtitor or Auditors of the Company shal! be appointed by
the Board of Directors within one month of the date of registration of the
Company and the Auditor or Auditors so appointed shall hold office until the
conclusion of the first Annua! General Meeting.

Provided that the Company may at a General Meeting remove any such
Auditor or all or any of such Auditors and appoint in his or their places any
other person or persons who have been nominated for appointment by any
such member of the Company and of whose nomination notice has been given
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" to the members of the Company, not less than 14 days before the date of the

meeting; and

2. f the Board fails to exercise its power under this Sub-clause, the
Company in General Meeting may appoint the first Auditor or Auditors.

g. The Directors may fill any casual vacancy in the office of an Auditor, but
while any such vacancy continues, the remaining Auditor or Auditors, if any,
may act, but where such a vacancy is caused by the resignation of an Auditor,
the vacancy shall only be fillad by the Company in General Meeting.

h. A person other than a retiring Auditor, shall not be capable of being
appointed at an Annual General Meeting unless Special Notice of a resolution
for appointment of that person to the office of Auditor has been given by a
member to the Company not less than fourteen days before the meeting in
accordence with Section 115 of the Act and the Company shall send a copy of
any such notice to the retiring Auditor and shall give notice thereof to the
members in accordance with Section 190 of the Act and all other provisions of
Section140 of the Act shall apply in the matter. The provisions of this Sub-
clause shall also apply to a resolution that retiring Auditor shall be reappointed.

i. The persons qualified for appointment as Auditors shall be only those
referred 1o in Section 141 of the Act.

j Subject to the provisions of Section 146 of the Act, the Auditor of the
company shall attend general meetings of the company.

Audit of Branch Offices

187
The Company shall comply with the provisions of Section 143 of the Act in
relation to the audit of the accounts of Branch Offices of the Company.

188 Remuneration of Auditors
The remuneration of the Auditors shall be fixed by the Company in Generali
Meeting except that the remuneration of any Auditor appointed to fill and casual
vacancy may be fixed by the Board.

189 Rlghts and duties of Auditors

a. Every Audilor of the Company shall have a right of access at all times to
the books of accounts and vouchers of the Company and shall be entitled to
require from the Directors and officers of the Company such information and
explanations 8s may be necessary for the performance of his duties as Auditor.

b. All notices of, and other communications relating to any General Meeting
of a Company which any member of the Company is entitled to have sent to
him shall also be forwarded to the Auditor, and the Auditor shall be entitled to
attend any Genera! Meeting and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor.
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ic. The Auditor shall make 2 reriort to the members of the Company on the |
accounts examined by him and on Financial statements and on every other
document declarad by this Act to be parl of or annexed to the Financial
statements, which are laid before the Company in General Meeting during his
tenure of office, and the report shall state whether, in his opinion and to the
best of his information and according to explanations given to him, the said
accounts give the information required by this Act in the manner so required
and give a true and fair view:

1. in the case of the Balance Sheet, of the state of affairs as at the end of
the financial year ang

2. in the case of the Statement of Profit and Loss, of the profit or loss for its
financial year.

d. The Auditor's Report shall also state:

(8)  whether he has sought and obtained afl the information and explanations
which to the best of his knowledge and belief were necessary for the purpose
of his audit and if not, the details thereof and the effect of such information on
the financial statements;

(b)  whether, in his opinion, proper bocks of account as required by law have
been kept by the company so far as appears from his examination of those
books and proper returns adequate for the purposes of his audit have been
received from branches not visited by him;

(¢)  whether the report on the accounts of any branch office of the company
audited under sub-section (8) by a person other than the company's auditor
has been sent to him under the proviso to that sub-section and the manner in
which he has gealt with it in preparing his report;

(d) whether the company's balance sheet and profit and ioss account dealt
with in the report are in agreement with the books of account and returns;

(8) whether, in his opinion, the financial statements comply with the
accounting standards;

)] the observations or comments of the auditors on financial transactions or
matters which have any adverse effect on the functioning of the company;

(g) whether any director is disqualified from being appointed as a director
under sub-section (2) of section 164;

(h) any qualification, reservation or adverse remark relating to the
maintenance of accounts and other matters connected therewith:;

(i) whether the company has adeguate internal financial controls system in
place and the operating effectiveness of such controls;

) whaether the company has disclosed the impact, if any, of pending
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litigations on its financial position in its financial statement;

(k) whether the company has made provision, as required under any law or
accounting standards, for materiat foreseeable losses, if any, on long term
contracts including derivative contracts;

() whether there has been any delay in transferring amounts, required to be
transferred, to the Investor Education and Protection Fund by the company.

e. Where any of the matters referred to in Clauses (i) and (ji) of Sub-section
(2) of Section 143 of the Act or in Clauses (a), (b) and (c) of Sub-section (3) of
Section 143 of the Act or Sub-clause (4) (e) and (b) and (c) hereof is answered
in the negative or with a qualification, the Auditors Report shall state the
reason for such answer.

f. The Auditor's Report shall be read before the Company in General
Meeting and shall be open to inspection by any member of the Company.

190

Accounts whether audited and approved to be conclusive

Every account of the Company when audited and approved by a General
Meeting shall be conclusive except as regards any error discovered therein
within three months next after the approval thereof. Whenever any such error is
discoverad within that period, the accounts shall forthwith be correctes, and
henceforth be conclusive.

191

Service of documents on the Company

A document may be served on the Company or any officer thereof by sending it
to the Company or officer at the Registered Office of the Company by
Registered Post, or by leaving it at the Registered Office or in electronic mode
in accorgance with the provisions of the act.
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192

How documents to be served to members

a. A document (which expression for this purpose shall be deemed to
included and shall include any summons, notice, requisition, process, order
judgement or any other document in relation to or the winding up of the
Company) may bha served personally or by sending it by post to him to his
registered address or in electronic mode in accordance with the provisions of
the act., or (if he has no registered address in India) to the address, if any,
within India supplied by him to the Company for the giving of notices to him.

o. All notices shall, with respect to any registered shares to which persons
are entitled joinily, be given to whichever of such persons is named first in the
Register, and notice so given shall be sufficient notice to all the holders of such
shares.

c. Where a document is sent by post:

i, service thereof shall be deemed to be effected by properly addressing
prepaying and posting a letter containing the notica, provided that where a
member has intimated to the Company in advance that documents should be
sent to him under a Certificate of Posting or by Ragistered Post with or without
acknowledgment due and has deposited with the Company a sum sufficient to
defray the expenses of doing so, service of the documents shali not be deemed
to be effected unless it is sent in the manner intimated by the member, and
such service shall be deemed to have been effected;

a. in the case of a notice of a mesting, at the expiration of forty eight hours
after the letter containing the notice is posted, and

b. in any other case, at the time at which the latter should be delivered in
the ordinary course of post.

193

Members to notify address In India

Each registered holder of share(s) shall, from time to time, notify in writing to
the Company some place in India to be registered as his address and such
registered place of address shall for all purposes be deemed to be his place of
residence.

194

Service on members having no registered address in Indla

If a member has no registered address in india and has not supplied to the
Company an address within India for the giving of notices {o him, a document
advertised in a newspaper circulating in the neighbourhood of the Registered
Office of the Company shall be deemed to be duly served on him on the day on
which the advenisement appears.

195

Service on persons acquiring shares on death or insolvency of members

A document may be served by the Company to the persons entitled to a share

in consequence of the death or insolvency of a member by sending it through
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the post in a prepaid letter addressed to them by name, or by the title of
representatives of deceased or assignees of the insolvent or by any like
descriptions at the address, if any, in India supplied for the purpose by the
persons claiming to be so entitled or (until such an address has been so
supplied) by serving the document in any manner in which the same might
have been served if the death or insolvency had not occurred.

196

Notice valid though member deceased

Any notice of document delivered or sent by post or left at the registered
address of any member in pursuance of these presents shall, notwithstanding
that such member by then deceased and whether or not the Company has
notice of his decease, be deemed to have been duly served in respect of any
registared share whether held solely or jointly with other persons by such
member until some other person be registered in his stead as the holder or joint
holder thereof and such service shall for all purposes of these presents be
deemed a sufficient service of such notice or document on his or on her heirs,
executors or administrators, and all other persons, if any, jointly interested with
him or her in any such share.

197

Persons entitled to Notice of General Meeting

Subject to the provisions of Section 101 the Act and these Articles, notice of
General Meeting shall be given to;

(a8) every member of the company, legal representative of any deceased
member or the assignee of an insolvent member,

(b) the auditor or auditors of the company, and
(c) every director of the company.

Any accidental omission to give notice to, or the non-receipt of such notice by,
any member or other person who is entitled to such notice for any meeting shall
not invalidate the proceedings of the meeting.

198

Advertisement

a. Subiject to the provisions of the Act, any document required to be served
on or sent to the members, or any of them by the Company and not expressly
provided for by these presents, shall be deemed to be duly served or sent if
advenrtised in a newspaper circulating in the district where the Registered Office
of the Company is situated.

b. Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by every notice
in respect of such share which previously to his name and address being
entered in the Register shall be duly given to the person from whom he derived
his title to such share or stock.
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199

Transference, etc. bound by prlorinotices

Every person, who by the oper!ation of law, transfer, or other means
whatsoever, shall become entitled! to any share, shall be bound by every
document in respect of such share which previously to his name and address |
being entered in the Register, shall have been duly served on or sent to the
person from whom he derives his titlle- to the share,

200

How notice to be signed '

Any notice to be given by the Cofmpany shall be signed by the Managing
Diractor or by such Director or officer as the Directors may appoint. The
signature to any notice to be given by the Company may be written or printed
or lithographed.

AUTHENTICATI
ON OF
DOCUMENTS

201

Authentication of document and p:roceeding

l
Save as otherwise expressly provid:ed in the Act or these Articles, a document

or proceeding requiring authentication by the Company may be signed by a
Director, or the Managing Director o'[ an authorised officer of the Company and
need not be under its seal.

' WINDING UP

202

Winding Up

Subject to the provisions of the Act as to preferential payments, the assets of a
Company shall, on its winding-up be applied in satisfaction of its liabilities pari-
passu and, subject to such applic:atiom shall, unless the articles otherwise
provide, be distributed among the members according to their rights and
interests in the Company.

203

Division of assats of the Company in specie among members

If the Company shall be wound up, whether voluntarily or otherwise, the
liquidators may, with the sanction of a Special Resolution, divide among the
contributories, in specie or kind, and part of the assets of the Company and
may, with the like sanction, vest a'ny part of the assets of the Company in
trustees upon such trusts for the benefit of the coniributories or any of them, as
the liguidators with the like sanction shall think fit. In case any shares, to be
divided as aforesaid involves a liability to calls or otherwise, any person entitled
under such division to any of the said shares may, within ten days after the
passing of the Special Resolution by notice in writing, direct the liguidators to
sell his proportion and pay him the net proceeds, and the liquidators shall, if
practicable, act accordingly.
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INDEMNITY
AND
RESPONSIBILIT
Y

204

Directors' and others’ right to indemnity

a. Subject to the provisions of Section 197 of the Act every Director,
Manager, Secretary and other officer or employee of the Company shall be
indemnified by the Company against, and it shall be the duty of the Directors
out of the funds of the Company to pay all costs, losses, and expenses
(including travelling expenses) which Service of documents on the Company
any such Director, officer or employee may incur or becomes liable to by
reason of any contract entered into or act or deed done by him or any other
way in the discharge of his duties, as such Director, officer or employee.

D. Subject as aforesaid, every Director, Manager, Secretary, or other
officer/employee of the Company shall be indemnified against any liability,
incurred by them or him in defending any proceeding whether civil or criminal in
which judgement is given in their or his favour or in which he is acquitted or
discharged or in connection with any application under Section 463 of the Act in
which relief is given to him by the Court and without prejudice to the generality
of the foregoing, it is hereby expressly declared that the Company shall pay
and bear all fees and other expenses incutred or incurable by or in respect of
any Director for filing any return, paper or document with the Registrar of
Companies, or complying with any of the provisions of the Act in respect of or
by reason of his office as a Director or other officer of the Company.

205

Subject to the provisions of Section 197 of the Act, no Director or other officer
of the Company shall be liable for the acts, receipts, neglects or defaults of any
other Director or officer, or for joining in any receipt or other act for conformity
for any loss or expenses happening to the Company through insufficiency or
deficiency of title to any property acquired by order of the Directors for and on
behalf of the Company, or for the insufficiency or deficiency of title to any
property acquired by order of the Directors for and on behalf of the Company or
for the insufficiency or deficiency of any money invested, or for any loss or
damages arising from the bankruptcy, insolvency or tortuous act of any person,
company or corporation with whom any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any error of judgement or
oversight on his part of for any loss or damage or misfortune whatever, which
shall happen in the execution of the duties of his office or in relation thersto
unless the same happens through his own act or default.

SECRECY
CLAUSE

208

a. No member shall be entitled to visit or inspect the Company’s works
without the permission of the Directors or Managing Director or to require
discovery of or any information respecting any details of the Company's trading
or any matter which is or may be in the nature of a trade secret, mystery of
trade or secret process or which may relate to the conduct of the business of
the Company and which, in the opinion of the Directors, will be inexpedient in
the interests of the Company to communicate to the public.

o. Every Director, Managing Director, Manager, Secretary, Auditor, Truslee,
Members of a Committee, Officers, Servant, Agent, Accountant or other parson
employed in the business of the Company, shall, if so required by the Directors
before entering upon his duties, or at any time during his term of office sign a
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declaration pledging himself to observe strict secrecy respecting all
transactions of the Company and the state of accounts and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowledge in the discharge of dulies except
when required so to do by the Board or by any General Meeting or by a Court
of Law or by the persons to whom such matters refate and except so far as
may be necessary, in order to comply with any of the provisions contained in
these Articies.

REGISTERS,
INSPECTION
AND  COPIES
THEREOF

207

a. Any Director or Member or person can inspect the statutory registers
maintained by the company, which may be available for inspection of such
Director or Member or person under provisions of the act by the company,
provided he gives fifteen days notice to the company about his intention to do
so.

b. Any ,Director or Member or persor can take copies of such registers of
the company by paying Rs. 10 per page to the company. The company will
take steps to provide the copies of registers to such person within Fifteen days
of receipt of money,

GENERAL
AUTHORITY

208

Wherever in the applicable provisions under the Act, it has been provided that,
any Company shall have any right, authority or that such Company could carry
out any transaction only if the Company is authorised by its Articles, this
regulation hereby authorises and empowers the Company to have such right,
privilege or authority and to carry out such transaction as have bean permitted
by the Act without there being any specific regulation or clause in that behalf in
this anticles.
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SECTION VIIl - MATERIAL DOCUMENTS FOR INSPECTION
MATERIAL DOCUMENTS FOR INSPECTION

The copies of the following documaents will be available for inspection at the Registered Office from 10.00
am to 4.00 pm on Working Days

1. Certificate of Incorporation of the Company.
2. Memorandum and Articles of Association of the Company as amended from time to time.
3. Copiss of Annual Report of the Company for the last five years.
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IX- DECLARATION

No statement made in this Information Memorandum contravenes any of the provisions of the Companies
Act, 1856/2013 and the rules made there under. All the legal requirements connected with the said issue
as also the guidelines, instructions etc. issued by SEBI, Government and any other competent authority in
this behaif have been duly complied with.
All the information contained in this document is true and correct.
On behalf of the Board of Directors of
INTERACT@ NANCIAL SERVICES LIMITED

NN
Ashok P. Vithalani

Managing Director,
DIN:00023247

Dated - February 16, 2016
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