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Hi.?TTtff$'%?1$H^%KE?Trffi?li",tr"iS{3,1,'J,f,T,'ysHAREsoFRSl0,.EA*r

cenenru nisr

;'ijli!i!1il;:Hlil1.::['#:'H5ni',3#:::,yffi,*s1"^:^:r,,p! ?nd 
inve.stors shou,d not invest

in the equitv snire's Jl.iJ[Jti""HffH'i'liil::3'1ffi,::ffi or risk and investors shourd not invest

f.tlq-T:jt"'il,:lJTgnt:. h;;i;; '"rJ'.'ol,ir"o 
ro read ,n" o,.?tr.l?I-:"1_?tr"9 to take the'ilft;;rosins their ifrvestment 

'rriv!J;;'j['fi1j,i?Il3"i"ifH: 
H]:9"_they 

can ano,Jio'tl]ie-#I';ii[:;
:l]:,:n"::..1*:g in.th9 1n.i;; Ji-rnlll"tiue Financiar *.^,;1,.t"*?lt clreruttv.berore iriii'J",ir'liH,:,'fr:?i"iti:',.sl.[,'rr'ffr!,;:*:nx"nflntii:['i!t'l'*?,:'.'F:?'ixl,ff!i ,';l:lflljldecision, inveftors m,"t i"rv on-in",_*li,Elllilil"",ill1l.,f: B:ffiffr1ff.X;J;:ff:i"*,1*
aasolure I
seRvlces ui3E;9,b?A,ffiloo"t'BfLtw oF ABsoLurE RESPoNstBrLrry oF rNrERAcnvE FTNAN.TAL

l(

.P
lf'
9(
)Fl

Interactive Finhncial services Limited having made.all reasonabre inquiries, accepts responsibirity for, lnd
confirms that this tnrormaiion M;';,"iilii contains arr inioimJtion,with En;ii;'i;;ractive Financial

itiff"'.""ilIfi *::;:,::m T*1::*i"**:1"':*"#i:jt=r',"rmation Memorandum is trrue
#;?;iixH,T::U:,::i"j5!T#'[",',lffi rnll.;,'?l,lrf ]i##B*1:."]#ff$l;il[fi:intentions exprlessed herein ;t"-n"i"Jtri' herd.and th;iih;'*",o other facts, the omission of whibhSlffi y:? 

:ffqfi f3l: Hi#:ru ?# ffi"#Hffi S#JJ' 
*ffi rm atio n o i t n 

"' 
*p,"-,s ion or a n y s u f n

LISTING

The Equity shdres of ltegcjive Financial services. Limited which are risted on the Ahmedabad stodk
Exchange and 

fadras 
st""r e-Jnil;:H proposed to oe traJeJon Bombay stock Excnange Limited



SECTION I. GENERAL

DEFINITIONS AND ABBREVIATIONS
unless the context otherwise indicates, the following terms have_th_e meanings given berow. RefenencesH":,|i":1il.,JX11ilJ5?i5l?li; ililil;'ino poricies ;;ii ;';""med to inlru-oe a, amenomenrs and

ln this lnfo4mation Memorandum, unless the context otherwise indicates, arr references to ,,rnteractive,,,"the comp4ny"' "our company" 
"t" 

tolii"r""tive Financiar s"ri"", Limited, a company incorporated in
India under the companies Act, rsso 6* ';ompanies n"n *in'it, Registered office at 4,saujanya RawHouses' Nr' Darpan sx 

19"01 N;;;;;;;, Ahmedabao'saoo;g, Gujarat. Furthermore, arr referencesto the terms "we", uusu 
and "our" are to tnilractive Financiar services Limited,
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FORWARD LOOKING STATEMENTS

This Information Memorandum contains certa.in w.old: or phrases, 
.incruding, 

,,wi1,,, ,,aim,,, ,,wi, 
rikervresult", "berieve", "exoect", '*iii .*iiire-,,,:,anticipate,,, ,,"rii,i"iJ,, ,,intend,,, ,,p-ian,,, ,,contemprate,,, ,,seekto", "future", 'woutd'.-'obj".r;;";-!o-r-,'.proj""t,i ;rnoJi;,:ili1. 

purs.ue,; ;nd sim;l;; expressions orvariations Qf such expresiions, tnai"il'ron""io-tookirt;i;il;;ts. Ail fonrvard-rooking statements are,'il?:":J,'1jlii'd.!iTlt?:tEi;";j;;l-tlF"ffi"il1d;'H,[:'".,,"i ;;;;r#ill#;r materia,ry rrom

lffifiiT"lffis that 
rcould 

cause actual results to differ materiary from the company,s expectarions

economic and business conditions in the markets iin which the Company operates andthe
lnc

regional and national economies;

i"",'i8,"J#ffi ::"ffi ?fl Ji:";:';;;n::' ji::::ll"j1.tr^,.h1 j^orp:ny,the finance and capitar 
';.d;";t"t5il'inoi" and our abirity toto them.

;["r"iltn 
company's ability to successfuily imprement its straregy, growth and

The

es affecting company's.ability.to meet its capitalexpenditure requirements;onetary and fiscat poticies of tndia, infraiionlOeff"tO., ,nlltilip"Ji"o turbutence in interest
lffi:["t",1"i]%:"':'"T'i#1t':'^"::^:a?r;:liliii ;;l]H;lhe perrormance or the:1lJXilffi:JiJ::n#l,sl"jt1i'v'-;,ils;:ilil::?L5'il?]nlii"*:J::ffi 3i:*' jl;

166 ;h +h^..-'..- ... . )utlon tn our industry.
in the_ vatue of thb Rupee 

"ir:il;-;thA currencies;
,9ncg.9f natural disasters or calamities.
in politicaland socio-economic conditions in lndia;ns- in operating costs;
affecting company's ability to attract and retain qualified personnel;rn technology;

tnce of the financial markets in India and globally; andoutcome in the regar proceedings in rnii in" company is invorved.



SECTION II .RISK FACTORS
GENERAI.I RISK

An investment in eouity-related securities involves a degree of risk. rnvestors shourd carefury consider arl
the information in tiris-lntormatio" naiJ,iirirorr, qrfiil;;'nlsks and ,n""J"jrji"! oescribeo herow,before making an investment in the equitvin"r", of tntera-ctive Financ.iat services t-imited . Any of thefollowing ri$ks as well as otn"t 

'it[t-Jrii'uncertainties oiscusseo in this rnformation ntemoranoum courdhave a ma{erial adverse-effect on ori dulin"r", financiai *no-iion and resurts of operations and courdcause the tfading price of. our eqritv st'"i-' to oecfinJ, wni"t 
"ouro 

,.".rri i, it J ilrJto7'",, or part of yourtnvestment' In addition, the risks 
":"i;;ij; tnis tnroimail; G;?,r"ndum may not be exhaustive andadditional risks and uncertainties; 
""t 

pt";;;try mown io ,r, 
"ii'n.n we currenfly deem immateriar, mayarise or beoome material in trre iutuie'"u-n'iJ* otnerwise ,i"i"J in the rerevant ris[ ractois set forth berow,we are not in a position to specifv oiqu"niiiv I'"iiri"r.iJil;;il; risr,s mentioneo-i"-r"in. For taking anilJnt$*' 

pecision' investors ddi ;t'; rneir own-exJm;;il, of the company incrudins the risks

TNTERNAL B EXTERNAL R|SK FACTORS

1' As we were fina.nce company, we face the risk of defaurt and non-payment by borrowersan{ other counterpartiei' etiv sucrr oetaurt" 
"nJ 

iii-p"vr"nts wourd resutt in write-
:#$"i :11T'3;,',:fi i il ili :ji"l' Ainil' 

:;fi ; : itJ "'f i 

" 
ri ;t;#;il, i i 

" 
n o a d ve rs e, y

Any lending activity is exposed to credit risk arising from the risk of default and nonpayment bvborrowers and othLr"ouiit"rprrilJl gqrt"t"r r!"i'i;;+i!" was Rs-_383.61, Rs.340.e6 racs,Rs'$02'55 lacs, and nt.soi'ii t"i. ourrns-thl F;;il; ilar enoeo March si, 2ols,March 31,2014, March s1,-201s 
"no-rr,r"r.nJ1lor"z ,.gb9fi;ty tplo ii .isiit|L"rcompany 

hasmadB provision for bad debts amounting t" Rs tt:#'L"1. ft," borrowers may defaurt in their:"jlillf# t*,H::""t 
due to various reasons inctudinf insorvency, a rack or riquidity, and

2' we lpave entered, and will continue to enter in to related party transaction.
we {rave in the course of our business entered into transactions with related parties that includethe promotett 

19 g'oup 
"ffinies or prorot"i". in-J pgm.nanv nao aovanced roans andadvafrces amountingito At 
-a6.6rii"I" 

"nd 
69.84 racs io retateo_party out of the totar roans and;3n[:!!":J,ill"ircotn"nv "'-unting to Rs sas.6i 

"nd'i+o.go 
r""', ioi n"'ev 201s and Fy

3' The prices 
"t !1,"^9t-qpany's equity shares may be volatile ,or an active trading marketfor ttie Company,s equiiy 

"i,"r"Jln"v not develop.

Pricef of the company's equity shares may fluctuate after..this listing. There can be no
,T:xF:l?: li:!ilXix;J'silsffira:;",;lf;l*;iitj ffis wi,, oeve,opi, L"lu.tained after

4' 
::",ffi 

substantial sales by sharehotdens courd cause the price of equity shares to

The tdpding was not available to the shareholders on account gf_1on availability of the tradihgplatform on regional-stock exchan;;. o" tisting oi sh;i"i-Jn'in" es_E, sare of substantiar numberof equity shares courd read to raiiin tnl markit price oitne equity shares.
5' The cpmpany is entering into software business which is entirely new line of activity



The company h.as altered the Main object of the companl 
for. goftware deveropment business in

the vear 2014' 
-Now tn" t"tp""i:'as,rutuie prorp!.ii'il;io"o to 

"ri"i ;-;;';:, rine of activ*y.
The success or tne newi-uffi;i wrrr oeperio u-[o'n':ff"d key emproyees. 

'oemano 
for skired

X:ffi iliJru;:il',tn j#ilifili'i,ffi !"'io",i#Ji",,,1ll'0"aoretoi""i"ii-.l,iormanasement

l#$""",i:T,i#"',?Yi:';!:ffiTi#fiHffiffi:5nili;:1T.ffi],'&:rsonne,courd 
adverse,y

EXTERNA4 RtsK FACTOR

1. Ch{nges in Government policy

chlnge in Governme:LlgT"y, cha.nge in.interest rates, revisiol_?f grtv structure, change in tax
taw' change in environmentaireguraiion'ut.. r"y-naul';;;il;r"" impact onlr,i iroritroility orff$'#: i:;'ffi ;" ?::"i".*tilgi?*H::J'fi :';:',*,' th" 

"o"t 
increasJ !,1 to nn","

Slovfdown In Economic Growth In India

The performance and growth of the company.a.nd tle industry are_deggldent on the hearth of the
Indian economv as 11,jn:..r!:il;ill;l"'rtri"i.-in"'!""ri,iv."rlo be adversery.Jffected by
i^3.!li!$:?5.$Ll*liJ:',",'"1ffi;"d*;::ili,::JL:?ifl:.""rse chanses-ii'riierarization
inte$st rates, comm"oitv 

".i'!ilffi il::: and various otn", racll;le 
ot warrnatur"lc"r"riti"r,

liJ$g',:5:lt;l?Jtffi?"Tonomv mav adverserv impact business and rinanciar perrormance

Legal and Compliance Risk

we are subject to extensive regulation by sEBl, stock Exchanges and other Market regulator in,Hli,i'5[;#3*:';:*,lll"",lll#*-";;'i#:l 
"-#'?gll""; or 

",.,y ",,,"ii'll*ilr" .o,ro

,S\ v'b';r;i

\t'=to;-pY



SECTION III. INTRODUCTION

GENERAL INFORMATION

Incorpora{ion

our comp{ny was incorporated as Interactive Financial services_Limited on october 24, 1gg4, underli:.ffi.:','[Ti,,*J::,31^Tiln A:lr:lrl*lr,ff":tr#."&companies, Gujarat rne coipoitie

Registered office :

Interactive ial Services Limited4,Saujanya Houses,
Nr.Darpan Roads,

Ahmedabad,
Gujarat,
Phone no:- 1-79-26427428
Fax +91-79-2642 7428
Contact ; - Mr. Paresh N Shah

Stock Exchfnges Where Company is tisted

Ahmegabad ptock Exchange Ltd.
The Madras ptock Exchanie ito
Listing of e{uity shares on BSE

Now the Eqility sh-are.1of the company..i.e.3o,13,100, shail be.admitted to trading on BSE. such
admission for trading will be 

""6i""t 
iJrrriirrr"nt ol, li" ;;dily of risting criteria oi ase for such issues#S,'ffi;8ff:3ffid*:-tirffra1i'l conditions as mav be prescri-bed bt BS;at the time orthe

Eligibitity Crileria

The companv is su,?Titting- its lnformation 
-M-emorandum, 

containing information about itself, makino3:::'iliT'HJilffiy*:*:i['"ni:ku:rrli#,x'ii'"';,'J:;;,il;:'Jmiil5"ili"l?lmakns 
rh6

Caution

The compantf accepts. no responsibility, for statements made otherwise than in the rnformationMemorandum or anv o$rer mailli"i'L:-r,jJo bv "r;iil;'iirt"iL or 
rh."_99r0".ny, and.lnyone pracinsreliance on any othei source or inrormailo-n wourd be d"irg ;;;ihis or her own ris-k. Arr rnrormation sharl,??"ffi;JfiFil?i:J5"fi:Hii'"J:#"JlfffiX#:fi,ffi;l#Hand no se,ective o,' 

"ooitn,lti
Disclaimer Ct{use of BSE

*il;::lt"o' " $opv of this Information Memorandum is being submitted to BSE. The BSE does not in any

' lliliilx[',iffi3rliillil::r'n" correctness or compreteness or any or the contents or this
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The Equity

NOTES TO

1. Deteils

Changes in

CAPITAL STRUCTURE

capital of our Company, as on the date:

CAPITAL STRUCTURE

increase in atlhoriscd ghare Capital:

Authorized share capitar of the company since inception are as forows:

1. Share Hirtory:

Our thare Capihl het been subecribed and ailotted as under:

10.02.1995

L2



Distribution
UFIATTE OI
HOLDING
VALUE OF

I DEBENTURF
OF NOMINAL

SHARE/DEBENTURE-
HOLDERS

SHARE/DEBENTURE
AMOUNT

Rs. NUmOer 7o to Total In Rs. o/o to Total
(1) (21 tJ, (4) (5)
JPTO - 5,000 1433 97.55

1.23_9,091 10 ono 18
VO IOUUU 30.92

10,001
20,001

- 20.000
1373000 456

5 0.34 958000 3.1830,000 5 0.34 1 190500!q,001 - 40,000, 50,000
1

3.95
40,001
50,001

0.07 320000 106
2 o14 9190001,00.000- 2 0.14

J.UO

1,00,001 ant above 3
1771000 5.88
14281500ItJIAL 1469

.+ | .4V

Shareholding

lUU.UU 30131000 100.00

as on December 31, 2015 filting as per ctause 31 of LODR , 2015.

13
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FINANCIAL INFORMATION

To The Membdrs

Interactive Fiilancial Servicee Limited
Ahmedabad

Report on the Financial Statements

We have au{ited the accompanying financial statements of lnteractive Financial Services Ltd.,
Ahmedabad w{tich comprise the Balance sheet as at 31st March 2015 and the Statement of profit and
Loss and Casft Flow Statement for the year ended on 31st March 2015, and a summary of significant
accounting polipies and other explanatory information.

Act for safeguarding of the assets of the Company and for preventing and detecting
irregularities; selection and application of appropriate accounting policies; making
estimates that are reasonable and prudent ; and design, implementation and

be included in the audit report under the provisions of the Act and the Rules made
conducted our audit in accordance with the Standards on Auditing specified under
of the Act. Those Standards require that we comply with ethical requirements and plan
audit to obtain reasonable assurance about whether the financial statements are free

t.

An audit performing procedures to obtain audit evidence about the amounts and disclosures in
the financial The procedures selected depend on the audito/s judgment, including the
assessment of risks of material misstatement of the financial statements, whether due to fraud or
error. In maki those risk assessments, the auditor considers internal financial control relevant to the
Company's
procedures

whether the

of the financial statements that give a true and fair view in order to design audit
are appropriate in the circumstances, but not for the purpose of expressing an opinion on

has in place an adequate internal financial controls system over financial reporting

Managemenf$ Responsibility for the Financlal Statements

frauds and
judgements

maintenance adequate internal financial controls, that were operating effectively for ensuring the
accuracy and of the accounting records, relevant to the preparation and presentation of the
financial that give a true and fair view and are free from material misstatement, whether due
to fraud or

Auditor's for the Financial Sfafemenfs

Our is to express an opinion on these financial statements based on our audit. We have
taken into the provisions of the Act , the accounting and auditing standards and matters which
are required

thereunder.
Section 143 (1

and perform

from material

The Board of Directors is responsible for the matters stated in Section 134 (5) of the
Companies 2013 (' the Act") with respect to the preparation of these financial statements that give a
true and fair of the financial position, financial performance and cash flows of the company in
accordance the accounting principles generally accepted in India including the Accounting Standards
specified Section 133 of the Act read with Rule 7 of the companies ( Accounts ) Rules 2014. This
responsibility
provisions of

includes maintenance of adequate accounting records in accordance with the

-ftfrF)
Qur,,l,.#

and the effectiveness of of such controls. An audit also includes evaluating the appropriateness



of accounting PQlicies 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 opiniod on the financial statements.

In our opinion {nd 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 Qf the company as at 31st March 2015 and its profit and its cash flows for the year ended
on that date.

Report on OthQr 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 (1 1) 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 spction 143(3) of the Act, we report that:

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

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

the Sheet, the Statement of Profit and Loss and Cash Flow Statement dealt with by this
in agreement with the books of account.

the aforesaid financial statements comply with the Accounting Standards specified
133 of theAct read Rule 7 of the Companies (Accounts) Rules, 2014.

on the of written representations received from the directors as on March 31,2015, taken
on by the Board of Directors, none of the directors is disqualified as on March 31, 2015,

c)

d)

e)

report
in our
under

from
with
11 of

(i) The
(ii) The

appointed as a director in terms of section 164 (2) of the Companies Act, 2013.
to the other matters to be included in the AuditoCs Report in accordance with Rule

Companies (Audit and Auditors ) Rules ,2014 in our opinion and to the best of our
and according to the explanations given to us :-

does not have any pending litigations which would impact its financial position.
did not have any long term contracts including derivative contracts for which

there any material forseable losses.
(iii) were no amounts which were required to be transferred to the Investor Education and

Fund by the Company.

FOR, M. R. Pandhi & Associates
Chartered Accountants

Firm Registration number :112360W

(N.R. Pandit)
(Partner)

M No.033436
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ANNEXURE TO THE AUDITORS' REPORT

Referred to in pQragraph 1 under the heading of "report on other legal and regulatory requirements" of our
report of even d{te.

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

i.) ln respept of Fixed Assets.
a. The Cofnpany has maintained proper records showing full particulars including quantitative

details and location of the fixed assets.

b. The mafagement 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 opinfon is reasonable having regard to the size of the Company and the nature of its assets.
No matQrial discrepancies were noticed on such verification.

ii.) In respept of Inventories

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

of Loan Granted
has granted loan aggregating to Rs. 10.65 lacs during the year to one company

in the register maintained under section 189 of the Companies Act, 2013.
of interest, other terms and conditions of such loans are, in our opinion prima facie not

to the interest of the company.
information and explanations given to us, in respect of loan granted, the repayment of

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

iv.) As per
control

information and explanations given to us, there is in our opinion an adequate internal
commensurate with the size of the Company and nature of its business for the

of lnventory and Fixed Assets and for sale of goods and services. During the course of
we have not observed any continuing failure to correct major weaknesses in internal

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

iii.)
a.

b.

c.

d.

v.)

vi.)

our

As per
records
are not

information and explanations given to us, the provisions of maintenance of cost
Companies Act, 2013

vii.)

a.

by the Central Government under section 148(1) of the
to the company during the year under reference.

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

to the information and explanations given to us and on the basis of our examination of
of the Comany, amounts deducted / accrued in the books of account in respect of
statutory dues including lncome Tax, Service tax , and other material statutory dues

regularly deposited during the year by the Company with the appropriate authorities.
to us, the Company did not have any dues on account of employees' state insurance

fund, wealth tax, Sales tax, VAT and duty of customs.
to information and explanation given to us, no undisputed amounts payable in respect

of Tax, service tax and other material statutory dues were in arrears as at March 31,
2015 a period of more than six months from the date they became payable.
No is required to be transferred to Investor Education and protection fund in accordance

have
As el

ln
The
covered
The

As per
loan

with the t provisions of the Companies Act, 1956 ( 1 of 1956 ) and rules made thereunder.



viii.)

ix.)

x.)

xi.)

PLACE:
Date:30th May,

The C
during
Based

does not have accumulated losses.The company has not incurred cash losses
financial year covered by our audit and the immediately preceding financial year.
our audit procedures and on the information and explanations given by the

we are of the opinion that the company has not defaulted in the repayment of dues
to The Company has not borrowed funds from Financial lnstitution or Debenture holder.
ln our ion and according to the information and explanations given to us, the company has
not any guarantee for loans taken by others from banks and financial institutions.
To the
to us,

of our knowledge and belief and according to the information and explanations given
fraud on or by the company was noticed or reported during the year nor we have been
of such case by the management.

FOR, M. R. Pandhi & Associates
Chartered Accountants

Firm Registration number :1 12360W

(N.R. Pandit)
(Partner)

M No.033435
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Balance sheet

I. EQUITY
LIABILITIES

AND

1. Shareholder3'funds
a) Share capital
b) Reserves and

surolus

30,131 ,000
710,271

30,131,000
392,783

30,131,000
(135,798)

30,131 ,000
(131,610)

30,131 ,000
(212,501)

Total 30841271 30,523,783 29,995,202 29.999.390 29,918,499
2. Share application

money pending
allotment

3. Non-current liabilities
a) Longternfr

borrowin$s
b) Deferred tax

liabilities dNet)

73,811 7g,a; 7g,u; 73,811

Total 73.811 73,811 73.811 73,811
4. Current liabi

a) Shortter
borrowinl

b) Trade pa
c) Other

liabilities
d) Short-ter

orovision

ities
I
s

ables
current

I

8,248,783

60,952
515,837

3,886,641

52,257
580,704

64,584

444,809

49,136
443,613

478,505

74,555
475,686

440,689

248,747
535,236

22,197

Total
8,825,573 4.584,186 937,558 1.028.746 1.246.869

ctal(Rs.) 39,666,844 35.181,780 31.006.571 31,101,947 31.239.179

II. ASSETS
1. Non-current

a) Fixed as
(i)Tangit

b) Deferrec
Assets (Net)
c) Longter
and advancet
d) Other Nr

Assets

2. Current asse
Cash and Bai
Balances
Short-term lor

advances

le assets
tax

m loans

)n-curren

ts
rk

rns and

3,66,633

38,360,908

68,620

870218

465

533,285

34,091,429

6s,1 1 5

486,986

4,965

560,817

30,251,914

58,998

131,468

3,374

653,142_

30,289,528

28,000

131,224

53

745,467-

30,273,545

28,000

192,139

28

otal(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

tNcotE
I Revenue from
ll other income

rperation 2279479
4350

2,0%,693
3,216

1,977,959
97.894

1,996,254
25CI

2,249,288
8.978

lllTohl Revonu 2283820 2.097.909 2.075.853 1,896,504 2 266
IV EIFENDITUF

Employee benefi
expenses
Financial costs
Depreciation anc
amortization exp
other expenses

D

nse

892262
5/.7271

8521
59426/,

853,400
19,932
27,532

668,463

817,180
551

92,325
1,172,704

749,520
69,198
92,325

882,170

758,849
76,095
92,463

967,746

Totrl rxpenre 204.231E 1.669.327 2.0E2.740 1,793,213 1.895.153
Vl Proflt beforu hx 241611 528,582 (6,907) 103.291 363.1t3
vll Tex cxponas

l.Current tax e

for cunent year
2.Less: MAT c

cunent year
3.ShorU(Exces

l. Tax (Earlier Ye
4.Net Curent'

Expenses
S.Defened tax

NET TN(
EXPENSES|/(BEI

xpenses

edit for

r) Pro. of
r)
'ax

lEFIT)

46100

(46100)

(3174)

(3174)

(73811)

(76985)

110,000

(110,000)

(2,718)

22,400

:
73,811

Vlll Proflt for thr pcrlod 318.196 528,682 (4,189) 80,891 289.302
lX Earningr pr

ehere of fe
of Rs.l0 er
1. Basic
2. Diluted

r cqulty
o vtlue
;h 0.11

0.11
0.18
0.18

(0.00)
(0.00)

0.03
0.03

0.10
0.10
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2012-2013

241.511

Profit on sales of fixed assets

CASH FLOW STATEMENT FOR THE YEAR ENDED

[Amount in Rupeer
2010-2011

694,97

863.5

1,226,64

1,326



(174,192)

B.

c.

Cash Flow bpfore extraorinary
items

NET TNCREASE4(-)DECREASE rN

FOREIGN EXCHANGE RATE

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

192,13



There are no
against our
non-payment
debentures,
specified
business.

iSECTION vI . OUTSTANDING LITIGATIONS

rsranorng or pfnding ritigation, suit, crimina, 
"::y1 

prosecution, proceeding or tax riabiritiespany that woqld have amaterial aoveise ened on our ousiness-and there are no defaurts,overdue of srarutory oues, instiiuiiJn'ail"oanr d";;;;;J payaore to horders ofJs and fixed deposits'and-arean-oi'br#r"nce shares tirrerii-"tiu".of whether they arePart I of Scrrdule xrlr or irri n'cr): il;i;rb have;.;;5ril adverse effect on our
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SECTION VII- MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

-^__^.slcfloN lx: DESCRIPTION OF EQUtry SHARES AND TERMS OF THE ARTTCLES OF
ASSOCTATTON

MAIN PROVTSIONS OF ARTICLE OF ASSOCTATTON

Arti
cle
Nu
mb
er

OF
COMPANY

Regu lations contained in tabterFrinlhe FirstI nE rtegurar|ons conElneo tn lable 'F' in the First schedule to the companies
Act, 2013 shall not apply to the company except in so far as they are embodied
in the following Articles, which shall be the regulations for the Management of
the Company.

ON CLAUSE
The marginal notes hereto sh
presents, the following words and expressions shall have the following
meanings unless excluded by the subject or context:

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
Board, 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 lNTEMcflvE
FINANCIAL SERVICES LIMITED.

Ml$
.#vy
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D.'Directorst

e' 'writing' incrudes printing, rithograph, typewriting and any other usualsubstitutes for writing.

l,"Tiro"tr' 
means members of the company hording a share or shares of any

g. 'Month'shallmean a calendar month.

h. 'Paid-up'shall include ,credited 
as fully paid_up,.

i' 'Person'shail incrude any corporation as wertas individuar.

j' 'These presents' or 'Regurations' shail mean these Articres of Association asnow framed or artered from time to time and shail incrude the Memorandumwhere the context so requires,

k. 'Section' or ,Sec., 
means Section of the Act.

l' words importing the mascurine gender shail incrude the feminine gender.

m' Except where the context otherwise requires, words importing the singutar

3ll?l.,,jrl'to" 
the plural and the woros iriotting the pturat sha' inctuoe the

;r"ff:"' 
Resorution' means speciar resorution as defined by section 114 in

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 toSection 88 of the Companies nct, ZOtS.

q' 'Prory' incrudes Attorney dury constituted under a power of Attorney.

Except as pro

:ff'?::i,':"1ff:,t'i:::,.:11:.*{',"-: l ,l" companv, and rhe companyshalt not direcuy or indirecly and whethei;;;;;;'ffi;;;';r"J;:l,XH
the provision of security or othennrise any tinanciar assistance ioi fi," purpose ofor in connection with a purchase or sulscription made or to be made by anyperson of or for any shares in the Company.

The Authorize
V of the Memorandum of Association of the Company.
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increased capital of the company) shatt be unoer the controt 
", 

;"" !::r:tffJmay ailot the same or any of them to such persons, in such proportion and onsuch terms and conditions and either at a premium or at par or at a discount(subject to compliance with the provisions of the Act) ano ai ,r"h turr" as theymay, from time to time, think fit and proper and with the sanction of thecompany in Generar Meeting by a speciar Resorution give to any person theoption to cail for or be ailotted shares of any crass of the company, either atpar' at a premium or subject as aforesaid at a discount, such option beingexercisable at such times and for such consideration as the Board thinks fit
Yn9:r the company in 

-Generar 
Meeting, by a speciar Resorution, otherwisedecides. Any offer of further shares J"ir o" deemed to include a right,

:f:::?:,ll_ln:,J:11"_, ro whom the shares are offered, to renounce theshares offered to him in favour of any other person sr reuf rue Ine

subject to the provisions of the Act, any redeemabre preference share,including cumurative convertibre prefeience share may, with the sanction ofan ordinary resorution be issued on the terms that they are, or at the option ofthe company are riabre to be redeemed or converted on such terms and insuch manner as the company, before the issue of the shares may, by specialresolution, determine.

Subject to th

;::::::T::il,:"J-fj'llT1s lincrudins 
anv shares rormins part or any

The Comp
any share (whether forming part of the originar capitar o,. oi 

"ny 
increasedcapitalof the company) shar be offered to such persons (,"h"th";';";b#:;

holders of debentures of the company or not), giving them the option to cail orbe allotted shares of any crass of in" borp"ny either at a premium or at par orat a discount, (subject to compriance with the provisions of section 53) suchoption being exercisabre at such times and for such consideration as may bedirected by a speciar Resorution at a Generar Meeting of the company or inGeneral Meeting and may take any other provisions whatsoever for the issue,allotment or disposal of any shares.

The Board m

:::il:::::L:::::1."t-T,::u.',:d part or tne snare c"oii"ii' the orisinalor subsequenfly created capital, but subject to section 62 
"f 

;;;;,'?;subject to the following conditions namely:

l' (a) such further shares shail be offered to the persons who, at the date ofthe offer, are horder of the equity shares of the'companf in'proportion, asnearly as circumstances admit, to the capitar paid up on those shares at thatdate.

(b) The offer aforesaid shail be made by notice specifying the number of sharesoffered and rimiting a time not being ress than twenty-one days, from the date
:111." "I* withiqwhich the offer, if not accepted, wiil be deemed to have beendeclined.

(c) The offer aforesaid shall be deemed to include a



person concerned,o rd
farour of any other person and the notice referred to in crause (b) shail containa statement of this right.

(d) After the expiry of the time specified in the notice aforesaid, or in respect ofearlier intimation from the person to whom such notice is given that he decrinesto accept the shares offered, the Board may oispose or inem in such manneras it thinks most beneficial to the Company.

ll' The Directors may, with the sanction of th_e company in Generar Meeting bymeans of a special resorution, offer and ailot shares't" *v p"rron at theirdiscretion by foilowing the provisions of section 62 of the Act and otherapplicable provisions, if any.

lll' Nothing in this Articre shail appry to the increase in the subscribed capitar ofthe Company which has been approveO Oy:

(a) A Speciar Resorution passed by the company in Generar Meeting beforethe issue of the debentures or the raising olin" toans, 
"nO(b) The centrar Government before the issue of the debentures or raising of the

Loff"lrot 
is in conformity with the rures, ir 

"iv, 
r"o" by that Government in this

(1) The riOnts

*:.:jn'""jji?,_r^rl::j|l-":t*,, or tneclss) may, subject to the provisionsof section 48 of the Act, be varied with the consent in writing 
", 

il: il",J:H;not ress than three fourths of the issued shares of that crass or with thesanction of a speciar Resorution passed at a Generar Meeting of the horders ofthe shares of that class.

(2) To every such separate Generat Meeting, the provisions of these Articlesrelating to Generar Meeting shail Mutatis ttltutanois appry, but so that thenecessary quorum shat be two persons at. reast hording o, *pr"r"nting byproxy one-tenth of the issued shares of that class.

lssue of furttrer strares wittr

subject to the provisions of the Act, the rights conferred upon the horders of theshares of any crass issued with prereireo or other rights or not, unressothenrise expressry provided for by the terms of the issue of shares of that

;ffi fi""r!}il* 
to be varied uv ine 

"r""tion 
of further srrares ranking pari

The company shail not.issue any shares (not being preference shares) whichcarry voting rights or rights in the company as to dividend, capitaror otherwisewhich are disproportionate to the rights attached to the holders of other sharesnot being preference Shares.



The Company may,, at. any time, pay a commission to any person forsubscribing or agreeing to subscribe (whether absorutery or conoitionaily) forany share' debenture or debenture stoct or the company o," pro.rring o,,agreeing to procure subscriptions (whether absorute or conoitionar) for shares,such commission in respect of shares shail be paid or payabre out of thecapitar, the statutory conditions and requirements snarr'oe ooserved andcompried with and the amount or rate of commission shail not exceed fivepercent of the price at which the shares are issued and in the case ofdebentures, the rate of commission rr.t"iiiot 
"r"""0, two and harf percent of

n",i::"::::::,:T*:tu,?: "," 
i*u"j. rhe commission may be satisfiedby the payment of cash or the atotm"nt oi trrrv or party p"io ,nrrJ."o"r;:tff:lone way and parily in the other. The company may arso, on any issue ofshares, pay such brokerage as may be lawful.

The joint horders of a share or shares shail be severaily as weil as joinily riabre

:on:ff 
payment of at instatm"ntr 

"nJ 
,"ts due in respect or sucn share or

save as othenrvise provided by these Articres, the company shalr be entifled totreat the registered holder of 
"ny 

rt ar"- a" the absolute owner thereof andaccordingry, the company shail not, except as ordered by a court of competentjurisdiction or as by a statute required, oe bouno to recognise any equitabre,contingent, future or partiar interest rien, predge or charge in any share or(except only by these presents othenrise provided for) any other right inrespect of any share except an absorute right to the 
"ntir"ii 

thereof in theregistered holder.

a' The Board may issue and ailot shares in the capitar of the company aspayment or part payment for any property sord or goods transferred ormachinery or appliances supplied or for services rendered or to be rendered tothe company in or about the rormation or promotion of the company or theacquisition and or conduct of its business and shares may be so ailotted as

!f|;;'o-ro 
shares, and if so issued, shar be deemed io be furv paid-up

b' As regards ail ailotments, from time to time made, the Board shafi durycomply with Section 39 of the Act.

An apprication signed by or on beharf of the appricant for shares in the
fi:ln:t i:,',|?Tl ltjl ?rJ.,': ll or 

" 
nv .n"," rh erei n, shar be acceptance or

ffi:;ffi:'il,":;l
q:*H:D

fwl-drr'-' ,'jI

iroi'djr



llfrwise.apurpose of these Articles, be a shareholder.

Member'r@
1' Every person whose name is entered as a member in the Register shail beentitled to receive without payment:

a. One certificate for all his shares; or

b' share certificate shail be issued in marketabre rots, where the sharecertificates are issued either for ror" o,. ress than the marketabre rots, sub_division/consoridation into marketabre rots shat be done free of charge.

3;,TlrliT::,y-:T'lli,ll l,r: mon-rhs afrer the ailotment and within fifteendays after apprication for registration oiii" transfer or "nrrt"rJ#::i"Jr?complete and have it.leadv for delivery; lne snare certificates foi ail the sharesand debentures so ailotted or transferreJ unt"ss the conditions of issue of thesaid shares otherwise provide.

3' Every certificate shail be under the sear and shail specify the shares to whichit relates and the amount paid_up thereon.

4' The certificate of tifle to sheres and dupricates thereof when necessary sharlbe issued under the sgar-gf 
.the 

corp"r,v 
"nd 

signed by two Directors and theSecretary or authorised officiat(s) of tne domp"ny.

ln respect of any share.or shares herd jointy by severar persons, the companyshall not be bound to issue more than one certificate for the same share orshares and the derivery of a certificate roitne share or shares to one of severarjoint horders shail be 
.sufficient derivery to ail such horders. subject asaforesaid, where more than one share is so herd, the joint horders sha, be

:nlt,,"d_lo apply jointy for the issue of severar certificates in accordance withArticle 20 betow.

lf a certificate be worn out, defaced, destroyed, or rost or if there is no furtherspace on the back thereof for endorsement of transfer, it snari,lriequested, bereplaced by a new certificate without any ree, provided however that such newcertificate shail not be given except upon d"riu"ry of the worn out or defaced orused up certificate, for the purpose oi canceilation, or upon proof of destructionor loss, on such terms as to evidence, advertisement and indemnity and thepayment of out of pocket expenses as the Board may require in the case of thecertificate having been destroyed or rost. Any renewed certificate shail bemarked as such in accordance with the provisions of the act in force.

For every certificate issued under the rast preceding Articre, no * *n, *



charged OV tneTompail

]ff:ffi:u;l rn" companv wir be spr* up/consoridated in the forowins

(i) At the request of the member/s for sprit up of shares in marketabre rot.

Elr-rlilSrequest 
of the member/s for consoridation of fraction shares into

where any share under the powers in that beharf herein contained are sord bythe Directors and the certificate thereof has not been derivered up to thecompany by the former horder of the said shares, tne oirectois may issue anew certificate for such shares distinguishing it in such ,"nn",. 
", 

they think fitfrom the certificate not so delivered uf. 
i

lf' by the conditions of ailotment of any share, the whore or part of the amountor issue price thereor 
flail be payabre by instartments, every such instarment,shall, when due, be paid to.the corp"nv by the person wnoroiine time beingand from time to time shail be the iegist"l"o horder of the share or his regarrepresentative or representatives, if any.

company's lienEisllres

The company shart have first and paramount rien upon a, shares other thanfully paid-up shares registered in the name of any member, eitner orioinfly withany other person, and upon the proceeds or sare thereof for ail moneys cailedor payabre at a fixed time in respect of such shares and such rien shail extendto all dividends from time to time decrared in respect of such shares. But theDirectors, at any time, may decrare any share to be exempt, whoily or partiailyfrom the provisions of this Articre. untess ottrerwise agreed, the registration of
fJrrt1#:hares 

sha' operate as a waiver of the CJmpany,s-tien, if any, on

As to enforcing lien byEaie

For the purpose of enforcing such rien, the Board of Directors may se, theshares subject thereto in such manner 
", 

it il,inx, fit, but no sare shail be madeuntil the expiration of 14 days after a notice in writing stating ano oemanoingpayment of such amount in respect of which the rien ixists ri", i""n given tothe registered hotders of the shares ror frelime being or to the person entifledto the shares by reason of the death of insorvency of the register horder.
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a' To give effect to such sare, the Board of Directors may authorise any personto transfer the shares sord to tne purctraser thereof and the purchaser shail beregistered as the horder of the shares compriseo in any such transfer.
b' The purchaser shat not be bound to see the apprication of the purchasemoney' nor shalr his tire to the shares be affecied uy any irregurarity orinvalidity in the proceedings relating ioln" ,"f".

The net proceeds of any such sare shail be appried in or towards satisfaction ofthe said moneys due from tn" r"rl", 
"ri n" barance, if any, sha, be paid to

:fi."r 
the person, if any, entired by transmission to the shaies on the date of

SHARES

subject to the provisions of section 49 of the Act, the Board of Directors may,from time to time, make such carrs 
"sltiiinr, rit upon the ,u,no"r, in respectof at moneys unpaid on the shares herd by them. respectivery and not by theconditions of allotment thereof m"o" pavaole at fixed times, and the membershall pay the amount of every 

""rr 
so niao" on him to the person and at thetime and prace appointed by the Board or oirectors.

to have Oeen mat|e-

A call shat be deemed to have been made at the time when the resorution ofthe Directors authorising such ca, *"" p"rr"o. The Board of Directors makinga cat may by resorution determine *rat irre iarrshar be deemed to be made ona date subsequent to the date of the resorution, and in the absence of such aprovision, a cail shail be deemed to have f""n m"oe on the same date as thatof the resolution of the Board of Directors ,"*,ng such calls.

Not ress than thirty day's norice of any cafl shail be given specifying the timeand place of payment provided tnat oerore the time for payment of such ca[,

l:il#|ff:t"mav, 
bv notice in writins to u," memberq ;il the rime ror

infixedi@
lf by the terms of issue of any share or othenrise, any amount is made payabreat any fixed times, or by instartments at ixeo time, whether on account of theshare or by way of premium, every such amount or instailment shail be payabreas if it were a cat dury made by ihe Directors, on which due notice had beengiven' and at the provisions herein 

"ont"in"o 
in respect of cats sharr refate andappfy to such amount or installment accordingly.
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interes

lf the sum payable in respect of any call or, installment be not paid on or beforethe day appointed for payment thereof, the holder ro|' flre iime being of theshare in respect of which ine cat rh"t;;;; been made or the instarment sha'fall due, shail pay interest for the ,*" 
"itt" rate of ri p"r#, per annum,from the day appointed for the p"v,,"ni thereof to the time of the actualpayment or at such rower rate as the Directors may determine-. tne Board of

li;t"tt 
shall also be at liberty to waive p"vr"nt of that interest whory or in

to be treated asJails
The provisions of these Articres as to payment of interest sha, appry in thecase of non-payment-of any such sum *ni"n ov the terms oilr"r" or a share,become payabre at a fixed tir", t"hJi"r'on ,""ornt of the amount of the share
il,;t:::315',',"I#J. 

as ir the '"r" nJ'oecome payabre by virtue or a ca'

The Board of Directors, may, if it thinks fit, receive from any member wiring toadvance ail of or any pa.f of the moneys uncailed and unpaid upon any sharesheld by him and upon a[ or any p"rt or tn" moneys so advance may (untir thesame wourd, but for such advance become presenty payabre) pay interest atsuch rate as the Board of Directors r", J"",0" but shalr not in respect of suchadvances confer a right to the dividenJ L, p"rti"ipate in profits.

Neither a judgment nor a decree in favour of the company for cars or othermoneys due in respect of any share nor any part payment or satisfaction thereunder, nor the receipt by the company J a portion of any money which sha'from' time to time, be due from any r"rn", in respect orlny J"r", either byway of principar or interest nor 
"ny 

inorrg"n"v granted by the company inrespect of the payment of 
"ny 

rr"h ron"y shail precrud" in" corpany from

ililff:::t 
proceeding to enforce a forfeiture of such snares as herein after

. Y! \l Lt t wfaE

OF SHARES
lf a member fairs to pay any cail or instailment of a cail on the day appointed forthe payment not paid thereof, ftre aoaiJ oi Directors may during such time asany part of such cail or instailment remains unpaid ,"r" a iotice on himrequiring payment of so much of the cail or instailment as is unpaid, togetherw*h any interest, which may have accrueo. rne Board may accept in the nameand for the benefit of 

,the 
company 

"no-upon 
such terms and conditions asmay be agreed upon, the s.u'endei or any share riabre to forfeiture and so faras the law permits of any other share.
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on the triar or hearing of any action or su* brought by the company againstany sharehorder or his representative to recover any debt or money craimed tobe due to the company in respect of his share, it sha, oe sumcient to provethat the name of the defendant is or *"r, *i"n the craim arose, on tne Registerof sharehorders of the company r, 
"'noro"r, 

or one or tne 
-horoers 

of thenumber of shares in respect of which such craim is made, and that the amountclaimed is not entered as paid in the boJs of the company and it shart not benecessary to prove the appointment of the Directors,nJ,io" *y ca, nor thata quorum of Directors was present at the Board at which any cail was rnade nor
ffrif ff:i,y":::1.,:L1l::,r*::;J; was dury convened or constitutednor any other matter whatsoever; but the proof of tne matters aiorJs#'$ffi:conclusive evidence of the debt.

The notice shall name a further day (not earlier than the expiration of fourteendays from the date of service or tn"'noii""), on or before ffi; the paymentrequired by the notice is to be made, rnJ"r,.rr state that, in the event of non_payment on or before the day appointed, the shares in respect of which the cailwas made willbe liable to be forfeited.

lf notice no

lf the requirements of any such notice as, aforementioned are not compriedwith, any share in respect of which the notice has been giu"n;"v at any timethereafter' before the payment required by the notice has been maoe, beforfeited by a resolution of the Board to ttrai enect. such forfeiture shail include

;:,:::ff:tn1;,i',.Tlo 
in respect or tne rorreited shares ano noiactualy paid

when any share shat have been so forfeited, notice of the resorution sha, begiven to the member in whose name it stood immediatery prior to the forfeitureand an entry of the forfeiture shart not oe'in any ,"nn",. inu"tio"t"o by anyomission or negrect to give such notice or to make such entry as aforesaid.

' right ro O

A forfeited or surrendered share may be sord or othenrise disposed off on suchterms and in such manner as the Board may think fit, and at any time beforesuch a safe or disposar, the forfeiture ,"y o" canceiled on such terms as theBoard may think fit.

A person whose shares have been forfeited shail cease to be a member in

;ff::: ::::: i:i?:L:hares bur sha', notwithsra nd i ns such forfeitu re, rema in
, ,iiil,iTi;#Ijl!



of fotreitu

i,fflJ,l[,i:j::": :L,,TF!": on thJJate of rhe forfeiture or nor, but hisr nol, Dut hisliability shat cease if and when the company received payment in fu, of arlsuch moneys due in respect of the shares.

The forfeiture of a share shail invorve in the extinction of ail interest in and arsoof all claims and dema.nd.s against tn" corp"ny in respect of the shares and allother rights incidentar to the share, 
""""pi.Jnrv 

such of these rights as by theseArticles are expressly saved.

rute snare beaffected by any irregurarity or invariity in ti" pro."edings in reference to theforfeiture, sale or disposal of the share.

A duly verified declaration in writing that the declarant is a Director of thecompany and that a 
-1hare 

in tn" cJrpJnv n"" been dury forfeited on a datestated in the decraration, shail be aon"ruriu" evidence of the facts thereinstated as against ail persons craiming to be entifleo to tne snare, and thatdeclaration and the recgiRt of.lhe com"p.nv jot the consideration, if any, givenfor the shares on the sare or disposar tn"r"Lr shail constitute a good tifle to theshare and the person to whom the share is sord or disposed of shail beregistered as the horder of the rnrr" 
"nJ'shail 

not be bound to see to the
:ff::*'T,:::::,Y:5:: '?n"{ lil "nv-r 

nor sharr his ti'e to the share be

tton-paym

The provisions of these regurations as to forfeiture shail appry in the case ofnon-payment of any sum which by terms of issue of a share,'o""oru. payabreat a fixed time, whether, on account of the amount of the share or by way of

ffil:H"il 
olherwise as if the same had been payabre by virtue of a cat durv

upon any sate after forfeiture or for enforcing a rien in purported exercise of thepowers herein before given, the Directors may cause the purchaser,s name to
?" .-":*r"q in the register in respect oi in" shares sord and may issue freshcertificate in the name of such a purchaser. The purchaser shail not be boundto see to the regurarity of the'pro"""dingr, nor to the apprication of thepurchase money and after his name has been entered in the register in respectof such shares, the varidity of the sare stratt not be impeach"Juy 

"ny 
personand the remedy of any person aggrieved ov tn" r# ffiffi l"mag", onlyand against the Company exclusively



AND
TRANSMISSION
OF SHARES

Transfer

a' The instrument of transfer of any share in the company shail be executedboth by the transferor and the transieree *o ft," transferor shail be deemed toremain horder of the shares untir t e name of the transreree is entered in theregister of members in respect thereof.

b' The Board shat not. register any transfer of shares unress a properinstrument of transfer dury siampeo ano'executed by the transferor and thetransferee has been derivlred to in" iorp.ny arong with the certificate andsuch other evidence 
-": 

th". company mJy require to prove the tire of thetransferor or his right to transfer tfre snares. 
'

Provided that where it is proved to the satisfaction of the Board that aninstrument of transfer signed by the tr"nri"ro, and the transferee has been rost,the Company may, if t|re Boaio tninri nf'on an apptication on such terms inwriting made by the transferee and bearing the stamp reguired for an
;Htfr#ilt "iJffiT:l resister th" ;;;;; on such terms as to indemnity as

c' An apprication for the registration of the transfer of any share or shares maybe made either by the transferor or the transferee, provided that where such

;:il H:",:,:#lf":#ri"r,,^*f :: i3 lJsi 
stg t i",, n 

"i 
f i. ti "i"," or pa r' yI paid shares, be efrected unress tn" iorpJi;;;r';;il: ll il: ffi;J,ffil|Jthe transferee' The company .h"d ;;;r objection is made by the transfereewithin two weeks rrom the dat" 

"f 
;;;;;ilr *re notice, 

"ni", 
iiin" resister thename of the transferee in the r"r" r"nn",, and subject to the same conditionsas if the apprication for registration was made by the transferee.

d' For the purpose of sub-crause (c), notice to the transferee sha, be deemedto have been dury given if oispaictreJ-iy prepaio registered post to thetransferee at the address given in the instrument of transfer and shail bedelivered in the ordinary course of post.

e' Nothing in sub-ctause (d) shall prejudice any power of the Board to registeras a shareholder any person to whom the right to any share has beentransmitted by operation of law.

shares in the company shail be transferred by an instrument in writing in suchcommon form as specified in Section 56 of the Companies Act.

:"]l"T?:ii#?' "'its 
absolute discretion and without assisnins any reason,

J;llijl?,?ll,?i;:""t 
share, whether runv paid or not, to a person or whom ir

ff:T',fr
*f ..N$r" ri,!,

Wtr"A:P



2. Any transfe

a. Provided that registration of any transfer shail not be refused on the groundof the transferor being either aronl or pinity with any other person or persons

:li:::* 
to the company on any account wharsoever 

"r;;i; tien on the

b. lf the Board refuses to register any transfer or transmission of right, it shail,within fifteen days from the date oi which the instrument or transfer of theintimation of such transmission was derivered to the company, send notice ofthe refusar to the transferee and tn" tr*.toor or to the person giving intimationof such transmission as the case may be.

c' In case of such refusar by the Board, the decision of the Board sha, besubject to the right of appeal conferred by Section Sg.

d' The provisions of this crause shat appry to transfers of stock afso.



a' The Board may, at its discretion, decrine to recognise or accept instrument of
I;::T$"rr:ares 

untess the instrument or tr"nrL,. ," ,, *rolt of onty one

b' No fee shat be charged by the company for registration of transfers or foreffecting transmission on shares on the death of any membe, o,' to,. registeringany letters of probate, retters of administrailon ano simirar other documents.
c' Notwithstanding anything contained in sub-articres (b) and (c) of Articre 46,
:?:i:n* H^:*_::cent lppricair"i, io, sub_division or consoridation ofshares into denominations or ress man nunjlilili#J#ililt1,,:;:":Jl
division or consoridation is requireo to oe maoe to compry with a statutory orderor an order of a competent court of Law or a reguest from a member to converthis hording of odd rots, subject however, to verification by the company.
d' The Directors may not accept apprications for transfer of ress than 100 equity

:ff;":t 
the companv, provided however, that rhese restrictions shail not

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

ii' Transfer of the entire equity shares by an existing equity sharehorder of the

;l#ffiH":oldins 
less than hunored troirl equitv shares ov a singre transfer to

iii' Transfer of more than hundred (1oo) equity shares in favour of the sametransferee under one or more transfer deeds, one o*or" orln"m rerating totransfer of less than hundred (100) equity J"r"r.

:Y'^I:?":t"l of equity shares herd by a member which are ress than hundred(100) but which have been ailotted to ni, uv tre company as a resurt of Bonusand/or Rights shares or any shares resulting from conversion of Debentures.
v' The Board of Directors be authorised not to accept apprications for sub_division or consoridation of shares inio oenominations of ress than hundred(100) except when such sub-division o, consoridation is required to be made tocomply with a statutory order of a court of Law or a request from a member toconvert his hording of odd rots of shares into transferabre/marretabte rots,subject, however, to verification by the Company.

Provided that where a member is hording shares in rots higher than thetransferabre rimit of trading and transfers in'tots or transferabre unit, the residuar

#:::"::1,_l:_l^":Tllfo,1" .:l"nd in ine name of such transferor not

Further right;f Board of to refuse toEfrsiF

withstanding that the residuat hording sha, be berow hundred (100f
Rights t

, the suryivor,
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b' In the event of death of any sore horder or of the death of rast survivingholder, the executors or administrators of such horder or other person regailyentitled to the shares shat be enti'ed to b" ,""ognir"J Jv'ii"'"orp"ny 
",having tifle to the shares of the deceased.

Provided that on production of such evidence as to tifle and on such indemnityor other terms as the Board may dee;. sufficient, any person may be

;::""rj'ffitr*i]ins ti'e to the share, 
"" r,"i," or lesat reprJsentative of the

:#l'i:ll,yf: y:I ,ll f:_l"::d sharehorder was a member of a HinduJoint Famiry, the Board, on being satisrieJ'to that effect 
"ro ", o"J,,r?;lill:;that the shares standing in his riame in r".t beronged to tn";iint famiry, may

fifi:Tn:i:rr#rilillKarta thereoras navins titres to tne snares resistered

Provided further that in any case, it shail be rawfur for the Board in its absorutediscretion, to dispense with the production or prooate or letters of administrationor other regar representation ,pon ,u"h evidence and such terms as toindemnity or othenvise as the Board may Jeem lust.

and liabitities oiFerson

1' Any person becoming entitled to a share in consequence of the death orinsolvency of a member may, upon such evidence oeing pioJr""i 
", 

may from

ffi:ilT" 
be required ny tne aoard ano subject 

"; 
l"r;,-;fter provided

a. to be registered himself as a holder of the share or

b' to make such transfer of the share as the deceased or insorvent membercould have made.

3;."."1f.^1,:_:::,::i:'1 
,.1 

:11", case, heve the same risht to decrine orsuspend registration as it wourd have had, if the deceaseo or insorl.fi'ff0:;had transfered the share before his death or insolvency.

a' lf the person so becoming entiiled shail erect to be registered as horderof the shares himserf, he srratioetiver oi send to the company a notice inwriting signed by him stating that he so elects.

b. lf the person aforesaid shail erect to transfer the share, he shart testify hiselection by executing a transfer of the share.

c. All the rimitations, restrictions and provisiors of these regurations rerating

:""ill:1,:t:^"^l:::y and. rhe resistration of transfers of shares sha, beilE!' !'Ita[ Oeapplicable to any such notice or iransrer as aforesaid as if the death or

ffi



insoluency
signed by that member.

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

Every endorsement upon the certificate of any share in favour of any transferee

:1il:::"l,??ilJilJn;1il;;il^:ldu "";" person ror the time beins du,y

The instrument of transfer shail, after registration, remain in the custody of thecompany' The Board may cause to be destroyed at transfer J""0, rying withthe Company for a period of ten years o, ,or".

a' The company shat keep a book to be_ cated the Register of Members,and therein shail be entered the particurais of every transfer or transmission ofany share and ail other particurars of shares required by the Act to be enteredin such Register.

Closure of Register of memberc

b' The Board may, after giving not ress than seven days previous notice byadvertisement in some newspapers circulating in the airiri"t in which theRegistered office of the company is situated, close the Register of Members or

li: ff"t ::i""t3.*1'i:..Tlo :'-'- :"' " 
n 
1 n9'i"o o r periods n ot exceed i n s i n

n""?,nf::n"te 
forry-five days in 

"".r, 
y"", u'r;;;;;#:i*Jjl,i;ff::iil;

When instruments of transfer to be retained

c' All instruments of transfer which shail be registered shail be retained bythe company but any instrument ot trnsieiwhich ihe Directors may oecrine toregister shalt be returned to the person depositing the same.

pany's right to

the companv mav have had norice of such esuitabre risht 
", 

,,,ii1i,l[1331prohibiting registration of such transfer 6Dd mavz#aca*anraraz{ 6,,^h -^.:--

The company shail incur no riabirity or responsibirity whatever in consequenceof their registering or giving effect to any-t-rlnsfer of shares made or purportingto be made by any apparent legal ownei thereof (as shown or appearing in theRegister of Members) to the pr"iuoi." oi p"rron, having or ctaiming any

;TLTf"::i,;rlT:,:,il,r,^1,_"1 in rhe same shares nor withstandins that



f referred th

| 1"^Yl3 
or. or requhed to regard or 

"tt*Jio or give effect to any notice whichmay be given to it of any equitable right, tifle or interest or be unier any tiabilitywhatsoever for refusing or negrecting' so to do, though it may have beenentered or referred to in the books oi tn" Company; O-ut tne Company shallnevertheless be at liberty to have regard and to attenO to 
"iV 

*give effect thereto, ii ine goaro shalt so think fit, 
ch notice and 

]
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ALI ERATIOI
OF CAPITAL 58.
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!! ans canceilation of shares
a' The company may, from time to time, in accordance with the provisionsof the Act, arter by ordinary Resotution, ine conoitions of the Memorandum ofAssociation as follows:

,l"r,rni,"ii,T|"15.,"n"t" 
capital bv such amount as it thinks expedient by

2' consoridate and divide afi or any of its share capitar into shares of rargeramount than its existing shares;

3' convert ail or anyof its fuily paid-up shares into stock, and reconvert thatstock into fully paid-up shares of ine Oenomination;

l' sub-divide its shares, or any of them, into shares of smailer amount tnan js fixed by the Memorandum, so tror"u"r, that in the sub-division on the 
Irroportion between the amount paid and the.amount, if any, unpaid, on each 
Ieduced share shail be the same as it *", in-tn" case of tnr"n"i", from which 
I

he reduced share is derived. 
vr 

'rrs Dtrare. 
,

' a' cancer shares which, at the date of passing of the resotution in Irat beharf, have not been taken or agreed to be taken by any person, and Iiminish the amount of its share r"pr:t"iiy the amount'" r'nJr*"""!f, 
Iancelled. v' rIIs 
l

The resolution whereby any share is sub-divided may determined that, 
I

r between the horder of the shares .'"rutting from such suo-oivislore such shares shart have some preference or speciar"ou"nt"g"'!: rffij 
Ividend, cap*ar or othenpise over or 

"" "orp"r"o 
with the others] 

I

classify and recrassify its share capitar from the shares on one ctass into 
Irares of other crass or crasses and to attach thereto respectivery such Ieferential, deferred, qualified or othercp""Lt rights, privilegd;;;;"il; 
Istrictions and to vary, 

.modify or abrogate any such rights, privireges, 
Inditions or restrictions in such r"nn"r- 

", may for the time being be Irmitted under regisrative provisions for the time being in force in that beharf. I

59. of caoital aG-TJF
The. company may, by speciar Resorution, reduce in any manner with andsubject to any incident authorised and consent as required by raw:a. its share capital;

b. any capital redemption reserve account; or

67



any share preminrn account.

OF SHARES
The Directors may, subject to the provisions of the Act, accept the surrender ofany share by way of compromise of any question as to the horder beingproperly registered in respect thereof.

OF RIGHTS

The rights and privireges attached to each crass of shares may be modified,commuted' affected, abrogated in the manner provided in section 4g of the Act.
SET OFF Or
MONEY DUE IO
SHAREHOLDdR
s

of moneys Eue to shareh

Any money due from the company to a shareholder may, without the consentof such sharehorder, be appried by the comganv 
i1 

0r towards payment of anymoney due from him, either arone or jointy w*h any other person, to theCompany in respect of calls.

The company may, by ordinary Resorution, convert at or any futy paidshare(s) of any denomination into sto"t anJvice versa.

The holders of stock may transfer the same or any part thereof in the samernanner as, and subjectl0 the same regurations, under which, the shares fromwhich the stock arose might before the Lnversion have been iransferred, or asnear thereto as circumstances admit; provided that the Board may, from time totime, fix the minimum amount of stock transferabre, so, however, that suchminimum shail not exceed the nominar amount of the shares from which thestock arose.

The holders of the stock shart, according to the amount of the stock herd bythem, have the same rights, privireges aid advantages as regards dividends,voting at meetings of the compan-y and other matters, as if they herd theshares from which the stock arose, but no such privirege or advantage (exceptparticipation in the dividends and profits of the company and its assets onwinding up) shall be conferred by an amount of stock which woutd not, ifexisting in shares, have confered that privilege or advantage.

of regutatioG toEtoEk anE

such of the regurations contained in these presents, other than those rerating toshare warrants as are appricabre to paid-up shares sha, appiv io ,to"r. and the



words shares
stockholder respectively

DEMATERIAI]-IS

ATION OF
SECURITTES

a)

For the purpose of this Article:

'Beneficial owner' means a person or persons whose name is recorded assuch with a depository;

'SEBI' means the Securities and Exchange Board of India;

ffH1i:;#Tff"ha^"-":f:I j:li"o, and re,sistered under the companiesAct, 2013, and which has been sranteo; ffffi;#Llffi:""HTl:depository under the securities 
"-na 

i*JJnge Board of India Act, 1992, and
'security' means such security as may be specified by sEBr from time to time.
b) Dematerialisationofsecurities

Notwithstanding anything contained in these Articres, the company shail be
:":Hi[rff31%?Xr" or remateriarise its secur*ies and to offer securities in

framedthereunder,,, j#ttu"nt to the Depositories Act, 1996 and the rules

c) Options for investors

Every person subscribing to securities offered by the company shart have theoption to receive security certificates o,. io noro the securitie, *iti 
" 

ctepository.such a person, who is ihe beneficiar o*n",' oJ the securities, can at any timeopt out of a depository, if permitted by raw, in respect of any security in themanner provided by the Depositories Act and tne company snatt, in themanner and within the time prescribed, issue to the beneficiar owner therequired certificates of securities tr a person opts to hord his security with a
Lir"j[l:.1j].?"ff^"1:f ,T,lir?,:-rr"io"poritoryrhedetairsof 

arotmentor the securitv, and on receipt or the inrorm#"','#ilffifi'ililffiil:l
record the name of the atottee as the beneficiar owner of tn" ,L"uritv.
d) Securitiee in depositories to be in fungible form
All securities held by a depository shall be dematerialised and be in fungibleform' Nothing contained in sections gg ano 1g6 0f the Act snart appty to a
:ffiT:r:r 

in respect of the securities h"ro ov it on beharf ; th" beneficial

e) Rights of depositories and beneficial owners:

(i) Notwithstanding anything to the contrary contained in the Act or theseArtjcles, a depository shail be deemed to o" tn" registered owner for the

i:f"?:H Sn:I".,'"n 
transfer of ownership or ,ec,iiil;; ienar of the

#ttr%^)

ftffi#



(ii) Save
registered owner of the securities, shail not have any voting rights or any otherrights in respect of the securities held by it.

(iii) Every person hording securities of the company and whose name isentered as the beneficiar owner in the records of the depository shail bedeemed to be a r.:T?"t of the corprny. The beneficiar owner of thesecurities shat be entired to at the rights and benefits and be subject to ar theliabirities in respect of his securities w[ictr are herd by a depository.

0 Service of documents

Notwithstanding anything in the Act or these Articres to the contrary, where
;:"$::tr1l;ff 

"i?,::::":ll11lyo,ortneo"n-"rj"Lr-o",n"r..nipmay
be served bv such depository onin" 

""ro"rr;;;J;J"";'jil.:H,iTlrT:Iby detivery of floppies or discs.

g) Transfer of securities

Nothing contained in section 56 0f the Act or these Articres sha, appry totransfer of securities effected oy a transreror ano transferee both of whom areentered as beneficial owners in the records of a depository.

h) Allotment of eecurities deatt with in a depository

Notwithstanding anything in the Act or these Articres, where securities are deartwith in a depository,. the comp"ny ,n"ri-intimate the detairs thereof to thedepository immediately on ailotmeniof ru.n securities.

i) Distinctive numberc of securities held in a depository
Nothing contained in the Act or these Articres regarding the necessity of havingdistinctive numbers of securitier i"rr"J-oy the company sha, appry tosecurities held in a depository.

j) Register and Index of Beneficial ownens

The Register and Index of Beneficiar owners,.maintained by a depository underthe Depositories Act, 1996, shat be oeemed to be the Register and Index ofMembers and security Horders ror tte puiplses of these Articres.

k) company to recognise the rights of registered holders as atso thebeneficiat ownens in the record" of i'fr" l"pository
save as herein otherwise provided, the company shall be entifled to treat theperson whose name appears on the Register of Members as tne nouer of any

iff :?,:,"?:':*::,"*:::':::yl-"1-11,d'f ,;*:inrecordsorrhedeposnoryas
the absotute owner thereof as.regards 

'"""ip of dividends o, oon,.Luf,ro:k-*'.::of notices and at or any other matters connected with the company, and

i,llTfl[f,lt;ln:"":.1:::l^'j3lli"ll1"ept ?: ordered oy 
" 

Co,,t or comperentjurisdiction or as by taw required, o" uouno-t"-',i=*;;iliiiff]fi:H:1"::
equity or equitable, continoent or other ntnim +a ^, i-r^-^-a :.-or other claim to or interest in such share on the

70



frT""J:"t 
ottre

General
Meetings

The company sha, in each year hord in addition to the other meetings agenerar meeting which shail be styred as its Annuar c"n"r"l Meeting atintervals and in accordance with the pr*i.lon, of section g6 of the Act.

1' Extraordinary Generar Meetings may be herd either at the Registeredoffice of the company or at such convenient prace as the Board or theManaging Director (subject to any oir""iions of the Board) may deem fit.
Right to summon Extraordinary General Meeting

2' The chairman ol v,ice chairman may, whenever they think fit, and sha, ifso directed by the Board, convene 
"n 

i*iooroinary Generat rr,,eeting at suchtime and place as may be determined.

a' The Board shair, on the requisition of such number of members of thecompany as is specified berow, pro"""J orry to ca, an ExtraorJinary General

H::lffiJfii:rt",$i"Tt "no "omptv 
*inin" provisions or the Act in resard to

b' The requisition shail set our matters for the consideration of which themeeting is to be cated, shat be signed by tne requisitionists and sha* bedeposited at the Registered office orine iompany or sent to the company byRegistered post addressed to tne companv at its Registered office.
c' The requisition may consist of severar documents in rike forms, eachsigned by one or more requisitionists.

d' The number of members entited to requisition a meeting in regard to anymatter shail be such number of them as rroio, on the date of the deposit of thereguisition, not ress than 1/1Oth of such oiine paio-up 
""pit"i; ,n" corp"ny

LHlJ,Hl"te 
carries the right of the votin! in resard to the matter set out in the

e' rf the Board does not,,within 21 days from the date of receipt of depositof the requisition with. regard to any matter, proceed dury to ca, a meeting forthe consideration of these mattetr'on 
" 

J"t" not rater than 45 days from thedate of deposit of the requisition, the meeting may be cared by therequisitionists themserves or such of the requisitionists, as represent eithermajority in the varue of the paid-up srr"r" capitar herd by them or of not ressthan one tenth of such paid-up 
""pit"t 

of the company as is refe'ed to in sub_clause (d) above, whichever is less.

*,-dp
ffr,



A General Meeting of the company may be cailed by giving not ress than
twenty one days notice in writing, provided that a Geneial Meeting may be
called after giving shorter notice if consent thereto is accorded by the members
holding not less than 95 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 entiiled to vote only
on gome 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.

not to invalidate meeting

The accidental omission is to give notice 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.

businees and statemCnt to beEnnexed

All business shall be deemed special that is transacted at an Extraordinary
Meeling and also that is transacted at an Annual Meeting with the exception of
declaration of a dividend, the consideration of financiar statements and the
reports of the Directors and Auditors thereon, the election of the Directors in theplace 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 material 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 Maniger, if any, every other
Key Managerial Personnel and the relatives of Directois, 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 prace
where the document can be inspected shall be specified in the statement
aforesaid.

where any item 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 conpany shall, if
the extent of such shareholding is not less than two per cent of the paid_up
share capital of that company, arso be set out in the statement.
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The quorum requirements for general meetings shall be as under and no
business shall be transacted 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 personaily present

Number of members more than 5000: 30 members personarty present

meeting to beoissffi

lf within half an hour from the time appointed for the meeting, a quorum is notpresent, the meeting, if called upon the requisition of members, shail be
dissolved; in any other case, it shall stand adjourned to the same cray in the
next week and at the same time and place or to such other day and to 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 a quorum.

The chairman of the Board of Directors shallpreside at every Generat 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 as chairman, the
Mce chairman of the Board of Directors shall preside over the General Meeting
of the Company.

lf there is no such chairman, or vice chairman or if at any General Meeting,
either the Chairman or Mce Chairman is not present within fifteen 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 be the
Chairman.

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 meeting 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 notice of adjournment or of the business to
be transacted at an adjourned meeting.



At a General Meeting, a resolution put to the vote of the meeting shail 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 resutt of the
show of hands/ electronic voting) demanded in accordance with the provisions
of section 109. unless a poil is so demanded, a decraration by the chairmanthat a resolution has, on a show of hands/ erectronic voting, been carried
unanimously or by a particular majority or lost and an entry to that effect in thebook 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.

In the case of an equarity of votes, the chairman shail, whether on a show ofhands, or electronicaily or on a poil, as the case may be, have a casting vote in
addition to the vote or votes to which he may be entifled as a member.

lf a poll is duly demanded in accordance with the provisions of section 109, itshall be taken in such manner as the chairman, subject to the provisions ofsection 109 of the Act, may direct, and the resurts of the poil shail be deemed
to be the decision of the meeting on the resolution on which the poll was taken.

lnwhatcaaespo@
A poll demanded on the election of chairman or on a question of adjournment
shall be taken forthwith. where a poll is demanded on any other question,
adjournment shall be taken at such time not being later thanforty-eight hours
from the time which demand was made, as the chairman may airect.

oi or not, on the day

a' Every member of the company hording Equity share(s), shail have aright to vote in respect of such capital on every resolution placed before the
company. on a show of hands, every such member present shail have one
vote and shallbe entiiled to vote in person or by proxy and his voting right on apoll or on e-voting shail be in proportion to his share of the paid-up Equity
Capital of the Company.

b' Every member hording any preference share shail in respect of such
shares have a right to vote only on resolutions which direcily affect the rights
attached to the preference shares and subject as aforesaid, every such
member shall in respect of such capital be entifled to vote in person or byproxy, if the dividend due on such preference shares or any part of such
dividend has remained unpaid in respect of an aggregate perioo of not ress
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



immediately foilowinfi uch period,

c' whenever the horder of a preference share has a right to vote on anyresolution in accordance with the provisions of this article, his voting rights on apoll shall be in the same proportion as the capitar paid-up in respect of suchPreference shares bear to the totar equity paid-up capitar of th" corp"ny.

A demand for a poil shail not prevent the continuance of a meeting for thetransaction of any business other than that on which a poil has beendemanded; The demand for a poil may be withdrawn at any time by the person
or persons who made the demand.

usiness may pr

In the case of joint holders, the vote of the first named of such joint horders whotender a vote, whether in person or by proxy, shail be acceptei to the excrusion
of the votes of the other joint holders.

A member of unsound mind, or in respect of whom an order has been made byany court having jurisdiction in runacy, may vote, whether on a show of handsor on a poll, by his committee or other legal guardian, and any such committee
or guardian may, on a poll vote by proxy.

No member enUfleO to vote calldue to Company

No member shail be entifled to vote at a Generar Meeting unress ail cails orother sums presenfly payabre by him in respect of shares in tne company have
been paid.

on a poll, votes may be given either personaily or by proxy provided that nocompany shall vote by proxy as long as resotution of its Directors inaccordance with provisions of Section 113 is in force.

1. lf it is a member of the company by resorution of its Board of Directors or
rsons as it thinks fit to act as its

a. The instrument appointing a proxy shail be in writing under the hand ofthe appointed or of the attorney duly authorised in writing, or if the appointer isa corporation, either under the common seal or under the hand of an officer orattorney 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



representatives at any meeting of
of members of the Company;

2' lf it is a creditor (incruding a horder 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 rulel 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 shalr be entiiled to
:x:rcr-se the same rights and powers (incruding the right to vote by proxy) on
behalf of the body corporate which he represents, as if he were personaily the
member, creditor or debenture holder.

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 Registered office of the company not tess
than forty-eight hours before the time for hording the meeting or adjourned
meeting at which the person named in the instrument proposeJto uot", and in
default, the instrument of proxy shail not be treated as varid.

Instrument of proxy to Oe

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 theproxy, or transfer of the share in respect 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.

Any instrument appointing a proxy may be a two way proxy form to enabre 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.

Unless otherwise determined by a General Meeting, the number of Directors
shall not be less than 3 and not more than 1S.

The First Directors of the Company are :

1. Mr. Rambhai Haribhai patel

2. Mr. Navinchandra Nathalal patel

3. Mrs. Hemaben Rambhai patel

4. Mrs. Bhavna N. patel
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subject to the provisions of the Act as may be appricabre, 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.

Qualification oJ Oirectors

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

Director's remuneration

Directors as an expert or be called upon to extra services or make

a. Until otherwise determined by the company in Generar Meeting, each
Director shall be entifled to receive 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 totime subject to the provisions of section 197 of the Act, and the Rules made
there under. For the purpose of any resorution in this regard, none of theDirectors shall be deemed to be interested in the subj-ct matter of the
resolution. The Directors shall also be entiiled 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 oi tn" Board orotheruise in the execution of their duties as Directors either in India or
elsewhere. The ManagingMhole-time Director of the company who is a fuil
time employee, drawing remuneration wilr not be paid any ree 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 lndia as may be required under the
companies Act, sanction and pay to any or all the Directors such remuneration
for their services as Directors or othenruise 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 sanction 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 (1olo) of the net profits of the Company calculated in accordance
with the provisions of section 199 of the Act. The said amount of remuneration
so 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 irrespective
of the length of the period for which they held office respectivery as such
Directors.

d' subject to the provisions of section 1gg 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 shdll be appointed to advise the



special exertions
pay to such Director such speciar remuneration as iney think fit; such
remuneration may be in the form of either salary, commission, or lump sum andmay either be in addition to or in substitution of the remuneration specified in
clause (a) of the Article.

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

a. Notwithstanding anything contained in these Articles and pursuant toprovisions of the Act, Managing Director of the company will act as chairman ofthe board and Deputy Managing Director will act as Vice chairman of the board.

b. subject to the provisions of the Act, the chairman and the Vicechairman may be paid such remuneration for their services as chairman andVice chairman respectivery, and such reasonabre expenses incruding
expenses connected with travel, secretarial service and entertainment, as may
be decided by the Board of Directors from time to time.

lf the office of any Director becomes vacant before the expiry of the period of
his Directorship in normalcourse, the resulting casual vacancy may be filled bythe Board at a Meeting of the Board subject to section 161 of the Act. Anyperson so appointed shall hold office only up to the date which the Director inwhose place he is appointed would have herd office if the vacancy had not
occuned as aforesaid.
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VACATION OF
OFFICE BY
DIRECTORS

of office by Directors

The office of a Director shall be vacated if:

he is found to be unso_und 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 court of any offence whether invorving morar turpitudeor otherwise and is sentenced in respect thereof to imprisonment for notless than six months and a period of'five years has ilt ;hpil from thedate of expiry of the sentence:
he fails to.pay any ca.r.f in respect of shares of the company herd by him,whether alone or joinfly with others, within six months from the last datefixed for the payment of the call:
an order disquarifying him for appointment as Director has been passed bycourt or tribunal and the order is in force.
he has not complied with Subsection (3) of Section 152
he has been convicted of.the offence oealing with related party transactionunder section 188 at any time during the preieding five yeiis.' 

- -'
he absents himself froni ail meetingi or ine BoarJ ror aconiinuous periodof twelve months, with or withoui seeking reave of absence from theBoard;

10' he acts in contravention of Section 184 of the Act and fails to disclose hisinterest in a contract in contravention of section 1g4.

ll !r" becomes disquarified by an order of a court or the Tribunartz. ne ts removed in pursuance of the provisions of the Act,13. having been appointed a Director by virtue or noioin!'any office or otheremployment in the company, he ieases to hord such office or otheremployment in the Company;
notwithstanding anything in bhuse (4), (6) and (g) aforesaid, the
disqualification referred to in those clauses shall not take effect:

1 for thirty days from the date of the adjudication, sentence or order;2. where any appea.r or. petition is preferred witnin tne trirt}, J"v, aforesaidagainst the adjudication, sentence or conviction resutting in ihe sentenceor order until the expi.ry of seven days from the date on ,r,inicn such appeal
or petition is disposed off; or3. where within the sevel days as aforesaid, any further appear or petition isprefered in respect of-the adjudication, sentehce, conviciion or order, and

1.

2.
3.
4,

6.

7.
8.

9.

appeal or petition, if ailowed, wourd resurt in the *rou.i of thedisguelification, until such further appeal or petition is oisposeo o*.

(a) The Board may appoint an Arternate Director to act for a Director
hereinafter called in this clause "the original Director,' during his absence for aperiod of not less than 3 months from India.

(b) An Alternate Director appointed as aforesaid shall vacate office if and
when the Original Director returns to India.

lndependent Directors

(c) (i) The Directors may appoint such number of lndependent Directors
as are reguired under section 149 of the companies Act, 2a13 or clause 4g of
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Listing ngre

(ii) Independent directors shail possess such quarification as required undersection 149 of the companies Act, 2013 and crause 49 of Listing Agreement

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

Women Director

(d) The Directors shail 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 Boardfor such term, at suclrremuneration andupon such conditions as it may thinks fit; and any chief executive officer,manager' company secretary or chief financial officer so appointed may beremoved by means of are solution of the Board:

(ii) A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

(iii) The Managing Director shail act as the chairperson of the company forall purposes subject to the provisions contained in the Act and these articles.

The Directors may, from time to time, appoint a person, as an Additional
Director provided that the number of Directors and Additional Directors togethershall not exceed the maximum number of Directors fixed under Article g3
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 retirement by rotation

a. The proportion of directors to retire by rotation shail be as per theprovisions of Section 152 of the Act.

Any trust deed for securing debentures or debenture-stocks may, if soarranged, provide for the appointment, from time to time, by the Trustees
thereof or by the holders of debentures or debenture-stocks, of some person tobe a Director of the company and may empower such rrustees, horder of
debentures or debenture-stocks, from time to time, to remove and re-appoint
any Director so appointed. The Director appointed under this Articte is herein

ffi#s
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referred to as "Debe
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 effect notwithstanding any
other provisions herein contained.

Inee

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 roans granted by them to the company or as rong as
any liability of the company arising out of any guarantee furnished by the
corporation, on behalf of the company remains defaulted, or the Gompany fails
to meet its obligations to pay interest 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 Director/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 Director/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 Article shall be entifled to receive
all notices of and attend all General Meetings, and of the Meeting of the
committee of which the Nominee Director/s is/are member/s.

The corporation shallalso be entiiled 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 entifled, 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 reration to such
Nominee Director/s shall accrue to the corporation and the same shall

e Corporation. Any expenses
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that may be incurred b
connection with their appointment to Directorship shail 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 Director/s is an officer of the corporation,
the sitting fees, in relation to such Nominee Director/s shall so accrue to the
corporation and the same shallaccordingly be paid by the company direcfly 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 andalso in the case of death or resignation of the person so appointed, at any timeappoint any other person as a corporation Director in his prace. suchappointment or removal shall be made in writing signed by the chairman orJoint chairman of the corporation or any person and shall be delivered to the
Company at its Registered office. lt is clarified that every Corporation entiged to
appoint a Director under this Article may appoint such number of persons asDirectors as may be authorised by the Directors of the company, subject tosection 152 of the Act and so that the number does not exceed 1/3 of the
maximum fixed under Article 93.

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 othennrise interested be avoided nor shall
any Director so contracting or being such member or so interested be l6b6 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 disctosed by the
Director at the meeting of the Board at which the contract or arangements 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 anangement in which he is so interested as aforesaid or take part in
the proceedings thereat and he shail not be counted for the purpose of
ascertaining whether there is guorum 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 ross they may suffer by becoming or being
sureties for the Company.

b A Director may be or become a Director of any company promoted bythis company or in which this company may be interested as vendor,
shareholder or othenvise and no such Director shall be accountable to the
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Company for anV

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

Notwithstanding anything contained in these presents, any Director contracting
with the company shall compry with the provisions of section 1g4 of the
Companies Act, 2013.

Directorspower@
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.

At every annual meeting, one{hird of the Directors shall retire by rotation in
accordance with provisions of Section 152 of the Act.

A retiring Director shall be eligible for re-election and the company at the
General Meeting at which a Director retires in the manner aforesaid may fill up
vacated office by electing a person thereto.

The Directors to retire in every year shall be those who have been tongest in
office since their last etection, but as between persons who become Directors
on the same day, rhose to retire shail, unress they othenrise agree among
themselves, be determined by lot.

ng Darectors to remain in office titt successoE;re;ppointed

subject to section 152 of the Act, if at any meeting at which an etection 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 appoint
the vacancy, the 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 horiday at the same time, prace, and if at the
adjourned meeting the place of vacating Directors is not filled up and the
meeting has also not expressly resolved nol to fill up the vacancy, then the
vacating Directors or such of them as have not had their places filled up shall
be deemed to have been reappointed at the adjourned meeting.

ffi
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113 , Powerofc
I

subject to the provisions of sections 14g, 151 and 1s2 the company in
General Meeting may increase or reduce the number of Directors subject to thelimits set out in Article 93 and may also determine in what rotation the
increased or reduced number is to retire.

-=-----":-
A.

11 nilit(,rs py orqtnary fe$olutaon

subject to provisions of section 169 the company, by ordinary Resorution,
may at any time remove any Director except Government Directors before theexpiry of his period of office, and may by ordinary Resorution appoint anotherperson in his place. The person so appointed shall hold office until the dateupto which his predecessor would have held 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. speciar Notice shail be required of anyresolution to remove a Director under this Articre, or to appoint somebody
instead of the Director at the meeting at which he is removed.

11t

subject to the provisions of section 160 of the Act, a person not being a retiring
Director shall be erigible for appointment to the office of a Director at anygeneral meeting if he or some other member intending to propose him as a
Director has not less than fourteen days before the meeling, left at the office ofthe company a notice in writing under his hand signifyinj nis candidature for
the office of the Director, or the intention of such rnlrnu"r. to propose him as a
candidate for that office, as the case may be ,'along 

with a oeposit of such sumas may be prescribed by the Act or the central Government from time to timewhich shall be refunded to such person or as the case may be, to such
member, if the person succeeds in getting erected as a Directoi o,. g"t, ,or"
than 25o/o of totar varid votes cast either on show of hands or erectronicaily or
on pollon such resolution',.

rI'rrnng to stand for Directorships

11G , cr.s ^utr ans Inetr snargnoldang

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 shalt send to the
Registrar of Companies returns as required by the Act.

117
ves.rrsee fv sE l'at I tts(l (rfl

The business of the company shail be carried on by the Board of Directors.

11t I'reel!tfu vr t!||t E garc

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 oays; and at teast four
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such meetings shall be held in every year:

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
electronic means.

a. save as othenruise expressly provided in the Act, a meeting of the
Directors for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions by or under the
regulations of the company for the time being vested in or exeicisable by the
Directors generally and all questions arising at any meeting of the Board shall
be decided by a majority of the Board.

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

Right of continuing

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 a General Meeting of the company and for
no other purpose.

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 to 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 Direstors 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 places are vacant
at the time.

of Chairman to the Board

lf 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.



Powertoappoin@
a. The Board may, from time to time, and at any time and in compriance
with provisions of the act and listing agreement constitute 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 committee so appointed ail or any ot thepowers, authorities and discretions for the time being vested in the Board and
such delegation may be made on such terms and suolect to such conditions asthe Board may think fit and subject to provisions of the act and risting
agreement.

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

The meeting and proceedings of any such committee consisting of two or more
members shall be governed by the provisions herein contained for regurating
the meetings and proceedings of the Directors so far as the same are
applicable thereto, and not superseded by any regurations made by the
Directors under the last proceeding Article.

Election of Chairman of the

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 present 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 untir so
fixed, if the committee is of a single member or two members, the quorum shall
be one and if more than two members, it shall be two.

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.

Acts done UV A



All acts done by any meeting of the Board or a committee thereof, or by anyperson 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 moreof such Directors or any person acting as aforesaid, or that ani or them wasdisqualified, be as varid as if every such Director and such p"iron had been
duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writingcirculated in draft together with necessary papers, if any, to ail the members ofthe committee then in lndia (not being less in number than the guorum fixed forthe meeting of the Board or the committee as the case may) and to ail otherDirectors or members at their usuar address in India or by a majority of such ofthem as are entitled to vote on the resolution shall be valid and effectual as if ithad been a resorution dury passed at a meeting of the Board or committee duryconvened and held.

DUTIES Or
DIRECTORS The business of the company shail be managed by the Directors who may

exercise ail 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 Articres, required tobe exercised by the company in General Meeting, subject nevertheress to anyregulation of these Articles, to the provisions of the said Act, and to suchregulations being not inconsistent with the aforesaid regulations or provisions
as may be prescribed by the Company in General nleeling; but no regutation

Laoe ov the company in Generar Meeting, shail invaridate any prior act of the
Directors which wourd have been varid if that reguration had not been made.

The Board may appoint at any time and from time to time by a power of
attorney under the company's seal, any person to be the Attorney 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 time 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 themembers, Directors, nominees or managers of any firm or company or
othenvise in favour of any body or personr whether nominated direcily orindirectly by the Board and any such power of attorney may contain suchprovisions for the protection or convenience of persons aeating with such
attorney as the Board may think fit.

or attorney as aforesaid to sub_
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delegate all or an

Directors' Outy to cornply

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 affecting the property of the company or created by it, and keep a
register of the Directors, and send to the Registrar an annual list of members
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 11T ot the Act
and a copy of the Register of Directors and notifications of any change therein.

In furtherance of and without prejudice to the generar powers conferred by or
implied in Article 130 and other powers conferred by these Articles, and subjectto the provisions of sections 179 and 1g0 of the Act, that may become
applicable, it is hereby expressly declared that it shall be lawfulfor the Directors
to carry out all or any of the objects set forth in the Memorandum of Association
and to the following things.

Toacquireano@
a' To purchase or otherwise acquire for the company any property, rights
or privileges which the company is authorised to acquire ai sucn price andgenerally on such terms and conditions as they think fit and to sell, let,
exchange, or othenrrise 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.

b' At their discretion to pay for any property, rights and privireges acquired
by or services rendered to the company, either wnoily or partially, in cash or in
shares, bonds, debentures 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 specificafly charged upon ail or any part of
the property of the company and its uncailed capitar 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 mortgage or charge of ail 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 officerc, etc.

d. To appoint and at their discretion remove, or suspend such agents,
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secretaries, officers, cter
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 emoruments
and to the required security in such instances and to such amount as they think
fit.

e. To institute, conduct, defend, compound or abandon any regalproceedings by or against the Company or its officers or othenrise concerning
the affairs of the company and arso to compound and ailow time for payments
or satisfaction of any dues and of any craims or demands by or against theCompany.

To refer to arbitration

f' To refer to, any craims or demands by or against the company toarbitration and observe and perform the awards.

To give receipt

g' To make and give receipts, rereases and other discharges for moneypayable to the company and of the craims and demands of the c-ompany.

To act in matters of bankrupts and insolvents

h. To act on beharf of the company in ail matters rerating to bankrupts andinsolvents.

To give security by way of indemnity

i. To execute in the name and on beharf of the company in favour of anyDirector or other person who may incur or be about to intur any personal
liability for the benefit of the company such mortgages of the company,sproperty (present and future) as they think fit ana any such mortgage may
contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon.

To give commission

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

To make contracts etc.

k. To enter into allsuch negotiations and contracts and rescind and vary all
such contracts and execute and do ail such acts, deeds and things in the name
and on behalf of the company as they consider expedient for oi in reration to
any of the matters aforesaid or othenrise for the purposes of the company.

To make bye-laws

_laws for the regulations of
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thebusinessfoithecoffi
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 deem fit.

To make and alter rules

n. To make and alter rules and regulations concerning the time and mannerof payments of the contributions of the employees and the company
respectively to any such fund and accruar, emproyment, 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.

o. And generally, at their absorute discretion, to do and perform every act
and thing which they may consider necessary or expedient 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

a' subject to the provisions of section 196 ,197, 2(g4),20g 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 s years as it may deem fit, 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 Central Government, if required.

d. lf at any time there are more than one Managing Director, each of the
said Managing Directors may exercise individually all the powers and perform
allthe duties that a single Managing Director may be empowered to 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.

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
GeneralMeeting.

13i 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 shall 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 supervision 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 behalf.

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.

13t 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.

13! Powerc 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 expressly
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.

14( 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
Executive Director.

EORROWING
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 Company; provided that the moneys to
be borrowed together with the moneys already borrowed by the Company
(apart from temporary loans obtained 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 otherurise 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
present and future) including its uncalled capital for the time being or by
mortgaging or charging 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
Assignment of debentures

Such debentures, debenture stock, bonds or other securities may be made

w
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assignable, free from any equities between the Company and the person to
whom the same may be issued.

141
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, allotment 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
GeneralMeeting.

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 or
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, mortgage 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 Mortgage Director or
Mortgage Directors and the Director if appointed as aforesaid under the
provisions of a debenture trust deed shall be called "Debenture Directod'. 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 qualification 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 mortgagee 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 Director or Debenture Director or
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Corporale 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 shall 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 assigneee 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.

14( Gharge in favour of Director of indemnity

lf the Directors or any of them or any other person shall become personally
liable for the payment of any sum primarily 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
Powere to be exercised by Board only at meeting

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) to issue securities, including debentures, whether in or outside India;

(d) to borrow monies;

(e) to invest the funds of the company;

(0 to grant loans or give guarantee or provide security in respect of loans;

(g) to approve financial statement and the Board's report;

(h) to diversify the business of the company;

(0 to approve amalgamation, merger or reconstruction;
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0 to take over a company or acquire a controlling or substantial stake in

another company;

(k) tomakepoliticalcontributions;

(l) 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 internalauditors and secretarial auditor;

(o) 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) to invite or accept or renew public deposits and related matters;

(r) to review or change the terms and conditions of public deposit;

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

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

b. The Board may by a meeting delegate to any Committee of the Board 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 to which moneys may
be bonowed by the said delegate.

d. Every resolution delegating the power referred to in Sub-clause e shall
specify 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.

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 to the
registration of mortgages and charges specifically 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



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.

145
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
exceeding 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.

15C
lnspection of copies of and Register of Mortgages

The Company shallcomply 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 debentures

The Company shallcomply 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

Holders 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
furnished, 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.

{53 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 proceedings or detrimental to the
interests of the Company.

15t Managing Director's power to be exercised severally

All the powers conferred on the Managing Director by these presents, or
othenarise 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
155 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.

Common Seal
15t Common Seal

The Board shall provide a common seal 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.

157
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 shall, 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

15t
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.

159
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 to the amount of the net profits of the
Company shall be conclusive.

161
lnterim Dividend

The Board may from time to time pay to the members such interim dividends as
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appear to it 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 oI 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.

164
Method of payment of dividend

a. Subject to the rights of persons, if any, entitled to share with special
rights as to dividends, alldividends shall be declared and paid 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.

t6t Deduction of arreans

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

relation to the shares of the Company or otherwise.

16t
Adjustment of dividend against call

Any General Meeting declaring a 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.
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167
Payment by cheque or warrant

a. Any dividend, interest or other moneys payable in cash in respect of
shares may be paid by cheque or warrant sent through post directly 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

16t Retention in certain casea

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 been registered 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

b) Keep in abeyance in relation to such shares any offer of rights shares
under Clause(a) of Sub-section (1) of Section 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".

16!
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.

171
Notice of Dividende

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 shallbear interest against the Company.
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172
Unclaimed Dividend

No unclaimed 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.

17i 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.

GAFITALISATI(
N OF PROFITS

17t Capitalisation of Profits

a. The Company in General Meeting, may on the recommendation of the
Board, 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 shares 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. partly in the way specified in Sub-clause (i) and partly in that specified in

Sub-clause (ii).

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.

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

17! Powerc 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
distributable 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
respective proportions of the profits resolved to be capitalised of the amounts
or any part of the amounts remaining unpaid on the existing shares.

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

on allsuch members.

ACCOUNTS
171

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 explain in transactions.

c. The books of accounts shall be open to 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
lnspection by members

The Board shall, from time to time, determine whether and to what extent and

at what time and under what conditions or regulations the accounts and books
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 except as
conferred by statute or authorised by the Board or by a resolution of the
Company in General 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.

18(
Financial 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 I and ll
respectively of Schedule lll of the Act, or as near thereto as circumstances
admit.

181
Authenticatlon of Flnancial 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 thereon.

18i Auditors Report to be annexed

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

18: 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 state of the
Company's affairs, the amounts, if any, which it proposes to carry to any
reserve either in such Balance Sheet or in a subsequent Balance Sheet and
the amount, if any, which it recommends to be paid by way of dividend.

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 Sheet relates and the date of the report.

c. The Board 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
the 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.

18t Right of member to copies of Financial Statements

The Company shall comply with the requirements of Section 136.

Annual Returne
18t Annual Returns

The Company shall make the requisite annual return in accordance with
Section 92 of the Act.

AUDIT
18(

Accounts to be audited

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

b. Subject to 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 meeting 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 to 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 Government.

f. 1. The first Auditor or Auditors of the Company shall 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 Annual 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. lf 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 filled 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
accordance with Section 1 15 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
Sectionl4O 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 to in Section 141 of theAct.

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

187
Audit of Branch Officee

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.

18t
Remuneration of Auditors

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

18!
Rights and duties of Auditors

a. Every Auditor of the Company shall have a right of access at alltimes 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 as 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 fonararded to the Auditor, and the Auditor shall be entitled to
attend any General 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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c. The Auditor shall make a report to the members of the Company on the
accounts examined by him and on Financial statements and on every other
document declared by this Act to be part 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 and

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

d. The Auditor's Report shall also state:

(a) whether he has sought and obtained all 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 books 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;

(c) 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 dealt with it in preparing his report;

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

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

(f) 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;

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

0 whether the company has adequate internal financial controls system in
place and the operating effectiveness of such controls;

(j) whether the company has disclosed the impact, if any, of pending

#5e
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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 material foreseeable losses, if any, on long term
contracts including derivative contracts;

(l) 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 (ii) 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 ( ) (a) and (b) and (c) hereof is answered
in the negative or with a qualification, the Auditor's Report shall state the
reason for such answer.

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

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
discovered within that period, the accounts shall forthwith be corrected, and

henceforth be conclusive.

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 accordance with the provisions of the act.



19i How documents to be served to members

a. A document (whicfr 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 be 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.

b. All notices shall, with respect to any registered shares to which persons
are entitled jointly, 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 notice, 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 Registered 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 shall 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 meeting, 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 letter should be delivered in
the ordinary course of post.

19i Members to notify address in India

Each registered holder of share(s) shall, from time to time, notifi7 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.

19,(
Service on memberc having no registered address in India

lf a member has no registered address in India and has not supplied to the
Company an address within lndia for the giving of notices to 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 advertisement 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 allember by sending it through

to7 #frru
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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 lndia supplled 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.

19C
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
registered 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 sufficlent 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.

19i Percons 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;

(a) 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. Subject 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
advertised 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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r9! Transference, etc. bound by prior

Every person, who by lhe oper
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20c How notice to be signed

Any notice to be given by the Cc

Director or by such Director or o
signature to any notice to be given
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npany shall be signed by the Managing
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201
Authentication of document and ;
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Director, or the Managing Director c
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WINDING UP
202

Winding Up

Subject to the provisions of the Act
Company shall, on its winding-up br

passu and, subject to such applic
provide, be distributed among the

interests in the Company.

s to preferential payments, the assets of a
applied in satisfaction of its liabilities pari-
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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.

b. 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 incurred 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.

201 Subject to the provisions of Section 197 ol 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 thereto
unless the same happens through his own act or default.

SECRECY
CLAUSE

20fj 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.

b. Every Director, Managing Director, Manager, Secretary, Auditor, Trustee,

Members of a Committee, Officers, Servant, Agent, Accountant or other person

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 otfice 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 duties 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 relate and except so far as
may be necessary, in order to comply with any of the provisions contained in

these Articles.

INSPECTION

THEREOF

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 person 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

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 been permitted
by the Act without there being any specific regulation or clause in that behalf in

this articles.
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MATERIAL

The copies of
am to 4.00 pm

1.

2.

SECTION VIII. MATERIAL DOCUMENTS FOR INSPECTION

FOR INSPECTION

following documents will be available for inspection at the Registered Office from 10.00
Working Dayc

of Incorporation of the Company.
and Articles of Aesociation of the Company as amended from time to time.

3. Copies Annual Report of the Company for the last five years.
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No statement
Act, 1956/2013
as also the
this behalf have

IX. DECLARATION

in this lnformation Memorandum contravenes any of the provisions of the Companies
the rules made there under. All the legal requirements connected with the said issue

llines, instructions etc. issued by SEBI, Government and any other competent authority in
been duly complied with.

contained in this document is true and correct.

On behalf of Board of Directors of

INTERACTIVE SERVICES LIMITED

Managing
DIN:00023247
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