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BEFORE THE NATIONAL COMPANY LAW TzuBUNAL.

BENCH. AT MUMBAI

COMPANY SCHEME APPLICATION l\lO. oF 2020.

In the matter of the Compairies Act, 2013

AND

In the matter of Section 230 ro 232 of the Companies Act,

2013 and other applicable provisions of the Companies

4cL2013;

AND

In the matter of Scheme of Amalgamation (by way of

Merger by Absorption) of Gufic Lifesciences Private

Limited(Transferor Comparry) with Gufic Biosciences

Limited(Transferee Conrpany) and their respective

Shareholders and Creditors

Gufic Biosciences Limited, a company )

incorporated under the Companies Act, 1956

having its registered office trt Shop No-37,

First Floor, Kamala Bhavan II, S. Nityanand

Road, Andheri(East), Mumbai 400 069,

Maharashtra, India.
) ...Applicant Company /

l'ransferee Company
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VIN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO oF 2020

In the matter of the Companies Act, 2013;

AND

In the matter of Section 230 to 232 of the

Companies Act, 2013 and other applicable

provisions of the Companies Act,2013;

AND

In the matter of Scheme of Amalgamation (by way

of Merger by Absorption) of Gufic Lifesciences

Private Limited(Transferor Company) with Gufic

Biosciences Limited(Transferee Company) and

their respective Shareholders and Creditors.

GuficBiosciences Limited, a company )

incorporated under the Companies Act, )

1956 having its registered office at Shop )

No-37, First Floor, Kamala Bhavan II, S. )

Nityanand Road, Andheri(East), Mumbai )

'-<!

,t
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I

400 069, Maharashtra, India ). Applicant Company I

Transferee Company

SYNOPSIS

Gufic Lifesciences Private Limited (hereinafter referred to as 'Transferor

Company') is engaged in the business of manufacturing of pharmaceutical

formulations

Gufic Biosciences Limited (hereinafter referred to as 'Applicant Company'

or "Transferee Company') is engaged in the business of manufacturing, job

work, marketing and sale of formulations and bulk drugs
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a. The Transferor Company is one of the largest

manufacturers of Lyophilized injections in India and

has a fully automated EU-GMP approved

Lyophilization plant. The amalgamation would

provide larger asset base to the Transferee Company

enabling further growth and development of the

business of the amalgamated company.

b. The Transferor Company's Marketing Authorisations

in the European Market will boost the exports of the

amalgamated company.

c. The amalgamation would provide focused

management attention, rationalization, standardization

and simplifications of business processes and

leadership to the manufacturing and marketing

operations of the amalgamated company.

d. The amalgamation would benefit the shareholders,

creditors, employees and other stakeholders of the

respective Companies.

e. The amalgamation would bring more productive and

optimum utilisation of various resources of the

amalgamated company.

f. The amalgamation would help achieve synergies

operations and streamline business activities.

g. The amalgamation would strengthen the financ

position and ability to raise resources for conducting

business.

h. The business carried on by both the Transferor

Company and the Transferee Company is synergistic

and is complementary to each other. The

;l
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3. Rationale for the scheme
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amalgamation will scale up operations of the

amalgamated Company to further enhance the value of

stakeholders.

The amalgamation would result into simplified legal

compliances and obligations including other reduced

administrative costs.

Audited statements of accounts dated 3 lst day of March, 201 9 and

Unaudited Provisional statement of accounts dated 3 l Day ofDecember, 2019

of the Transferor Company are attached with the original application.

6. Applicant Company is the listed company.

7. The Applicant Company has 20 Secured Creditors as on 31 December, 2019.

Further, there are 545 Unsecured Creditors amounting to INR 93,70,51,1381

as on 31 Day of December 2019 in the Applicant Company. A list of

Unsecured Creditors is attached with the original application.

At the board meeting held on 25 day of March 2019 for the Transferor

Company, the Board of Directors of the Transferor Company approved the

Scheme of Amalgamation (by way of merger by Absorption) of

GuficLifesciences Private Limited with GuficBiosciences Limited and their

respective shareholders.

10. At the Board meeting held on 25 day ofMarch,2019 the Board of Directors

of the Applicant Company approved the Scheme of Amalgamation (by way

of merger by Absorption) of Guficlifesciences Private Limited with

GuficBiosciences Limited and their respective shareholders.
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Audited statements of accounts dated 3 l st day of March, 2019 and

Unaudited Provisional statement of accounts dated 3 I stDay ofDecember,

2019 of the Applicant Company are attached with the original application.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO oF 2020

In the matter of the Companies Act, 2013;

AND

In the matter of Section 230 to 232 of the

Companies Act, 2013 and other applicable

provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Amalgamation (by way

of Merger by Absorption) of Guficlifesciences

Private Limited(Transferor Company)

withGuficBiosciences Limited(Transferee

Company) and their respective Shareholders and

Creditors.

GuficBiosciences Limited, a company )

incorporated under the Companies Act, 1956 )

having its registered office at Shop No-37, )

First Floor, Kamala Bhavan II, S. Nityanand )

Road, Andheri(East), Mumbai 400 069, )

Maharashtra, India

DATE OF EVENTS

)... Applicant Company / Transferee

Company

PARTICULARS DATES

The date ofevents are as follows:

/



IV
Audited Statements of Accounts of

Transferor Company

3 1't day of March, 201 9

Audited Statements of Accounts of

Applicant Company

3 l't day of March, 201 9

Unaudited Provisional Statements of

Accounts of Transferor Company

3 I stDay of December, 201 9

Unaudited Provisional Statements of

Accounts of Applicant Company

3l'tDay of December 2019

List of Unsecured Creditors of the

Applicant Company

3l'tDay of December, 2019

Board Resolution of the Transferor

Company

25thday of March,2019

Board Resolution of the Applicant

Company

25ftday of March,2019
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO oF 2020

In the matter of the Companies Act, 2013;

AND

In the matter of Section 230 to 232 ol thc

Companies Act, 2013 and other applicablc

provisions of the Companies Act,2013;

AND

In the matter of Scheme of Amalgamation (by way

of Merger by Absorption) of Guficlifesciences

Private Limited(Transferor Company)

withGuficBiosciences Limited(Transferee

Company) and their respective Shareholders and

Creditors.

GuficBiosciences Limited, a company )
/:

incorporated under the Companies Act, )

1956 having its registered office at Shop )

No-37, First Floor, Kamala Bhavan II, S. )

Nityanand Road, Andheri(East), Mumbai )

400 069, Maharashtra, India ) Applicant Company I

Transferee Company

I, Pranav Choksi, aged about 36 years, Director of the Applicant Cornpany

above named having my office at Shop No-37, First Floor, Kamala Bhavan II,

S. Nityanand Road, Andheri(East), Mumbai 400 069, Maharashtra, Indiaand at

present in Mumbai do hereby solemnly affirm and state as undcr:

Affidavit in support of Notice of Admission



'-)

1 . I am the Authorized Signatory of the Applicant Company and duly

authorized by the Applicant Company to make thisaffidavit on its behalf.

2. I have filed Company Scheme Application on behalf of the Applicant

Company seeking sanction to the Scheme of Amalgamation(by way of

merger by Absorption) of Guficlifesciences Private. I-imited ('Transferor

Company') with GuficBiosciences Limited ('Applicant Company' or

'Transferee Company') and their respective shareholders ('scheme') as

more particularly set out in the Application.

3. That, at the Board meeting held on 25nDay of March, 2019 the Board ol

Directors of the Applicant Company approved the Scheme ol

Amalgamation (by way of merger by Absorption) of Guficlilescienccs

Private Limited ('Transferor Company') with GuficBiosciences Limiled

('Applicant Company' or 'Transferee Company') and their respcctivc

shareholders placed before the Board of Directors and the samc is being

submitted to the Mumbai Bench of National Company Law Tribunal for its

approval.

4. The Board of Directors of the Applicant Company haveconsidcred and

5. I repeat, reiterate and confirm what is stated in the Application and I adopt

the averments made in the said application as a part of this affidavit in

support of Company Scheme Application. \

proposed the Scheme of Amalgamation (by way of merger by Absorption)

in order to benefit the stakeholders of all the Appiicant Company.

ffi
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6. I therefore pray that the Joint Company Scheme Application be madc

absolute.

Solemnly affirmed at Mumbai )

This Day of 22"dhne 2020 )

For Raj esh Shah& Co

/

oca te for the Applicant Before Me

Pranav Choksi I'or the

Applicant Company

(GuficBiosciences Limitcd)

?

y/
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FORM NO. NCLT 2

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

NOTICE OFADMISSION

Date: day ofJune 2020

From:

Gufi clifesciences Private Limited

... (Transferor Company)

Gufi cBiosciences Limited

. . . (Applicant Company / Transferee Company)

NCLT (Mumbai Bench)

The Parties named above request that the Hon'ble Tribunal grant the following

reliefs:

1. The meeting of the Equity Shareholders of theTransfcror Companyand

Appiicant Company to consider and if thought fil, to approve with or

without modifications, the Scheme of amalgamation (by way of mcrgcr by

Absorption) of Guficlifesciences Private Limited ('Transferor Company'

or ' Transferor Company') with GuficBiosciences Limited ('Applicant

Company' or 'Transferee Company') and their respective shareholders

('Scheme') andnecessary directions be given.

2. The meeting of the Secured Creditors of the App is not

required to be convened.

li omp

To The Registrar,

Transferor Company:

\
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3. The meeting of the Unsecured Creditors of the Applicant Company is not

required to be convened.

In terms of Sections 230 to 232 of the Companies Act, 201 3 read with

Companies (Compromises, Arrangements and Amalgamation) Rules, 2016

For the following rcasons:

1. As far as Equity Shareholders of the Transferor Company and Applicant

Conipany are concerned, it is prayed that the meeting of the Equity

Shareholders of the Transferor Company and Applicant Company to

Scheme of Amalgamation (by way of merger by Absorption) of

Guficlifesciences Private Limited with GuficBiosciences Limited and

necessary directions calling for meeting ofthe shareholders.

concemed, they will not be alfected by thc proposcd Scheme ol

Amalgamation (by way of merger by Absorption) since post Scheme, thc

assets of the Applicant Company will be sufficient to discharge its

liabilities and further, it also does not involve any compromisc or

arrangement with any Secured Creditors of the Applicant Company. In

view of this, it is submitted that the Hon'ble Tribunal be pleased to ordcr

that the meetings of the Secured Creditors of the App licant C anyarc

not required to be convened

3. As far as the rights of Unsecured Creditors of the Applicant

,,4

concemed, they will not be affected by the proposcd

ompany ar{r

Sciieme of -

Amalgamation (by way of merger by Absorption) since post Scheme, the

assets of the Applicant Company will be sulficient 1o dischargc its

,'5

consider, and, if thought fit, to approvc with or withbut modifications, the

2. As far as the rights of Secured Creditors of the Applicant Companyarc
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liabilities and further, it also does not involve any compromise or

arrangement with any Unsecured Creditors of the Applicant Company. In

view of this, it is submitted that the Hon'ble Tribunal be pteased to ordqr

that the meetings of the Unsecured Creditors of the Applicant Company

are not required to be convened

In support of this Application; the Applicants have attached an affidavit setting

out the facts on which thc Applicanls rcly.

Name and Title of person signing on behalf of Applicant.Companres:

Pranav

Director

For GuficBiosciences Limited

This form is prescribed under Rule 34 under NCLT Rules, 2016,

I

I
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FORM NCLI'- I

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO oF.2020

In the matter of the Companies Act, 201 3;

AND

In the matter of Section 230 to 232 of thc

provisions of the Companies Act, 201 3;

AND

In the matter of Scheme of Amalgamation (by way

of Merger by Absorption) of Guficlifesciences

Private Limited(Transferor Company)

withGuficBioscienccs Limited(Transleree

Company) and their respective Shareholders and

Creditors.

GuficBiosciences Limited, a company )

incorporated under the Companies Act, )

1956 having its registered office at Shop )

No-37, First Fioor, Kamala Bhavan II, S. )

Nityanand Road, Andheri(East), Mumbai )

400 069, Maharashtra, India ) Applicant Co

Transferee Company

The Registered Officeof the GuficLifesciences Private Limited (Transferor

Company) declare that the subject matter of the application is within the

jurisdiction of the National Company Law Tribunal, Gujrat Bench.

\r

-l"r

I

Companies Act, 2013 and other applicablc

I) Jurisdiction of the Bench

E
I
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2 The Registered Office of the Gufic Biosciences Limited(Applicant

Company / Transferee Company) declare that the subject matter of the

application is within the jurisdiction of the National Company Law

Tribunal, Mumbai Bench

DETAILS OF THE TRANSFEROR COMPANY

Gufic Lifesciences Private Limited(hereinafter referred to as ('Transferor

Company') bearing CIN - U24230GJ2012PTC070990, incorporated

under the Companies Act, 1956 on 3'dJuly 2012 under the name and style

of 'Gufic Lifesciences Private Limited'.The copy of the Memorandum

and Articles of Association of the Transferor Company is annexed

herewith and marked herewith as Exhibit - A.

REGISTERED OFFICE OF THE TRANSFEROR COMPANY

4. The registered office of the Transferor Company is situated at Survey No

171, National Highway No. 8 Near Grid, AT & PO Kabilpore, Navsari.

Gujarat -396424.

SHARE CAPITAL OF THE TRANSFEROR COMPANY

5. The Share Capital of the Transferor Company, as on 3l'tday of December,

2019 is as under:

3

Amount (in Rs)Particulars

Authorised Share Capital

50,00,00050,00,000 Equity Shares ofRe. l/- each

7s,22.66,610

\\

1\
Re. l/- each

33,390ri
itrj

75,73,00,000TOTAL

\\----a

II) Facts of the case:

75,22,66,610 - 9.5% Non Cumulative Non
Convertible Redeemable Preference Shares of

33,390 Unclassified shares

-1



Particulars Amount (in Rs)

TOTAL 75,73,OO,OOO

Issued, Subscribed and Paid-up Share Capital
5O,OO,OOO E,quity Shares of Re 1/- each
fully paid-up

50,oo,ooo

7 5,22,66,6 lO (9.5o/o Non CumulativeNon
ParticipatingNon Convertible
Redeemable Preference Shares of Re. 1/-
each fully paid
TOTAL 75,72,66,61O

1

75,22,66,610

6. Hereto annexed and marked as f,xhibit - B is the Copy of Audited

Statements of Account as on 31st Day of March 2079 of the Transfcror

Company and hereto annexed and marked as Exhibit-Cisthc

Provisional Statements of Accounts as on 31"Day of December,2019

MAIN OBJECT CLAUSE OF THE TRANSFEROR COMPANY

7. The objects of the Transferor Company (Guficlifesciences Private

Limited) are set out.in the Memorandum of Association. They are brielcd

as under:

1. To carry on in India or elsewhere the business of manufacturc,
produce, process, prepare, treat, disinfect, compound, formulatc, mix,
concentrate, pack, repack, refine, add, remove, pure, preserve, grade,

freeze, distillate, boil, sterilize, improve, extract, buy, sell, rcsell,
import, export, barter, transport, store, forward, distribute, disposc,

develop, research, discover, manipulate, market, supply and to acl as

agent, broker, representative, consultant, collaborator, stockist,
liasioner, middleman, job-worker or otherwise to deal in all types,

descriptions, specifications, strengths and applications of'
pharmaceutical and chemicai .products of medicaments in al its

branches such as allopathic, ayurvedic, homeopathic, herbal, unani,
siddha and bio-chemic used for trcatment, cure and healthcare of
human beings and animals including, basic drugs, intcrmcdiatcs,
tonics, antibiotics, enzymes, steroids, vitamins, hormones, biological
immunological chemicals, contraceptives, surgical plaster oll Paris, -

surgicaI dressings, belladonna plasters, dressings, bandagesi waddings,
gauzes, adhesives, belts, sutures, ligatures, rubbers gocids, vaccinci,
toxins, ferments, yeasts, medical gases, diagnostic agents, oils and
tinctures; medicinal products in all forms such as cqpsules, tablcts,
powders, ointments, symps, injectables, pills, fluids, granulcs,

\

Isprayers, inhalers, mineral waters, droppers; removers, veterinary 'li

medicines, poultry medicines, herbal products, their \. producls. .;- /

As on date there is no change in Share Capital of the Transferor Company.
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intermediates, residues, mixtures, compounds, and other allied goods
and to do all acts and things necessary for the attainment of the abovc
objects.

NATURE OF BUSINESS OF THE TRANSFEROR COMPANY

Company is engaged in business of manufacturing.of ph arm aceutic al

formulations.

GuficBiosciences Limited(hereinafter referred to as "Applicant

Company/ Transferee Company") bearing CIN

L24100MH1984PLC033519, incorporated under the Companies Act

1956, on the 23'd July,1984under the name and style of "Central

Leasing Limited" as per the certificate of incorporation issued

by the Registrar of Companies, Maharashtra, Bombay and

then a lresh certificate of incorporarion consequent upon

Change of Name was issued on l8th September, 1987 by thc

Registrar of Companies, Maharashtra, Bombay and the

name was further changed to "Central Home Makers

Limited". Then again a fresh certificate of incorporation

consequent upon Change of Name was issued on 2oth May,

1992 by the Registrar of Companies, Maharashtra, Bombay

and the name was changed to "Central Finfirce Limited d

lastly, again a fresh certificate of inc

upon Change of Name was issued on

ratlon consequ
{

t

June, 2OO0 by c

8, The Transferor Companylvas set up in the year 2012. The Transferor

DETAILS OF THE APPLICANTCOMPANY

\

\
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Registrar of Companies, Maharashtra, Bombay and the

na.me was changed to " Gufrc Biosciences Limited". The copy of

the lvErrprand:rrr and Articles of Association of ttre Tia:rsferee Conparry

is anrcxed herrewith arrd rrmked herewith as Exhibit - D.

REGISTERED OFFICE OF THE TRANSFEREE COMPANY

10. The Registered Office of the Applicant Company is situated at Shop -

37, First floor, Kamala Bhavan II, S. Nityanand I{oad,

Andheri (East), Mumbai - 400 069.

SHARE CAPITAL OF THE TRANSFEREE COMPANY

11. The Share Capital of the Applicant Company / Transferce Company, as on

3 I " day of December. 20 I 9 is as under:

Particulars Amount (in Rs)

Authorised Share Capital

10,02,00,000 Equity Shares of Re.
I l- each 10,02,00,000
TOTAL 10,02,00,000
Issued, Subscribed
Capital

and Paid-up Share

7,78,3O,OOO Equity Shares of Re. l/-
each fu I ly paid up 7,78,30,000
TOTAL 7,78,30,000

12. Hereto annexed and marked as Exhibit - Eis the Copy of Audited

Statements of Account as on 31st Day of March 2019 of the Applicant

Company and hereto annexed and marked as f,xhibit - F is thc

Provisional Statements of Accounts as on 3 1st Day of Decemb er,2019

MAIN OBJECT CLAUSE

13. The objects of the Applicant Company / Tiansferee Company ll
! ll

(GuficBiosciences Limited) are set out in the Memorandum of

Association. They are briefed as under:-
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To carry oh all or any of the businesses of manufacturing,

chemists, whoiesale and retail druggists, buying, selling,

processers, makers, importers, exporters, growing, refining,

researchers, mixing, packing, marketing or formulators of,

and act as distributors, wholesalers, dealers, traders,

marketers, consignment agents, clearing and forwarding

agents and handling agents and consultants in all kinds of

pharmaceuticals, nutraceuticals, drugs, medicaments,

intermediates and their raw materials, surgical equipment,

apparatus, and devices, cosmetics, medicated soaps,

shampoos, toiletries and health care products, hospital

products and items of personal hygiene whether prepared by

ayurvedic, homeopathic, unani, allopathic, nature-cure,

herbal, medicinal; chemical, biological, immunological,

contraceptive and therapeutic preparations, substances, food

supplements, dietary supplements, materials and articles ol

all kinds and classes whether simple, compound or

otherwise and whether proprietary or otherwise and for any

purpose, including in particular but without timiting the

generality of the foregoing scientific, medical, dental,

veterinary, surgical and scientific instruments and appliances

or any other medicinal system for human beings. birds,

animals, insects or other purpose and to run hospitals and

diagnostic centres.

2. To conduct research, development, in all kinds of bulk

drugs, pharmaceuticals of every description, and / or

demonstrate, application, biotechnological and biochemical

processes and perform contract research in order to

contribute to innovative process technology development &

. Research on various pharmaceutical and other related

products and to put in continuous efforts in discovering and

developing new molecules as drugs in

biotech, healthcare, agriculture, marine

pharmaccut

and ind

sectors, including development of products and appli

in Anti-microbial screening, Clinical pharmac

tions

recombinant DNA products, genetic engineering produ

healthcare products, herb and herbal related products,

{
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Ayurvedic and Unani products, therapeutics, diagnostic kits,

vaccines, medicinal plants and extracts and aclive

ingredients; industrial enzymes,. biotech and medicinal

formulations, nutrients, biopesticides, bioinsecticides,

enzymes, animal feeds, and biopolymers as well as

bioinformatics, genomics and proteomics and to create and

licence technology / intellectual property rights for

development of processes, products and services.

NATURE OF BUSINESS

14. TheTransferee Company was set up in the year 1984. The Applicant

Companyis engaged in the business of manufacluring, job work,

marketing and sale of formulations and bulk drugs

RATIONALE FOR THE PROPOSED SCHEME

15. The Merger of the Transferor Company with the Transferee Company

would inter alia have the following bencfits:

The Trdnsferor Company is one of the

largest manufacturers of Lyophilized

injections in India and has a lully
automated EU-GMP approved

Lyophilization plant. The

amalgamation would provide Iarger

asset basc 1o the Translcrcc Company

enabling further growth and

development of the business of the

amalgamated company.

ll- The Transferor Company's Marketing

Authorisations in the E,uropean Market

will boost the exports of the

amalgamated company.

\.t

(

iii. The amalgamation would provide

l'
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lv.

vl.

vll -

v1l l.

focused management attention,

rationalization, standardization and

simplifications of business processes

and leadership to the manulacturing

and marketing operations of the

amalgamated company.

The amalgamation would benefit the

shareholders, creditors, employees and

other stakeholders of the respective

Companies.

The amalgamation would bring more

productive and optimum utilisation of
various resources of the amalgamated

company.

The amalgamation would help achieve

synergies of operations and streamline

business activilies.

The amalgamation would strengthen

the financial position and ability to
raise resources for conducting

business.

The business carried on by both the

Transferor Company and the

Transferee Company is synergistic and

is cornplementary to each other. The

amalgamation will scale up operations

of the amalgamated Company to
further enhance the value of
stakeholders

DETAILS OF BOARD MEETIN APPR NG THE C

16. In view of the aforesaid, the Board of Directors of a Applicant

\

Companiesvide its resolution dated 25'h of March, 201 gand approvcd
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theScheme of Amalgamation (by way cif merger by Absorption) of

Guficlifesciences Private Limited ('Transferor Company') with

GuficBiosciences Limited ('Applicant Company' or'Transferec

Company') and their respective shareholders and creditors. A copy of

Board Resolutions oftheApplicant and Transferor Companies approving

ACCOUNTING TREATMENT CERTIFICATE

17 . A copy of the certificate issued by the statutory auditors of the Transferee

Company to the effect that the accounting treatment specified in the

Scheme is in conformity with the accounting standards prescribed under

Section 133 of the Companies Act,20l3 is annexed hereto and markcd as

Exhibit- I.

SCHEME OF MERGER

18. A Copy of the Scheme of Amalgamation (Merger by absorption) is

annexed and marked as Exhibit-J and copy olvaluation report is annexed

and marked as Exhibit - K

19. No investigation or proceedings under the Companies Act, 1 956 or

Companies Act,2013 have been instituted or are pending in relation to the

TransferorCompany and Applicant Company.

20. The Scheme does not in any way violate, override or circumscribe any

provisions of the Companies Act, 2013 and other relevant provisions of

Companies Act, 2013 and the Rules, Regulations and Guidelincs rnade

under the said Act.

21,. There is no winding up petition pending against any the Applicant

H

\

\

Companies in any Court or Tribunal in India.

the Scheme of Merger is annexed hereto and marked as Exhibits G and

/
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22. The material provisions of the proposed Scheme are as under and arc

numbered.according to the scheme:

6, TRANSFER AND VESTING OF UNDERTAKING

With e-ffect frorn the Appointed Date and subject

to the provisions of this Scheme and pursuant to
the provisions of Sections 23O to232 and other
applicable provisions of the Companies

Act,2o13and in relation to the mode of transfer
and vesting, the Undertaking shall, without any

further act, instrument or deed, be and the same

shall stand transferred to dnd/or vested in or be

deemed to have been and stand transferred to or

vested in the Transferee Company as a going

concern so as to become as and from the

Appointed Date, the estate, rights, titles and

interests and authorities including accretions,

entitlernents and appurtenances thereto such as

dividends, or any other benefits receivable ofthe
Transferee Company.

6.2. With effect from the Appointed Date, and subject

to the provisions of this Scheme, all the liabilities

of the Undertaking [more specified under

definition 4.\L.2) shall stand transferred or

deemed to have been transferred without any

further act, instrument or deed to the Transferee

Company, pursuant to the provisions of Section

232and the relevant applicable provisions of the

Companies Act, 2013, so as to become as and

from the Appointed Date, the debts, liabilities,

duties and obligations of the Transferee

Company and further that it shall not be

necessary to obtain consent ofany third partygr
other person who is a party to the contragt or

arrangements by virtue of which such 1'debts,

6.1,.

liabilities, duties and obligations hawe arisen,

order to give effect to the provisions oF,

in

thisYJ /Clau s e
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6.3.

6.4.

Without prejudice to the other provisions of this
Scheme and notwithstanding the fact that vesting

of the Undertaking occurs by virtue of this
Scheme itself, the Transferee Company may, at
any time after coming into effect of this Scheme

in accordance with the provisions hereofl, if so

required under any law or otherwise, take such

actions and execute such deeds (including deeds

of adherence), confirmations or other writings or
tripartite arrangements with any party to any

contract or arrangement to which the Transferor
Company is a parfy or any writings as may be

necessary in order to give formal effect to the

provisions of this Scheme, the Transferee

Company shall be deemed to be authorised to

execute any such writings on behalf of the

Transferor Company and to carry out or perform

all such formalities or compliances referred to

above on the part of the Transferor Company to

be carried out or performe.d.

For the avoidance of doubt and without
prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this

Scheme, all consents, permissions, licenses,

certificates, clearances, product registra tion s,

authorities, leases, tenancy, assignments,

allotments, powers of attorney given by, issued

to or executed in favour of the Transferor
Company, claims, powers, authoritics,
allotments, approvals, consents, contracts,

enactments, arrangements, rights, entitlements,

titles, interests, benefits, advantages, lease-hold

rights and tenancies, and other intangible rights,
hire purchase contracts and assets, lending

contracts, employment contracts, benefit of any

security arrangements, reversions, permits,

entitlements, registrations, licences (industrial
or otherwise), registrations under I Sales

tax/VAT /Se:rvice Tax/Goods and Servi& . Tax,

g*y
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municipal permissions, contracts and

arrangements with the Central. and State

Governmental bodies including the local

authorities, municipalities, etc. issued to or

executed in favour of the Transferor Company

in relation to the Undertaking shall stand

transferred to the Transferee Company in which

the Undertaking shall vest by way of the

Amalgamation hereunder, as if the same were

originally given by, issued to or executed in

favour of Transferee Company, and Transferee

Company shall be bound by the terms thereof,

the obligations and duties thereunder, and the

rights and benefits under the same shall be

available to and stand vested with the Transferee

Company. The Transferee Company shall make

applications to and obtain relevant approvals

from the concerned Goveinment Authorities as

may be necessary in this behalf and the same

shall be granted to the Transferee Company by

virtue of the Scheme.

It is clarified that if any assets (estate, claims,

rights, entitlements, title, interest in or

authorities relating to such assets) or any

contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of

whatsoever nature in relation to the

Undertaking, which the Transferor Company

owns or to which the Transferor Company is a

party and which cannot be transferred to the

Transferee Company for any reason the

Transferor Company shall hold such asset in
trust for the benefit of the Transferee Company

to uzhich the Transferor Company is being

transferred in terms of this Scheme, in so far as it
is permissible so to do, till such time as the

transfer is effected.

6.5.

t,

Where any of the debts, liabilities, loans r{i!.ed
and used, liabilities(more specified in defir\\qn

\\:

6.6.



tq

6.7.

6.8.

4.L7.2-) and obligations incurred, duties and

obligations of the Transferor Company as on the

Appointed Date deemed to be transferred to the

Transferee Company have been discharged by

Transferor Company after the Appointed Date

and prior to the Effective Date, such discharge

shall be deemed to have been for and on account

of the Transferee Company.

All loans raised and used and all liabilities and

obligations incurred by the Transferor Company

for the operations of the Transferor Company

after the Appointed Date and prior to the

Effective Date, shall, subject to the terms of this

Scherne, be deemed to have been raised, used or

incurred for and on behalf of the Transferee

Company in which the Undertaking shall

vest in terms of this Scheme and to the extent

they are outstanding on the Effective Date,

shall also without any further act or deed be and

stand transferred to and be dee'med to be

transferred to the Transferee Company and shall

become the debts, liabilities, duties and

obligations of the Transferee Company which

shall meet discharge and satisfy the same.

Without prejudice to Clause 6.L above, it is

expressly provided that in respect of such assets

belonging to the Undertaking as are movable

nature or are otherwise capable of transfer by

manual delivery or by endorsement and delivery,

the same shall be so transferred by the

Transferor Company and shall become the

property of the Transferee Company in

pursuance of the provisions of Section 232of ttre
Companies Act, 201,3 and other applicable
provisions of the said Act.

6.9. The Transferor Company yrlay, if requiredi give
I

notice in such form as it may deem fit and piloper

to each part5z, debtor or depositee as the



6.10.

6.LL.

rnay be that pursuant to the concerned

Governmental Authority sanctioning the Sch.eme,

the said debt, loan, advance, etc. be paid or made

good or held on account of the Transferee

Company as the person entitled thereto and that
the right of the Transferor Company to recover

or realize the same stands extinguished.

The Transferee Company ryay, if required, give

notice in such form as it may deem fit and proper

to each person, debtor or depositee that
pursuant to the Tribunal having sanctioned the

Scheme, the said person, debtor or depositee

should pay the debt, loan or advance or make

good the same or hold the same to its account

and that the right of the Transferee Company to

recover or realize the same is in substitution of
the right of the Transferor Company.

With effect from the Appointed Date, the existing

securities created, if any, over the assets movable

and immovable of the Transferor Company in

favour of any lenders, banks, financial

institutions, housing or mortgage finance

companies, Non-Banking Financial Companies

[NBFCs), etc. shal] continue over such assets

movable and immovable when transferred to the

Transferee Company upon amalgamation and

the assets so secured shall be clearly identifiable
and/or distinguishable. However, if subsequent

to the Scheme being placed before the

authorities for approval, if no liabilities towards

any lenders, banks, financial institutions, housing

or mortgage finance companies, Non-Banking

Financial Companies [NBFCsJ, etc. continues, the
securities over such assets - movable or
immovable will be transferable freely to the

Transferee Company, pursuant to this Scheme

t/
rlh
lt

\T
cl

being sanctioned.

+

q,

\

ti



6.L2.

6.L3.

6. L4. With effect from the Appointed Date til
Effective Date, the securities created, if a
its assets - movable or immovable

With effect from the Appointed Dare till the
Effective Date, the securities created, if any, over
its assets -movable or immovable of the
Transferor Company in favour of any lenders,

banks, financial institutions, housing or mortgage

finance companies, Non - Banking Financial

Companies (NBFCs), etc. shall continue as first
and exclusive charge of any such lenders,

banks, financial institutions, housing or mortgage

finance companies, Non-Banking Financial

Companies (NBFCs), etc. having securities

oversuch assets - movable or immovable
transferred to the Transferee Company upon

amalgamation and the assets so secured shall

be clearly identifiable and/ or distinguishable.

With effect from the Appointed Date, the existing

securities created over its assets - movable and

immovable, by the Transferee Company in favour

of any bank, financial institutions, IJousing or

mortgage finance companies, NBFCs, etc. shall

continue as such security of any such bank,

financial institutions, housing or mortgage

finance companies, NBFCs, etc.. over the

respective assets - movable or immovable of

Transferee Company upon amalgamation and

the assets so secured shall be clearly identifiable

and/or distinguishable. However, if subsequent

to the Scheme being placed before the

authorities for approval, if no liabilities towards

any bank or financial institutions continues, the

securities over such assets of the Transf'eree

Company, if any created will be released and

such assets of the Transferee Company would be

free from any charges, if any.

tlie
r'OVer

by the

Transferee Company in favour of any bank,
-'.

financial institutions, Housing or mortgagev



finance companies, NBFCs, etc. shail continue as

first and exclusive charge of the bank, financial
institutions, Housing or mortgage finance

companies, NBFCs, etc. over the respective assets

- movable or immovable of Transferee Company

upon amalgamation and the assets so secured

shall be clearly identifiable and/ or
d isti ngui sh abl e.

6.15. Without prejudice to the provisions of the

foregoing clauses and upon the effectiveness of
this Scheme, the Transferor Company and the

Transferee Company shall execute any

instruments or documents or do all the acts and

deeds as may be required, including the filing of
necessary particulars and/or modification(sl of
charge, with the relevant regulatory authoriry
and Governmental Authorities to give formal

effect to the above provisions, if required.

6.16. It is expressly provided that no other term or

condition of the liabilities transferred to the

Transferee Company is modified by virtue of this

Scheme except to the extent that such

amendment is required by necessary implication.

6.1,7. Subject to the necessary consents being obtained

in accordance with the terms of this Scheme, the

provisions of the Clause 6 shaill operate,

notwithstanding anything to the contrary

contained in any instrument, deed or writing or

the terms of sanction or issue or any security

documenU all of which instruments, deeds or

writings shall stand modified and / or

superseded by the foregoing provisions.

6.18. The transfer and/or vesting as aforesaid shall be

subject to the existing chargcs, hypoth tion
and mortgages, if any, continuing
respect of all the aforesaid assets

thereof of the Transferor Company.

OV ln

lY Part

G
or

//



.1 .?

Provided however, that any reference of any
security documents or arrangements, to which
the Transferor Company is a parry, over the
assets of the Transferor Company which it has
offered or agreed to be offered as security for
any Financial assistance or obligations, to the
secured creditors of the Transferor Company,
shall be construed as reference only to the assets
pertaining to the assets of the Transferor
Company as vested in the Transferee Company
by virtue of the aforesaid clause, to the end and
intent that such security, mortgage or charge
shall not extend or be deemed to extend, to any
of the assets or to any of the other units or
divisions of the Transferee Company, unless
specifically agreed to by the Transferee Company
with such secured creditors and subject to the
consents and approvals of the existing secured
creditors of the Transferee Company.

Provided always that the Scheme shall not
operate to enlarge the security of any loan,
deposit or facility created by or available to the
Transferor Company which shall vest in the
Transferee Company by virtue of the Scheme and
the Transferee Compahy shall not be obliged to
create any further or additional security
therefore after the Scheme has becoirre effective
or otherwise.

7. CONTRACTS,DEEDSANDOTHERINSTRUMENTS

confirmations or enter into a ripartite
g whicharrangement, confirmation or novatio

7.1. Subject to all the provisions of this Scheme,

all contracts, deeds, bonds, agreements,

arrangements and other instruments of
whatsoever nature to which the Transferor

Company is a party or to the benefits of which

the Transferor Company yr,ay be eligible and

which are subsisting . or having effect

immediately before the Effective Date, shall be in

full force and effect against or in favour of the

Transferee Company as the case may be and may.

be enforced as fully and effectively as if, instead

of the Transferor Company, the . Transferee

Company had been a party or benqffciary
thereto. The Transferee ComDany shall gtrter into

and/or issue and/or execute deeds, vyritings or
\

\
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7.2.

the Transferor Cornpany will, if necessary, also

be a party in order to give formal effect to this
Clause if so required or become necessary.

I LEGAL PROCEEDINGS

8.1. Upon coming into effect of this Scheme all suits,

claims, actions and proceedings byor against the

Transferor Company pending and/or aiising on

or before the Effective Date shall not abate, be

discontinued or be in any way prejudicially

affected by reason of the transfcr of thc

undertaking of the Transferor Company or of
anything contained in the Scheme, but the

Proce€dings shall be continued and be enforced

. by or against the Transferee Company as

effectually as if the same had been pending

and./ or arising by or against the Transferee

Company.

4.2. The Transferee Company will undertake to have

all legal or other proceedingsinitiated by or
against the Transferor Company referred to in
sub-clause B.labove transferred to its name and

to have the same continued, prosecuted and

enforced by or against the Transferee Company.

9, OPERATIVE DATE OFTHE SCHEME

This Scheme though effective from the Appo
Date shall be operative from the Effective Date.

inted

The resolutions, if any, of the Transferor
Company which are valid and subsisting onthe

Effective Date, shall continue to be valid and

subsisting and be considered as resolutions of
the Transferee Company and if any such

resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or

any other applicable provisions, then said limits'
shall be added and shall constitute the aggregate

of the said limits in the Transferee Company.
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10. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY

TILL EFFECTIVEDATE

With effect. from the Appointed. Date, and up to the
Effective Date:

1O.2. All the profits or incomes accruing or arising to

the Transferor Company or expenditure or Iosses

. arising or incurred fincluding the effect of
taxes, if any, thereon) ofthe Transferor Company

shall, for all purposes be treated and be deemed

to be and accrued as the profits or incomes or

expenditure or losses or taxes of the Transferee

Company, as the case rnay be.

10.3.

10.1.. The Transferor Company shall carry on and shall

be deemed to have carried on alltheir business .

and activities as hitherto and shall be deemed to

have held and stand possessed oF the

Undertaking on account of, and for the benefit of

. and in trust for the Transferee Company.

The Transferor Company shall carry on its

business and activities with reasonable diligence,

business prudence and shall not, alienate, charge,

mortgage, encumber or otherwise deal with the

said assets or any part thereof except in the

ordinary course of business or if the same is

expressly permitted by this Scheme or pursuant

to any pre-existing obligation undertaken by the

Transferor Company prior to the Appointed

Date, except with prior written consent of the

Transferee Company. Provided that as far as the

obligations referred as above are concerned, the

restrictions there under shall be applicable frorn

the date ofthe acceptance ofthe present Scheme

by the respective Board of Directors of the

Transferor Company and Transferee Company.



1O.4. The Transferor Company may not vary the terms
and conditions and employment of permanent

employees except in ordinary course of business.

L0.5. The Transferor Company shall not, without prior
rnrritten consent of the .Transferee Company,

undertake any new business.

10.6 The Transferor Company shall not, without prior
\ /ritten consent of the Transferee Company, take

any major policy decisions in respect of
management of the Company and for business of
the Company and shall not change its present

Capital Structure.

L0.7.

10.8 The Transferor Company and the Transferee

Company shall co-operate with each other for

smooth transfer of the Undertaking from the

Transferor Company to the Transferee Company

and any of director of the Transferor Company

and any director of the Transferee Comp an

shall be empowered to give eff'ect to the eme

in all aspects as may be necessary or gxpedient

including settling any question or difficulties
arising in relation to the Scheme in such rnanner

as they deem fit to attain the objectiwA..of this

The Transferor Company shall not make any

change in its capital structure after the Scheme is

approved by the Board of Directors of the

Transferor Company and Transferee Company,

either.by any increase, fby issue of equity or
preference shares on a right basis, bonus

shares, convertible debentures or otherwise)

decrease, reduction, reclassification, sub-division

or consolidation, re-organization, or in any other

manner which may, in any way, affect the Share

Exbhange Ratio [as defined in Clause 11 below),

except by rnutual consent of the Board of
Directors of the Transferor Company and the

Transferee Company or except as has been

expressly disclosed under this Scheme.

v
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Scheme and their decision in this regard shall be

final and binding.

1-0.9. It is hereby agreed and clarified that whenever
under this Scheme, the approval of the

Transferor Company is required to be obtained,

it shall be the approval of the Board of Directors

of the Transferor Company and whenever under

this Scheme, the approval of the Transferee

Company is required to be obtained, it shall be

the approval of the Board of Directors of the

Transferee Company.

CONSIDERATION BY THE TRANSFEREE COMPANY

11.1-. Upon the Scheme becoming finally effective, in
consideration of the transfer ofand vesting ofthe
undertaking of the Transferor Company, in the

Transferee Company in terms of the Scheme, the

Transferee Company shall, subject to the

provisions of the Scheme and without any

further application, act, or deed:

(aJ issue and allot 286 (two hundred eighty
sixl Equity Shares of Re. 1rl- (Rupee O ne
only) each, credited as fully paid up in the
Capital of the Transferee Company, to the
members of the Transferor Company,
whose names appear in the Register of
Members of Transferor Company on the
Record Date to be fixed by the Board of
Directors of the Transferee Company for
every LOO (One Hundred) Equity Shares of
the face value of Re. 1/-[RupeeOne only)
each fully paid-up or credited as paid-up
and held by the said members or their
heirs, executors, administrators or their
legal representatives as the case may be, in
the Transferor Company; andfb] issue and
allot 64 [Sixty FourJ Equity Shares of Re.
1/- [Rupee One only) each, credited as fully
paid up in the Capital of the Transferee
Company, to the members of the Transferor
Company holding 9.5%o Non Cumulative
Non Participative Non Convertible
Redeemable Preference Shares(the
Preference SharesJ of face value of Re 1/-
[Rupee One onlyJ each fully paid up, whose
names appear in the Register of Members of
Transferor Cornpany on the Record Date to
be fixed by the Board of Directors of the
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Transferee Coqpany for every 1O,OOO [Ten
Thousand)Non Cumulative Non
Participative Non Convertible Redeemable
Preference Shares of the face value of Re.
1/-(Rupee one only) each fully paid-up and
held. by the said members or their heirs,
executors, administrators or their legal
representatives as the case may be, in the
Transferor Company.

'J,1,.2. If necessary, the Transferee Company shall,

. before allotment of the equity shares in terms of
the Scheme, increase its authorized capital by the

creation of at least such number of equify shares

of Re. l/-each as may be necessary to satisfy its

obligations under the Scheme.

11.3. In the event that the Transferee Company

restructures its equity share capital byway of
share split/consoiidation/issue of bonus or right
shares/further issue of shares during the
pendency of the Scheme, the Share Exchange

' Ratio as defined in Clause 1 1. L above, shall be

adjusted accordingly to take into account the

effect of such corporate actions.

1.L.4. The said new Equity Shares shal] rank for voting
rights and all other respects paripassu with the

existing Equiry Shares of the Transferee

Company, save and except that the owners of
such Equity Shares shall be entitled to dividend

declared and paid by the Transferee Company

only after the Record Date for the purpose of
allotment of the Transferee Company's shares to

the members of the Transferor Company

pursuant to the approval ofthe Scheme.

11.5. In so far as the equity shares or

shares of the Transferor Company

Transferee Company if any, on the Effe

are concerned, such shares would be

pre NCL'

held' by the

ctive Date

cancel le d

t LIJ
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and to that extent the Transferee Company is
required to issue less number of shares.

11.6. In so far as the equity shares of the Transferee

Company held, if any, by the Transferor
Company are concerned, such shares would be

cancelled, on the Effectiwe Date and the capital of
' the Transferee Company shall be reduced to that

extent.

11.7. No fractional Share shall be issued by the

Transferee Company in respect of the fractional

Share entitlement, if any, arising out of such

allotment and shall be rounded off to the nearest

complete Share.

11.8. The issue and allotment of Equity Shares by the

Transferee Company as provided inthe Scheme

shall be deemed to have been carried out by

following the procedure laid down under

sections 61,61[1)(a] and 62(1,)(c) of the

Companies Act,2OL3 and any other relevant and

applicable provisions of the Act.

71.9 The new Equity Shares issued in terms of the
Scherne shall, in compliance with the applicable
regulations, be listed and admitted to trading on
BSE Limited and National Stock Exchange of
India Limited, where the equity shares of the
Transferee Company are listed and admitted to
trading. The Transferee Company shall enter into
such arrangements and give such confirmations
and/or undertakings as may be necessary in
accordance with the applicable laws or
regulations for complying with the formalities of
the aforesaid stock exchanges where the EquiEy
shares of the Transferee Company are listed. The
new Equity Shares allotted pursuant to this
Scheme shall remain frozen in the depositories

e directions in relation to listi and
provided by the afores 'itocksystern till th

trading are
exchanges.

,
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12. ACCOUNTINGTREATMENTSOFAMALGAMATION is
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shall be restated for the Accounting imp alt o f
merger, as stated above, as if the me r has
occurred from the beginning of the c parative
period.

t;
\ i,
*\\

72,1 Notwithstanding anything to the contrary
contained in any other clause in.the Scheme,
the Transferee Company shall give effect to the
amalgamation in its books of account in
accordance with Appendix Cof Ind AS 103
B usiness Combinations i.e "Pooling of Interest
Method" and other accounting principles

. prescribed under Section 133 of the Act read
with the Com panies 0ndian Accounting
Standards) Rules,2015 flnd AS) and on the date'
determ ined in accordance with Ind AS.

12.2 Upon the Scheme coming into effect, all the
assets and liabilities of the Transferor Company
shall be. transferred to and vested in the

. Transferee Company and shall be recorded at
their respective book values. No adjustment shall
be made to the carrying amounts of the assets
and liabilities as reflected in the books of the
Transferor Company, to reflect fair values or
recognize any new reserves, assets and liabilities.
The only adjustments that are made are to
harm onise the accounting policies.

12.3 All reserves of the Transferor Company are
deemed to be carried forward and shall be
recorded in the books of the Transferee
Com pany in the sam e form in which they
appeared in the books of the Transferor
Company

72.4 Upon the Scheme coming into effect, the
difference between the amount recorded as
share c4pital issued by the Transfeiee Company
(securities issued will be recorded at their

. nominal value] and the amount of share capital
of the Transferor Company shall be transferred
to Capital Reserves / Goodwill of the Transferee

. Company, as the case may be.

L2.5 To the extent there are inter-corporate loans or
balanceS between the Transferor Company and
the 'lransferee Company, the obligations in
respect thereof shall come to an end and the

. .oriu.po.rding effect shall be given in the books
of accounts and records of the Transferee
Company for the reduction of any assets or
lia b ili tie s, as the case m ay be.

12.6 Upon the Scheme coming into effect, the accounts
of the Transferee Company shall be
reconstructed with the terms of the Schem e.

12.7 Comparative financial information in the
financial statements of the Transferee Company

13. DIVIDEND, PROFIT, BONUS; RIGHT SHARES
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14.

At any time upto the Effective Date:

13.1. The Transferor Company and the Transferee

Company shall not declare/or pay dividends,
which are interim or final to the respective

members relating to any period comrhencing on

or after the Appointed Date unless agreed to by
the Board of Directors of the Transferor
Company and the Transferee Company.

TRANSFEROR

EMPLOYEES

COMPANY STAFF, WORKMEN AND

All the staff, workmen and other employees in the
service of the Transferor Company immediately
before the Effective date of transfer of the
Undertaking under the Scheme shall, on an from the
Effective Date, become the staff, workmen and
employees of the Transferee Company on the basis
that:

14.1. Their service shall have been continuous and

shall not have been interrupted by reason of the

transfer of the Undertaking;

1-4.2.. The terms and conditions of service applicable to

the said staff, workmen or employees after such

transfer shall not in any way be less favora t()

them than those applicable to them imm ately

'L4.3.

before the transfer; and i

LIt is provided that as far as Providenti-Fund,
,,.'

Gratuity Fund, Superannuation Fund or' q1ry

13.2. The Transferor Company, except mentioned

otherwise in the Scheme, shall no tissue or allot
any right shares, or Bonus Shares or any other

' security converting into Equity or other Share

Capital or obtain any other financial assistance

converting into Equity or other Share Capital,

unless agreed to by the Board of Directors of the

Transferor Company and the Transferee

Company.

.=-\
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other special fund created or existing for the
benefit of the staff, workmen and other
employees of the Transferor Company are

concerned, upon the scheme becoming effective,

the Transferee Company shall stand substituted
for the Transferor Company for all purposes

whatsoever related to the administration or
operation of such funds or in relation to the

obligation to make contributions to the said

Funds in accordance with provisions of such

Funds as per the terms provided in the

respective trust deeds. It.is the aim and intent
that all the right, duties, powers and obligations

of the Transferor Company in relation to such

funds shall become those of the Transferee

Company and all the rights, duties and benefits of
the employees employed in different. units of the

Transferor Company under such Funds and

Trusts shall be protected.

15. DISSOLUTIONOFTHECOMPANY

On the Scheme becoming effective, the Transferor Company

shall stand dissolved without being wound up and with
effect from the Effective Date, the name of the Transferor

Cornpany shall be struck .off from the records of the

Registrar of Companies, Ahmedabad. 
. 
The Transferce

Company shall make necessary filings in this regard."

III) Reliefs sought

23. I respectfully submit that the meeting of the Equity Shareholders ol thc

Applicant Company/ Transferce Company to consider and if thought lit,

approve with or without modification, the proposc c eme o

Amalgamation (by way of merger by Absorption) be call lor

P\
24. As on 31"Day of December, 2019, the Applicant C any has 20

(Twenty) Secured Creditors of the value of INR 1,13,61,53,2101- (Rr"rpecs



at

25.

One Hundred Thirteen Crores Sixty One Lakh Fifty Three Thousand Two

Hundred and Ten Only). List of Secured Creditors as on 3 l'tDay of

December, 2019 is hereto annexed and marked as Exhibits -L. The

present Scheme is Merger by Absorption having an arrangement between

the Transferee Company and its Shareholders as contcmplated under

Section 230(1) (b) and not in accordance with the provisions of Section

230 (l) (a) of the Companies Act, 2013 as there is no Compromisc and / or

Arrangement with the Secured Creditors. The rights ol the Secured

Creditors will not be affected as all the Secured Creditors would be paid

off in the ordinary course of business. I say that since there is no

requirement of convening a meeting of the Secured Creditors

As on 31'tDay of December,2019, the Applicant Company has 545 (Five

Hundred and Forty Five Only) Unsecured Creditors of the value of INR

93,70,51,138/- (Rupees Ninety Three Crores Seventy lakhs Fifty One

Thousand One Hundred and Thirty Eight Only). List of Unsecured

Creditors as on 31"Day of December,2019 is hereto annexed and marked

as Exh!D!ts-:I4. The present Scheme is Merger by Absorption having an

arrangement between the Transleree Company and its Shareholders as

contemplated under Section 230(l) (b) and not in accordance with the

provisions of Section 230 (1) (a) of the Companies Act, 2013 as there is

no Compromise and / or Arrangement with the Unsecured Creditors. The

rights of the Unsecured Creditors will not be affected as all the Unsecured

Creditors would be paid off in the ordinary course of business. I say that

since there is no arrangement or compromise with any of the Unsecured

Creditor, there is no requirement of convening a 13etfire olthe Uislured

\ v-/
Creditors.

arrangement or compromise with any of the Secured Creditor, there is no
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26

27

28

BSE Limited (l'BSE') and National Stock Exchange of India

Limited("NsE") have issued letters dated 15th April,2020 to the Applicant

Company granting their no objection to the filing of the Scheme with the

Hon?ble Tribunal. Certified true copy ol the letters both dated 15th April,

2020 from BSE and NSE to the Applicant Company is annexed hereto and

marked as Annexures "N",

No investigation or proceedings under the Companies Act, 2013 have

been instituted. or.are pending in relation to the Transferor Company and

Applicant Company.

No winding up petition is pending against the Transferor Company and

Applicant Company

PRAYERS:

It is prayed that necessary directions be issued for:

(i) The meeting of Equity Shareholders of the Applicant Company be called

for;

(ii) Meeting of the Secured Creditors of the Applicant Company under scction

230(1)(a) of the Companies Act 2013 not to be required;

(iii) Meeting of the Unsecured Creditors of the Applicant Cotnpany undcr

section 230(1)(a) of the Companies Act 2013 not to be required and

(iv) Sending notices to Central GoVemment through Regional Director,

Registrar of Companies, Official Liquidator; SEBI BSE; NSE and the

Income Tax Authorities by Transferee Company;



(v) Particulars of bank draft evidencing payment of fee through

electronic mode for the application made are as under:

Dater June 2020

Transaction Reference No.

Amount: Rs.5000/-

is

v

/\* ( <L/-(

Date: _DayofJune2020
Place: Mumbai

Pranav Choksi

Director

For GuficBiosciences Limited

,(."

A



EXHIBTT- t
A

I

IHE COMPAIIIES ACT, 2013

@ft1PAI,IY LIMIIEO BY STIAFES

ARTICLES OF ASSOCIATION

OF

* GT'FIC LIFESCIENCES PNNIAIE LIMITED

hhrpr.lrdm & Prullmlnl'y

1, ln lh€se logul6ti{r0! tre Aof, mesns he Ccrntrnie3 Act a)13 snd indudes rubs, caulations,

rdilications, o[cula,l, clarilicalions, oder8, etc,, bsued 8nd noffied fiom linE lo lime and lbr the tirE

b6ing ln tor€e undeJ the aufiority of the Ad.

2. Ihe Reguhtcns oonhined in Table'P l0lhe FLst Sdredule to lhe Ad b the o(ent apdbabla, shall apgly

to lhe Compony so Er o0ly as $ey alr ftlt inoqEider wifi any 0t fie pmvisicns oontained h th6e

Presenls. lt is hereby clarified ttet ttc lfovbions o, R8gulatl s n, U b 19,51,76, atd 79 d Taue F

shali not be appbable to $e company.

3. Unl€ss ho cdrtq( oherrbe Equir€s, lror& or expnssldts conldn€d ln th€8e rEgulatbm stell besr fio

sanE medlhg as ln lhe Ad or any stafubry rmdificdcn theroof in brce at the date d u,tlich tie6e

rBgulations beoome bindlrE m the compary and that fie ttords denoling th6 slrEuhr shall irrclude he

durd and uic€ t6rsa. WoI& dmotirE any g€rder only shall indude 6e o0Br gender,

,1. Th€ Eqvblons of the Ac,t (ncfuding exempuons, coiDesslons as tDos aD made applhablc to lhe gtvale

company or small Firde cdrp6ny, as ltE case may bo, fur lhe 'lime b€ing h lorce snd iom timo b time)

shall har/s efec{ and applioatbn in goy€mlm he rrEtler o nsden ,or stidt no express ptovisiny's is/arB

p.ovid€d in h6e Articles,

Pn.yah Comprny

5, Ihe cornpary Is a Blvats Company uihln tE rFaning of Sedioo 2(68) of tE Act and &cordirlgM

s. shall have a minh m paidup capild as may be Fessted from [flE b [nE byttE Act

b. Ie6ticb the dght lo trarFfer lb sharesi

' Narn ol oe Conprny chdrged urtor 3o a,lhqit, of Ulc fiEob€rs by x,ry ot +sd.l ]esolufor paed d ho Eta{dhary
GrEld [&€(hg ofhe Comp.ny h€5 cn NoElrbsr 2.l, AlE.

.tl6t i46 ollntl€aof AJsod.tlon.do*d rrdor$e au$odty dUEnGmbeE Dyrd, oat@t r€sot/tur pcr€dstfio E raodiury
Ganqd i'l€slrE d fE C(lrFoy tEU dr Dec€rrb.. 27, 2018, ln iJD6tfutbi of old leb ol rtcle6.

34
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d. p.onibb eny invtalion to be pirblic b suhcnt€ for sny seoritl€6 d he oompany.

lll. Shr,! c+ihl rnd Yattdon of gtb

6. Th€ tulhqlzed Shal€ Cap'rtd of hc Compfly shdl be of slrh amounl and ot srch desclbtion 8s b stsl€d

in claJse V ln ho Mdnor dum of Atsocla on of the Compay 8nd thd tie cornPany shall hal€ polrJer to

irs€6e or reduc€ the shaG capital fltm time to llnE h accordenco with lhe rcgulaliots of 0te CarnPsfly

and legblalivo proytsiorrs ,s ho time being h force in $is beiaff and sfisd to the povisbrE of UE 461,

$e shate3 in he cadtal of he Canpany for he tirne tErE, xfielt€, otiginal or inooased a rcdmd, my

be dtyired lnlo cla5e6, wi0 ary pre€utal, dohred, qualif,ed aM dhff tighB, ptivleg€e, oond(blE or

csuicdo.B, atEched theeto nt|etha h mgad to dlvidend, vohg, .etum d cadlsl or otE\ ise.

7. Subjecl h tlE povbions of tlE Ac1 ard tlEs8 Arlicl6, ha sharBs h tE capital of he ccrnpany shafl bo

under l,le contd of tri€ Dlt€cbc wflo may irsue, 8ht or dtemise dbpc€ of lrE sanE ot 3ny of fEm b

suci persons, ln luch propalhn and on sud t€firs and o('di[ortE and eifior d a prqnium tr at par atd

at sudr tlflle as hey may trom lime h time deom fit

0. Ihe Cornpany may bsue ssofiix by $Ey ol dghts lsw or bonw lssus or hrougt fit/8b pbcsryEnt h

accordanoe wih lio appflceblo porisiots d 0r Act

9. The @rnpany may, by a specid ]esolulion, EdJcE ths share capiH in mrda[E wih the appli2abb

prqvlsioN of hs Ac.t.

10. Sltie6l to the provlsbns o( saclioD 56, any prsteEnoe shaBs may be bsu€d on the b.ms hal trrE ar€ to

bo rBdsemed on sudr terns dd in s.dr rcrlner as the Corpaiy bdm he lsue of tle shaEs rnay

dBlerdte.

11. Subject to tlu ilplicable p.odsixu ol tIB A4 ho Compsny may oftr 3hafts b lS fiidoy€€6 under a

3chqlB of smdoyoos' sbc* option or rEy iEsue equity shar6 to the dirdoN oremployeB at a dlscoud

or fd oonsitralilxl, olier tl l cash, br porflring thelr kno,Frpu or rnaldng a/ail8ble dgt'ts in he na&,B

of lnhlleclual flopedy righB d t/alG addiforB, ry $Ebvar nams crll€d,

'Nr( E€ts of And.. of Aasoddgl edd und€( tlle afiqily oi tl. nsnbEt by uEy d sgedal tBsoll,in passsd drB Eta4dnlfy
&(lfd Molrp 0r 0E CdrFeoy h€5 0n D€cmb{?, Al8, h qttdibiar ol old .d d rtjck.

\ ,:"r.\

c. tl iB tho run$€, of ib ncmbers b tuo trrrdr6d ptovided thal xh€.e t\io or nnB p.Eons hold o|E

or mole shJs3 h lrlo Coqany hhty, f'ey shal, lbr tlr grposee d lhls dause, b0 lraled ss a

single mmber ard Fovldod fudE $al he pelsorF ln lho employmor{ of te Cclnpeny and

po€ons {,to, tlavw ben hmally ln t\e erploryncd of tts Cdlpatry, 'rEn it8 rg$€ts $fiib in

fiat omdq/oEnl ard ha,re @ndruod to be manboc afrer the €mpbflrEnt csE€d shau be

oxcluded frlfr ho limb of Ute mombers.
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12,

Eveay paron l,Esa namo is enbod a a ngnber ln fie rogirter d rsnbe.s shall ba entitled to

l€calt€ yrihln hD rm E atbr lncooora&4 in case of euhrxibors lo fi6 merEran&m or ais
lij hor albtnent and wihh one rnoflfi ator he spdilalbn br 0l8 r€gislratm of farsftr or

lrsrEmlsshn shafl b€ pro/i6d vi{th a cstllcd€ b, aI hh shaEs, rilhql psynE[i of any ciages.

Evrycefiftato shal be s(Fed by ho dhdds and stul spciry fu dlarss b sr{dr I nhlos

and he s|Iclmt psi W thoEcn.

ln rsp€d of any sha,r or ehams bU jdnty by Ee'/erd poBcrB, trB Compafly shall nd be bund

to i$ue mors han on6 oertificate ard ddlEry offE cerlificalo lo the hold€r vrfi€ nam6 agpeaE

fiEt ln oder sMl b€ lufrcient

13. ll any shar€ cedificals be v,o.n out, &faoed, mutlated s tom or if t|€lE bo no frrtar spaoe o0 lhe bxl
for o.doGanq|l of lransbr, tEo upon p.oducdon ad sur€odq thorwf to tie Cqnpdly, a nei'y ce.tificate

msy be issued ln ljcr thdgol, and I any c€dficats ls bil or d6tq/Ed fien upon trEf he,ef h fre
sdishclion o( tE Company and on execullon of s|xh irdqrlrit as 0€ Compsny rnay de6n adequslo, a

n6,v cerlificate h fieu thercof rhafi be $wn. Evay suci slficEte shall bB Issued uifiod any drarlB.

1,{. fts plovido.B dA,llcle3 12fid 13 $a[,irtdismda0dk apply b debfitrB3 d tF Corpany, any.

15. Eoept ae oqul,€d by law, no pe6on shall b6 r€cogniz€d by th8 Enparry 8s hoHing any shae h trust,

afll fi€ compsny shall not be bound by, o be oompelled in any uoy to rccognlze (oyen wtEn having

notce t\orooD any equihu€, oottthgon! futurs or paltiil inbeet ln any shste, fr 8ly lnl€lgst in any

lracdoml parl ol a ghare, or (o(cept only I by 0se rogdatlons or by law o0rcnvise p,ovided) ary olhc

dghb h r€sg6c1 d any share excegl an abcolub ,ight lo 0|o enUrety tc.eof in b0 rogi.st€Ed Mer.

16. [ €t fiy Ume llle share caplal b dvidod inb difuI€nt dass€E ol shatB, ti\e lighs afi€Osd b any dass

(urless othe ha p|ovl&d by tlD tam! o,l$ue o, 0re rht€3 of hel da6s) ,nay, oubl€cl to tlE lfsrliirls
ol s6c1,m 45, ard wtEtl€( or nd tho @mp8ny is being mund up, b6 ',aried u,lth fie corcent in ffitim of

fre holderg ot tlrelourfis ol the bsued $ses ol Uet dass, q nih tE sanclim ol a Spocid re€dultoo

passed 81 8 separate medlng of tl8 hokEs of fE sha.6 of that clsss

17. Ihe ,ighb @nhred Wdl t}e holde.s of the $at€s ol any dass iesued ri$ prdered or ofut rigtts shall

rnt u{e$ otlEN&e sxp(€ssly Fsviied Dy he t€ryns d bsue qf $e sha€s ol hat cbss, bo dsned to be

vrbd by hecretion or lsue dtur$e, sha€s rerkhg per&ass,$e'gtfl h.

.Ns'.db elL0d6 ol r€lpdrtoo dopbd llndertr 0E lvof 0rtrmlgsDf {ia, olspedd r€3olriott pBred.l tr. trr-frhrry
c'.nad ulofu duE C<rtp&ry heU m Demt .27,,Olt, hat tbtan d eld !I! ol !dcl6.

(t)

CII)

uW.ni() 3
t

cr_

{i)

!
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M. Calb on 3hrn

18.

(i) The Board may, from tms b time, mate €lls upon the mqnbeG in r63pecl d 
'ly 

nmi€6 unpaid

on beh shar€ (wtdror on munt of lhe nqninal velue ol the slErcs or by yny ol qemium) and

nol by b6 co.rdltiq! o{ atrolrlEnt thsr€d ,nadB pafde at fxed tine; trotlded fist no cdl slEll

qceed one-iouth of t\o Mninal !alu9 d 0|e sheB or bo peyable at hce t\ o.E monlh fiom lhe

dab M fu the payn€nt of tle l6t pnoeding cau.

(0 Esci rnember 8hall, s0bl€d b Bcehing at kast tbu@.n dsF' no0oe sgoctfyhg th€ tlrp or tim€s

8od plaoE of paynEr , psy h fio oompa[y, at tro lime or dnrs ard plae so spei,bd, Ue amomt

call€d 6l hh shar€s.

0l) A c6fl may b6 r€\dGd o poeForrd athe disotetortr ot 0e Boad.

I L A call shall D6 desflEd b ha,e bee$ made d 0a tme u,tgl he Dsolutoo of he Boad aufiolzirg tE cdl

tr6 pessed &d may be ,€qulBd b be pakl ln fsbl,rE 6.

20. Il|s ldnt nokhll d a shar€ shal b€ iol0Uy End sc'6ra'ly [et{e b pay d calb h 6Ep€d h8ref.

21

$) lf a sum oaled ln relEl o, a sha,€ ls not p€iJ More or on tho @ apgointd ftr payrl€ot tlereot,

lrr8 person fIUn wlom t|e srn b dus shal pay intoeEt L\er6n trcm lhe day appcrided tor

payrnad 0rrud b dr [rn€ of actEl payrnent al bn per c6nt per annom or at sufi lorer ,t|te, it

any, rs tle Boad nEy debmine.

(10 Tho Boad $atr be at libedy b vrliw paynEnt o( any $.rch lnlo.€6t nfidly or in pad

(i) Any sum wiich by UE lemB ol b$ro ol a stura bornes payaue cri allotrEot or at any lircd dab,

v/h€t\or olt accoor{ d uE nornhal valuo o, tho share or by *ay of pr€,nlum, 3hqll, fol t'he 9.Jrpo66s

ol Ulos€ ,€gulaliohs, be deofiEd b be a oall duly made ad payebh m trc dato on which by he

tqmr of lsue such sum becore payaU€.

(fl) ln case of mnpayn:nl d srd $.rn, all fio rd6\/art pmvislons ol ti€se logulatiorB as b pEment

of H8rsst and €4ensEr, forfeituo or otll€.vt{ge shall dy a if sLEh surn tEd b€co,ne pafablo by

vi,lu€ d a cal duly mads and ndlied.

.Nr sc! of A&93 o,Assoddoo idopled udca,p sutpritloltB rfft!* o,vEydlpodd Eduton p6.d d tu Er6.4dnry
G.,€d catJng ol l,E CooIEry hdd olc€rnlsA 2018,ln3u!.&ron doUseb of odd8-
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23. Th6 Boad-

(a) rflay, if lt U nls fit recelvg trom any rEmbor vrilling b sdvance fD same, a[ or any p6rl of tte

mdlies uEalled and unp€ld upo.l ay shaEo hdd by him; dd

(b) upon all u any of [re rtr(f6 Go advsnced, n y (unt1 the 8a,ne uould, hl lor stEh adEnco,

becorF prcsenll, FFtle) pay inteEst al su$ rato not ercedhg, tnless the c(,npry h gensrel

oredip ehallothavbe diecl, t€n per csrl pe, onum, as may be agreed upon bstvreon tB Boad

ed the membe, payln0 tro eun in advar6.

V. T,arEfrof 3hllrr

0 lhe Bruns d ts4lder of any siat€ in the ccnpany shdl b execuEd by cr m bdElt of botr

lhe tansloE and t ans6ree,

0 The fandks sh8ll bo d€rrrEd lo,qnaln a hok erol tlE shsre untlhe mrIE ol6e lrarder€e b

enterBd in ho rcgister o( nrmbeG in rcspel thaE [.

25. Ilr Board nny, subled b tlE nghl of apped conEnDd bI s€don 58 dedno O tEglEE-

(a) fio tranderda sharc, not hlng a fufy pald shse, b a poBon d v{tDrilhey do nd 4grore; or

(b) anytrarfurd drarce on wilc'h he oomDarry ha a [en.

26. ItE Board rEy ddloe lo Eco0ntss aDy i.Ettumsnt d Eetrsh, ul€ss-

(a) trE inEtrument of l,arFfer b ln ttre tom a gEscnbed ln rules madE ufiter sutsrocton (1) o,

sedon 56;

(b) fto i0strumont of raohr ls omrpenled by the csn EaE d l|'6 snals b v,lrbh it rda€s, and

eudr olh€r evidenG es [r Boad may eeouily rEulre 10 show he ]ight d fie tansftru b
malc the llansb.

27. on glv'rrE nd lesE tron sa,Bn days pcrixrs rE0cr h @rdaDe uih sedion 91ad nl€s mde $ec

uod6r, the ,egbtCidl d trensfors ,nay be suEpEn&d d $ch tlm6 ad ftrsudr ps,ir& a the Eoed mey

fiDm trne lo tim6 ddemlne: ftovided hal sud regbfaton shal nol b€ sospond€d ftr .|ele lhan t*ty
&yE at any one trE 016r mll fi,l brly-fvo daF ln he a0gGgate in aty yEr.

.ltsr r.6 oa lrfi6 oa &sodatim odorhd undar tr au$cdt ol tE n€firbn b, wE, 0l 8Fd8l resof60n Erts-OdrEry
Glttsrsl [trU,E of tlr C(trpary hdd ql D@ohr 27, 201& ln dlbslit too ol oU r.b .f rtob.

24
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vl. Tnn.niarlor ol rhl,t

28.

(D On f€ dedh d a mmb€r, fte 3uyivof q survl roB *fiere ft6 rEmbfi Y@ a ,citt hdder, and hb

nomirre or nomim€s o. hal rapcentstive y/tEe hs vr83 a solo hoEor, slEI be tB only

g€.s003 rcognlzod by lhe capary a tuvlq any file to h'E lnler€61 h the shar6.

(i0 Not{rE in ohuse (0 shafi rBlsasotE 6bb d a deceased plnt houer iom any laulity in lEsp€cr

of ary chae whld had beg| Fir{y t€ld by ilm 
'r{Ut 

ottr. p€rsorB.

ts.

(0 Any porson beornlng erfflod to 8 shsrB ln co.Boquence oa tle doah or lnEolvsncy d a rrdnber

may, upon suci Evire.ce being poduced as may ltom tirne to tlne propcrly b6 requled by UE

Board ad Eubiecl 6 hereirtrr pltltded, €l€cl, eh€t-

(a) b be regishtBd himsdf as holder ol hE $hae; or

(b) to mafe su$ tlns{er of lhe sharE as h6 d€caas€d or hsotr€nt ner$er corld harc made.

(i0 The Board $oll, h etlhor 6e, h8v€ h6 sa.rB dght to dedine o. guspend Egblrsfion a8 it *ould

haw tEd, if the deceaed or lnsd'r€ nErnD€r had EansferEd tho share bofurc hte desth o.

hsolvency.

0 tr the peEon Bo becor{ng arb'0od slu[ elecl to be rBdsrsEx, as hok €l d tE d€Ie hlrEelf, he

shdl delivs. or send to he company a mDco in wflr[ slgn€d by him shting fiat ho I elec.ls.

(ll) lf tE perscn abrEab ona! eled b fmsfer the shalE, ha stEll testry hi! decf,cn by € dJling a

lretsfer oa th. sharc.

31, A person be@,nlrB gntilEd to a sharc by lEeon olttE deah or hotvenc, d the hdder stla be Elt'Ued to

t\€ soma dM&rds and olher edvar{ages to ufthn he uodd be entioed lf he wB,B the BSbt€red ldd€r o,

tlE starE, exced uat he siajl nol bdorB being rcgisterul as a marnber ln re3pecl d fie sharo, be €nti0ed

in r6p€cl of lt to uercise any dght contsrod by rEmbonhip h Elalion h ffEslings of Ure cqnpeql

P&$ded het tis Boerd may, at any tirIE, ghe notioe reqrldng ary slEh perEon b ded eih€r to be

.Nat Be dMd.a olAt3odstm dopbd undert'ro su0mrtyd[r [Embffi lyrEy dlpedd,Ed ioo pd s( hr EtrOr,hry
Gerrl M€€&l0 dUE C(,rFry ]r.ld cl oalllb€.27, 2018, h und(im ddd..tr d rr0d6,

\

-5
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30.

(0 Al fie lmlat]ons, r€sHbnr and govlsiolB d hese nguldons reJating b fie righl b taE{€r

6nd the ,€glsba0on d trans{ets ol shslB shsfl bQ spplicebb to any eudr no6oe or tru|5fer ao

efuGdd as I he derb d inEoirr€ncy d fie mfi$€r had not occl,fl€d ad he rdca or rarclbr

s,e,? a far6le, signod by thst member.



lrgistsr€d hlmsdt or b tengfur ltp shan, ad lf lh6 mfibs ls not ocnClod v*h wilhh nlndy dsls, tho

&erd nay llueaf,er wiuhdd paftBnt of all dtviden6, bonB€s or o0E, mooi66 Fya& lfl ,esp€ct ol tre

iIaE, unt t\€ r6qut€m€ll8 d lhe rodc. tEve be€n onclsd wlth.

Vll. Fort lEn o, $re.

34. f a memb€r fale to pey y call, o. hstetrmenl ol a c8ll, on tho day sppdntod br payrEflt l]86f, Ure

Boad may, st any time llEreat€r dudng sudr tine as any pai d lhe cdl u lnsbllnrnt mrnains unpau,

6enB a mtios on him rBqririi€ paym€nt d so much d the cal or llBbflrrBot as b unpdd, logsh€r !,rith

any inbest ut ch may havg accrued.

33. Ttle ndic8 abrB$ld she[-

(a) narrF a fu ier day (nol bdng earlier tbn tis exply of h,tuen dar lun $6 dale d ssvice of

tlE notice) m or belbE f,hldl tho pey{Bnt rBquircd by he nc*r is lo be madg; eld

(b) state ttat, h t\e eys, d noFpaymsnt on or b€lbB 0re day so na,ned, th6 sharB ln.resp€cl ot

*iirl t\e cal was made shall be [atls b ba b.ts't€d.

34, f the rcquiEmdlts of gly srJdl noica as aftr€aid ars 0d co.nplbd wih, sny shaE h r€spect ol wtthh ho

not/ca ha! b€r gnen may, al 8ny Urc hor€af,er, bsfoe ltE psynent r€quircd by tle nouce h€s beao

made, be fodeitGd by a nsoluuon of U€ Board b lhat ofiect

35.

(l) A ffiI€ibd shale may be soH or dlBrvrtse dbpocsd of o0 sud| tsrns 8rd in sudt mann€, as he

Bodd thl*s fit

(li) Al any tinn belbrc I sale q dbpGal ar atueeaid, the Boad m8y cancol Ule fo eih,D m sudl

tenrB as it filnks lil

A peEon ruftoes sharcs tE\,e been fodeitsd $8ll ceaso lo bo a m€rnber in r€@ d he

bftltsd Eharcs, bul ghaf, notwi0Btardng fE bf€lt B, rsmaln ll8ble lo pay b tE Cofipany dl
,nonb wt d[ at ho dab of fudeiu]B, uore peyable b, hlm to to Cdrpany in r6ped d rD

tharst.

(i) The liatillty of ! cn person ehal cease I and wfien ths oompety shall haw ]Eelwd pqment in

full of al sucl monhs ln r€sp€c1d ho shar6.

.tln ss8 o,Arlcleed^.scrrlon €dS&d Bda,fic afio y o(trftgtlb€(r byrsy d$sdd
GorE du6t{ of ttp Ccllpary Hd dl DE nbira mlE,ln slbUtu0or d oU 8ra ot !.tls.

Ert8.&dhff,rBduthd !€s$d rl ha

36.

0
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37

1I) The cqrpsriy may lulive tE condderafoo, f ary flven tr the stwe m any sale or dspoal

tlErot and may oxEUE a fansftr of tho shsr€ h lbvour oI he persdl b T'ttom he $lare b sold

or digpoeed ot

(0 Tk t'antrEe shafl ttEreupoo be rBgislsEd as ne holder d lie sharEi and

(M) The tansferco shd mt be bound to eed lo the sDClEtion of fie FJrchase rrrey, if any, nor

shall his lille to the shas be sll€cbd by any inegubrfi or invalidity ln tlE trr€edings in

reft(sncelo he lo eituE, sale ord3posal d hc share.

38, ]t€ pDvislons ol those Egulstions as to furb'tuo shdl apply ln fla case of non peyll€ [ ol ary sum

wfildr, by &e kfra ol issta of a shara, boonre payable d a fixed time, vihethc( on m0nt ot ttE

nominal valuo of $e $arc a by way ol prmirm, as I the sarE had beEn pafauo by Vrtue of a ca! duly

mad€ and no,Uled.

Vlll. At n0on oI c.pihl

39. Ih€ Oompany m8y, tlom tjme to tirne, by odlnery.esoluliq| inclsa6e fie shar9 capitd by6udl glm, to be

dMd€d hb $aEs o, $Eh arulrlt' gg may be speqrfied h tha resoluton.

10. Su[ecl to [t€ provisiom of soctlon 61 , he onpony may, by odlnary taduton,-

(a) onsoli(Jalo and dMde all or any d lb $rarc caplbl lnto Ehares ot lsrger Ilsnt than ib ejdsling

shEIE3;

(b) c(rrv€n a[ o] any of tB tully ps$r? 6haE6 lnb sloc*, and reoonvert $at sbck into t/ly paid-up

3har6 ol any d€fimhauon;

(c) subdNi,e b oxiS'ting shares or any ol lhom inb shaEE d smaler arnotd lla b fir6d by fte

fiErna8ndum;

(d) ca,lcolarry shares vfii6, al fio dato or l\o passing o, h6 rBofulion, have nol been taken or agreed

to be bken by any person.

'tl€r!€6or^rH6dAr.d[m adootd urdr8E afioilyof !r Erbrs bywyd.eOdd Erdulio.l pa!.d t tE E(ta4dn5.y
G.nsd Uetle duo CcnDsn, ndd m 0entd27,201E, h lut ltnbi ol old 5eb d rndr.

(i) A duly yerfred d€dardlicn ln xritE thst he declarat ls a dnecto(, tle marEg€( oI llE sBbry,

o{ the cmpary. ad hat I $B'r ln t}E co.rpsny hat bsl duly lbd€itsd cn a d8b sbEd h tr'\s

d6dal8ton, 6hall be ccncit,si.a evklenoo of fie faob fiecln sht€d 6 agsirsl all p€cons

clsimlng b be enllled lo 0n shaq

F0
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4t. n6 Company may, by spedal Esoluton, rcduce ln any mamer and uith, ad subied to, any lxid€nt

arthorlzod and colrsail IEqulted ry h!$-

(a) its shsre €Pibl;

0) any cepital redqptbn ,EFn s mont or

(c) any se1|dll€s plBrntum acou{,

D( CrplblLrllon ol ptofb

1L

(i) Thc corFny in gerEralnE€tho rey, upon the GodnlrEndalbn ol hE Bo8rd, Esdve-

(a) lrl8t il ts d6.lraH6 to €dlaEs any pdt d tle srrunt lq 6E tirE be[D standhg b 1116

s€dlt o, Eny oa tE co.npan/6 rcseflB accourls, or lo fie cr€dit d ttE profit rd 16
&counl fi olhofirlso a IaUe b dirtlbuho; ard

(b) lhat stEh sum be accordingly set ftoe hr dbhtution ln [r mannr spemedlrdat.se (ii)

amonSl tho rlejnbers ttn *ould have ben entl€d tiereto, if dsuibut8d by ray of

dividerd and in ttE s€no p,oporlions,

(ii) The sum afo€said shall not be peE in c6h bul shsll be appled, ut|ied to fie povisidl

contain€d h clau6e (iD, €iher in orlovrads-

(a) peyhg up rny arumb fa lhc trn bdq unpak, on any iher€s held by such nunbers

tespe.0wly;

(b) parog up in tuI, untsslrd sharE d tio oomao, b be albtl€d and dstibutsd, qBdibd

6 fuly pai4{p, b ard arDngsl EU$ merb€rs h tre propodloos alfresaidi

(c) pady in llrc way specified in abo,/o srHausa (a) and panly h tist spcdfiod in suts

d€rEo(b);

(d) A seuril,,6 p.Bmium a@unl and a capkl Gdsmplirr rc8€rye eounl rll3y, b, tlE
pJrpos€s of thir nguhtion, be epflied ln the paylng up of unlssued slrares to be ls€ued

lo mEmbeB d fl6 company I fuly pdd boflB sMr€o;

(e) Ihe Bord shat gltB €tEd b fi€ r€solulin Fssed by Uts Compary in Brsrsrrce oflhls

reguldon.

.N6s €eB d Arlittrc d A6.oddon rdpbd ud6r tr rdndt, 0l !]s ,rEfliDo.B B rry d 6pdC rc.dutoo p63€d C U€ Edn4l*lf,y
C.oed tl6til! d th6 CornFny M or orcs.nDo( 27, 201€i h i{!6tbuon oa old 016 d rlicb.
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43.

0 Yvhenev€r su.h a Gsohtrior as &r6.dd shal hav6 bet'l psssed, tte Eoard !hd-

{a) mdG s, apgopdatirs ed applcalim d tite urdfulded F!fih E8olred lo be

oapibnad $seby, atd d dot lEnb ald bsuae d llrly pald shar6 f {ty; std

p) gerE dy O eI act ad hirEF rBquiEd lo 9ir/e eftd lhereb.

(X) Ite Boad shall have porcr-

(a) b rnl,e sd povbloN. by t|e issuo of fuldEl corffcaL6 or by payllglt ln cash or

othe Jso a9 lt hints & ftr he case of 8ha6 bocdnlng dlstibulafle iafraclions; and

a. b authortse sny pslson b €ntr, m beh6t{ ofal ths rE nbels enflled 6€foh,

iilo an ag,€drBlt wlh h€ co.npany p(wlding tt the dlotnent b fiem

Es@\€ry, cGdit€! as fully pail.up, of any furlher shares lo fiich trrey ,nEJ

be enti0ed upn s$h capltsfization, or as ho cse rEy rcquiE fur the

paylIEnt by liB corIDany o0 lDir bdlaf, by ttE applhauon $eelo o{ thelr

respec{re pmpdons d p.ffi Dadrcd b be cadElDd, ol lhe anrUd q
€ny part o{ t}E arDunb drEinlng unp.id m $dr odsling slwes;

(0 Any agrs.rEnt mad8 unders,$ aJtodty shal be efiGc{r€ ald birdng on urh nunbcr.

)C qry.brl of $srt

tg. Ndnilhsbnding any$ing cont8ln€d in ho69 artcles hll suF b fie p(origom of cediar 68 to 70 rd
any oher appficaue pmvlsir ol lte Act or any dhor larv for tE trE being ln f(,e, the comperry may

pJr&as nB oxri rhalEs or ohor sp&iH sdc1ritihs.

Xl 6cnrd meelirgr

45, AI lErEral m€stin$ olJEr than annuelgonetel fiEoting 3hdl be caled exbaodlnary gener€l m6lin9.

,16. Erery annod 0erEral meding shallbe called dur0g Uain€Es icuB, hat i9, betynsn g a.m ad 0 p.m. on

any day hat ls rd 8 Natonal Holkhy and shall be fEU efilltr 8t tle iBgbleed ofice of fi€ company or at

sofilo other &ce trlhin tE city, loiun q vllhgs ln *lddl lrb Egis{€Gd ofilce of th€ cqnpant b lltuatsd.

17.

0 lho Botd may, utlen€,/er lt ftlnts flt,0€llen cxbaordioary gsrEral mesthg.

.Nsr rG ot Arict6 of Asod8don !&!6d utda{ lha !'r0prtt ol fE lrE{r$es b, rry of soedal
C:!.srl Mset{ d tr C{lnp.Ity hald (rl De6IIt!€t 27, Dl8, h EDitt/000 ot old td d dtcts,

r6du6on p€{6ed dfl.

\
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(10 lf st any time di]edoB cepablo d acling wto ae suffdent in numbor b frrm I qlfirn 8c ml

wfihh lndia, eny dL8aba or any tuo m€mb€]! d he orpony may ca0 an eliraadlnary g$oral

llEtino ln lie sane malTler, as nosrly ar pcsble, s3 hEt ln wt ch sr.Eh I flies,ling msy be

call€d by fie Eoer(

Xll Proc..dlnet at genenl rn€ding.

48. SstioB 101 to 107 and Seclion 109 o( UE Ac1 shall apply b tre Company unhss oitrembe specified in

UE respeolirs S€dlons or Fovlde ot'Envi8s heBln hb Anicls,

(0 A g$eral rBting of trl8 Co,rp8ny rEy b€ calted by glving not L6E hon SsrBn 0) days' ndice in

witing.

(ii) No hrdness rnall ba trtBacbd at y gEisral m€dng unhss a qLorum ol rEmDo't b plEsglt at

the lims vhsn he [Eding prcce€& to h,Finess and $at .avs $ olhcr$se povlded ]Erdn, Ll€

quorum tr tie general nEetngB stEll be I pEvlded h secllon 103 of lie Act

(t0 Unlsss B@0caly leqrimd by lle Act he povtios d sec{cn 1@ d fie A4 8hsl not apdy b l}t€

Company.

19. Tho chairpsGon, ll any, of he Bsd shall pGcidE s C[airpeBon d ardy gsrErd rrEotng d $e

cqnpany.

50. ll thetB 19 no sudr C1laiperon, s lf he b nd pr8s€nl nthln finoo.l rniub after ha tim6 arpolnbd for

hoffing tie m€e$rg, or b $wflling lo ad as otElrpellcl d lhs rndim, tlE dfe@rs pm6€.rl thdl eled

ono d tldr rEmbeo to be CtBi,pelson ot $e rn6€dng.

51. lf at any rneetng no dirE€br h t{,[tng h acl as Cialpermo r ll m diEcbr b prEsenl wthh ffleen flinuto6

aller be time 4pdnted br holdino fE rEetng, tle rEmber3 plesenl Cra[ choose ooe ol helr nrnbes

b be Chailarton of tl! modim,

nll. Mpumment ot ne€tin0

52.

(l) Ite Ciaipsrson ,nay, wib lh6 cora l of m€rnbo$ p(Eser( al tio rneoting al which 0 qucrum ls

Eeserl and slsll, f so dll€dod by lk meethg, adlorm tle mcliog lmm tkm to trne ad fom

pl4bpl&o.

.N.r €€b o{ ldlqh d Arlodatho a&Fd !l|d€.tr auaodtJ d ma mart€.s B ffy d sradrl [6otudoi pcsed i tr. Ert .odrEry
Csr{d Mc€dng ol t\. Coma, hCd m osflbs. 27, 2018, in $!c&!or d oU reb d ltida.
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(D ll, UJsh€ss shd bs Lensadrd d ,ry adFmed rlrogtng otlEr fiar th8 busln6s l€fi u,itnislEd at

ho moelng fon u,hi$ the dlDmment bok phcg.

(li) Wlen a meding ls adjoned k fiiry days d sse, notlcs of uE drnimed nleetng 6ha! b3 glven

9s ln the cao of 8n oligind nEdng.

(iv) &r,r es abBsaH, and as provl&d in seclior 103 of tho ,El, it slEll nd bo necesssry b give any

no{ica d an aqoumrnent or d the hrsine6s to b€ trarEscbd at 8n dloumed m€eling.

XN. Voung rtghb

53. SrbFd b ary dghb a mskilioe fur lhe ftu bdng .t dEd b any dass o. dsssB 0f shar€s-

(81 oo 9 $o,!v d hand3, o,{y rn€rnter pEsent h pascn slB[ haw ms !ob; and

(b) on a pofl, Ule $ting ddrb o{ membqs 3han bo h proportin b fis snals b tte paifw equity slra.o

69ilal d ti\e company.

54. A ,rErter may o(Bdse his voto at a mee{no by de-fonb .ngas In acodanos vrih section lG and

shall vot8 only droo.

55.

0 ln ths oase d hhl holders, tle tob of tlrg seniI $,tD terdoE a vob, fieth€r h p8rEon or by

pory, stEll be octeCod b trho e,clusloo of he yobs d [E oho.lolnt holdgB.

CI) For hb puryoee, sedoriv slrall be dGbrlrhed by the oder in xtidr 0E nar€6 shnd ln ltP

regislsa d n€mbor6,

56. A mcrrbor of un6ound mind, or in r€sped d hllom an odsr has bsen made by any mrd hsying

.,urBdlc0oo in lune,, may rots, u,tEther on a ehow of hdtb or on 8 poll, by lrb committse or 0016 l€981

guadiar, and sny ruci mcrdtee or guadia may, on a poll, vole by poxy.

'/. 
Any hBlness 06€r tEn $at uron uAhh a dl has bsn demand€d ,rEy b€ preceded ldth, p$ding tlle

hklr€ o, lhe poll.

'i]d rlb oa Artd6 d &sodlto *drd md, tx arrofiy d tlr rsrlar trl, d sF.id rEolrfio D6d ! fu Srodrury
GolEraIM*{r! €,!r Ccmp60y h€Nd ar Dembarz,2011, h $JE U[dr of old !€I ol rlidB.

1

I

5E. o nEmber Ehsll be €nlibd lo vde at ony goneralmrcting u|hss allcalh o. otEr sumg p.Bs€nly payable

by }tim ln csp€ct of shrss h tlE Compsry h6r€ bee.r paid,



4s

s.
0 ilo qefri slEfl bs rahed b UE quslfficalidr d ,y vdr EGpl d ho mcetlg 6 adlormed

neethE at r*{ci ths yde oliried b b dven or br*Ed, and we,} vots nol dsalloriBd al such

mosting shall Do velld b all Frrpos€3.

(i) Any arrct obirclion rn6de in doe ll,ne Jdl ba r!fuEd to h6 Chdrpsrsoo d fle rEed,'g, *'to6e

dsddon $a! bo find ard co0d']shE.

Iil/. Pr,oxy

60. The hstrument app<inling a proxy and tE powErd-attonBy or o0Er ahodty, if any, undcr wtrlclr lt ls

slgr|ed d a nohrlzBd @py d hat porcr a autlrc@, shdl be depcibd at tr€ nghG,od ffie of tre

Camany not hss han 48 ruJt3 bsfue lho Urne fu hdding tho r €€frlg or adjoumed nmihg at r$ldr the

peEon named ln tl|e lnsfu.rEnt p{ope.s b vob, 0r, in he cass 0f a pol, not less lhan 2,1 hours bdue

$s U,rF apooinbd 1U lho la$ng of lh6 pdl; md in del€ult trho lnstrunEnt of poxy $all not be U€ated aD

valid.

61 . An hshrmed appohling a proxy shal be h ho hm I plBscrib€d In tlE (u1e3 ,n6de undcr s€cton 105.

62 A vote gh/eo In accodonoo $ift hE brms of gl lnshm€nt ol poxy slEll be vafid, mixlhGtending the

pl€ricJ3 d€ah or insanlty of fE prlnclpol c he revo€lion of tho proxy tr of the aut Ddy und€, wtich tE
pnxy wB ox€cubd, or lhe trrBfer ol the share3 in Espoct o( wtich the puy b glwn:

&ovldd fut m intimation ln Initing of srcn d€ah, insanlty, rBvocallon o( fansfer shell have been

r€c€iwd by lte compay at ib otr@ beh.e lhe corrrEncsrglt qf ttE rEetlng a ad,o,msd

m.ding al \rtri$ the p,ory is us€d.

nfl. Bord of Dlresbn

63. Pl€ssnt Dirado./s ol Oe Company sha b6 sudr dirEdpr3 6 ae sppoinld by he Board of Dl€c10rs or by

the Shsr€hdde6, a ha cr6 nBy bo, h pursuance b fte apdlcable Fol,Hom ol $e Act, ,or tE llnE

b€iry h fucs, in fieh l€6psli\€ moetr{B ald inlinated b Reglstrar ol Compade rd a ap,peared on

fle offidal rctsib ol ttr Ministry of Capoeb AfldB, Gorqnr€nt of l0di8 hrw]'r.mca,oo{,lnl, from thE to

lime, upon l3glsualim of lntimalion fpr tp suoh appoinfiEr s by $e Minlslry d Corporal€ Afti's,

GoYsilnill of hdia.

61, olrcclors shafl not b€ nabb b rc0re by ]otatioo.

65. A dinclor rh8[ oot be requlrcd b hold any qualificaton shares.

.tlrr reB oafttdas ofls€idoo s& Dd srn (0E a/tEilydtc rrnDc..tlaydr0odd n6o!{cn p6s.d dC6 E rodhrf
Can l Ll*liE d {r. Coflplrry h6ld (,l ooomD€r ?, 2018, h rtritJ0on d oE lob 0f rlidea.
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66.

0) Tlr uureraton d 0E dir!frG drall in so hr as lt conSsb ot a rmhly pay,rn€nt, bc dosrEd

b sccruefrun dayt{ay.

00 Esdl dr€dor shal be pald s rhtng lee tx af€dng he mee[ng of ho Boad d Dirc-toa or

commilt* lhe.Bd ss may bo fom limo b tlme detemin€d by fic boad ln accodance wilh

povlshm o(he Acl

(m) h ddih0 lo tlE r€rrurE,albo/sitlr{ lbeg, 6 tE casa may be, pEfd8 b lhsr ln pucance d
thc Ad' lho dlrectoE may bo pald all !-evdllrig, hobl 8nd otl6 exp€rBe Fopedy lrrurcd by

them-

(a) h Etondlng rtd rdumlng fisn modin$ d he Boad ot OtEc'to€ or sny odrur'flE th€rE{

ar genoral meetngs of tre oflpanlq or

(b) ln ofinoclion wih trte bt8ines oflie oofipany.

6/. Th€ Soard rey pay aI oeolE6 itEurr€d h !e6ng l+ 8nd rElSring ths Conpany,

0 tle Eoard snafi he'/E por,tr 8t sny tim, and io.n time b lirrE, lo appoinl a pBEm otl]er tEn 6

peEon ulD fals b gd appohted as s dirc{fi in a gamrC meding, a3 sn sdditiooal dirBctor and

h8t slrh p€rsm Bhall hoH offico only lp to tE date ol he rpd amual gc0€r8l me6ting ol lhe

Co,rp6ry but shail be elgiue f( qppolntnonl by tE Comparry a3 a direclor at that rFslirlg 6ubject

to the p.ovlskrs of tho td.

(i0 fie Bord of DilBctoc of fi€ Company sial hale po cB b appold 8 perro.l, not boirE a lerson

holdirB any dbmab dlecbrshlp fry any o0lor drscbr ln te &rparry, to acl I al alt€mate

d(Bchr br a dirEtr (furing hh at6en6 lb. a period ot .d less fEn $ree monhs frm lndla in

Ems of ho poviriiou ol fte lwt,

.Nft 6eb dMhL. dArsoda0on #6d rndr.Uaaltttdryorrte ma rs by my of sp€cialGcdulixl possed dtu E{ra,ffiilrl
@nd Meat|l! cl h. CorD.ly Itdd (I1 outnber 27, ml l, h .ub3&rtor ol o{d i& d ctd.a.
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EE. Af d'€qE, prwissory rdeE, d,afis, hu$iq Hls 0{ 6)dlarEa and ofter negousue irstunEnE, and aI

rulpb ftr nErtres psld b he cmpmy, dt[ bo slgned, draum, Eooepted, a&,sed, or ofrre ,is€

erbd, B he cas. rnay bc, W sucJr peocr 8nd h sudr marH as tle B@rd EH Irm lim to fnE b,

,6sdutir d6brrh6.

6s. Every direclor pr€sent at aiy m€etng of tlp Board or of a ormitee theled shal slgn hls name ln a look

b be ked for [Et putpose.

70.
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00 he Bdrdmsy appok any pqson es a mminee drecbr ln torms qf lhe povlCoDs of tl|e Art

(ivl SuUeot b tlB provi'rom of ttr Act ad ttleso Aliiles, he Boad may forn tinE lo f rrE ?Fnd orie

or mole percons tom rrlo'lgsl thqrB6ir€3 b be a i/hnaghg DiEdol and/or ffipb-tim Dledor/s

d lie Cmgany lr a bm nol exoeedhg 5 ysaB at a tns and suged b suci oolrM ag ltEy rIEy

hink fit and to Fy ttlgr rsrunenatl@ ffidlngly.

(v) Tho Dit€ctoc IrEy lrcm lhp to lirrie generdly cr specihcatry nonlnate and auhodze eny ore or

rEoof lhan h r€pr86gll llE Oomparry and bacllbr Iin$e pdhcrshlp firmr or other b(x,iee,

v,ttor3in fie company may be a paaln€r or a ment€r and to €xeEbe 8l or any of lhs polrrg3

and deduge alla any ol tE dJt€s and liauli!€s ss a pdts or rf,rt€r hfial behdf,

hcludng exec{,tbn of &cumarb, gi$ng d guaranbes on behatr of r for l,he Durycc of the frrrn

o. ofier bodles.

(vl) The Company may, mtu,illBtarfiing ary le€sm availatle under tk Ac1, rqno!,e 
'ly 

DirBdor ftr Ul9

blb hg r€ssons [thc Dioc{otls }ras:

(a) due h hl6 aclioN €l!€d poqJrlhr, daBEge lo tu Corpany of aD ermurl higlBr thar

tu. 100,00/- (Rr.pe6 ons Lakhs),

(b) ehd lraudrlonty 6/ o.{akEt tllo xdl-idrE dho Collpsry.

(c) rilr€pGsfibd h tn Ccnpany on te tals oa *hld Ule [IrEcto. has oualned any peu.day

bendil or any o$er ad\Enlago,

(d) Dy hh actons dameed fie g@duil oil he Coopany and/ orhb @DiGdo.s.

(e) acbd deceplvely and/ or di$on€sfly dwhg tlg exelobo ol hi! pou,eE E3 lhe Di]dor of fie

@npanY,

Sudr removalol a Dir€cbr 3hall bg by an ordlnary,lsdutim 8rd in eoodanc€ wih pooedrrB laid

dovm ln Sedbn I 69 of 1€ Ad. A vancy cr3ated by srch rBmoyal st€ll b€ fillod ln, in the nranner

laid dotrn in Se,llon 169 olthe Act

.tla !d ot r.rtdei s, Araoddoo !do*d urd€( !r sfidily d fi6 mrnbt by rE, oa ipadC Bt ton pcod rttr Efi.fril(,
G.rrd li5lne d h. Corp.ry held dr o.c.r${ 27, Al0, ln ssbdtJtoo ol dd .& d rtoh.
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XVlt Proc..dhgr orh. Board

71.

(l) The Bord of olrBcbrs lrEy rnoet br the oondud ol busincas, dloum snd dlsu&€ qulale i6

moedogs, as il frhb ft

(li) A dirc'tor may, and tre malrager a sectary on ttE reqdsilion of a dirocltr shall, al xy tirre,

sum a mea{lng oft\e Bo8rd.

72.

0 Save €s olh€nrisG orfwly provted in he Act, trstEs adsing at aty nEelhg d h. Boad lhai

be deded by a maFW d voG3.

(ii) ln case of an osJelly of \oaes, tB Chalpectn o{ the 8oad, il any, slutl tErc a sffiid o
casting \ob.

73, Ih€ conll rhg dlEa$rE rrEy d nofui0shndirE any vacencf h ths Boad; but f and so bllg ss ltlci(

rufier b r€dt cod bebv 0te qt orum fix€d by ths Ad br 8 me€ling of 0E Bdd, tu oontflrlng dlreclors

r d.€ctor may d fut UE BrpGc d horsdrE 0E nlllte' of dirocto,s b hat lh€d lbr the qlorum, ( o{

snrudrg a gglrdmedir{ dtle corpary, bt fo. Do otlEr puporo.

74. The Dicclors rEy fiom ,n€ to, €led fro0r algr$t tllomselyea, a Chainnan d Ete Bod of oirElorB b
p.esi,s orcr lho moelingB off tlE Lliedo6.

(D Ths Bord m8y, subird b 0p groli6lorB of tie Ad, delogab any ol lb poners b ccrnrdlto€o

oorElsitE of $ch flB,rteror fiEmbeE d b bory as it thlnl€ fi[

(i) Any commtlss Eo fofln€d stdl, ln tlle e)€dse of tE poi,Bls so delegat€d, oolibm b sny

rcgdoffiE hA rnay be lnpaeed crl lt Dy the Eoerd.

76. Sr$i€ct b S6ton 175 ol th6 ld, s resolulon psssd Dy clrujhnon *a[ h8t€ ta sa € sfled d tr

apgwed d a Eoad reting. No resohtlon slull be d€ered b hate b€en duly gesssd by the Board by

drqrldlon unles tie rpsoldcn hB been dtojtsd l0 drafl, bgsfiar w'h h0 neessry p€P66, I dty, b
all 0B dlndo.r and ftr slbmab &eobls, ald hE b€.il Ogu/ed by 8 malo,lty d h0 dirEctoG u'tlo ore

€n0llod b rc(e oa ltldutd|,

.ltsr6dl.tclrr dAsodsaon ldod€d urr.toF a dryd0|g lHib..! br 7.y dtpddtEolulgl p6sd ![ !E Erholiot]
Gsrrd UeifiU d 0E CaflDrry ha! oD Dr.eobs 27, 201E, ln $b[Uffi ofdd rac oa 

'lth.L8.

75.

L1" li'i+:-
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77. A CommltE may, fiom [me b, ded tom amng$ flgrB6lvc6, a ChaimEn b prBsite o/er fie mee[rEs

d tE Ccrrmillee.

78,

([) Auestoos Erislng d aV medirE d a cqffnltbc sh8ll be d€bmined by a fiulxity d rob3 d the

mernbetr pGsenq and ln case ol at equdly ol vd€s, fte ChdD€'3o0 stEl hal,! a 6eond 6
cading vde.

79. A[ asb dcno h any mest0g of the Bosd orola oorn nftbe liffif orby any pslsut ac{ng sr a diEclo],

stla[ notvJittEtanding hat t nBy bc 6ie,rvar6 dtsooyE(ed mf fise $€s 8o p d6f€d ln 0D appoinhont

ol any one or more ol sudr diGdorg or of any pe6oa &tng ss Eforesau, or that trEy or any d tlgn s€rs

disqualn€d, b€ ae valu a g,Bry such dlr€cld or erdr p€Fon hS be€.1 duly appolnted 8nd vras qualifi€d

b be 8 dirocfr.

80. Sae as ollpruise oq,€ssly pwi'i€d in lhe Art a rBoolutjon ln w ting, slgned by a[ he rDlrtoB of t E

Boad or ol a commiltee tlseo{, lor tl)e lime hjng entH b Dosiw nof/ce of a r€otirE ot ho Bosrd or

cornmi[as, sllall be valld and €fbclivo as il it hd ben paslcd al a meethg o, lhe Boarl or oormitbe,

duly oonv€ned erd h€ld.

81. Sut*rct b.tlE p.ovlshB of tEAd-

0) A did exantiw ofice., m8n{ot, cqnpany secfobry or drlef thancid offics. may be ?poinbd by

he Boad frr arch t€rm, 8l auch rsmunorallon a'd upo0 suoh oondiliru as ll nay hhl fg snd eny

drlrf exocu{\e qfficer, nBnagor, oomp6ny s€crelary or cltd lhsrE*al ofioef so appoirlgd may b€

remved by nE6ns of ale solutim d the Board;

(ll) A dirccfi rnal De apdnted 8s chlsf deq/lirE ofroe(, maEgpr, oonpny secabty or chief

fuand3lfrcer.

x\4I. Ulnut ot pr!fldlngr of gg.iorC medhg, mos0ng of Bocrd ol Dlrtdo.t xd o$r it cffrgE

E2.'lheBo8rdshallcauseminutesolth6poceedngsofeverygeneralmeglingdmyda8sofshal€hoberso,

credlbr8 Ird e1€ry moeljng ol b Board of DlEcUr or of ewry comfiluoe of trlE Board, to be prepal€d

dld signed ln Em of fie povisll0s of he Act.

.i1,6, sob e, Albli of Asloddm adofrd undi tt€ adrodty d hl m€[$6r8 by wy ol !a.od ltaolulioo

G€n€ralM..liE ol0r0 CoDa? h€ld m Doc6i$$ Zr, ztlq h rS6dt tul dold srtof t0d!a.

,/

IX

-/,/ a

qiili!

0 A ommitl€e may mool and sdioum as it decms f,t.
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XX. Ihe SccretdJ St tdrdt

The Ornpany shafl conpty rdh he ss€larial strndads, lssued firrn fimo to trno, by lhs hsliub of Compsny

EeoGbrl63 of lndia, as p6r b€lr apdicdl[y, trhie oqndrng $ifi lhe rpp[cabls ploitisb'Is ol ttE Corpanleg

A6t 2043, rulosl€gulatom hsuod/ndfu h6rsrrd6r, fiom 0me b lims and br tlB ti.IE b€ing h torce.

)0( Ihr Scl

63. Ihe Compaoy may not hals lh. Cfinon SeaL

)0(L Dhuridr md R.rdra

81. ThE Conpany h gaBal rEding rlay dechn divuads. hrt rD dddend drell exoeed tho emunt

ecommEndod by he Board.

85. Subied to fi€ plovishm d scdi6 123, the B@rd mE fDm tinF b $tb pay to $e rEmboE 30d1 hbrim

dlvidends ae ap9€ar b lt b b€ Jlatfled by llr pofib of 0r Company.

66.

(l) Ihe Boad ruy, btrD recdnm60 rg aw dlvld€r|d, !d asldo ori ol hc flofu of he Compmy such

ssms as it d€ems ffl a! I rlsen e or 1es6 €s vfiich slrall, alhe discnetkin ol tE Bosrd, be appkable

tr arry tr,eoss b Btrirr h€ prdb d tm C..npeny may Dc prop€dy ilp$ed, indudlm FDvis&m k
msdlrE contl,nggncl€3 or br equalizing dtvirends: and pending srdt aprlcaUon, may, at fie liko

disor€lbn, dfier be .npby€d ln the boslnes d Ue Cmpany 6 b€ hv€ted h sdr hvedrrEnb

(olhsr llan shares o, he corpany) as tE Board rEy, fom 0ma to taIE, dosmg ft

0l) Th€ So€rd msy also cafly loftyd ary pofits riictr it rn8y consider ne666ary not b dlvidg $ii$oul

settlng $om 6Be 6I res€n€.

(0 Suqed b fte rights d pdsons if any, odffed b sharcs u{lh lpedal dghb a b diviJonds, a!

dlvH€ods $E[ be (bbrEd and pald eocodng h 6s rnounts pald or cmdlbrl as pald m 0re

$aBs in n$d wtEr€of lhe dyideld k Fid, b/l f td so EE es nofilog ls pald upon any of tlE

shar6 in fie companr, diviJ€nds .rtsy be d6clarcd and p6id accordhg b [p anounb of tp
ghatta.

.N*rddlrlE6 dA$oddirir dopEd rndrr0E a$dttyoafio mE qE b, ray ofspedi r€3dufm Dar.d st
G.nr8l Uee0n9 d tr Compfi, Ed gl Doc.mld ?, 2018, h at flutlo oI dd !* o{ utde..
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(I) No rmunt pald o' qrdll€d a! p6id o0 a shae h dmnoa ol calls shal be t€shd for fie Brposes

d thls r€gulafloo I pald m llle share.

(iii) Ail dlvt sdr shdl be apporturod and paid propodonatdy b ho &munb pald or sedibd $ pald

on lte shares during any po.lioo or po ions ofhe perbd ln reepecl ol whld fie divfrend b pdd;

but if any sharB ls bs!€d on lrrns provldiry &al il stEll rank ftr divldend aE frfin a parbuhr daE

srh shar8 sh8,l rar* for dMdend accordingly.

88. Ihe Board may dedud fom any dlvldad payat& b any memba all surs of monoy, f any, presetty

pay8blo by hlm b Oe ccnpery on ooounl doah a o0rnvlse in relaton to tlB $ar88 d tre Compay.

89.

0) Any divlr€nd, l0lerssl o,otlEr rnonies payoblo h cash ln rBspeort of sharEE msybe per, bychEuo or

dectooic nEans or uEnant sent bowh lhe posl dlrEobd b ho reghHod dde6s of th6 tElder or,

ln be case of loht hokleG, to fi€ rstiobcd 8&rees of $at hdder tttme narE ls appealng first h

oder on lhe Ggister ol m€flters, or lo such peB(,l and h such addr8ss as the holdd o( )oint

hoHgls may ln wdtlng dlt€d.

0l) Evsy su,lrosftr bJ el€ctoric lIE rg orctEqle or mFaot shstr bo made payable b fie6de.of

tE persor b whom lb lsln

90. Any onE ol lr.o oa mo(E loltl tolds! d shamc may giw efietve rccelpb for any divionds, bonue€s ff
oUEr rlmix paf$le itr rcsped of sudl 3lE a.

91. l\utce d d|y dlvidefld hal may ha/€ been dechrtd slull bo given to 0|a pc.lons entll€d b shaE fis,ein

h IIP rnann€r IrE1t oflei ln he Ac{.

C2. No lnter€st shdl bo payable / paid on dividend

ml, Acco{n!

93

O ItE Board shall fiom Ume to tne d€lomin€ r,heher 8rd to }ltrd extenl and at wllat tirB and

places ard under wlut condllonE ff r€8ulations, the acqxrnb and book3 of trls cqnpany, o, sny d

them, $a[ be open h ltE hspedifl ot mer$eG not b€ing dirE'tors,

. ryi 6€b dl/U6 dAlsodrim ldopbd ud.rtlp rrpdttoatlg ttl6orbs8 b, rrry ollpodC ltoolulm p68ad d0! Odlolt lDary

c€.ra.€l Mod! d tro CqtlP.1y hats (rl Ds.nns 2r, 2018, h u.n65{on d old s€b d rrlbLt'
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(i) No nEnrb€r (nol bclru a dir€do0 shd hro aly ]!H d ln3p6c{ng ary @unl or book or docurenl

ca l,he cdrtpony ercept as @nftned by law or au$odad by be Boad a by 0t€ @rnprny h gslelaj

meotttg

)(tU. Wndhg up

04. The &mpany dd bs rorM W h a@rddEE v,i$ the povisloN of C@6r )C( d 0le Ad to Ue 6i3nt

modm€d/arEnded by he rclevant govisiom ol ltB lnsol'€rEy ard Bankruptry Code, m6.

XxlV. hddrnly

96. Every ofrcer of he Company shafl be inde.nnifl€d out ol te ssse$ d fie Company against ay liaulity

incured ry him ln debndlng ary poceedirBs, whelhel cM or crimind, in nibh ludgma ls giver h his

fatouror ln trilch I€ is acqultl8d or in {ch reli:f b ganted to hlm by the outt orOe TrUnaL

.N6r lsb d AtilL. d Asaodddr dofid udi Ir e0odt, d Ui rgll!ft t 'r!y 0i aprctEl

Gffialtl6il[ d tB Compay lld or De€nbet A 20tE, h sut tldn olold t E oa d&lE
llgol'rloo pB6ad sl

''.,
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THE COMPANIES ACT, 2013
(COMPANY UMITED BY SHARES)

IIE I,IO RANDUM OF ASSOCIATIOII
OF

GUFIC LIFESCIENCES PRIVATE LIMITED
l. The Name of the Company ls: - GUFIC LIFESCIET{CES PRIVATE LIMIIED.

u. The Reglstered Omce of the Company will be situated ln the STATE OF GUTAMT

IIL
(A) IHE OrJlc?S TO BE PURjSUED BY tHE COUPAT{Y Or{ ITS I CORpOnATtOn aRE:-

l. To carry on in Indis or Elscwhere th€ busincss of mmu&rture, prodBoq prooesq prEparg t€al,
dlslnfea, compound formulatg mbq concenldg pactq rcpoclq rcfuc ad4 rcmovc, purc,
prcscrve, gradc,8eezc, dislilldr, boll, n€rilize, improve, orbet, buy, sell, rcsell, lmport,
export, b€n r, banspon, $orE, forwar( dhtibut, disposc, dovclop, rcscarclr, discovcr,
fli8triputafo, D0rrket, suFply ard to act ss agrol broker, ,tpr€scndatiyc, consultanl, collsboralor,
stockbt, li8sionff, middlernaa, job-worter or othcnf,ka to d€al in sll typ€s, descrlpti@s"
specilicatiorx, soengths od applications of phornaccutical and chcmlcal producas of
nnedicamcnts i! al iE b,rachcs such as allopathiq ayuvcdlq homooparhiq hcrbal, unni, siddbg
and bio-dranic used for tcatocn! cure ard hcafthoarc of buman beings and mimals including
besic dnrE, intcmedlates, toniB, arnibiotic, cozlmcs, strroids, vihrlrs, hormoncs, biological
immutlologicel ctrcaicals, coDtsrocptiy€s, sugicsl plaster of Pads, surgical &essings,
bclla<bnnr plastcrs, drcssirys, ban&ges, waddiogs, gaucs, adhcsivos, bclts, suturcs, llglturrs,
rubben goods, vacclD€g toxios, f€fm€tt!, ycasts, oedical gascs, diagnosdc agdrts, oils srd
tncnlles; medicin l producB ln all forms sucb as qpsul6s, tablsG, powdeB, oiltrrats, syrups,
injcctables, pills, fluirts, Sranul€s, sp'rry€rq lohalas, miocral w.tErs, dropp€rs, rcmovfir,
vacrinary modicincs, poultry m€dirncs, herbal Foducts, thcir by-produaq itrt€rmedides,
rrsldu€s, mixar,ts, compouds. End oth€f slll€d goods md to do all a.ts rnd thinSs mpcssary
fo, tte an inmcnt ofthe above obj€cts.

(B) XATTIRS Wlrrcr ARE I{ECESSARY FOR TURTHERA'ICE OF THE OBTECTS

SPECIFIED ll{ CLAUSE III(A) ARE:-

2. To makc, producc, rEftF, process, formulate, mix or ottcrwisc acquire, buy, xll,
exchangc, distributc, tradc, deal in impo( or export ayurvedlc medicines, allopalhic
medicincs, hommpathy medicines and fonnulatioDs ofany and sll classes 8nd kind of
mcdicincg chcmicals matcriel ing€disnt Ellxturcs, dcrivatives aad oompoulds thgsc of
and any kinds ofproduca ofwruch any ofth€ foregoing constitutcs any ingrcdient or io
thc production offorgoing is used.

3, To undertakc developmeut, mekc drug drug iflcrmediates, chanical pharmaceuticatg

esscnti8l oils (nan[al and syntkic) cosnetio loilebhs, drugs and chemicals of
blological ard vegctablc origin, sflzymes, pharma substiotcq protein foods, vitamins,
disinfectant, hormones, anti fenility and birth control aids, applianccq vaccineq sorum
and immunological.

4. To cery on business of making producing buylng repaokaging buying and sellhg
whole sslc and rtailing dealing disribution, importing and cxporting of all type of

ffi
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mcdisir€s in ayurvodlc, dlopathio, homcopathic chemicalg consurncr products! uisni,
biochcmical or any othcr modicLul syste,m or bnncl of medichc or as beauty aid or
pcrsonal hygicncchernical machine, pharmaceutical maching oquipment, instsuflrertx
spare psrts Eppsrafi$ pertincnt auxiliarios a,!d various types of anatomical ordppodio
or urgicsl iutrumeuls, implets or $ores ard boolcs, joumals and publicstims aad all
sorts of storagc or packhg mar€rial connectcd wit or rcquircd for any m morc of the
abovc meirtioocd ltems and poducts.

5, To carry on thc business of manufroturcrs and / of dealqrs, against in all othcr articles
and commodities akin to or comectrd with ury of tlrc busircss herein thesc present snd
also to carry on any other badc or business whether manufacturing or otherwise which
may socms to thc company capablc of being convcniently canled on in connection wiOl
or calculatcd db€ctly or indircctly to enhancc the values and rcnder profrtable any ofthe
compon/s pmperties and rights.

6. To carry on agency business of all kinds and dewriptions and to aot as agents'
rcpresentatives, disfibutor\ of atl kinds and descriptions and to &t 8s agents'
rcF€sentatives, distibutors, of aly firm, company or other msnufacturers in which thc
company is authorized to cary oo business,

7. To buy all klnds of plant, equlpment, machlnery, apparatus, tools, utenslls,
commoditles, substances, artlcles and thlngs necessary or useful for carrylng on
the obrects or the company,

8. To enter into rgreement wlth any company or p€Gons for obtaining by grant of
llcence or on suct other terms of all types, formulae and suctl other rlghts and
b€nefits, technlcal lnformauonr know-how and expert guidance and equlpment and
machhery and tilngs mentioned hereln above and to anange facilttles for trainhg
ol technlcal personnel by them.

9. To establlsh, provlde, malntain and conduct or otherwtse, subsldlse researdr
laboratorles and experimental workshops for sdentlflc and technical researrh and
experimerts and to undertdke and carry on vvlth oll sclenttfic and te€hnlcal
research, experiments and t6ts of all klnds and to promote studles and researf,tr
both sclentiRc and technlcal lnvestlgatlon and lrwenuon by providing, subsldlzlng,
endowlng or assisting laboratories, workshopG, librarles, lectures, meetings and
conferences and by providlng the rcmuneration to sclentlllc and tedlnlcal
professors ard teachers and to awad, scholarshlps, prlzes. grants and buEaries to
students ard to en@urage, promote and revJard studies, researches.
Investlgatlons, experlments, tests and inventlons of lny klnd that may be
comldered llkely to asslst the objects of the Company,

10. To lcquire by coocesslon, grant purchae) llczncE or otheftrls€ elther absoluEly or
condlt onllly and eltier alon6 or,oindy wltli others land, buildlngs, madinery, plants,
utengls, worts, cmvenieocas and such our€r movabh and lmrnovable progerties of ony
descriptlon rnd any patents, trademarks, con@idons, prlvlteg€s. breveG, d'invcntion,
E@nce3, protecuons and conc€sslons conferlng any excluslye or llmlted rlghts to any
lnvendons, lnforruHon vrhldl may seem necessary lor any ot the obracls ol the @mpany
aM to coflstruct malntaln and alter any building or work, n€cessary or @nvenl€nt for the
buslness of the Company .nd to pay ior such land, buildlngs, worls, prop€rty or rlghB or
any sudr other prop€rty and rights purdlased or x4ulred by or br *le Company by sh8rcs,
debentures, debenturc rtocl(. bonds or such other securltlcs of the Compary or odterwlse
and manage. davelop or otharwlse dbpose ol lfl sudl manner and for 3udl @nslderauon as
may be deern€d proper or expedlent to attrln the m.ln obrectr of t,le Company.
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I l. Suble6 to the proyblon3 of thG @mpanles Act, 2013 to amalgafll.tc wlfi lny other
@mFny havlno obreds lhog€$€r or ln ptrt Cmlhr to thosc of thls Conpany.

12. To enter lnto any arangement wlti aoy @vernment or Autiorltles Municlpal. local
or otierwise or any person or company ln India or abrDad, that may s€cm
conducive to the obrects of the comp.ny or any of them and to obtth from any
sudr Govemment, Authorlty prnsons or company any rlghts, prlvlleges. cfiarters.
contracB, llcences and clnc€sslons lncludhg in partlcular rlghts in respect of
waterl{ays, roads and hlghways, whlch the Company may carry out. €xerclse and
comply therewlth'

l3.To apply for and obtaln any order of Centraustate or such other Authority for
enabllng the Company to carry on any of lts obrects lnto effecl or for efre<ting any
modlflcatlons of the Companyl consututlon or any other such purpose, whlch rnay
seem axpedient and to make rcpresentatlons ag.lnst any proceedings or
applications whlch may seem calculated directly or lndirectly to preJudic€ the
companyt lnterests,

l4,To enter into partnershlp or into any rrangernent fgr sharing profits, union of
interests, co-operatlon, Joint-venture, reciprocal con@sslons or otherwis€ with any
peEon, or company carrylng on or engaged in any busln€ss or transaction whlch
thls Company ls authorlsed to carry on.

l5,To purchase o. otherwlse acqulre and undertake the whole or any part of the
business, property, rlghts and liabilltles of any companyr nrms or person carrylng
on business whlcfi thls Company ts authorls€d to carry on or ls possessed of rights
sultable lor the obJects of thls Company.

16. To do all or any of the above thlngs as prindpals, agents. contEctors. trustees or
otherwlse and by ot thriough trustees, agents or otherwlse and elther alone or in
@njuncdon wlth otiers and to do all sudr other thhgs as are lncidental or as miiy
be conduclve to th€ attalnment of the obrects or any of them.

17. To pmmote, form and ragister, ald in the prumotlon, formrtlon and reglstrdtlon of any
company or comprnlcs, subsldi3ry or othcn lse tor tlte puDosc of acquiring lll or rny of
the prcperdas, rlghts and llrbiliBes of thls Company and to tl? rsfe. to my such comprny
rny property ot thlE (DmpEny and to be lntcrcsH ln gr takc or otherwlse acqulrc, hold, refl
or othenlrls€ dlspose of shares, stock, debentur€s lnd such gtier s€crJdties of lll typ€g ln or
ol.ny sudr company, subsldlEry or otherwlsa for all or any of the obreds m€ntloned ln thls
Menlr.ndum of Assodauon and to E3rlst any sudr @mpany and to undertake the
managdnent and secretarial or such other work, duti,rs and busln€6s on sudr terms at may
b€ arrang€d.

18. To @en accounB )vith any bank or flnancirl hstltution and to draw make, accept,
endorse. discount, exeolte aM lssue promissory notes, bills of exchange, hundi€s,
bllb of lading, warrants, debentures and such other negouable or fansferable
lnstrum€nt9 of all types and to boy the same.

19. Subj€ct to tie provisions of ttE Companbr Act, 2013 lncludlng the rules and
regulstlons mrd€ thergln and the dlr€cuons lssued by Reserve Bank ol Indla to borrow,
raise or seo.lra the payment of money or to recclvc money as loan, at lnter€st for any
of tlE obJ€cts of tlle company and at such time or tim€s as may b€ expedtent, by
prcmbsory not6, Ulls of exdrange, trundhs. bllb of Ldlng, warants or sucfi other
negodable in3Euments of all typGs or by taklng credlt in or op€nhg qJrrent accounts or
over-draft aeounts with any person, flrm, bank or €omplny and whether vrith or
rvtthout any secu ty or by such other means. as may deem expedient and ln particular
by thc lssue of debenturca or dobentur€ stock, p€rpetusl or otherwis. and ln security
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for any such money to borowod, ralsed or r€cclved and of tny such dsb€ntures or
debenhrre stock so issu€d, to mortgeg€, phdge or dlarge thc whoh or any part of th?
property .nd egseB of tha Comparry both prasent tnd fuErc, lncluding lt3 uncalled
capitrl, Dy sp€clsl rsslgnment or otherrvbe or to trlnsr?r or convey the sam€ absolutely
or in trult and to givs thc lenders power of salc lnd othcr pgwe6 a3 may seem
expedlent ard to FrrdEse, rcdeem or pay olf erdr saorities prcvld.d thEt th€
Crmp.ny shall not cany on the buCness ot banklng wlthln the mclnlng of th€ Banklng
Requlatlon Ad, 1949.

20. To advance mmey not lmmedhtely nequired by the Company or give credit to such
persons. flrms or companies and on such terms with or wlthout securlty 8s may
seem expedient and ln partlorlar to crEtomers of and sJdt others having dealinqs
with the Company and to glve glarantees or securlths of any such persons, firms,
companles as may appear proper or reasonable provided that the company shall
not carry on the business of bankhg, wlthln the meanlng of Bankirg Regulatlon
Act, 1949.

2l,To lmprove alt€r, man69c, devebp, exdBnge, mortgage, enfrandlbe and dlspog€
of. any part of the land, prop€rties, assets and rights and the resources and
undeftaklngs of the Company. in sudr manner and on such terms as the Company
may detennine,

22. To rcmuneratc any person or company, for servlces rendered or to be rendered ln
or about the formatbn or promouon of the Company or thr conduct of lts hJsiness,
subjed to the proilslons of the Companl€s Act. 2013.

23, To creata lny d€pcciadon tund. Egerve fund, sloklng fund. provldcnt tund, Jrper-lnfluadon
tund or any other sudl sp€cial fund, whather for depredadons, r€paldng, lmprovlng,
cxtendlng or malntalnlng lny of th€ prop€rtles and asseB ot tha Company or for riderptlon
of debcnhrr!3 o. redeemable prEfercncs sh.res, worke/s wclfare or ior Eny other such
puDose condudve to the lntGrust o, tfie crmrlny.

24. To prcvldc for the welfare of employ€es or ex{mployees (induding Dlrectors and other
officars) of the Coanpany gnd the wlves and famllle3 or thr dependents or @nnecuons
of such p6sons, by bullding or €ontrlbutlng to th. building of houses, or dwcllings or
chawls or by grants ot money, peNlons, sllowancls, bonus or othar such paym€nts or
be creatlng and hom um6 to tlm€, subscrlbing or contributing to provldent fund and
other assoclations, lnstltuuons, funds or trusts. !nd,/or by provldlng or slbscrlblng or
contributing tow.rds plac€s ot lnstrudion and reseation, hosplttls and dispsnsarles,
medl€al and such other attenddnces and assistance as the Company shsll det6min6,

25. To undcrtake and execute any trusts, the undertaking of whlci may seem
d6irabl€, elther gratuitossly or otherwise. for the attalnment of tie maln objects of
the Company,

26. To prccure ths ln@rporatlon, reglstratior or lljdr othcr recognltlon of th€ Company ln the
counuy, State or place outsid€ Indla and to establish and malntaln local r€glsters ard
brandr place3 ot th€ mlh budness ln any part ol6!e world,

27.1o adopt such means of maktng known the buslness ofthe Company as may s€em
expedlent and ln partlcul.r by advertblng over the lntemet or any other clectronlc
medla and a,so ln prtnt media ln the p.ess by drculaE, by purchase and exhibitlon
of works oF art or interest, by publlcation of books and periodicals and by granting
prlzes, rewards or organlslng exhlbtuons.

28, To apply for tendcr, Purchase or otherrvlse acquire any coohacts, sub<ontact, licenscs
and concessions for or in relation to drc objocts hetein mcdioned or 8ny oftlFm and to
undertakc, executc, carry out disposc ofor otherwise brm to accouot thc sarne.
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29. To apply for and take out, puchase or otherwise acquire, any designs, trade marks,
patents, patent right or invention, copyright or secret processes which may be useful for
the company's objects and to sell or otherwise dispose ofany designs, trade marks, or
grant licenses to use the same and spend money in making experiments, improvement
of any invention, patents and righs, which the company may acquire or propos€ to

acquire.

30. To purchase, taken or lease or in exchange, hire or otherwise acquire and hold any

estate or intercst in any lands, buildings, easemcnts, rights, licenses, secrel processes,

inventions, machinery, plant, stocks in trade and any immovable and movable property
of any kind necessary or convenient for the purpose of or in connection with the
company's business and to purchase, or sell or o(herwise deal in real estate and also to
act as brokers, contraclors or agents, in relation to the dealings of real estate or
properly, subject to provision of Transfer ofproperties Act.

31. The company would obtain approval of the concerned authorities to carry on the
objects of the company and the maBen which are necessary for frutherance of the
objeos of the Company as given in this memorandum of association wherever
requited.

IV.

*v.

The liability of thc member(s) is limited and this liability is limited to the amount
unpaid, ifany, on the shares held by them.

The Authorized share capital of the Company is Rs. 75,73,00,000/- (Rupees Seventy
Five Crores and Seventy Thee Lakhs only) d.ivided into(i) Equity Share Capital of Rs.

50,00,000 (Rupees Fifty Lakhs) consisting of 50,00,000 (Fifty Lakts only) Equity
Shares of Face Value of Re. l/- each ; (ii) 75,22,66,510 (Seventy Five Crores Twenty
Two [,akl,s Sixty Six Thousaod Six Hundred and Tcn only) Prpference Shares of Face
Value of Re. l/- each; and iii) 33,390 (Ihirty Three Thousand Three Hundred and
Ninety only) Unclassified Shares of Pace Value of Re. li- each, with the power to
decide on the exlent of variation in such rights and to classify and re-classiff the shares

from time to time into any class of shares and power to increase or reduce the capital of
the Company and,/or thc nominal valuc of the shares and to divide lhe shares in the

capital for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions wilh or
withoul voting rights as may be determined by in accordance with the laws, rules and
regulation or in accordance with the Articles of Association of the Company and in
conformity with the provisions of the Act and to vary, modify, or abrogate any such
righrs, privileges or conditions and to consolidate or sub{ivide the shares and issue
shares of higher or lower denominations in such manner as may for the time being be
provided by the Articles of Association ofthe Company.

The Autlrcrizsd Share Capital of thc Company is incregsed from Rs. 50,00,000^ (Rupees Fifty Lakhs

only) divided into 5,00,000 (Five bkls) Equity Shares of Face ValLr of Rs. l0/- each to Rs.

75,73,00,000/- (Rupces Seventy Fjve Crorcs Sevcnty Three lakhs only) divided into 5,00,000 (Five

Lakhs) equity sharcs of Re. 10/- cach aod 723,00,000 (S€ven Cro.os and Twenty Tkee Lrkls)
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unclassificd ShaEs ofRe. ll €ach, u[dcr rhe authority of the Special Resolution passed by the Memb s

aa thc Extl8 Ordinary Ceneral Mecting ofthe Company held oo Decembcr 27, 2018.

The Authorized Share Capital ofdle compary has been subdivided into l0 (Ten) Equity Shares having

a face value of Re. I /- cach as well as rc-clasrified into i) 50,00,000 (Fi0y Lakls) Equity Shares ol Facc

Value ofRc. ll- ezeh:, ii\752\66,610 (Seventy Five Crores Twenty Two Lakhs sixty Six Thousand six
Hundred and Tcn) Prcference Shares of Face Value of Re. l/- each; and iiD 33,390 (Thirty Tfuee

Thousand Thrcc Hun&ed and Ninety) Unclassified Sharcs of FEc€ Value of Rc. l/- each, under the

authority ofthc Spocial Resolution passed by the Members at the Exre Ordinary Cen€ral Meeting of rhe

Compsny hcld on Dec€nber 30, 201E,
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MITTAL AGARWAL & COMPANY

C H A R f E R E D A CC O U N f A N TS

o1

0*
lndependent Auditor's Report to the Members of Guflc Llfesciences Private Limlted

Report on the Financlal Statements

Opinion

We have audjted the accompanying financial statements of Gufic Llfesclences Private Lirnlted
('the Cornpany'), which comprise the Batance Sheet ar at 31 March 2019, the Statement of Profit
and Loss and the Cash Ftow Statement for the year then cnded, and a summary of signlficant
accounting potlcies and other exptanatory information. lherein after referred to as "financlal
statements").

ln our opinion and to the best of our informatlon and accordlng to the explanations glven to us, the
aforesaid linancial statements give the informatlon requlred by the Companies Act, 2013 ("the Act")
in the manner so required and give a true and fair view in conformity with the lndian Accounting
Standards prescribed under section 133 of the Act and other accounting principtes generatly
accepted in lndia, of the state of affairs of the Company as at 31 March 2019, the loss and its cash
flows for the year ended on that date,

Basis for Opinion

We conducted our audit in accordance wlth the Standards on Auditing (SAs) specified under section
143(10) of the Companles Act, 2013. our responsibillties under those Standards are further
described in the Auditor's Responribjtiti.s for the Audit of the Financlat Statements section of our
report. We are independent of the Company in accordance with the Code of Ethics lssued by the
lnstitute of Chartered Accountants of lndia together with the ethicat requirements that are retevant
to our audit of the financ,al statements under the provisions of the Companies Act, 2013 and the
Rules thereunder, and yve have futfllted our other ethicat responsibitities in accordance Mth these
requirements and the Code of Ethics. We betieve that the audit evidence we haye obtained is

sufFicient and appropriate to provlde a basis for our opinion,

Responsibilltles of Management for the Finan€ial statements

The Company's Board of Dlrectors is responsibte for the matters stated in Section'134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
financiat position, financlat performance and cash flows of the Company in accordance with the
accountjng principles generalty accepted in lndia, inctuding the accounting standards spMfied
under section 133 of the Act. This responsjbitity also inctudes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other jrregutarities; selectlon and application of appropriate
accounting potici6; maklng judgments and estimates that are reasonable and prudent; and desjgn,
impLementation and maintenance of adequate internal financiat controts, that were operating
effectivety for ensuring the accuracy and completeness of the accounting records, retevant to the
preparation and preienta$on of the financiat gtatements that give a true and fair view and are free
from materiat mjsstatement, whether due to fraud or enor.

ln prepadng the flnancial Statements, management is responslbte for assessing the Company's
abitity to continue as a going concern, disctoslng, as appticabte, matters retated to Soing concern
and using the going concern basis of accountinS untess management either intends to tiquidate the
Company or to cease operations, or has no reatistic atternatlve but to do so,

Those Board of Djrectors are also resgonslble for overseeing the Company's flnanciat reporting

ProcesS,

Audltor's Responslblllty for the Audit of the Financial Statements

Our objectiv6 are to obtain reasonabte assurance about whether the finandal statemen
whote are free from materlal misstatement, whether due to fraud or error, and to issue an a

Regd. Office: 404, Madhu lndustnal Park, lllogra Cross Road, Near Apollo Chambers, And
[rumbai - 400 069; Ptt - 022 2832 4532134i Fax - O22 2830 4533: Email - partner mac@gmail.com
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C H A R T E R € D A CC O U T T A AI TS

report that inctudes our opinion. Reasonable assurance is a high tevet of assurance, but is not a

guarantee that an audit conducted ln accordance with sAs witt alwa)6 detect a material
misstatement when it exlsts. l,lisstatements can arise from fraud or error and are considered
materiat if, individualty or in the aggregate, they coutd reasonabty be expected to influence the
economic decisions of users taken on the basis of these financiat statements.

As part of an audit in accordance wlth SAs, we exercise professionat judgment and maintain
professjonat skepticism throughout the audit. We also:

ldentify and ass$s the risks of materiat mlsstatement oF the flnancial statements, Mether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a baJls for our opinlon. The risk of
not detecting a material misstatement resultlng from fraud is higher than for one resutting
from error, as fraud may inyolve cotlusion, forgery, intentionat omissions, misrepresentations,
or the overide of intemat controt,

Obtain an understanding of intemat controt relevant to the audit ln order to deslgn audit
procedures that are appropriate in the circumstances. Under section 143(3)(l) of the Companies
Act, 2013, we are also responslbte for expressing our opinion on whether the company has
adequate intemal financiat controls system In ptace and the operating effectiveness of such
controts.

Eva(uate the approprlateness of accountlng policies used and the reasonabteness of accounting
estimates and related disctosures made by management.

Conctud€ on the appropriateness of management's use of the golng concern basis of accounting
and, based on the audit evidence obtained, whether a materiat uncertainty exists related to
events or conditions that may c.st significant doubt on the Company's ability to continue as a
going concern. lf we concLude that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disctosures in the financial statements or, if
sudr disctosures are lnadequate, to modify our opinlon. Our conctuslons are based on the audit
evidence obtained up to the date of our auditor's report. However, future events o. condltlons
may cause the Company to cease to continue as a going concern.

. Evatuate the overatl presentation, structure and content of the financial statements, including
the disctosures, and whether the financial statements repr6ent the undertying transactions
and events in a manner that achjeves fair presentatlon.

Materiality is the magnitude of the misstatements in the financial statements that, individuatly or in
aggregate, makes it probabl.e that the economic decisions of a reasonably knowledgeabte user of
the financiat statements may be influenced. We consider quantjtative materiatity and quatitative
factors in (i) ptanning the scope of our audit work and in evatuating the results of our workj and (ii)
to evatuate the effect of any identlfled misstatements in the financiat statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audlt fjndings, inctuding any significant deficlencles in
internat controt that we identify during our audil.

We atso provide those charged with govemance witi a statement that we have complied with
retevant ethical requirements rega
reldtionships and other matters that
where appticable, retated safeguards.

rding independence, and to communicate with them
may reasonabty be thought to bear on our independence,

al

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 ("the Order") lssued by
Centrat Government in terms of Section 143(11) of the Act, we Sive in the Annexure A,
statement on the matters specified in paragraphs 3 and 4 of the Order.

Regd, Office: 404, Madhu lndustrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai - 400 069; Ph - 022 2832 4532134', Fa\ - 022 2830 4533; Email - partner. mac@gmail,com
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2. As required by Section 143(3) of the Act, we report that:

a, ,.€ have sought and obtained atl the information and exptanations which to the best
of our knowtedge and belief were necessary for the purposes of our audit.

b. in our oplnlon proper books of account as required by taw have been kept by the
Company so far as lt appears from our examlnation of those book;

c. the batance sheet, the statement of profit and loss and the statement of cash flows
deatt with by thjs Report are ln agreement w"ith the books of account;

d. in our oplnion, the aforesald financial statements compty with the Accounting
Standards speclfied under Section J33 of the Act read with retar'ant rule issued
thereunder;

e. on the basis of the written representations received from the dlrectors as on 3t
March 2019 taken on record by the Board of DirectoB, none of the directors is

disquatified as on 31 March 2019 from being appointed as a dlrector ln terms of
Sectlon 164 (2) of theAct;

f. with respect to the adequacy of the internat flnanclat controls over financiat
reponlng of the Company and the operating effectiveness of such controts, refer to
our separate report in "Annexure B";

g. Wjth respect to the other matters to be inctuded 1n the Audltor's Repod in
accordance with the require entr of Section 197(16) of the Act, as amended:

ln our opinion and according to the information and exptanations given to us and
based on examination of the records of the Company, the provlslon of section 197 is
not appticabte to the Company; and

h. with respect to the other matteE to be inctuded in the Auditor's Report in
accordance with Rule 1'l of the Companles (Audit and Luditors) Rutes, 201.1, in our
opinion and to the best of our information and according to the exptanations gjven
to us:

l. The Company has disctosed the jmpact of p€nding tltlgatlons on its flnanciat
posltion ln its financial statements as referred to in Note 27 to the flnancial
statements.

ii. The Company dld not have any tong-term contracts inctuding derivative
contracts for which there were any materiaI foreseeable losses.

iii. There were no amounts which y{ere requlred to be transferred to the
lnvestor Education and Protection Fund by the Company.

For Mittat Agarwal & Company
Chanered Accountants

Firm Registration No. 131025W)

Deepesh Mlttal
Partner

Membership No. 539486
Place: nUr,nb nli
Dated: s6;6s;p21q

Regd. Oftice: 404, Madhu lndustrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai -400069: Ph - 022 2832 453U34; Fax - 022 28304533; Email- partner.mac@gmail.com
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Annexure A to the lndependent Auditors' Report
(Referred to in paragraph I under 'Report on Other Legal and Regutatory Requirements, section of
our report of even date)

1a The Company has malntained a fixed assets reglster during the year showing futl particutaB
lncttding quantitative details and situation of fixed assets.

1b As explained to us, att the fixed assets have been physicatly veritled by the management in a
phased periodicat manner, which in our opinlon is reasonabte, having regard to the size of the
Company and the nature of its assets. No materlat discrepancies were noticed on iuch
ph!.sicat Yerification.

1c The titte deeds of lmmovable propertiei other than self -constructed immovabte property
(buitdlngs), as disclosed ln flxed assets to the Financlat Statements, are held ln the name of
the Company.

2 As exptained to us, the inventories were physicalty verified during the year by the
Management at reasonabte intervats and no materiat dlscrepancies were noticed on physlcal
verifica tion .

3 ln our oplnion and according to the information and explanatlons glven to us, the Company
has not granted any toans, secured or unsecured, to companles, firms, limited tiabitity
pa.tnerships or other parties covered in the register maintained under section 189 of the Act.

4 ln our opinion and according to the lnformation and exptanations given to us, the Company
has comptied with the provisions of Sections 1E5 and 186 of the Act in respect of grant of
loans, making investments and providing guarantees and securities, as applicabl.e.

5 The Company has not accepted deposits during the year and does not have any unclaimed
deposits as at 31 arch 2019 and therefore, the provislons of ctause 3 (v) of the Order are not
appticable to the Company.

6 The Company was not required to malntaln cost records as per the Companies (Cost Records
and Audit) Rutes, 2014 and therefore, the provisions of ctause 3 (vi) of the Order are not
applicable to the Company.

7a According to the information and explanations given to us and on the basis of our examination
of the records of the Company, undisputed statutory dues lncluding Profession Tax, Service
Tax, Vatue Added Tax, lncome tax, Weatth Tax, Customs Duty, Goods and Service tax, Exclse
Duty and other statutory dues have been generatty regutarty deposited with the appropriate
authorities,

There were no undisputed amounts pafdble in respect of provident fund, emptoyee state
insurance, sales tax, lncome Tax, wealth tax, duty of customs, Goods and Servlce tax, duty of
excise, vatue added tax, cess and other material statutory dues ln arrears as at 31 March 2019
for a perlod of more than six months from the date they became payable.

7b ln our opinion and accordlng to the informatlon and explanations given to us, there are no
statutory dues which hav€ not b€en deposited on account of any dispute.

8 ln our opinion and according to the lnformation and exptanations given to us, tie Company
has not defautted in the repayment of toans or borrowings to banks. The Company did not
have any outstandlng loans or borrowings from financial lnstitutions or government and there
are no dues to debenture holders during the year.

9 ln our oplnlon and accordjng to lhe lnformation and explanations giyen to us, the Company
has not raised moneys by way of initiat public offer or further publlc offer (including debt
instruments) or term loan during the year hence rePorting under Ctause 3 (ix) of the Order is
not appticabte to the Company.

10 To the best of our knowtedge and according to the lnformation and exptanations given
no materiat fraud by the Company or no fraud on the Company by its officers or em
has been noticed or reported during the course of our audlt.

Regd. Office: 404, Madhu lndustrial Park, Mogra Cross Road, Near A@llo Chambers, Andh
Mumbai - 400 069, Ph - 022 2832 4532R4i Fax - o22 2830 4533, Email - partner.mac@gmail.com
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The Comparry is a private limited cornpany and therefore, the provisions of ctause 3 (xi) of
the Order are not appticabte to the Company.

The Company is not a Nldhi Company and therefore, the provisions oI ctause 3 (xii) of the
Order are not apptlcabte to the Company.

ln our oplnlon and accordlng to the informatlon and explanations given to us the Company is
in comptiance v/ith Section 1r7 and 186 of the Act, where appticabte, for all transactions with
the retated parties and the detalts of retated party transactions have been disctosed lo the
standatone financiat statement5 as required by the appticabte accounting standards.

During the year, the Company has not made any preferential allotment or priyate placement
of shares or futty or partty convertible debentures and therefore, the provtlons of clause ]
(xiv) of the Order are not applicabte to the Company.

ln our opinlon and according to the information and exptanatlons given to us, durlng the year
the Company has not entered into any non-cash transactions with its Dlrectors or persons
connected to its Dlrectors and hence provisions of Section 192 of the Act are not appticable.

The Company is not required to be registered under Section 45.1 ot the Reserve Bank of lndia
Act, 1934.

For Mlttat Agarwal & Company
Chartered Accountants

(Firm Registration No. 131025W)

Deepesh Mlttal
Partner

11

17

ll

14

15

16

Place: n umbal
Dated: Bo 116 la€t q

t

Ltembership No. 539486

-llrtB l
fr.rt&.Er,

Regd. omce: 404, Madhu lndustrial Park, Mogra Cmss Road, Near Apollo Chambers, Andherl (E),
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Annexure B to the lndependent Audltors' Report
(Referred to in paragraph 2(f) under 'Report on Other Legat and Regutatory Requirements' section
of our report of even date)

Report on the Internal Financial Controls Over Flnancial Reportlng under Clause (l) of Sub-
section 3 of Section 143 of the Companles Act, 2013 ('the Act')

We have audited the intemal financiat controls over financial reporting of Guflc Llfesciences
Private Limlted ('the Company') as of 31 l,larch 2019 in conjunctlon with our audit of the financial
statements of the Company for the year ended and as on that date.

l{anagement's Reiponslblllty for lnternal Flnanclal Controls

The Company's management ls responsibte for establ.ishing and maintaining internal financial
controts based on the internal control over financiat reportlng criteria estabtished by the Company
considering the essential. components of intemal control stated ln the Guidance Note on Audit of
lnternaI Financial Controts Over Financiat Reporting issued by the lnstitute of Chartered Accountants
of lndla (the 'Guidance Note'). These responsibilities include the deslgn, imptementation and
maintenance of adequate internal financiat controts that were operatlng effectlvely for ensuring the
orderty and efficient conduct of its buslness, including adherence to Company's policies, the
safeguarding of its assets, the prevention and detection of ,rauds and errors, the accuracy and
completeness of the accounting records, and the timely preParation of reuable financiat
lnformation, as required under the Act.

Audltors' Responsibility

Our r6ponsibility is to express an opinion on the Company's internal fjnancial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Standards on
Auditing prescribed under Section 143(10) of the Act and the Guidance Note, to the extent
appticabte to an audit of internat financiat controts, Those Standards and the Guidance Note requjre
that we comply with the ethicat requirements and ptan and perform the audit to obtain reasonabte
assurance about v/hether adequate internal financial controls over flnanciat reporting \yas
established and maintained and if such controts operated effectivety in att materiat respects.

Our audit invotves performing procedures to obtain audit evidence about the adequacy of the
inlernal fjnancial controls rystem over financiat rePoning and their operating effectiveness. Our
audit of internal financlal controts over financiat reporting included obtaining an understanding of
intemat financial controls over financiat r€porting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectlveness of lnternal control based
on the assessed rlsk. The procedures setected depend on the auditors' jtdgment, including the
assessment of the risks of materjat misstatement of the standalone financial statements, whether
due to fraud or error.

we betis/e that the audlt evldence we haye obtained is sufficient and approPriate to provlde a basis

for our audit opinion on the Company's internat financiaI conlrols system over financiat reporting.

Meaning of lnternal Flnancial Controls Over Flnancial RePortlng

A company's internal financial control over financlal reporting is a process designed to provide
reasonable assurance regardinS the retiabitjty of flnancial reporting and the preparation of financial
statements for external purposes in accordance \,.ith generatty accepted accounting principles. A

company's internat financiaI control over financjal reporting inctudes those poticjes and procedures

that (l) pertain to the maintenance of records that, jn reasonable detail, accuratety and fairty
reflec! the transactions and dispositions of the assets of the comparry; (2) p.ovide reasonabte
assurance that transactions are recorded as necessary to permit preparation of financiaI statements
in accordance vrith generatty accepted accounting principtes, and that recelpts and expenditures
the company are being made only in accordance with authorisations of management and dir
of the company; and (3) provide reasonable assurance regarding prevention or timely detec

Regd. Office: 404, Madhu lndustrial Park, Mogra Cross Road. Near Apollo Chambers, And
l,4umbai -400 069 Ph - 022 2832 4532134i Fax- 022 28304533 Email- partner. mac@gmail

ftT
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A R T E R E D A CC O U N T A N TS

unauthorised acquisition, l.Be, or disposition of the company's assets that could have a materiat
effect on the financial statements.

lnherent Llmitatlons of lnternal Flnancial Controls Over Frnanclal Reportlng

Eecause of the inherent timitations of intemal financiat controls over financlal reporting, including
the possibitlty of coltusion or improper management override of controts, materjal misstatements
due to error or fraud may occur and not be detected. Atso, projections of any evatuation of the
internal financiaL controls over financiat reporting to future periods are subject to the risk that the
internal flnanclal controts over financial reporting may become inadequate because of changes in
conditions, or that the degree of comptlance with the potlcles or procedures may deteriorate.

Opinion

ln our opjnion, to the best of our information and according to the explanations given to us, the
Company has, in alt material respects, an adequate internal financlal controls system over financial
reporting and such intemal financiat controts over financial reporting were operating eflectlvely as

at 31 March 2019, based on the internal controi over flnandal reportjng crlterla estabtlshed by the
Company considering the essential components of intemal controt stated ln the Guidance Note
issued by the lCAl.

For Mittal Agarwal & Company
Chartered Accountants
rtration No. 131025W)

t Pq%A
Ptace: Ihurrlbqj
oated: gol c t126tq

Deepesh rrtlttal
Partner

Membership No. 539486

.ttlB!
F.l.till&tr

Regd. Office: 40.1, Madhu lndustrlal Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai - 400 069; Pn - 022 2832 4532134i Fax - 022 2830 4533; Email - partnBr.mac@gmail.com
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Gufic Litesclencc6 Prlvatc Llmited
Balancc Shest a3 at 313t March 2019

Note
(Amount ln {)

Previous Year
31.03.2018

78 ,53.8t ,362

3,44,?4,458
21,$,73,343
11,45.27.210
80,92,27,346

51 ,37 ,40,061

25,000
88,51,211

19,75,8r,2@
69,78,283

4,96,29,997
59,94,505

Partlcular'

EQUITY AND LIABILITIES
Shareholders' Fundt
Share capital
Reserves & Surplus

Non Current Liablllties
Long Term Eonowlngs

Current Ll.bllltles
Short Term Borrowlngs
Trade Payables
Other Current Uabllities
Total

ASSETS
Non-Currant Assets
Property, Plant and Equlprnent

Tanglble Assets
lntanglble Assets
Capital Workin-Progress

Non-Current Investments
Long Term Loans and Adt/ances

Current Assets
Inventories
Trade Recelvables
Cash and Cash EquivalenE
Shod Term Loans and Advances
Other Current Assets
Total

Signiflcant Accounting Polici€s
Not6 on Financlal Statements

A! p€. our report of cven date attached

For Mlttal Agarwal & Compsny
o]artered Accountants
Regishatron No, 131025W

Curr6nt Perlod
31.03,20r.9

1

2
50,00,000

(34.9'1,,35 ,027)(38.62,8S.2s4)

--Z6r--EfiEB-
(34,41,3s ,027)

75,72F6,670

2t4ts,21,2273

4 3,2s,O3,946
5 20,69,il,t70
6 12,24,25,701

75,75,96,44O

7
7
7
8
9

46,t9,73422

25,00{t
84,55,359

19.94,90,356
58.,22,329

5,01,16,776
1,29t6t,499

For and on behalF of the Board

Jayesh P, Choksl
Dlrector
DIN - 00001729

P nav J. choksi

10
11

12
13

14 t,78,sl,299
75,76,96,440

2,64,lL,088
80,92,2r346

1t030

CI,W
De€p€sh Mlttal
Partner
M. No, 539485

Place: lvlumbal
Dirertor
DtN - 00001731

(
l! -t

\
t. OF

Nidhi Rakholiya
Company Secretary
M. No. A40322

oatet SOlOel2ot)
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Gufic Lltesclence6 Prlvate Llmited

Statement of Proflt and Loss for tie period €nded 31st March 2019

Particula.s Note

Income
Revenue from Operatons
Cther Income
Total Revenua

Expenditure
Cost of Material Consumed

Changes ln Inventories of Flnlshed Goods and Work ln Progress

Employee Benefits Expense
Finance Cost
Depreclauon and Amord3tion
Other Ejeenses
Total Expens€s

Proflt Before Tax

Tax Expcnse3
Current year
Earller years
Proflt for the year

Earnlngs per Equity share ol f.ce valu. of Rs, 10 each
Basic and Diluted (in l)

Signifi cant Accountlng Policies
Notes on flnancial Sbtements

As per our report of even date rttached

For Mittal Agarwal & company
Chartered Accountants
Registration No. 1310

17 1437t56t9t3

(88,ss,66s)
6,36tO8,443
ttog,37,9O7
5,81,10,493

10.38,57,954
___-l1l!ts[!9_

(3,7t,5O,227)

(7.43)

For and on behalf of the Board

15
16

Current P€rlod
31.03,2019

32,54t9tt672
87t74,L4A

33,42,65,a20

Director
DIN - 00001729

52,54,47,490
33,08,181

s2.47.55.671

(Amount in l)
Previous Year
31.03.2018

33,87 ,24 ,595

(s5,30,404)
6,80,36,716
1,97,7s,s69
7,38,50,336

18
19
20
)1

22

ranav J. Choksi

(4 ,87 ,28 ,372)

(13.88)

t,(a

l"

25W 1a{--:o"
-rayesh 

P. choksl(1,
Lt

")

Deepesh Mlttal
Partrler
M. No. 539486

--"'^<

Dut"' Solot lzo D

Nldhl Rakhollys
Company S€cretary
M. No. A40322

?

*l
J

\ to

1to30

(3.7,.,50,227\ G.87.28.372\

Director
DIN - 00001731Place: Mumbal v
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cun. Ulc!.lcnccE Prfu.t Llmlt.d
Carh FlowStatement to. thr perlod and€d 3lst tl..Eh 2019

Partlaulaar

Ar C.sh Flow trom Opr.aung AcUvidlt:

Curr!rt yG!t
31.03.2019

(Amount in l)

31.03.2018

Net Loss before tar as per Statement ot Prollt and Loss

Musled foi':
t)eprechtion and Arnortisatioi &pense
In[erest Incoma
Dvldand lncomE
Fhan<! Cosls

5,81,1O,493
(29,s7tz6s)

({,37s)
1rO9t371907

7,38,50,336
(29t99,442)

(7,s00)
rp7,15,569

13,7L,3O,227' (4,87,28,372)

6fr5616f,
2,89,35,034

,0-, rEP6l

4,18,90,592opcr.dng Proltt b.torc Wo.klng Capltal ChBng.a

Adrustld fo.i
Tradc and Other Recelv.bleg
Invento.ll
Other Clnint Assets
Sh6rt Tern Loans and Advances
Trade and othar Payau€s
Ofier Cllnent Uabilities

1,55,9s3
(19,09,155)

t,z3t5lt344
(6167,394t

(L,2O,O9,173)
18,94,49L

(34,23.09s)
(15,06,89,r08)

(2,12,89,685)
15,48,30,498

(10,67,05,906)

Clrh Flow trom Oparauont

T.res Pald (net)
I'let C.sh Eow from / (ui€d in) OpeGbng A.tvues

Chatered Accountants
ReglstrJtion No. 131025W

(4,79,934)

2r+56,100

Gmn2s6
(8,53,86,rcs)

163,43,8s4)
(4,s21443)
29,57,165

4,375

(2,96,27 ,0941
(2,0s,983)
29,9,442

7,500

8: Cash Flow From lnv..tlng Activlues:

(turchase o0 / Deducuons ltom Flred Assets
InvesEncnt ln Flxed Lleposlts
Interest lncofiE
Divldend Inaome
Long Tem Llans and Advances
Net Cash Row lrom / (us€d in) Investlng Acdvlues

q C.sh Flow Fro.n Financlng lcdviti6al

Prcceeds ftom Long Tem Bo.rowlng<Net)
Issu€ ot 9.50% Non CrJmulauw Prefrence Sh.rE
Issue of €qulfv 3harcs
short Ter(n Bonoldn$ (Net)
Rnance CosB
Net C.ih Generated fron / (used in) Flnanclng Aatlvltes

|'.t (De.rcaa.) / Incr..sa ln €ash and C.dl Equlv.lcntr
Openhg Balarre ot ca$ and cash EqulvalenB
CloJlng E.l.nca of c.sh and Caah Equlv.lertt

A, par our raport of av€n data attech.d

For ,rllttal Agarwal &€ofipany

158

9,98,21,t44

49,00,000
11,33,093(79,70,472)

34,335 14,79,842
t23

For aod ofthe Board

l.y€6h P. Ctoktl
0irector
otN - 00001729

,. choksi
Uredor
DIN - 00001731

hE'3o [oaleolg
Pla(e: Mumbal -qtlldhl R!kholiy.

Comp.ny Searetary
M. No.440322

@

4

(75,os,60,r:ts)
7 5,2rt66,610

A"fuHr"',i'
De€p.6h illttll ' t;-' .'
paful$ 'r . .l.r:-l
ril, No. 539486

)a
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cufic ufescierces PriYate Limited

Note3 on Flnanclal Statlments foa tic pedod ended 3lst llrrdr 2019

1. Share C.pital

Authorised share C.pltalr
EqultI ShaF C!pit8l:
50,00,000 (Pra/ious Year: 5,00,000 of 110 each) Equlty Shares of I 1 eadl
PrEference Sha.E Capita!:
7122,66,510 (PrE ious Year:Nll) keference Shares of I 1 each
Urdrrsitied Shar€ Capltal!
33,390 (Prcvious Yeafla{ll) shares of { 1 each

Irsu€d, subccribed End Fully pald upi
Equlty shar€ C!pltal!
50,m,000 (Prevlol.E Year: 5,00,000 of t10 eadr) Equity Shares of I I eadr
9.50r'o Non-Cumulativc Non-Covertlblc Red€emdble Preterencs Share
Capltal:
75,22,66,610 (PrEvious Year:Nil) P.efererc Shares of I I each
Total

l l The re<onclliation of the rumber ot equity sha,es outstandlng l9 set out belowl

Particula]!

Equity Shares at Ur beglnnlng of the year
Add: Shares lsgJed dudng the year
Add: SnaEs lace \rdlue of I 1 each Issued dunlE tne pedod pursuant to the $b
dMslon of eqdty share
(Refer tlote No. 1.2)
Equity shares at ttE erd of the year

Particulars

Prefrence shares at Ure beginning of the year
Add: $rares lssued dudng the year
Hrence $ares at t re end of U€ year

Cur€r Perlgd
31.03,2019

(Arnount ln t)
Prcrrious Year

31.03.2018

50,00,000

75,2'2,56,610

33,390

50,00,000

75,73pOIOOO --J0;00000

50,00,000 50,00,000

75,22,66,610
@ s0,00,000

-1.03.2019
No. of shares

-r.03.20r8
No. of Shares

5,00,0o0 10,000
4,90,000

45,00,000
50,00,000 5.00300

1.2 The Starellolders of the company by way of Special resoludm pased at the Exb-aordlnary Ger€rdl Meeting held on Oecernber

30, 2018 had app.qved slb-dMslon of eadr equlty share of Ele cornpany havhg face valuE of (10 each in the Authorlzed Equity

Share caplbl of tsE Cqnpany sub"dlvlded inb 10 equlty $ares havlng face vdlue of 11 each fully pald up (thereby keeFrng pald

up $are caplbl lntact). Pursuant bo slHlvlslon, the nomlnd t/due and pai+up value of (Au6prlsed, Issued, Subscribed and

pald up) equity shares of face value of i10/- (Rupe€s Ten only) each stood sub{ivlded lnto equlty shares of face value tl eactv'
(Rupee One Only) each hlly pald up. Accndingly, the tobl numb€r of €qulty $ares of the Company in Ele au*prised share

capitar inqEased b 50,m,000 shares of 11 eadr (previous year 5,00.000 dBres of 110 eadr).

1.3 Tha re€onciliatlon of the numbel of Prefrenc€ rh.re3 outltandlng is set out b€low:
31.03.2019

No. ot Shares
313I201f

No. of shares

75,22,66,610

-f{,z,dE3;'F
1.4 Rights, Pr€ler€rcs and rcitrlctions attached to Eguity thares:

The Company has a dngh dass of equiv shares Eadr shardrolder ls eligible for on€ vote per share hdd. The divldead proposed

by the Board of Dlrcctm ls subject tq ttte appor.l of th€ $ar€Mders. In the event of:lquuauon, 6le equlty sh.rdElders are

ellglble to rcceit€ the rerrElnlng asseb of EE Company after dlsbibuuofl of all preferendal amounts, lndudlng dlsbibudon of

amout as per lts tropotbnate hdding ln proporton to theit shareholding,

,f' I
h

I

I
I
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Guflc Llferdencet Private Umlted

t{otos on Flnrncirl Statsmetrts for th. psrlod ended 31st Mrrch 2019

N.me of tho Shareholds.

Guffc Prilrate LJmlted

Mr, Jaye$ P. Groksi

Mrs. Vlpula J. 6okd

1.7 Th. detrlls ofshar€holdcrg holdinq mor€ then 5 prefrence rh.regl

Profit and Lo.r.ccount
As per last Balance Sheet
Addr ProfiVLoss for the yenr
Total

3. Long Term Bor?owlngr

Sscur€d
Term Loan from Bank(Refer note 3,1 to 3.3)

Unr€curud
Fro.n Group Co{ipanies (Refer note 28)

Tot!l

Curr€nt Perlod
31.03.2019

(Amount in l)
Prevlous Year
31.03.2018

1.5 Rlghtr, Prcfer$ce3.nd r€.trlct on..ttachcd to Prefcrenc€ ,h.rcs:

The Company has preferEnce d)arer hrving a par value of 11 per *Ere. keference *rares shall cn.ry vodng rights as per the

provisiorE of Secton 47(2) oF the Co,npani6 Acl 2013. The Company dedares and pays dlvldend ln Indian rupees. The

preference shares shall carry a preferental right vls-a-vis equity shares of the Company with resped to paym€nt of dividend ard

repayment of capltal, tlowever, the hglders of the preference shares shall be paid dlvldend on a non-oJmulative bads,

31.03.2019
No. of Sha.6.

q/o held

31.03.2018
No. of Shares

% held
1,000

0.02
24.99,500

49.99o1o
24,99,5O0

49.99

4FEE
100.00o/o

Nam6 of tjle Shareholder

Grlc kivate Limlted 75.2\66,6@

1.8 There are m bonus shares lssJ€d for co.rsidera0on othertrEn (adr or shar€s bought back slnce its hcorporation.

1.9 Tt|e Cornpany has rpt lssued arry $ares uMer option and any contractycgmmltm€nt fo. the 9le of shares/disinvestnents.

2. Regeryss and Surplut

3r..03.2019
No. ol Sharcs

.16 held

31.03.2018
No. of Shares

ryo held

2,48,21,227
2,44,2L,227

3,31,r4,752
3,31,14,752

15,U,66,610
75,22,66,6t0
78,53,8t,362

3,1 Term Loan refened to above arc s€cured bV way of morEage of Faclory Bullding aM hypotte€ation oa Plant and Machanery,

Eectsical quFm.nb and RJnlblre and FlxbjrEs.

3.2 Corporate Guarantec of the holdhg compary l.t/s. Gufic Pnv.te Umlted,

3.3 Personal GJanrtee of the Dlrectors of the Company.

?

n

(:'(

\!

-.i."1\
1..-::\

x

(34,913s,027) (30,04,05,656)
(3,7 ,50,227) (4,87,2A,372)

(38.52.85.2s4) (34.91.35.027)

1.6 The d€tallt of ShareholdGrE holdlng more than 5q6 Gqulty rhare6:

2A82L227

lt\
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Guflc Llfescl€nces Prly.te Llmlted

Notes on Flnlnclal St tements for the perlod ended 3lst March 2019

4, Short Term Borrowlng3

Curtent Perlod
31.03.2019

3,25,03,986 3 44 74 458
3,25,03,986 458

4.1 Overdraft was secured against legal mortgage chaqe of 1300 laktE to be created on factory land and building sltuated at
National hlghway no. 8, Near GEg grid and Tlsco Village, Kabilpore, Di$: Navsarl-396424

5. Trade Payable5

Secured
Overdraft Fro.n Eank
Total

Thc .verag€ credit perlod on purEhasei k 45 to 90 d.ys. No lnt.rest lc ch.rgcd by the tradc p€yablea.

Sundry Cr.ditori- ouer to Hlcto and small Enterprlses
Pu6uant to discJosure of amount due to Mlcro, Small and Medium Enterprises as defined under th€ alicro, Srnall and Medlum
Enterprises DevelopfiEnt Act, 2m6" (MSMED ACT) lncluded under $e head Trade Pafable', the Company has lnlti.ted process

of se€hng necessary infomation from its suppliers. Bas€d on the informauon available with El€ company regarding the total
amount due to supplier as @vered under MSMED Act i5 glven below. The company ls geierally regula. ln maklng payment of
dues to sudl enterprise.

6, Oth€r crjrrent Liabilitl6.

TotalOubtaMlng Dues of Mlclo and Small EoteDrises
Total O.,tst nding Du€s OUrcr than Miclo aM Small Enteryrlses(Refer note 28)
Total

20,63,94,234 21.89.73.343@_@

36,00,000
4,06,t4,84

22,98,772
1,63.00.657
r,66,99.374

75,000
3,49,38,724

t69,936

6.02,742
12t24,25,707 11,45,27,210

Current Maturitjes of Lonq term debt
Advances from Custome6 (Refer note 28)
SlatutorY dues
Creditors for Cagital ExDenditure
EmDloyee Benellts Payable
Audit Fees Pavable
Eook O!,erdrdft
Interest Payabh on l4sl"lE
Total

60,00,000
489,22,669

19,80,815
1,16,93,531
1,31,00,943

1,25,O00

q

\.
.Y,

\1

il

31.03.2019 :I_03.2018
The princlpal a.nount aM fie lnterest due tf€reon remaining unpaid to arry supplier
at the end of each accounting year.

( 5,59,935 and
Interest ol I

6tO2,742
Nil

The arnount of interest paid by the buyer ln terms of Section 16 of the Micro, Small
and Medium Enterprlses Development Act, 2005 along vrith the amount of th€
payment made to the qJpplier beyond the appolnted day during each accountlng year

66,971 Nil

ii. The amount of lnterest due and payable fo. the period of d€lay in maklng payment

but wtthout addlng the lnierest spe.lfled under the Micro, SrEll and tl€dlum
Enterpris€s oevelopment Act, 2006 Nil

Nrl

The amount of Intered accrued ard remaining unpald at dle eod of each accountJrE
year 6,02,7 42

Nil

TIE a.nount of further interest remalning due and payabl€ even in th. succeedirE
years, unul $rch date when the interest dues above are actually paid to the small
enterprise, for the purpose of disallowance
of a deductible expenditure under Section 23 of the Micro, Small and f4edium

Enterpris€s Development Act 2006 6t69,7L3

Nit

,#

(Amount in a)
Prevlous Year
31.03.2018

t.

ii.

flP*ttcuta16
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Gufic Life.ciencea Prfuate Llmited

Not a on Flnandll Strtementr for the pEtlod ended 3t!t H.r( r 2Ot9

8. Non-Curcnttnvcstment
(tong Term Irueltm€oE)

InY6tnentr ln Equity tnstruments

In Equlty Shal€s - Urquot€d. fully paid up

2,5m e.Y. 2J00) SEraslrBt @perative Bank Umited of I 10 eadr tulty paid up

A9gregate amount of unquoted investment

9. Long Te.m Loa lnd Adv.n.r.
(Unsecured ard Considered good)

Gpital Advances
Securitv Deposiis
Total

10, lnventories

Ood.E Sck of Raw l',late.ials, hdirE l,,laterials and Coost nables
Oodng $Dck of Rni$ed fus\wqk-Irkogress
Tottl

10.1 Valuation of Inventories are as Valued and Cerdfied by ble t4anagemert.

11. Trade Receivablei
(Unseo.ed and Consldered good)

Oebb outstandlnq for a pedod more than 6 rnonths
Other debE
Total

12. cash and cash Equlvalents
Cash on Hand
Bala0ces $/i$ Banks

In Cuneit AccounE

\42,03,194 93,47,5n
19,94,90,356 19,75,81,2N

Current Perlod
31,O3.2019

(Amount in 1)
Previous Year
31.03.2018

25,000 25.000
5,000 25.000

22,60.Ot7 22,60,017------ET35;5E --------TB:6fir

25,000 25,000

61,95,342 66,0r,194

ta,tz.a7 ,762 18,82,33,671

8,35,s93 2,55,530

23,51,301 23.16.965

59,85,735 67,22,7s3
6A,22,329 69,78,283

474,574

20,76,743

2,45378

20,71,fi?

Other Bark Ealance3
In Fxed DeDodts*# 4,73,t3,032

Total

* Includes deposlts of Rs. 477.65 lakhs (PY Rs. 473.13 lakhs) wlth maturlty ofmore than 12 months.

#Depcits of Rs. Rs. 477.65 lakhs (PY Rs. 473.13 lakhs) ar€ given as lien agaln* Performaoce gank Guarantee.

12. I cash ard cash Equtualents lndudes depGlts maintained by $e Company vrith banks, vihidl can be withdrawn by tlE Company

at anv Dolnt of lrne wlthout D.ior rcUce or Denaltv on the odncioal.

4,77.65,475
4,77,65.475@ 4.73.13.032@

3

o
ri','t:tt,3'\ n\

i

I
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Gufic Lllesclenc€E Prlyatc Llmlted

Notc. on Flnanci.l St tamGnts for th. p.rlod ended 3lst tla.dt 2019

13. ShortTGrm Loanr and Advanc€6

Advance to srpplieE
Loan to Emplovees
Totrl

14, Other CurEnt As.et'

Preoald Exoenses

Balanc€ wlth
-Direct tax authodtes (Net of Provision)
-Indirect bx auttoriues

2.00.000 4,40.000

--i7t6IE-o- 
-------5EEFF

Curtcnt Pcrlod
31.03.2019

t,27,67,90t

5,s0,059

1,10,26,039

(Amornt ln l)
Prqvious Year

31.03.2018

55,54,506

9,r3,686

72,34t484
62,75,201 1,82,62,918

r,78,5L,299 2.64,11,088

o

ffi
:lJ
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Guflc Llfesclences Privat€ Llmited

Notes on Financlal Sbtements tor the period ended 31st March 2019

15. Revenu€ From Operations

Sale of ProducG
Sale of Finlgred Good{Refer note 28)
Sale of Pacung MateriafRaw Materia/Consumable Stores (Refer Note
28)
Export Sah

Sale ot Servicqs
Job Work Charg€s (Refer Note 28)

Other Operating lncome
Duty Drawback
Other Operating Income

Less : Exclse Duty
Tobl

16, other Inctme

lnterest Income
Sundry Balance Written Back
Dividend Income
Forex Gain / (Loss)
Total

17. Cost of Materials Crnsumed

Purchases (Refer Note 28)

Inventorl€3 (st close)
Work-ln-progress
Finished Goods

lnventories (.t commencement)
Work-ln-progress
Finished Goods

Total

Current Period
31.03,2019

[L,67,94,565
4,23Aa,t36

15,13,63,431

6,2s.603
56,40,853

(Amount in l)
Previous Year
31.03.2018

20 ,75 ,9'1 ,s21
1,04,65,494

13,50,58,521.

8L,17,028

29,99,4_42

7,SOO

6,25,000
53,63,62,810
1,09,15,320

52,54 ,47 ,490

87,19,083 18,04 ,99 ,246

32,54,91,672

'zjap1p7,

29,57,765
58,12008

4,375

Add: Opening Stock of Raw 14aterial, Packing Material and Consumables

13,68,10.404

L4,82,33,671

t8,t2,a7,L62Less; Ooslng Stock of Raw MaErhl, Packing Materlal and consumables
Tobl L4,37,56,9L3

18, Changes in Inventorles

47,74tL48

13,68,10,404 48,38,83,399

1,53,91,016
28t72tl7A

49,88,285
43,59,244

1,82,03,194 93,47,529

3,01,239

_-____r.quq1-

48,38,83/399

4i0,74,968

L8.82.33 .67 r@.

49,88,285
43t59,244
93.47.529

(88.ss.665)

38,17,125
38,17,r25

(s5.30.4M)

@
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€urlc Lifescicnces Privatr Llmlted

Notes on Financial Statements lor the p€rlod end€d 31st March 2019

19. Employe€ B€netlts Expens€

Salaries and Wages
Contributlon to Provldent and Other Funds
Staff Welfure &penses
Total

20, Flnance Cost

Interest Expenses
Processing Fee and Charges
Interest on Related party transacion{Refer note 28)
Total

21. Depreciation and Amortisadon Erpenso

Depreciation and Amortjsatlon
Prellminary and Pre.operaung oeenses written-off
Total

22, Other Expenses

li{anufacturlng Erpenses
Consumption of Stores and Spares
Consumable stordLab Chem/Lab Eouloment
Electrlc, Power. Fuel and Water
Analvsls and Testng Expenses
Factory Eloens€s
Labour Charges
Repalrs to Machinery
ReDalrs to FactorY Eulldinq

Selling and Dlstribution Expenses
Advertisemert and Sales Promouon
Bad Debt & Prcvision for Bad Debt
Freight and Forwarding Expenses

Establlshment Expenses
Professional Fees

Conveyancr aod Travelllnq Exp€nses
Prlntnq and Stauonery
Books and Periodicals
General Expenses
Insurance Experrses

Duties, Taxes and Fees

StamD Dutv and ROC Charaes
Foreiqn exchange loss
Payment to Auditors
Sundry Expens6

Total

22.1 Payment to Auditor as:
Statutory Audlt Fees

6,L7,49,440 6,64.8s.105
16,80,262 14,97,276r.78,74t s4,33s

636,08,,H3 6,80.36,716

Current Perlod
31.03,2019

5,81,10,493

5,81.10,493

25,OL,779
2,05,60,35,{
3,53,14,7 48

27,59,4a7
2,51,195
9,30,252

u,29,6A4
4,80.975

(Amount in l)
Previous Year
31.03.2018

1,89,63,946
8,11,623

1;r1jt56

6,03,38,655
1,35,11,681
7.38.s0.335

6,81,189
1,68,17,305
3,97 ,26,942

16,31,389
t,88,733

67,57,188
3,13,218

7 tL3,2SAas 6 61 15 963

t,Ll,202

u,27,527

23,64,402
947,5L3

1,t8,46,s42
1 5 58 57 85 44 729

23,25,r50
3,96,2C9

14,49,746

5,01,321
7,07,176

20,56,327

15,85,303
19,28,940
Lt,3A,t37

38.146
6,99,444
7,44,242

30,29,585
68,93.070
10,75,536

1,25,000
1,13.089

1f317 0J913

1,21,000
4,09,470

79,66,438
8,26,27 ,13010,38 .s7.954

1,25,000
1,25,000

!,21,000
t.21.000+

@

84,61,113
6,63,876

18,12,918
____1pp291_



8t

Gullc Llferclences Private Llmlted

Notes on Flnanclal Statements fo. the period ended 3l3t Ma.ch 2019

23. Earnlng Per Share (EPS)

l) Net P,ofit after tax as per Statement of Proflt and Loss attributable
Equity Share holder

il) weighted Average number of Equtty Shares used as denominator
for calculating EPs

lll) Baslc & Dlluted Eamings per share ({)
tu) Face Value per Equtty Share (l)

24. Value of Imports on CIF Easls ln resp€ct of

Raw Material and %cklng llaterial
Equipments
Gpital Goods
Total

25, Expenditure in Forelgn Currency

Marketing expenses
Installation expenses
Reg istration f€es charges
consulbdon Grarges
Total

26. Earnlngs in For€ign Currency

Exoort of goods calculated on F.O.8. basls

Other income
Total

27. Contlngent Llabilities and Commltsnents

(I) Conting€nt Ll.bllitl€5 (to th€ €xtsnt not provlded for)
PerformancE Guarantees opened wlsl banks

(U) Commltmentt
Estimated amount of contracts remalnlng to be executed on capltal

account and not proviled for (net of advances)

Current Period
31.03.2019

50,00,000
(7.43)
1.00

(Amount in l)
Prevlous Year
31.03.2018

35,09,863
(13.88)
10.00

8,18,94,048

(3,71,so,227) (4,87 ,28 ,372)

4Fr69,771

4,83,69,771

23,43,561
I |7Z,OOO

19.88,931
6,92,500

s9,96,992

7,1O,92L

i.Io.92L

+23,4A,L36
56,40,853

__lnq&ppse

@

L,04,55,494
6,23,800

1,10,89,294

5,20,10,483 5,20,10,483

------8IEF4Fail
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2a. Rlhcd Erty Dbdcs.t

Ar per Ac(ounung Strndad 18, Ue dbd€ns oftsar66dbE wlrr the rcbtld p.rt et ar 9lven bclow:

i) Ll* of rllaEd padas wherc drtol ql*s aatd related p.rtles tn wfiom U-aosadons have tatan Care

ll) Tnns&tions dunno the y!.r wni rcbt a pamcs:

represenLt

Gufic Ufes.lenc.. Privats LimiH

..v J. Chokrl

Sr. o. N.tur€ orTranaactlonr l(.y lil.n.9.rl.l
Entitier ln whlch thc
XIl' P hav6 control or
5!gnlnatnt intlllenE€

Holdlng Comprny Tot l

1

?

l

5

6

7

8

9

10

Issue of Equlty si.res

Sala ol PrcduG

of Se.vices

ope..0l.{ Inco.n.

Ra* Explnsas

Issrc o, PEfe.lrxc *u.r3

lnEr€* P.ld

Pryrn€nt of trt,e3 on barraf ol cono{ry

12,55,0r,5l.E
35,82,n 277

L3,7 6,O' ,7L5
253,18,$1

9,1O,OtO

,ta028
6,30,91,944
27,3143,028

r412,91E

s,a1111

49,N,N0

2AO,60
2,40N0

,5,22,66t5L0

49,@,400
725s,O7,648

3082,70,277
,3,7t02r15.

|sr48,801
9,1O,OgO

9, ! ZA8
6.39,9L94a
2235 4-?,028

z4oooo
2./0.000

i5,22,56,610

15,12,9r8

t42111

I

2

3

Un$alrEd Laans

Ad!.ances lrcrn Orstofl rars

Trada Pdiraur

79.22,6q610
6,Ea,5&451

j,26,09,669

7,04,20,815

29. Deblt and Crcdlt b.l.ncas en sJb,ac lo <onllrmaton and Econdllatbn I any.

30. Tne pcvtous year ngures hav! baan rlgrolped / rcdasdtled, wtldlvar nrcessary b conlldn to th€ curent year present tion

ar per our report ol€v€n dtt€ attach€d

For Mittrl Ag.rw.l & Comp.n,
Chartered Ac(olrnt!nE

For and on b€hatr ol th€ Eoa.d

R.glst6tlon No. 13l025W -----1la_Ssr
..--------11

,sy€rh P. Cnok l
oke<tor
DI - 00001729

DGepe5h Xftt l
Paluler
M. No. 519a86

Placei Mlmb.l
0"t", 3 c lsr lzo 19

0lr!dor
DrN .00001nrI

idhl lt kholiy!
Cofiplny Saoetary
H. No. A{O322

?

flame ot th€ Relatcd P. rty Rel.tlonshlp
1

2
Xr. Iyesh P. Ooksl
Mi. Pran.v ). Choksl

lcy Manegafl?l Pe6onnel

Gunc Priv.!. Umlted Holdinq Company
I
2

Guflc Cnem Prlvate Llmlted
Gufi c Eiosalences umlted Entltles h whth UE Xr.lP hrv€.ontsol o. tgnlllcld tniuen€e

I

zs,zzee,eto 
I

*,,i," 
I

:l
s,ea.sa,ror I

J,Z6 01659 I

2o5,6r,615 
|



EXHIE|IT-'6r 81

Gufic Lifescibnces Private Limited
Provisional Balance Sheet.as at 31st Decemb€r 2019

Particulars Note Current Period
31.12.2019

(Amount in l)
Previous Year

31.03.2019
EQUTTY AND LIABIUTIES
shareholders' Funds
Share Capital
Reserves & Surplus

Share Application Money Pending Allotment

Non Current L:abilities
Long Term Borrowings

Current Liabilities
Short Term Borrowings .

Trade Payables
Other Current Liabilities
Total

ASSETS
Non-Current Assets
Property, Plant and Equipment

Tanqible Assets
Intangible Assets
Capital Work-in-Progress

Non-Current Investments
Long Term Loans and Advances

Current Assets
Inventories
Trade Receivables
Cash and Cash Equivalents
Short Term Loans and Advances
Other Current Assets
Total

For and on behalf of the Board

42,2A'3a,see 46 ,t9 ,73 ,422

1

2

4
5

o

8

9

7 5t72t66,6LO 75,72,66,610
(38,62,85,254)(39. ,67,7921

3

35.67,98,818

t,96,78,2L2

7,O0f00/000
6,06,14,109

37,09,81,356

2,48,2r,227

3,2s,03,986
20,69,64,r70

25,000
84,55,359

19,94,90,356
68,22,329

5,0t,t6,776
1,29,51,899

7

25,000
94,44,8O2

1U

11

12

1J

14

11,05.53,O63
s,42,7 tA64

L2,53t65tO69
L42,aO,362
L,39,77,631 1,7I ,51,299

75 7 50 991 ____J:1529,449_

I\ c--r{u

layesh P. Choksi
Director
DIN:00001729

Pranav J. Choksi
Director

DIN:0OO01731

I.IAVSARIo

.23t76,59,852 12,24,25,701

@ ----1ri6sd@

Date; 2zlosl:.ozo .

Place:Mumbai

,?\
/
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Gutlc Lif.sciences ptivate Limlted
Provisional Statement of Pr6fit and Loss tor the period ended 3lst Oecember 2019

(Amount in l)Partrcura* Note t:?:ti;i';q t:::15J,";'

Incom"
Revenue from Operaboos
Other tncome
Total Revenue

layesh P. Choksi
Director
DIN:00001729

Datet 2-2-lO 6 | Lo 24
Place:Mumbai

44,53FLs

-------1Lq11&91o

34,59,39,114

10,44,11,488

1,8r,88,873
6,29,54,181
2,17,74,206
4tL',37t37O

10,57,05,349

32,54,91 ,672
87,74,14a

______13,12,6s,!?0

14,37,56,9t3

(88,ss,65s)
6,36,08,443
1,09,37,907
s,81,10,493

10,38,57,954

_____2,13,19,045_

{3,7 | ,50,227)

15

Erpendihrre
Cost of Material Consumed
Changes ln lnventorles of Flnhhed Goods and Work
in Progr.ess

Employee Benefl E Eipense
Flnance Cost
Depreclatior
Other Expenses

Total Expenses

Profit Before Tax

Tax Experses
Current year
Earlier years
Profit tor the year

Earnings per Equity share of face value of Rs. 10 each
Basic and Diluted (in l)

For and orl behalf of the Board

(41,82,s38J (3 ,7 1 ,s0 ,227t

t7

18

19
20
21
22

3sAs,7sA6A

(41,82,s38)

(0.84) (7.43)

(,

L Choksi *Director
DIt{:00001731
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cufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st December 2019

1. Share capital

Authorised.Share Capital:
Equity Share Capital:

50,00,000 (Previous Year: 50,00,000) Equity Shares of { 1 each

Preference Share Capital:
75,22,66,670 (Previous Year 75,22,66,6L0) Preference Shares

of I 1 each
Unclassified Share Capital:
33,390 (Previous Year: 33,390) shares of I l each

Issued, Subscribed and Fully Paid upr
Equity Share Capital:

50,00,000 (Previous Year: 50,00,000) Equity Shares of i 1 each
9,5olo Non-Cumulatlve Non-covertible Redeemable
Preference Share Capital:
75,22,66,610 (Previous Y ear 75,22,66,6L0) Preference Shares

of { 1 each
Total

Cu.rent Period
31.12.2019

5o,oo,ooo

75,22,66,6LO

33,390

7S,73,OO,OOO

5o,oo,ooo

(Amount in t)
Previous Year

31.03.2019

50,00,000

7 5 /22,66,6t0

33,390

7s,73.00,000

5o,oo,ooo

The reconciliation ofthe number of Prefrence shares outstanding is set out below:

Particulars

Prefrence Shares at the beginning of the year
Add: Shares issued during the year
Prefrence shares at the end of the year

Particulars

Equity Shares at the beginning of the year
Add: Shares issued during the year
Add: Shares face value of I 1 each issued during the period
pursuant to the sub division of equify share
Equity shares at the end of the year

31.12,2019
No, of Shares

31.03.2019
No. of Shares

75,22,,66,610

7 5,22,66,670

1.1 The reconciliation of the number of equity shares outstanding is set out below:
31,12.2019

No. of shares

50,00,000

1.2

31.03.2019
No. of Shares

0005 00

The Company has a single class of equity shares. Each shareholder is eligible for one vote per share held. The
dividend proposed by the Board of Directors is subject to the approval of the shareholders. In the event of
liquidatlon, the equity shareholders are eligible to receive the remaining assets of the Company after diskibution
of all oreferential amounls. includino distribution of amount as Der its oroDotionate holdino in orooortion to their

:.i)

75,22,66,6LO 75,22,66,670

__J:,72E9Eto_ _7s,72,66,610

75,22,66,610
75,22,66,610

50,oo,o0o

45,00,000
s0,00,000

rz/
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Gufic Lifesciences Private Limited

Notes on Financlal Statements for the period end€d 31st December 2Ol9

Current Per:od
31.12.2019

2, Reserves and Surplus

(38,62,8s,254)
(41,82,538)

(Amount in 1)
Previous Yeai

31.03.2019

(34,9t,3s,O27)
(3,Vr,s0,227)

Total

3, Long Term Borrowings

S€cured
Term Loan from Bank(Refer note 3.1 to 3.3)

1,96,78,2L2 2,q8,21,227

3.1 Term Loan referred to above are secured by way of moftgage of Factory Building and hypothecation of Plant and
Machinery, Electrical Equipments and Furniture and Fixtures.

3.2 Corporate Guarantee of the holding company M/s. Gufic Private Limited.

3.3 Personal Guarantee of the Dircctors of the Company.

4, Short Term Borrowlng3

Secured
Overdraft from Bank

Total

3,25,03,986

3,25,03,986

Prolit and Loss account
As per Balance Sheet
Less: Loss of the year

Unsecured

Total

U nsecu red
From Group Companies

Tota I

5, Trade Payables

Total Outstanding Dues of Micro and Small Enterprises

Total Outstanding Dues Other than Micro and Small Enterprises

Total

5,69,936

6,06,L4,LOg 20 63 94 234

__6,99.Lr99_ ______4,6e_e!9_

7,oo,oo,ooo

7,00,OO,O00

."'

EN

i)

(39,O4,67 ,792) (38,62,85,254)

L,96,78,212 2,48,21,227
L,96,7A,2t2 2,48,21,227
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Gufic Lifesaierces Private Limited

Notes on Financial Statements for the period ended 31st December 2019

Current Period
31.12.2019

(Amount in l)
Previous Year

31.03.2019

60,00,000
L8t63,43,2r,t

37,19,97t
1r08r541915

t,57,55,s71
92,sO2

24,85,543
7,73,a97

!,06,34,342
23,76,59,A52 12 25 741

Other Current Liabilities
Cunent Maturities of Lonq term debt
Advances from Customers

Statutory dues

Creditors for Capital Expenditure

Employee Benefits Payable
Audlt Fees Payable
Book Overdrani/ Credlt balance
Interest Payable on MSME

Interest Payable on RPT
Total

Non-Currert Invest$ents
(Long Term hvestments)

Investments :n Equity Instruments

In Equity Shares - Unquoted, fully paid up
2,500 (2,500) Saraswat Co-Operative Bank Limited of { 10 each
fully paid up

60,00,000
8,89,22,669

19,80,816

1,16,93,s31

1,31,00,943
1,25,000

6,02,742

4

8

25,O00 25,000

:::=-___?l!g
25,000

25,00o

25,000

Capital Advances

Security Deposits

Total

10. Inventories

7L,841785
22,60,OL7

6t,95,342
?2,64,077

closing Stock of Raw Materials, Packing l\4aterials and
C.onsumables

Closing Stock of Finished Goods \ Work-In-Progress
Total

94,44,4O7

It,os,38,7 43
t4pza-----rtc;53t063-

R4 qq ?qq

18,12,87,t62
82,03 1.91

10.1 ys1us1;qn of Inventories are as Valued and Certified by the Management-

I

\

6,

Aggregate amount of unquoted investment

9, Long Term Loans and Advances
(Unsecured and Considered good)
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Gufic Lifesciences Private Limited

Notes on Financial statements for the period ended 31st December 2019

11, Trade Receivables
(Unsecured and Considered good)

Current Period
31.12.2019

10,31,1O3
5,72,4O,361

_____j,8217,49!_

(Amount in {)
Previous Year

31.03.2019

8,35,593
59,86,736

---r-----684

Debts outstanding for a period more than 5 months
Other debts
Total

12. cash and cash Equivalents

cash on Hand
Balances with Banks
In Current Accounts
Bank Overdraft.Debit Balance

Other Bank Balances
In Fixed Deposits

Total

13. Short Term Loans and Advances

Balance with GVAT Authorities
Advance to suppliers
Loan to Emoloyees
Total

14, Other Current Assets

Prepaid Expenses
Balance wlth .

-Direct tax authorities (Net of Provision)
-lndirect tax authorities

2,59,Os4 2,74,5L8

20,76,7838,88,s33
7,64,2,.,504
7,75,69,O95 23,51,301

4,77,95,974

!t42,60,364 t,27,61,907
2,00,000. 20,000

______1,4289l !_ _________1299UqL

7,76,423

1,11,81,650

5,50,059

1,10,26,039
20,14,158 .62,75,20t

--LErz63!- -----.--]13,' -

"s4
P',

irAVSlS\

0*

'4

4,77,65,q75
4,77,95,974 4.77,65,475

_____laE9,6t,0g9_ ________Jp49116
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Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st Oecember 2019

15. Revenue From Operations

Sale of Products
Sale of Finished Goods
Sale of Packing Material/Raw Material/Consumable Stores
Export Sale

sale of services
Job Work Charges

Other Operating Income
Duty Drawback
Other Operating Income

16, Other Income

Interest Income
Sundry Balance Written Back
Other Income
Dividend Income
Forex Gain / (Loss)
Total

17. Cost of Materials Consumed

Add: Opening Stock of Raw Material, Packing Material and
Consumables
Less: Closing Stock of Raw Material, Packing Material and
Consumables
Total

18. changes in Inventories

Inventorles (at close)
Work-in-progress
Finished Goods

Inventories (at commencement)
Work-in-progress
Finished Goods

34,59,39,LL4 32,s4,91,672

____]1E9 ,L!4 ___2;1&,672

Current Period
31.12.2019

s6,16,123
7,53,59,6OL
7,54,46t923

L7,4tt32,38O

9,14,087
L,44,7O,OOO

(Amount in i)
Previous Year.

31.03.2019

87,19,083
1r,67,94,565
4,23,48,t36

15,8,63,43r

5,25,603
56,40,853

26,O3,464
4tOO,t42
4,43,974

?9,57 ,765
58,12,008

4 ?-7q

8t ,l4,t4B

13 68 10 404
13,68,10,404

18,82,33,671

t8,t?,87 ,162

63 069
3,36,63,069

ta,tz,a7,L62

Lt,osla,743

3

to,44 ,11,488 _______1!Zr!f_13

14,320 1,53,91,016
28,12,t78

14,32O 1,82,03,194

1153r911015
28,t2,L78

LA2,O3,L94
1,81,88,873

49,88,28s
43 59 244
93,47,529

________G

(
r N.f

sts,

t

\

/n-.-4.-:

\

\

\
\

Less : Excise Duty
Total

Purchases

Total

10,06,231
44,53,815
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cufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st December 2019

Gurrent Period
31.12.2019

19. Employec Benefits Expense

6,O7,35,710
L4,36,7t2
3,80,759

(Amount in i)
Previous Year

31.03.2019

6,77 ,49,440
.t6,80,262

Salaries and Waoes
Contribution to Provident and Other Funds
Staff Welfare Expenses
Total

20. Finance Cost

Interest Expenses
Processing Fee and Charges
Interest on Related party transactions
Total

21. Depreciation and Amortisation Expense

Depreciation
Total

22. Oth€r Expenses

Manufacturing Expenses
Consumption of Stores and Spares
Consumable store/lab Chem/Lab Equipment
Electric, Power, Fuel and water
Analysis and Testing Expenses
Factory Expenses
Labour Charges
Repairs to Machinery
Repairs to Factory Buildinq

Selling and Distribution Expenses
Advertisement and Sales Promotion
Bad Debt & Provision for Bad Debt
Freiqht and Forwardinq Expenses

Establishment Expenses
Professional Fees

Conveyance and Travellinq Expenses

Printing and Stationery
Books and Periodicals
General Expenses
Insu:ance Expenses
Duties, Taxes and Fees
Stamp Duty and ROC Charges
Foreign exchanqe loss
Payment to Auditors
Sundry Expenses

Total

7B 74\
6t29,54tlAL _______q!q!ry3

1

54,76,929
9,52,614

1,53,98,663

84,61,1r3
6,63,876

18,12,918
2tt7 t7A,206

20,28,s77
3,3O,26,06s
2,85,38,250

16,62,754
2,67,470
3,29,430

89.14,569
16,14,001

7,63,8,,s20

1,4931,9A7

25,0t,779
2,06,60,364
3,53,74,748

27 ,59,487
2,51,195
9,30,2s2

84,29,684
4 80 915

7,13,28,48s

40,650

90,99,898

23,64,402
9,q7,613

1 1B 46 542
51,58 55791,40,548 1

15,85,303
19,28,940
11,38,157

38,146
6,99,844
7,44,242

30,29,585
68,93,070
10,75,536

1,25,000
1,13,089

0 83 2AL 1,73 70,9t3

74,t9,t96
27,79,24t
9,80.958

7,7LO
9,49,247
s,69,6r2

64,29,625
1.960

92,390
92,5O2
20t750

. 4,t5,37,37O 5,81,10,493

_____3,Ls,37829_ _____:E_Uo,1g3

_____tolz e5E99_ ________Lq.jffZ_954

@N
(ii',u.ffiw.I
,t



Gufic Lifesciences Private Limited

Notes on Financial Statements for the year ended 31st December, 2019

z. Fixei assets
A ures tn

Gross Block Depreciation / Amortisation Net Block
Particulars As on

o1.o4.2019
Additions As on 31.O3.2019

Deductions /
Adjustments

As on
31.12.2019

Upto
o1,04.2019 For the Year

Dedu€tions /
Adiustments

Upto
31.12,2019

As on
31.12.2019

Tangible Assets:

Buildings

Plant and Machinery

Factory Equipment

Electrical Installations

Computers and Printers

Air condition

Fumiture and Fixtures

25,83,80,036

40,61,55,672

1,62,33,672

5,05,,14,586

79,49,393

g,65,827

1,2r,29,852

6,87 ,472

2,7 7,050

1,98,828

13,66,400

1,21,186

25,83,80,036

40,61,55,672

t,67,99,898

5,05,44,s86

.22,20,443

11,64,655

.t ,34 ,96,252

18,16,26,364

19,66,82,101

76,62,3s1

2t75,66,965

7.84,580

4,41,248

'80,74,990

18,79,28,130

22,44,rr,465

95,96,562

3,t7,A4,712

8,04,416

4,01,807

76,46,273

7,U,51,906

L8,17,44,?07

6636,s49

1,93,59,87s

u,44,977

5,64,O20

44,83.639

63,01,766

2,77 ,29,364

25,00,597

36,17,747

2,90,886

1,59,387

9,37,623

7,67,53,67?

20 ,94 ,73 ,57 L

91,37,546

2,29,77,622

14,35,853

7 ,23,407

54,2L,262

Sub-Total 74,63,54,974 2s,23,7sO 1,2t1a6 7 4,47,6,.,54t 24,43,45,574 46,r9,73,4044tts,37,37O 32t59,22,944 42,2A,3A,594

Intangible Assets:

sub-Total

74,63,54,97A 25,23,750 L,2t,,'a6Total 74,47,6L,s4L 24,43,85,574 4,r5,37,370 32,59,22,944 42,28,38,598 46,19,73,4O4

Previous year

Capital Work-in-Progress

7 4,00,t5,743 63,43,83s 7 4 ,63 ,58 ,978 22,62,75,O80 s,81,10,493 46,19,73,40428,43,85,57 4

!

,)

o
it
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.>)
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THE COMPANIES ACT,2013 **
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

Gufic Biosciences Limited
I. Th€ nam€ ofthe Company is Cufic Biolciences Limited.

ll. The Regisrered Office ofthe Company will be situated in the State of Maharashtra.

tll. The Objects for which the Company is csrablishcd arc rr

(A) TTIE OBJECTS TO BE PURSUED BY TIIE COMPANY ON ITS INCORPORATION ARE:

To carry on all or 8ny of tle businesses of rnanufscturinS, chemists, wholcsalc and rctsil

druggists, buyin& selling, processcn, makers, importcrs, exporterg growing, rcfiniog,

resesrcheE, mixing, p6cking, msrketing or formulators of, and act as disEibutors, wholcsalers,

dcalsrs, tradc6, nurketers, consignmeot a8enB, clesring and forwarding ageds and handling

agents and coosultants in 8ll kinds of pharmacauticelg, nutrac€utical3, drugs, nrcdicsncnts,

intemediat€s and dreir raw msterials, surg,ical equipment, apparatus, 8nd devices, cosmetics,

medicatcd soaps, shampoos, toiletriB and health carc producls, hospial products and itcms of

pcrsoml hygicnc whether prepared by allrrvedic, homeoparhic, unani, allopathic, nature-cure,

hefual, mcdicinal, chemical, biological, immunological, cont'aceptivc and thorap€utic

prepsralions, substances" food supplem€nts, dietary supplemcnls, msterials and articlcs of all

kinds and classes whethcr simple, compoud or otherwise and whether proprietary or othcrwise

and for any purposc, including in particular but without limiting tle generality ofthe forcgoing

scientific, medical, dental, veterinary, surgical and scientific in$rumcnts and appliances or any

oth€r mcdicinal gystem for human beings, birds, animals, inseds or other purpose and to run

hospi!8ls and diagnostic cenLes.

2. To conduct rEsearch, dcvelopmen! in all kinds of bulk drugs, pharmaccuticals of every

dcscripticr, 8nd / or demonstrate, application, biotechnological and biochemical processes and

perform contracl rcsearch in order to conhibute to innovative process technology development

& Research on various pharmaccutical 8nd othcI rclatcd producB and to put in continuous

cfforts in discovering and developing new molecules as drugs in pharmaceutical, biotech,

healthcare, agriculture, marine and industrial sectors, including development of products and

applications iD Anti-microbial screening, clinical pharmacolory, recombinart DNA products,

genaic engineering products, healthcarc products, hcrb and herbal r€laled ploducb, Ayrwedic

and Unani Foducts, therdpeutics, diagnosic kits, vaccines, medicinal plants and extracts and

active ingredicnts, industrial enrymes, biotech snd medicinal formulatioos, nutricnts,

biopesticidcs, bioinsecticidcs, cnzymcs, animal fceds, and biopolymers as wcll as

bioinformatics, genomics and proleomics and to create and licence rcchnology / intellectual

o
@

0i

property rights for dcvelopment ofprocess€s, producB and servic€s.

.!./- *
I\I
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** Alte.ation e{Iected und€r the aurhority of the special resolution #l passed by lhe sharcholders by po6tal

ballot/c-voting on December 13, 20 t 8.

(B) MAMERS (OBJECTS) WHICH ARE NECESSARY FOR FURTHERANCE OF THE
oB.IECTS SPECTFTED rN CLAUSE ru (A) ARE:

To acquirc by puxchasc, le&se, cxchslge or otherwisc land, showrooms, buildings and

herrditamenls of any tenure or description and any cstate or intere$ th€rEin and rights over or

connected with land and either or retain the same for the purpose ofrhc Compa.ry's business or

tum the ssme !o acmunt as m8y seem expedienl

2. To take on lease, hire purchase or otherwise acquirc any lands, planlations, rights over or

conn€clsd wirh hnds, and immovable pmperty of any description ard any irtcrest, righ6, ot

priyilegB \rhich m8y be deemod necessary or convenient for the business which lhe Company is

authoriscd to carry on.

3. To ente, into technicat financial or management collaboralion with lndian or Foreign Parties for

$e purpose of Companies busincss.

4. To sell, exchange, mortgage, lct oo lcase, myalty or distribulo, gmnt licences, easements, oplions

and other rights over and dcal with or disposc of the und{taking property, assets, rights and

effects of thc Company or any part thereof lor such consideration a3 may be thought fit and in

particular for stocks, shares whelher fully or partly paid up or secuities of any other Company.

6. To advance, deposit with or l€fd mooey, securitigs and propeny to or re{eivc loans or grant or

depcit tom the Govemment or olheE.

7. To lend money either with or without socurity, and generally to such persoos and upon such

terms and conditions as the company rnay tlink fil.

9, To guarantec the payment of money unsecured or secured by or payable under or in respecr of

promissory notes, bonds, debenturcs, debenture-stock, conracts, mortgagcs, charges obligations

instruments and securities of any company or of any authority, supremc, municipal, local or

olherwise or of any pcrsons whomsoevet whether incorporated or not incorporatEd, Eod

(

I

2!
@

. .\\

i\\

,::/iN

5, To sell, improve, managq develop, exchange, leas€ morlgage, dispose of, nrm or accounl, or

othef,wise dcal in all or aDy palt ofthe property and righi ofthe Company.

t, To mdenake, financial and commsrcial obligations, Fansagtions aod operalions, to guarante€

thc pq'formance ofthe obligations ofand paymert ofdividends and inter€st on any stock, sharcs

or securities of any company, coryoration, firm or person in any case in which such guarantee

may be considered likcly dircclly or indirectly to fulther tllo objocts of the Company or the

intsrcsts of thc sharcholden-
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generally lo giurraDtee or guarantee or bccome surety for t}e performance of any contracts or

obligstions.

10, To obtain, any rightx concassions, privileges, permissions and the likc, periodically or

otherwis€, which may be considered conducive to the interest of the business of the Cornpany

ftom any Govemment, Statest Municipalities, lrcal Boards, Museums, Librarics, or any

authoritics suprEmq fi otherwise and to carry out, us€, exercise aud comply with such n?hts,

privileges, concessions, pcrmissions and arrangements.

I l. To subscribe for, absolutely or conditionally, purchase or odrcrwisc acquire and to hold, disposc

of cnd deal in slocks and securilies or obligarions of aoy other company whethet Indian or

foreign.

12. Subjc,ct to ole provisioDs of the Ac-t !o invest moneys of the company noa for th€ time being

required for any of the purposes of the Company in such investments (includiog Shares,

debentures, Stocks and Bonds) as may be thought propq and to hold, sell or otherwiso deal with

such investments.

13. To borow or raisc or s€cure payment of money or to reaeiv€ money on deposit at inter€st for

any oflhe purposes ofthe Company, ald at all such time or times and in such manner as may be

lhought fit and in particular from aoy bant and financial institution, by th€ issue of deb€ntures,

or debenture-slocks perpetural or otherwise, including deb€ntures or debenture stocks

convcdible into sharcs of rhis or any other company or perpetural annuitite and &s se.curity for

any such money so borrowed, raised or rcccivcd, or of any such debeotule, or debenture-stock so

issucd to mortgagcs, pledgc or charge the whole or Bny pan of the property, assels, or revsnue

and profis ofthe Company present or liJturp including its uncallcd capital by special assignmetlr

or otierwise or to trarsfpr or convey the same absolutely or in trust and to give the leDders

powcr of ssle alld other powers as may seem expedient, snd to puthase, rcdeenq or pay o(Iany

such securitics, provided, the Company shall not cary ofl Banking business as defined by the

Banking Regulation Act, 1949 and subject to the provisions of the Companies Ac( 20ll and

directives ofthe Reserve Bank of tndia

14. To open an account or accounts with any individual, frrn or Company or with any beak and to

pay into and to withdnw moncy ftom such ac.raunt or accounLs.

15. To &aw, mrke, occept, discount, cxecutc, endoEc and issue bills of cxchange Erd othcr

promissory notes, bills of ladin& warants, debentures and otler negotiable or transfcrrable

instruments or s€curities.

16, To apply for, purchase or othenf,ise a.4uire and pmtect, prolong and ,enew wheth€r in lndia or

elsewherc any patclts, patcnt rights, brevets, inventiom, fade m *3, designs, licences,

protcctio'ns, coflctssion and the likc coofemng any cxclusive or norrcxclusiYe for limitcd right

!o use any secaet or their infonnatiorl as to any invention, process

capable ofbeing used for ary ofthe purposcs ofthe CompEny.

or privil mav s€em
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17. To spend money in experimcnting on and tcsting aod in irnproving or scckiog to improve any

patcnls, rights, invenlions, discoveries, proc€sses, or information of$e Compary or which thc

Compny may acquire purpose or acquire.

16. To quip expeditions and commissions and to cmploy and rcmunerdte exfr€rts and ofher agenas in

coruectiol therewith, with I view to se.cuing any oft]re objects ofthe Company.

19. To establish, providc, mainain and conduct rssearcb ard othq laboratories, uainin& €ollegc,

schools and otler institutions, for the training, cducation and instructions to siudenb and othcrs

who may desire to avail thcmsolves ofths same and persons corducted with the business of the

Company and to providc for the delivery and holding of lectures, demonstrations, exhibitions,

classesr rneetings and conferences in connectiol therewith.

20. To acquire and undenake all or ary part offie business, property ald liabilities ofany persons

or compary carrying oD arry busincss, propcny aod liabilities of any peFon or Company

csrying on any business which this Company is au$orised to carry on or possesscd of property

suitablc for the purpoBes ofthe Company.

21, To take part in the supewision o. control of the busincss or operation of any company or

undenaking aod for that purposc to appoina and remunorate any dLectors, accountanls or othcr

expetu or agents.

22. To procwe the rcgist'ation or incorporation of recognition of the Company in or undcr the laws

of ary plac€ in tndta tr outside lndia and regulate agenci€s fo. $e purpose of Cornpany's

busiDess.

23. To form, incorporaic or promote any company or companies whaher in lndis or in any foreign

countsy, having amongsl its or other objects tho acquisitio[ ofall or any ofthe assets or conbol,

maaagemcnt or devclopmcnt ofthe opinion ofthe Company could or might direcrly of indireclly

assist the Company in the managemeni of its business or the dcvelopmetrt of its properti€s or

otherwise plove advantaSpous to thc Company and to pay all or any of the costs and expenses

incuned in canncction with any such promolion or incorporation and to remlneaate a y per'son

o. company in any mamer it shall think fit for services rendered or !o be rrndcred in obtaining

subscriptioos for or for guaranteeing the subscripriom of or the placing of any shares in the

clpit8l of the company oi any bonds, debentures, obligtbru or s€curiti€s of the Company or

any bonds, debentures, obliguions or securities of the company or ary stoclq shares, bonds,

deb€nturcs, obligttions or 3ecurities ofaoy other company my have an inte.Est or in or about the

formation or proDotion of the Company or the conduct of its busincss. or in or about the

promotion or formation ofany other company in which 0le ComPany may haYc an int€rcst-

24. To amatgamatc, merge, enter into p&lncrship or into any arrangement for sharing prolits or into

any union of intercsts, joint-venturc, r€ciprocal conc€ssioDs or Company or Companics carrying

on, or engaged, in, or about to carry on or cnBaged or bcilg authorised to in,
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any busiocss or tansaction which this Compaly is suthois€i to carry on or ergage in or sny

similar busincss or tansaction capable ofbeing conducted so as direcrly or indircctly 1,o bencfit

this Compsny.

25. To entq inlo any arrangements and to take all ne{essary o. prop€r steps with Covrrnments or

with other authorities, imp€rial, supr€me, nalional, local, municipal or othrru,is€ ofany place in

*hich the Company may have irterests and to carry on any negotiatioos or opeEtions for the

purpos€ of direcdy or indirectly carrying out the objects of the Company or effccting any

modificatior iD lhe coDstihrtioD ofthe Company or funhering the interests of its members 8nd to

oppose any such strps takcn by any other company, firm or person *'hich may be considered

likely directly or indirectly or prejudic.€ thc inter€sls of lhe Company or its membon and to

Plomole or &stist ahe pmmolions, whether directly or indiroctly, any legislatioh which may seem

disadvantagcous to the Company and to obtain from any such Govemment authority or any

company any chanen, contracts, which the Comp&ny may think it d$irsble ro obtain Bnd carry

out, excrcise and comply witl any such arrangements, charters, dccrccs, rights, privileges or

concgssions.

27. To undertake and execute sny fils! the undsrtaking of which may seem to tb€ Company

desirable, either gatuitously or otheri,vis€.

28. To apply thc assets ofthe Company in any way in our towards the establishment, maintenarce

or extension or any associ8lion, institution or fund in any way corurcctcd wilh any particular

trade or comm€{c€ generally including afly association, institution or fund for lhe prorection of
mastcrs, owncrs ard enployers against loss by bad dcbts, strikes, combinations, fire, accidcnts

or otherwise or for the bcncfit of afly clcrks, workmcn or others at any timc cmploycd by thc

Company or any of its predeccssors in busincss or thcir families or depcndants ard whelber or

nol iD common with oth€r persons or classes of perrcns and in particular or friendly, co-

operative and other socictics, reading rooms, Iibraries, educational and charitablc institutions,

r€fectories, dining and recreation rcomq chuNhes, chspels, schools, and hospitals and to grant

gratuities, pcnsioDs and allowances and to coffribute to any funds raised by public or local

subscriptio[ for any purpose whatsoever.

29, To donatc, contribut€, subscrib€, prcmotc, suppon or 8id or o$erwise asist, guarantee moncy to

such persons or institurions cither of cash or any other a$ets as may be thougil directly or

indirecdy expedient to charitable, benevolent, religious, scientific, national, public or other

institutions, fun& or objects or for any public objects.

\
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26. To adopt such mears ofmEking krown thc business ofthe Company as may seem expedient and

in panicular by advertising in lhe press, by circular, by purchase and exhibition of works of art

or inter€st, buy publication of bmks and p€riodicals and by grantin8, prizes, rewards cnd

donations.

I
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30. To comrDuDicale with Chambers of Commerce and other merqantile public bodies lhroughout

lhg \rrorld and concert and promote m€asures for the protection lo rade, industry and persons

engaged therYin.

31. To create any rcserve, sinking fund, insurance fund, or any olher special fund whether for

depreciaaion or r€pairiog, impmvin& extending or maintaining any property ofthe Company or

for any other purpose conducive to inlerest ofthe Compary.

32. To distibute as bonus shores among mcrnbers or place to Essrve or otherwise to rpply as the

Company may ftam rime to time think fit, any nroney rec.cived by way ofpremium on sharBs or

debpnhues bcrcd at premium by the Company ud any moneys received in res?ect of forfeibd

shares and moneys arising fiom the sale by thc Company of forfcited shares subject to thc

provisions ofthe Companies Acl, 2013.

33. To ai4 pcculiarly or otherwise any association, body or movemcnt having for sn object the

solution, sottlcment or sq'rounding of industrial or labour problems or toublcs or thc promotion

of ship industry or trad€ or otller business csrried or by tbe CompEny.

34. To subscribe or guarantee money for national, charitable, benevolent, publig social, general

utility objoct or for any exhibitions.

35. To establish and support or sid in the establishmc and suppon of associations, institutions,

funds, trusts 8nd convenience calculated to benelit persons who are or have been Directors ofot
who are o, have been employed by or who are serving or havc s€rved the Company or any

company which is a subsidiary or associate oflhe Company or its prcdecessors in bu:iness or thc

dependants or conocctions of such persons and to grant pensions and allowance and to make

payment towards insurancc.

36. To 8ct eilher as principals, agcnts, lessors, trustecs, contractors or othert isc and either alone or

in conjunction with others, and either by or hrough agenb, sub-contractoE, t ustees or

o0rerwise.

3?. Subject to provision of the Companies Act to distribute all or any of ahe prcp€rty of the

Compary amongst the members in specie or kind in th€ event ofwinding up ofthe Company.

39. To assume such social r€sponsibilities 8nd obligations as may fiom timc !o timc be decidcd

depending upon the ideologies and social lues prcvalent sl that time and to assist the

Govemment in achieving ils various socio-cconomic goals in any manner as may from tifte to

time be decided.

6
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38. To heln promote, implcmcDt, corfiibure to rural development schamcs, associatioo, clubs and

instigltion conn€cted with rural dcvelopmcnt,
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41. To dig wells and aube-wells in the land, b€longirg to $e Company or otherwise taken on lease

and to make, build and consErct, lay down and msintain any res€ryoirs, cistems, culverts,

flowcr-beds, mains srld other pipes for purposes of sloring and disributing water in the land of

the CoEpany for its proper maintenance, utility and cultivation.

42. To dcvclop the resourc{s and tum into account the land, buildings for th€ time bcing of thc

Company in such manncr as may be de€med fit and in particulsr by clearing draining, feocing,

plarting of fruit trecs, gardening, dairy and agricultural farming or othcwisc as may be

considered suitable for the beneficial inlerests ofthe Compa[y,

43. To establish nraintain or otherwise subsidise any research laboraiories, refineries or chernical

workshops for the pwpos€ of conducting scientific and technic8l r€s€arch pertaidrg !o or

cormecled with any of the business or industry wbich this Company is authorised to carry on

unds the Memorandum ofAssociation and th€reby !o improve or o0erwise to make use ofthe

inventions, discoveri€s, procesles, technical know+ow, patents, artd rights, rEsulting fiom sucb

scienlific and rcsearch,

rg. To remunerate or otheru,ise assist any persor! firm or company for the services of technical

naturE rendErEd in India or elsewhere for conducting any rss€arch or experimenrs which may be

calculaled dbectly, ao enhance dre intrinsic value of the prodrrcts ofdle Company or which may

seem capsble of being profir8bly dealt witi ia connection wi(h any ofdle business of the

Company.

45. To provkle for thc welfare of the offic€rs, ernployces, ex-ofliccrs and ex-employces of the

Company and the wives, widows and ftmilies or [r dependants or thc comcction of such

persom, buildings or chawls or any gr8nt of money, pcnsions, alloranc.es, bonus or othcr

payments, or by crcating and from time to timc subscribing or contributing to pmvident or oth€l

associations, iDstitutions, funds or tsusts, and bay providing or subscribing or contributinS

towards places of instructions rc€reation, hospitals, and dispensaries, medical and other

8ttendance or other assislaoce as the company shall thinl fit and subscribe or contsibute to assist

or to guarsntee money to ctEritable, b€nevolen! religious, scientific, national, public or any

otl€r inslitutiofls 8nd object which shall have any moial or other claim to support or aid by lhe

company either by rEason oflocation or operation or ofpublic, and gcneral utility or otherwise.

46. To acquirE or s€t aDd run hospitals, clinics, nursing home\ matcrnity and family planntng urits

or palhological labordlorics and opticisn shops.

IV. The liability of 6e member(s) is limited and this liability is limited to the smount unpsi4 if any, on the

sharcs held by them. r*
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40. To purchsse or otherwis€ acquire and with or without buildings and machin€ry or to accept

leasos thereof, znd on such land to erect buildings, also to purchase and crcct plant and

machinery for drc works a.rd purposes ofthe coflpany.

..
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V. The Authoris€d Share Capital ofthc Company is Rs. 10,02,00,0001 (Rupees Ten Crores Two l:khs only)

dividcd into IO,O2,O0,00O Cfen Crores Two Lakhs) Equity Shares ofRe. l/- (Rupee One only) each. '

The Au$mised ShaJ€ Capital ofhe Compary is incrcasod from Rs, t0,00,00,000 (Rupecs Ten Crores only)

divided into 10,00,00,m0 (Ten Crores) Equiry Sharcs of Re. l/- each to Rs. 10,02,00,000 (Rupees Ten

Crores Two Lakhs only) dividcd into 10,02,00,000 (Ten Crores Two kkis) Euity Shares ofRe. I/- (Rupec

One only) pursu8nt to order daled 06 &pcmb€., 20lE passed by the H'ble NCLT, Mmbai Bench under

sectlon 230-232 of the Compaaies Ac! 2013 allowing fte Merger by Abmrption of Gufic Srridden Bio-

Pharma Priyare Limitcd u'ith rhe Company.

** Alteration eflccted und6 the authority ofthe sp€cial resolution 8l passed by lhe shareholden by postal

ballot / remote e-voting on Dcccmber 13, 2018.
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GUFIC BIOSCIENCES LIMITED
(crN 155990MH 1984P1C033s19)

ARTtCLES oF AssoctATtow l

I New set o, articles adopled Fder the arfiority of6e speclal resolufon # 7 passed by lhe membets at the 33rd

Annual General l,{eeting of lho Company held on 05 September 2017, in substtutim ol old sel of artides.
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rt

"\"

ri,



lo>

IHE COMPANIES ACI, 2013

COI PANY LI}IIIEO BY SHARES

ARTICLES OF ASSOCIATION '
OF

GUFIC BIOSCIENCES LIM]TED

t. coNsTlT(IIto oF TltE coruPANY

(a) Ihe reguhtims cofltshed in hble 'F of Schadde I to he Compa les A4 2013 shall apply to the

Comp&y only in so far as the sams are nol provided for or are not hconsistont wittl bes€ AnHes.

{b) The reguhtions ld the managemeflt of he Company arB lor he observance of &e memberc lhereo,

and lhe!. rep(esfitati€s shall be sucl as are conhined in these futid$ subject however to the

exerchsofho st lrrtory pourcrs of he Company in r6p€ct of repeal addito ns, slterafions, substtrtion,

rnodifica$ons and yariatons tEreto by special resolution as prescribed by lhe Companles Act, 2013.

2. DEFINITIONS AI.IO II{TERPREIAIIOII

A. Dollnitions:

h he interproEtion of these Arlicles lhe following wrds and expressions shal hava ho ,olbwhg

meanings unl$s repugnanl to Oe subjecl orcontexl.

(a) 'Acf means ho Companie! Acl, 2013 along wilh lhe relevant Rll€s made there under, in brcg

and any stalutory amendmenl thereto or repiacement thereot and including any circubrs,

ootificatbns and clarificalions issued bI ho rejsva authorily under lhe Companies Ac1, 2013,

and applcable aDd subsistng provisions of the Compani$ Act '1956, it a[r, along with he

relevant Rutss made here under, Referencs h Actshallalso includo he Secretarial Standads

bsued Dy tho lnstitute ol Company Socrehries ol lndia (lCSl) conslituted under the Compafly

Sesetarias Acl, 1980.

(b) 'Annual Gon€ral Meeting'shall mean a General Meeting of lhe hqlders of Eqlity Shares h€ld

annually in accordance wlh he applicable provisions of the Act.

(c) 'Articles' shall mean hese adcies of association as adopted or as from lime t0 time altered in

accordance wih he provisions of these Articl€s and Act.

2 New sst ot arliclos adoptsd rrdsr ths auhority of he special resdution f 7 passsd by he rnembec al lhe 33rd

Annual G€noral Meeting of the Company h€ld oo 05 Septerter 2017, in subslitutlon ofob set ol artides.

c!
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(d) 'Audltor$'shall mean a|d indude thos€ persons eppointed as such for h€ lim6 belng by he

Company in e,cordance with fie applicable provisions of ttre Acl / Lans.

(e) 'Board' or 'Board oi Diroctorr' shall mean the colloclive board of directors ot the Comp€ny,

as ddy callsd and consttrled lrom time lo Ums, in acco(dance witi Law and h€ provisions o[

hese Articles.

(0 'Board Ms6tlng' shall mean any meeting of the Board, as conven8d fmm lime to time and any

adjourm€nt fi{eof, in accordance rvilh lawand he provisims of $eso Adides.

(O 'Buslnes3 Day shall mean a day ofl whidl sciredulsd mmmercial banks ao op€fl for nonnal

banklng business;

(h) 'Cap[af or'Share Capltal'shall mean lhe aulhoized share capitaloftB Company.

(i) 'Chairman' shall m€an such person as is nominaled or appdnled in accodance with Artids 35

h€r€in bdorY.

0 'Companles Acl, 1958' shell mean lhe Companies Acl, 1956 (Ac1 I ol 1956), to the extent trat

such provisions have not been repeslod or superseded by the Companies Ad, 2013 or dB-

notilied.

(k)

(|}

(m)

'Companf or'this Comprny' shall mean Gutc Ebsciences Linited.

'Commiuo€r'shallrravE he meaning ascribed to su$ t€rm in Alicle 62.

'Deposltorles Acf shall mesn The Deposltodss Acl, 19gO and shall hclude any stafubrl

modif cation or regractrnent h8reof.

(n) 'Diredof shall mean aly direcior of the Company, indudhg dternate diretors, independent

dk€ctors and nominee dkectors appornld in accordance wilh the Law ard the provislons of

hess Arlicbs.

(o) 'DivHenf shall indude interim dividends.

(p) 'Encumbr.nco'shallmean any encumbrance including witlout limitatjon any rnrylgage, ded9B,

chaee, lien, deposit orassignmentby wayof seclrily, billofsaio, op0on orright ofprs-emption,

entjtlement to bonsncid oMlecNp and any interest 0r rbht held, or claim lhat corrd be raised,

by a third party orany othsr encumbrance or socurity hlorestofany kind;

(q) 'Equlty Sharo Captaf shall nresn the tolal issued and pald{p equity shar8 capilal of ho

Company, calculated on a fully diluled basis.

1
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(r) 'Equlty Sharas' shall mean tuny paid-up equily sh€res of the Company having a par value ol

INR I (Rupee one) per equi9 share of the Company, or any olher issued Share Capital of the

Company thal is r€classrfied, reorganized, re@nslituted or converled hto squily shares of Ihe

Company.

(s) 'Exocutof or'Adminbtratofl shail mean a person who hes obhined prdate or le[ers of

administralion, as $€ case may be lrom a @url o[ compaleft iurisdicton and shall i0dude lie

holdor of I successon ce(ifrc€lo authorizrng fie holdg hersof to negotiale or transfer lhe

Shsos o, oher Socuritos of he deceased Shareholder and shall also includ8 he holder of a

certificate grarted by h€ Adminislrator4enerd appoht€d under fE Admlnlstrabr Genorals Act,

1963.

(t) 'Erba.Ordinary General lleeting' shall mean an ext a{rdinary general meeling o[the holders

of Equity Shares duly called and conslituted in accordance witi th€ provisims oflhe Act.

(u) 'Flnarclal Yeaf shall mean any fscal year of the Company, b€ginning on April 1 ol eact

calenda, year and endlng 0n March 31 0f the bllo$/ing calendar year or any such year as may

be notifled under he Act, from lime to time.

(v) 'Lawrla$s' shall mean all applicabl8 provisions of all (if constrtutions, t eaties, sulutes, la,rs

(induding he common law), codes, rules, regulatons, circulars, ordinances or ord66 ol any

govemmenEl aulhority, jldicial I quasi-iudicial bodEs, courqs) ar{ Seorities b(ciange Board

of lndia, (0 govommental approvals, (iii)orders, docigions, injunclions, iudgn€nb, awards and

dscre€s o, or agreemenls witi any governmental aultrcrity. 0v) rules or guidelnes for

compliance, o( any stock exchanges, (v) nternational featies, convenlions and prohcols, and

(vi) Indian GMP or lnd-As or any other generally sccepted accoMting prhciples.

(w) 'ltemorandum' shall mean lhe msmorandu.m of assodation of lh6 Company, as amonded from

lime to time.

k)

(v)

(z)

'otlics'shall mean lhe rsgistered ol,ic€ ,or lhe lirne being oflhe Co&pany

'Paid-op'shall hclude $e amount credited as paid up.

'Pe]son'shall mlal any natural prson, sole proprietcrship, pahsship, company, body

@rporate, gpvsmm€ntal aulhority, joint vsnture. trust, association or ohor entity (rtElher

registered or not d \tielher or not lraviflg separate legal persoflalny).

(aa) 'Registcr of Membffs'shall mean the r€gislerof Sharsholders to be kept pursuant to Soclion

88 of the Act.

<t
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(bb)

(cc)

(dd)

(ee)

'R€gisfa/ shal mean he Regislrar of Compani$, ftom time to tr$e havlng iufisdictcn oyer

he Company,

'Rulos' shall mean he nks made under the Acl and as mtilied lrom time to time.

'Se3l'shall msen lhe common seal(s)for he ljme being ofhe Company, if any.

'SEBI'$hallmean the Seqrrilies and ErcharEe Boerd ol lndia, corFtjtuted under Ur€ S€cudties

and Exchan$ Board of lndia Act, 1992.

(ff) 'SEBI Listing Regulations' shall mean lhe SEBI (Listing oblhations and Disclosure

Requkem ts) Regulalions, 2015, any stalulory am€ndment trl€reto and ary listlng agreement

enlered into by the Cornpany with the Bombay Stock Exdrange, lhe National Stock Exfiange

or any other recognised stock exdEnge(s).

(gg) 'Securities' or 'securldes' shall mean any Share (including Equity Shares), s(rips, stochs,

bonds, debontures, rraranb or options sh8her o( not, dheclly or indireclty convortible inb, or

exercisable or €xchangeable into or lor Equity Shares, and any olher marlelable s€crr lies.

(hh) 'Share'q 'Shares'shdl mean afiy share issued in Ule Share Capital o, the Company, including

Equily Shares and Preferen@ Siares.

(iD 'Shareholde,'or'shareholde/ or'membe/ shall nEan any shareholder of thB Company, trom

time lo lime.

(.]j) 'Shareholders' Meoting' shall mean any rneeling ol the Shareholders ot he Company,

i.lduding funual Gonoral Meetings as well as Exlra-Ordinary General Meelings, conv€n€/d tom

lirns to tirne in accordance with Ue A4 applicabla La'io and lhe provisions of his Aticles.

(kk) 'Stocl Excheng€s'shdi rEan he Bombay Stock Exch€nge Limiled, $e Natiooal Stod(

Erdlange of lndia Limiled and any olher slock exchange(s) in lnda wtere he Securities ar€

lbtsd.

B. hterFBlalion; h fpse Affdes (unless lho cofltext requires othorv/ise):

(€) Refocnces to a person shall, vihere he context permits, include such p0rsofl's respecliye

successors, legal h8irs and permitted assbns.

(b) The doscriptjve headings of Artjcles are inserted solely for convenience of reference and are not

intsnd€d as ccanplete (r scculate descriptoos ol cofltent $ereof and shall not be used h interyrel

lhe povisions of thgs€ Arlides ard shafl nol affect the cmstruclion of th€s€ A cles. LN
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(c) Rgfsrences h anid8s ard sub€rlicles are relerences lo Artrcles and sutrarlicles of and h these

Artides unless olhenvise stated and reterences lo hese Arlicles include relerences to trE articles

and sub+rlides herein.

(d) Words importjng $o singula inc'lude he durai and vice veEa, pronouns imporling a gendor includg

eaci ofhe rnasorline, lednino and neuler genders, and riere a word or phGse is defined, other

parts of speech and grammatical lorms of thal $ord or phrase shall have the oonesponding

rn6anings.

(s) !.lrher8ver tte words 'incirds,' 'indudes,' or'induding' is used in thesa Arlicles, such u,ords $all !e

de€med to be followed by th€ words'withoul limitation'.

(f) The terms 'hereof, 'hereln', "herelo', "hereundef or similar expressims used in these Artdes man

and reler h liese Micles and not to any particular futjcle of lhese ArticJes, unless erpressly slaled

other,.rise.

(g) Referenoe to statulory provisions shall be construed as meaning and including refergnces also b
any amendmenlor r+eMctmefll for lhe time belng in rorco and lo all 6tatutory insfumenls or orders

made pursuant lo such statulory pro\,,s;ons.

(h) ln fie event any o{ be provisions ol ho ArUcles are contBry to lhe provisions ol he Act and lhe

Rules, he p(oyisions of he Ad and Rules will preval.

3. EXPRESSIONS II{ THE ACT AND THESE ARTICLES

Save as abresaid, any urcrds or expressions defined in the Act or he oeposjlorios Act or the SEBI Lisliog

Regulathns, shad, es Oe cas€ may b€, ifnot inconsistent wih ths subject or @nlext, bear he same m€aning

h hes6 Articl6.

4, SHARE CAPITAL

(a) The aulhorised Sharo Capital of tre Company shall be as stat€d under Clause V 0f he Memorandum of

Assochlim ot ths Cunpany witr such dghts, pdvileges and condi0oos res@tively atladled lhereto as

may be from lime h limo and he Company may subdivide, consolidale and increase lhe Sharo Capital

from tjm€ to lime and upon hs sub{ivision o, Shares, apportion the dghl lo pad,cipate in pro,lls h any

manner as belwE€n ltle Shares resulling itom the sub{ivisioo.

(b) The Company has power, from time lo time, lo insease or reduce ih auhorised or issued and Pad up

Share Capital, ln accodarco rith the Act, appticable Laws and liese Arlicles.

(c) Ths Share Caprtal of lhe Company may be classified into Shares \^/ith differenlisl rights as to dividend,

(o
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volirE or oherlvise in accordance with he applicable provisions of the Acl Rules, and Law, lrom tjme to

tlm€.

(d) The Board may, subjecl to lhe relevant provisions ol the Act and lhese Articles, allot 8nd issue Shares as

payTnent or parl payment for any pmpat purciased by the Company or in respecl of goods sold or

transferrsd or machin sIy or appliarces supplied or for seNlces rendered to tlE Company h or aboul Ue

formation of he Company or h respect of an acquisiuon d/or in lhe conduct otits fusiness or for any

goodwill povided lo the Company; and any Stures which may be so allotled may be issued as fullyDar[y

Paid-up Shares and if so issued shall be de€med as fully/party PaiGup Shares.

(e) Except so far as otherwise pmvided by the @nditjons of issue or by lhese Arlicles, any Share Cadlal

raised by tre creatjon of nevr Shares, shall be considsred as parl ofiie existing Share Capilaland shall

be subject to the pDvisions horein @nhined wilh reference to tho pa),rnent of calls and i0sblmonts,

forfeilure, ljen, sunender, fansfor and fansmission, vo[ng and otherwise.

(0 Any applicaljon sign€d by or m behalfof an applicant for Shares in the Company, tolloy,sd by ar alofnent

of any Shares herein, shall be an accepbnce of Shares n/ihin he rnaaning of lhese Artjcles and every

pecon wio lius or otherwise accopts any Sharos and, ,hose name is on lhe Regisler oFMembers, shall

for Ule purposes ol these A(cles, be a Shareholdor.

(9) The money, (f any), ,^,tlhh he Eoard shall, on he dlolmenl of any Shares belng .nade by them, roquire

or dir€ct b be paid by way ol deposit, call or olhBrwise, in respect of any Shares allotted by th6rn, shal

immBdialsly on lhe insertion oF the name of he allotl€o, in he Register oF Members as lh6 name of te
holder of sudl Shares, become a debt due to and recoverdl€ by the cornpany from the allotte€ thereof,

and shall be paid by him accordingly.

5. PREFERET{CE SHARES

(a) Redeemable Preforonc€ Shares: Ihe Compsny, suiiecl to ttle sppficabh provisions of the Act, shallhav6

tre po$Er lo bsue on a cumulalive or mn{rmulalive basis, prefer€ncs siares liable b be redeemed in

any manner permlgsiue under lhe Act and the oirecloIs may, subject tl) tre applicable p(ovisions ol lhe

Act, exercise sudr porrye, in any manner as they de€m fit and provid€ lor redemplion of such shares on

sudl lerms lnduding th6 right to red8em at a premium or oherwise as tlrey deem lit.

(b) Convertibls Redeemable PEference Shares: The Company, subjsct to lho apdicable provisions of the

Acl and lho consent of hg Bodd, shall have powe/ to issue on a cumdatjve or mn-firmulative b€sis

conv€rtible prelerenc€ shares liable to be converled in any manner permissible under the Actand the

Dir€clors may, subiect lo the applicable provisions oflhe Act, exercise such powe( as they deem {it and

povide for conversion at a prernium or ohen ise and/or conversbn o[ such shar6 into such Securities
l-..
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on such tenrE as lhey msy deem fil

6, PROVISIONS IN CASE OF PREFERENCE SHARES

Upon he issus of prefersnce shaes p.jrsuant b Artide 5 8bore, he folloy/ing provlsions shallapply:

(a) No such preferenc€ shares shall be redeemed except out ol prolits ol lhe Company which muld

otherwise bs available br Dvidend or out of he prrceeds of a fresh issue of shares made for lhe

purposes of ho redernption ;

(b) tlo such shres shall be redeemed unloss they are tully paid;

(c) The premium, if any, payable on redemption shall have been trovid6d for out of the p,ollts of the

Company or out oflie Compan/s sec{dties pr8rniuh accounl, beforo lhe shares are redeemed:

(d) whore any sudl shares arc proposed to be redeemed out of lhe pro,its ot he Cornpaty, here shall,

outolsuci prolib, be lransfened, a sum equalto lhe nominalamount ofhs sha6s h bs r€desmed,

lo a res€ e, to be called lhs "Capltal Redempthn R$ervo Accounf and lhs applicaue provisbns

of the Act relaUng to lhe rsduction ofthe Sharo Capihloffie Compa0y shall, except r provided by

Sectjon 55 of the Act, apply as if the Capital Redemplion Reserve Accounl were Paid up Share

Capital of the Company;

(e) The redgmption of prefaence shares [.rd€r his Micle by he Company shall not be taken as

reducuon ol Share Capltal:

(f) Ihe Capital R8demptjon Reserye Aclounl may, notwilhstading anything in his Article, be eplied

by he Company, in paylng up un.issued shares ofthe Company lo b€ issued to lhe Shareholders as

fully paid bonus sharBs:and

(g) wh$eve, the Company shal rcdeem any rodeernable prBfer€nce shares, $e Company shall, s/ihin

30 (lhirty) days fEcafler, give notice th€reoflo lhe Registrar as required by Seclion 64 ol he Acl.

7. CoIlPAilvS LlEt{:

A. On shares;

(a) fie Company shall have a first and pardnounl lien:

i. on every share (nol being a fully paid $are), lor all mon€y (whether prosenlly payable or not)

called, or payable at a lixed lime, ifl respecl o[ hal share:

ii, on dl sharas (not Deing fully paid shares) slanding regrshred in lhe naoe ol e shgle person,

(J
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(d)

(e)

E. cAtrs

(a)

for all monoy pr$enly payable by him or his estato lo the Company; ftovided hat lh6 Boad

may, al any time, d€dara any srares wiolly s in parl to be exempt from lhs provisions of this

Arlide.

(b) The Company's l'En, ifsny, on llB shares, (nol being a fuly paid shar€), shallextend to aI O$dends

payable and bonuses declared lrom lime lo time in respecl of suctr shares.

(c) For the purpose ofenforcing such lien, he Board may sellsudrpartly Paid.up shares, subject lherelo

ln such msnneras the Board shallhinkfit, and for thatpurpose may cause to be issu€d, I duplicate

cortifoate in ,especl of such shares and may authorise one o, thet Sharehold€rs lo exeo.,tg and

rogistsr hB trafisfer her8of on behal, of aM in lhe name ofaoy purchaser. Thg purdlaser shallnol

be bound lo see to tre 4plicaton of the purchase money, nor shall his lille to said shares be affecled

by any irrsgularity or inva{idity in the proceedings in relerence to he sale of such shares;

&odded hat no salo o, sudl shaEs shd! be made:

i. unless a sum in r€sp6cl of whkh lhe lien eisls is presently payablei or

ji. unfl lie expiration of 14 days after a nolice in virillng slating and demanding paynEnt

of such parl of lhe amount in r€spect of which the lien €xisls as is preseflUy Fyable,

has been giv€n to he ,edslersd holder for h6 limo being of the share o. he p€rson

entitbd her€to by rEason of his deah or insolvency.

lIe n€t proc€eds ofany such sale sh€ll be received by the Company and applied in payment ofsudt

parl ofhe amount in respecl of Mich the lien exists as is presently p€yable The r6idue, itany,shall

(sutied to a like lien for sums not presen0y payable as existed upon he shares before he salB) be

paid to the Person €n$Ued to fre shares al the date of lile sde.

l,lo Sharsholdor shall exoruse any voting right in resped of any $rar€s or 06bentures rsgislercd in

lis nams oo wtrich anycalls or oher sums pr€senuypayable byhim have not been pair, or in regard

lo whid he Cmpany has Bx8rcised any righlof lien

Subjoct to ft6 Acl and these tuthles, the rightofllen !nder Uris Micls rhallextend to other S€curilles

Subj€cl to he pmvisions of Sec{ion 49 ol lho Ac1, he terms on nhich any shares may have been

issued aM allotted, lhe Board rnay, lrom Ume lo time, bl a resolution passsd at a me€tirE ot lhe

Bodd, male such call as it hinks lit upon the Shareholders jn resp€ct of all money unpaid on he

shares held by lhem respecllvely drd ea$ Shareholder shallpay Ue amounlof every callso mad€

on hin lo llE Person c Persons and Shareholds-s aM at the times and places appdnt8d by tE

o)
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Board. A cdl may be made pqable by inslalrnents. Provided lhal the &ard shall not giye be option

or righl lo cail on shares to any persoo except wilh tho sanction ol the Company in he Goneral

MeEtir€.

(b) 14 (fourteer) days' notcs in wriling al the least of every call (olherwise lia0 on allolment)shall be

givon by tE Company specifying he tme and place of payment, provided fial before he tjme lo,

payment ol such call, he Boad may revoke or postpone lhe same.

(c) The call shall be deemed to have been made al the time v$en the resduton ol the Board aulhorsjng

s&ir callwes passed and may be rEde paysbls by the Shareholders \aiose nMes appea, on lhe

Register of Members on sr,ich dale as shall be lixe{ by the Board.

(d) TIle ioint holder of a share shal be joinlly and s€vsrally labb to pay all hstdments and calls due h

resp€cl thereof.

(e) Th€ goad may, from lime to time at its discre0on, extend be llms fircd ftr hs palnenl of any call

and may &\tend such [mB as b allor any ofhe Shareholders wto, lrom residence at a dbtancs or

oh€r cause tlE Board may deem biriy en$ted b such extension; but no Sharohold€rs shall be

enliued to such extension save as a matler o, grace and iavour.

(0 lf any Shar$older o, atloltee fails to pay the xfiole or any part of any call or iostalmenL due from hlm

on ths day appohted tur palment t hereof, or any such extfision hofeol, he shall be liabl€ to pay

interest on he sane from he day appdnted fol Ihe payment to the time ol actral payment at 10 (ten)

percent per annum orsuch lor,/er rale as shallfrom time to time be fixed by the Board but nolhjng in

tris Mide shall render il obligaltry for the Eoard to demand or recover any interesl from aty such

Shareholder and lhe Board shall be at [berty lo waive paymenl o[ sucn itteresl eilher wholly or in

part.

(g) Any sum, which by the terms o[ issu8 ol a share or olherwise. b€comes paFble on allotmenl or at

any fxed dat€ or by Instalments at a lixed time whBlheron arcountof lhe nominalvalue ofthe share

orby way of premium shallfor tie purposes oflhose A.ticles be deemed to be a callduly mad€ and

payable on be date on whidl by the terms of issuB or oh€reiso the same became payable, and ln

case of rpn-payment aJl fie rol€vanl provisions ol these Artides as lo payment ol cal,, interesl

erp€mes, ,odHture or oborwise shall apply as il Such sum becam€ payable by virlue ot a caJl duly

made and nolified.

(h) On the lrial or heaing of any aclion tr suil brought by lhe Company against y Shaeholder or his

legal represenlatives for h€ rec.very of any monoy chimed to be due to the Company in respectof

Ns shres, il shallbs sufici€,nt lo prove thalttE name ol he Sharcholderin respect ot ivhose shares

o
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bB monoy ls soughl to bs r8coverod appears entered o0 lhe R€gister ofMembers as he holder, or

one of the holde$ at d subsequent lo the dateaty,iich lhe money sought to be recovered is alleged

to havs bs@me duB on lhe shar6; lhal the resolution making the call is duly recorded jn the mlnule

book, and hat nolice of such call was duly given lo ths Shareholder or his r8pres€nlaUvgs so sued

h pursuance of Ures6 Articlssi and ilshallnot be nsossary to prove h€ sppcinunent oflhe Directoa

yfio made sudl call noI thal a quuum of Diredors was presenl at he Boald at ,rtrich ary call was

made, nor hal llle meeting at which any callwas made r%s duly convonod or constiluted nor any

other matters edraboeveri but the proofof ths malt€rs aforesaid shall be conc.lusive evidence of the

debt and h€ same shallbe rocovered by the Company againsltho Shar8hoder or his represontalive

from uihom it is oJghl to be remvered, unless il shall be prov€d, on behalf of such grarehol@r o(

his ropresenhtives againstthe Company lhatfie name olsuch Shareholder was improperly inserled

in th8 Register of Members or that the money sought to be recovered has actually been paid.

(i) The Company may enforce a forleilure of shares under Article 'l 1 below nolnithstanding the following:

(i) a judgment d a decre€ in bvour ol he Company for calb or other rnoney due in respecl ol any

shrei (ii) part payment or sat sfaclion of any calls or money due in respect ol any such jrrdgment

or decree: (iii) he receipt by he Company of a porlion of any rnoney whhh sha[ be due from any

Shareholder to the Company in respect of his shares: aM (lv) any indulgence granted by trs

Company in respecl ofthe paym€nl ot any such money.

(j) The Board may, if it lhinks lit (subject to UE provisrons of Section 50 of he Act) a9re6 lo ard roeive

trom any Sharehold€r wlling to advance the same, Ure whole or any pa( of lhe money dle upon lhe

shares hdd by hlm beyond th6 sums actually called up, ard upon the amount so paid or satsfied in

adyance or so much h8roof as lrom lime to time snd at any tiT€ lhereaft8r as exceeds tte amount

of hB calls lhen made upon d due in respect of fte shares in respecl of wtrich such advancs has

been made the Company may pay interesl, as tho Sharsholder paying such sum in advance and

th6 Board may agreo uponl provided that the rnoney paid in advance ot calls shall not coofer a ,ight

1o participate h profits ordlvldend. Provided always that ilatany Ume afler thepaymenl olany sudl

mmey be rat6 ot interest so agreed lo be paid to any such Member appears lo liE Board lo bs

excessive, it shdlbe lavn ltorlhe Board fom time t0 tme to repay lo such Memberso much of sudr

mon6y as shall lhen excBed he amounl of lhe calls made upon such shares in lhe manner

determined by the Board. Provided also lhat if al any time after the paymeot ofany money so peid in

advanco, th€ Company shallgo into lhuidatbn, eltEr vduntary orofi6^,/be, beforo he full amount

of be money so advanced shall have b€coms due by he members to lhe Compary, on hsbln€nts

or calls, or in any oher manner, the maker of sucfi advance shall be onlitled (as between hirnsell and

tle oher Msrnbers) lo receive back ftom the Company the full balance ot such moneys righlly due

lo him by lhe Company in prioity to any payment lo m€mbers on account ot capital, in accordance

\
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'{ith and subi8d to lha proyisions of lhe Act.

(k) No SharehoHer shdl be entitlod to voting tighb in respect ol th€ mo.lsy (les) so paid by him unlil the

same vould hlt for sudl paymenl become presenuy payabls.

9. TRANSFER AllD TRAI{SIIISS|ON 0F SHARES

(r) Ths Company shall rocord in ho Register of ilembeIs hirly ard db[ncdy partiollals of 6very lraEfer

or t"nsmissim of any share, Debe0ture oroher &curity held in a mabrialform.

(c) An applcatiofl for he registrauon of a lransfer ol he shares ln the Company may be made €ilher by

li6 Uansf€ror or the lrarsferee within Ue time ftane p(escribed under the Acl. Where the application

is mado by th6 transferor and relates to par{y paid shares, tho transler shall not be regisEred unless

lhe Company givss mtice of the appl'rcalion b fie transldee in a proscribed mannsr and he lraosferee

communicatos no objoction to Ue fanster wilhin 2 (tro) rBel(s from the rEc8ipt of fie notrbe.

(d) Every such inslfl-rnent ol tansfer shall be executed by bolh, the transferol and he transfere8 and

Eltested and the translemr shall be deemed to remain the holder of such share until the name of fie

trarsfere€ shallhavs b6en ent€ded in lhe Rsgistero, M€flbers in respoct lhereol

(e) Subject to the provisions of the Acl a person enu0ed to a share by tran$nissJon shall, subiect b the

right oflhe Board to r€hin such Dividends as hercinaller p(ovid€d in tiis Artcle, b6 enlitled lo receive,

and may give a dsdlargs fo{ aly dividends s othel moneys payable in respectol lhe shares.

(0 lire Boad shall have power on giving not hss lhan 7 (seven) days' previous nolice or s{ch lesser

period as may be specilied by SEBI, by adverlisement in a vernaoJlar nowspaper and in an Engllsh

ne\rspapar lEving $/ide circulauon in the city, hvn or village in r.ihid he ofllce o, he Company is

sitratsd and by puuisilng a notice on lhe websile of tD Cornpany, to close 6e transfer books, the

Register of l&mbers and/or R6gister of oebenture-holders at sudr lime or ti.nes and for such period

or p€rids, not erceeding 30 (hirty) days ala lime and not excs8ding in the aggregate 45 (lony-fi\,o)

days in each year, as it m8y deem expedient

{g) Subloct h the provisions of Sectlons 58 ofhe Act,lhese Arlidos and ouer appficable provisions of the

Act or anyoher La^,lor lhe 0m€ bdng in lon€, the Board may, refuse lo regisler lhe lransler ol, or lhe

Uansmiss'on by operation of law of lhe right to, any Securilies 0r inlerest of a Shareholder in the

Company. Ihe Company shau, within 30 (thirly) days from lhe date on which the insfumentof lransfel.

C.I
r--l

(b) ln aocordanoe $,ith Ssc{on 56 of th6 Arl, llE Rules and such olher condi$ons as may be prescribed

under LaU every instrumnt of kansler of shares held in physical form shall be in writng. ln case ol

lransrer of shares ' here lhe Cofipany has nolissued any certilicates and wher€ the shates are held

in demate&lizod form, he provbions oflhe D€positories Act shallapply.
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or lhs inlimation o[ such transmission, as the case may be, was delivered to lhe Company, send a

notice of refusal lo the uansferee and transleror or to lhe person giving nolice of such transmission. as

lhe case may be, giving reasom for sudl relusal. Provided hat, Iegistraton of a lransfer shallnot b€

refused m ihe gmund ol lhe fansferor bdng eiher slone orjointJy with a)y oher Pe{son or Persons

indebtsd to tre Cornp6ny on any account whatso€ver except wh6rB $e Comparyhas a lien on sharos.

(h) Subiect to the applicable provision s of ihe Acl and these Artjcles, the Direclors shall have the absolule

and uncontrollBd discrelhn lo rofuse lo register a Person entitled by transter / lransmissim lo any

shar€s or his nominee as if h€ were fre transferee named in any ordinary transler pres€nted [or

registalion, and shdl not be bound to gi,re any reas6 for such refusd and in parlicular may also

dedine in Gspecl olslrares upon vihich fre Company has a lien.

(i) Subled lo $e prov sions of these Arlhles, any transl€r of shares in Mral.over lot should nol be refused,

lhoudl lhere would be no objoclion lo lhe Company refusing to splil a share cenilicate hto several

scrhE ofany small denominadons or, to consider a proposalfor transfer ofshares mmprised in a share

cerliftrat€ lo s6veral grareholders, involving sudr splitling, if on the face ol it such splittlng/ transfer

appesrs to be uffeasonable oI without a genuhe ne6d. Ihe ftmpany shojld not, therefore, refusa

transf€rol shares in violaton of the lisling requirements of the relevanl Stock Exchanges on the ground

lhat the number ol shares to be transferrcd ls less than any specifed numb€r.

0) ln case of lhe dealh of ary ono or more Sharcholdgs named in the Registsr of Membors as lie joint-

idders of any shares, tie survfuors shall be he only Shareholdg(s) recognized by lhe Company as

haring y ti8e to orlnterest h gJdr shares, bulnothhg frerein conlained shallbe takefl to release he

estate ofa deceased ioint-holder flom any liability on shares held by him loinlly with any othet furson.

(k) The Ex€cutors or Adminisualors or holder of the succBssion cerlillcate or the legal represonhtives of

a deceased Sharsholder. (not being one of h^o oI more joint- holders) or his nominee(s), shall b€ he

only Shareholders recognized by the Company as having any title to he shares registered in he name

of such Shareholder, ard the Company shall nol bs bound lo recognizs sud) Execulors o(

MministratoG or te legal representa0ves unless such Execjhrs or Administratoa u legal

reprBsenhtves shall have first obtained probate or lelters ol administration or successlon cedjficats,

as he case may be, from a duly @nslituted court in lndia, provided thal lhe Eoard may in its absolule

discrBtion dispense nith produclion ot probate oIlelers ol adminislration olsuccession certificate, upon

such ternB as to ind€mnity or otpjwise as he Board may in its absolute disctetion deem fit afld may

under AIticle I (a)ofthese Artitles tegisler the nameofany Person who dairns to be absolutely enliUed

to the shares standing h the name ofa deceased shareholder, as a Shareholder.

(l) SubiBCt lo lhe provisions ol Artides and lhe Acl, any Person becoming entitled to shares in

cn
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cons€quencs of hs death. lunacy, bankuplcy of any Shai"holder or Shareholde6, o, by any lawld

means olher hal by a lr sler rn accordance wilh these Articles, oay with $e @nsent ol lhe Board,

(whidl it shall not be under any oblgalion to give), upon p@ducing such evidence that he sustains lie

dlaracbr in resp€ct of which he propooes to acl unde, $is Mcle, or ol his ttle, as he Eoard hinks

sufiicienl eitier be registered himel, as the holder of lhe shar€s or eleal h have some Pe6on

nominated by him and approved by he Board, registered as such hoHer; provided neverheless, hat

if such Pergon shdl elect to have Ns nominee registered, he shall lestify the election by executng in

lavour of his no.ninee imtrumsnt of lrarslsr in accordanco with he provisions herein contained and

until he does so, he shall not be freed from any liability in respect oi the shares.

(m) A Person becodng €nliuBd to a share by reason o[ lhe dealh s insol'rencl ol a Shaeholder shall be

erli ed to hs same DMdends and oher advanhges b whidr he x,ould be enliued il he r€re lhe

registered holder of the shares, excepl thal he shall nol, before belng rogistered as a Shareholder in

respectdthe shares, be enljtled to e)(ercise any rightconfened by membelship h rolation to meetings

ol th6 comp y.

P@'rided thal:

L he oirecbrs shall, at any time, give notice reqiiring any such PeEon to elecl either to register

himself or to transfer Uro shares. and ifsudr nolice h mt complied wilh within 90 (nindy) days,

fie oirBctors may heealter will$old payment of all Dividends, bsruses or other monies

payable in respecl ofte shares un$llhe requkemefts ol lhe nolice have be€n @mplied with.

i. Whelo any instument of transfer of shaes has boen reived by the Company for registraton

and the transfer of such sh&es has not basn registered by lh6 Company for aoy reason

whalsoover, lhe Company sM fanslsr tie oividends in rolalion to such shares to a unpalC

dividend account unloss h6 Company b auhodzed by the registercd holder of such sh es,

in ffitng, lo psy such Dividends to the transfetee and will keep in ab€yance any offer ol right

sharss and/or bonus ghares in relation to sudr shares.

iii. ln case oF transfer and tansmissim ol shaes or oher securities where the Company has not

issued 8ny cerbfcates and where sudl sharBs o( Se(rlrities are being held in any e,ectronic

and funglble tofin in a Dopository, he provislons of lhe Depositories Ad shdl apply.

(0) Befq€ he registration of a hanster, Urc certifcate 0r certifcates of the shae or siares to be lranslerred

must be delivered h $e Company along witr a properly starnped and executed instrumen! ol lransfer

in accordance wih lhe provisions ol Seclion 56 o{ the A6t.

(o) No fee shdl bo payabl€ h the Compeny, in (€sprcl ol the regiskation of transler or transmissioo ol

ss
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shares, or tor registralim of any powe/ of attorney, probate, letlers of adminisFalion or other similar

doqlmonts.

(p) The Company sha I inctr no liabiliry or responsibility whalsoever in consequence of ils registering or

glving offect to any transfer of shares mads or purporting lo be made by any appar€nt legal owner

hereo{, (as sholtn or appeadng in he Regisler of Members), to the prcjudico of a Persm or Persons

having or daiming any €quitabl€ rEhL lit€ or interost to o. h the said $ares, notwihsbnding lhat the

Company may have had any nolice of such equilable right, llle or interesl or nolie prohibiting

rogistralbn of such transfer, and rnay lrave enlered such nolice or referred lherelo, in any bmk of tte

Company and tho Company shall not b€ bound ot required lo rogard 0r attend or give eflect to any

noth6 which may b6 given b itofany equihbls right, title or inhresl or be under any liability r{hatsoever

For reflshg or neglBcting so to do, though it may havo be6n enlered or refenod lo in somo bmk of UE

Company but tE Company $rall nevertheless be at liberty to regard and atlerd to any sucl nolice,

and give efecl thereto if the Board shal so think l]t.

(q) The provision of Ueso MdeJ shall be subject lo lhe applicable provisions of lhe Acl, lhe Rules and

any requirEmenb of Law. Sud provisions shal nutalF mldd6 apply to the transfer or transmission

by operation ol Law to olher Secudties of the Company.

10, DEMATERIALIZATION OF SECURITIES

(a) tJot$thstanding anything contained in ttese Arlicles, [re Company shall be enlilled to dernaterialize ils

exBling Seorril,es, remsterialize its Secudties tEld in UE Depositorix and/s to olfer ib fresh Secudliee

ln a demalerialized lorm pursuant lo tt€ Deposilories Act, d lhe luhs fr ned thereunder, if any.

(b) Subi€d b the applicabh provisisrs of he Acl the Comp y may exercise an opton to issue.

dernalerialize, hold lhe securities (including shares) wlth a oepository in eleclronjc fom and tho

cartificat€s ln resp€cl ther€ofshall be dematerialized, in wiich event Ihe rights and obligations oFlhe

padies concemod ard matt€rs clnnected therewih or incidsntat hereto shall be governed by lhe

provisions of $e oepositodes Act.

(c) lfa PersM opts to hold his Seqrrities wih a D€posilory, the Company shdl intjmate such D€posilory

he delails of allo[nent of lhe Securities and on recsipl ol the in,ormalion, the Depository shall ente, in

its record the nane ofthe allorce as he BenefcialOvvnel of he Securiti6.

ln
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(d) S€curltes h Deposilodos to bs in tungible form: All S€curities held by e oeposltory shal} be

demat€rlalized and be held in lungible form. Nooing conlained in Sections 88, 89 and 186 of the Act

shdl apply to a oepositoly in respect ot lhe Securitjes held by il on behall of he Benencial owners.
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(e) Righb of oeposlhies & Beneflcial Ownels:

(i) Notwithstanding anything to lhe conlrary mntahed in the Acl or lhese Artjcles, a oepository

shall b€ deemod to be ttE Registered owller lor lhe purposes of effecting kansler of

ownershipof S€curities on behalf ol the Benefrclai omer.

0i) Savo as olheGrdse provided in (i) above, he Depository as lh€ REistBred ouner ol the

Sccudlies shall nol have any vothg rlghb 0r any oher righb in respect ol thB Seq,rilies hsld

bf il.

(iii) Every person holdifg sharos ol lhe Company and wilose nanre is en(ered as the Benencial

Oumer h the records oflhe Deposilory shal be deemed to b6 a Shareholder of the Company.

(iv) 'Ihe Benoficial O,vfler of Seclriljss shall, in rccordance wih lho provisions of these tutchs

dld he Act, bo Bnttled to all the rlghls d subiecl to dl lhe liabilities in respecl of his

Sesurilies, vihrci ars heh by a Depo6itory.

(v) Excepl as ordered by a courl of compstent jurisdiction or as may be required by Law rsquired

and subiect to he applicabls provisions oI the Acl the Compary shdl be enlited lo t eat lho

pe6on $,tpse oafile appears on fte Regislet as he holder of any share or vJtlos€ name

appears as Ue Benencial owner of any share h the records of lho Deposilory as fie absotute

ovrne( lhersof and accordingly shall nol be bound to recognizo a.ly benami kust o( equity,

Bquitable contngent fu$re, partialhteresl otrrerdaim hor intereslin respect ofsuch shares

or (except only as by Urese A(des olher',lise expessly prcvided) any right in respoct of a

share ofier han an aOsolute rigil ther€b in accodance wifi th€se A(tcles, 01 the part ol any

other person whether or not il has expressod or impli€d notice thereol but the Boad shall al

lheir sole discrelion regisler any sirare in lhe joint nanes of any two or more p€rsons or he

survivor or survivors of lhem, subjeclto Article 17.

(t) Regisbr-aod lndex ol Benefrcial ouners: The Company shal cause lo bo kept a ,EJisler ad i4dex o,

membeB wih details of sher€s and debentJres held in materiaiized and @naleialized torms in any

m€dia as rnay bo permilted by Law including any fonn of eieclronic media. The register and index of

Beo8ficial oMers mainhlned by a Depository under lhe Depogtoles Act shall be deerned lo be a

register and indexofmembers for lhe purposes of this Act. Th€ Company shallhav€ he @rcr lo t€ep

in any stab or country outside lndia a register residentin Oat stale orcountry.

(9) C cellathn of Cerlificates upon *rrender by Person: Upon receipt of cedificate of searrities o0

sLnender by a person who has enl€red into an agre€rnent trith the Depository hro0gh a participant,

the Compan!, shdlcancslsudl certillcates and shall substitute in ils record, the name ollhe oepository
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as lhe rogislgod owner in rBspecl of he said Seo.lrites and shall also infom he Depository

accordinglY.

(h) SeMce of Documents: Notwihstanding anylhing contained in he Acl o, Urese Anjcles lo he conlrary,

wiere SeaJrilles are held in a Depository, lhe rocords of he beneUcial omership may be servod by

such oeposibry on the Company by means of electronic mode o, bydelivery oflbppies ordiscs.

(i) Trsnsftr of Seqjdti€s :

a. Nolhing containsd in Seclion 56 ofheActorth8sB Articles shallapply to a tansl'erof S€curiljss

efiected by transfemr and tr8nsferee both o[ whom are entered as Benafcial owners in he

records of a Deposllory.

b. ln the case oftransfer or fansmission of shares or other Securilies *trere he Company has not

issued any corlificales and where suc.h shares or Secorities ae behg held in any electonic or

fungiue form h a Depository, the proyisions ol the oepositoriEs Act shall apply.

[j) Alotnent of S€curilies dealt with ln a oeposilory: Notw thslanding anylhing in the Act or these Arlicles,

where Securitls are dealt with by a Depository, the Cofirpany shall inomate lhe details of allolrnenl of

relgvant Securities hereol to he oepository imrnedialdy on allotn8nl of sudr Securlties.

(k) Cerlificale Number and otrer details 0f Seorities in oeposihry: Nothing contained in the Act or lhese

Micles regardng he rEcessily ol having certilbate number,Uistinctive numbers for Securities issued

by lhs Comp y shall apfly to Searrilies held wih a Depository.

ll) Provlsions of tuticlss to apply to Shares held in oepository: Except as spocifically provided in these

Arlicles, the provisims relali0g lojoint holders of shares, calls, lien on shar€6, hfeilure of shares and

transfer and trdlsmission of shacs shallbe applicable to stures held h Oepository so far as they apply

to shares held in physical fom subject lo tre provisions of the Depositories Acl.

(n) op[on to opt out in respecl ol any sud| &curity: Subjed to compliance dilh apdicable La!v, if a

Beoefidal O ner seeks to opt oul of a Depository in respect of any Securily, he shall inform ule

Depooitory accordingly. The oepository shall on receipl of such information make appropdate efltries

in its rscords and shall inlorm he Company. The Company shall wihin 30 (hirty) daF ot he receipt ol

htimatjon trom a oeposito.y and on fulfilment of such conditions aU on paymenl of suci fees as may

f'.
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lm) Depository to fumish informalion: Every Deposilory shall furnish to he Company inlormation dout the

lra0sler of securiti€s in fB name ol tE &neficial OflrEr at sudt inlorvals and in sudl manner as may

b€ rpeqned by Law and lhe Company in that behalf.
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be specified by he rogulations, issue the cerlificale of securities to ho Benelicial own€l or he

trahsferee as be caso may De.

(o) Ovenidng Gtrect of tris Micle: Provisions of this tuljcle wil hav€ fuli eftcl and lorco nol wilhshnding

anyhing b he conlrary or inmnsislenlmnlained in any other futrcies.

11. FORFENURE OF SHARES

(a) lfany Shareholder hils lo pay any call or instahenlof a call or any pa( hereol or any money due in

respect of any shares elther by $/ay of principal or interest on or befse lhe day appointed for he

paym€nl of lbs serne or any such extension hereof as afor€sa,d, he Board may, al any time hereafter,

during sud| tlme as he call or inslalmenl or any part thereol or othe, money remain unpai{C or a

judgment or decree in rcspect hsreof remain unsatjsfied, give notice to such Shareholder or hb legal

reprosenbtives requiring him to pay he same together rJith any intersst lhalmay have accrued and ail

sxp€nsos hat may havo been incurred by he Crmpany by reason ofsuch non.payrnent.

(b) 'he notic€ shai name a day, (not bsing less than 14 (fourteen) days from he date of servic€ of nofc€),

and a plao8 d places on or before which such call oI inslarmenl or such parl or olhet money as

abr$aid and intsrBst lhereon, (at such rale as lhe Eoard shalldetermine and payable ftom the date

on rhich such call or instalment ought to have beeo pdd), and expenses as aforesdd are to be pzid.

Tho noljc€ sha[ also slate that in lho event of nofl?ayaEnt at or before he tjms and al the place

appointed, the shares in respecl o1$rfiich he call was made o{ inslalment is payabb, will b€ liaue lo

be forfeited.

(c) lf hs requiremenh ol ary such notbe as abresaid are not De compiied rdth, any share in respecl of

vitrich sudr not'rce has been given, may at any tme, thoreafter before payment ofallcalls, instalmenls,

olher mon6y due in respecl thereof, lnterest and expenses as required by the notjce has been made,

be forleited by a resduton ofthe Board lo that etfecl Such forfeilure shall induds alloivtdends dedared

or any olher money payable in r$pect of the forfated share and not actually paid belore lhe forleilure

subject to the apdlcabl€ provisions ol lhe Act.

(d) When any sharo shallhave been so forfeitod, nolice of the forfeiture shallbe given to the Shareholder

on whose name lt stood immediatsly prior to lh€ lorfeilure or ifany ofhis l€gal reprosenlatjves oI lo any

ol he Persons entitled to lhe shares by trenEnissron, and an entry of the forfeitlre with thB date heroot

shallbrlhwith be made in the Regisler ofMembers, butn0 lorfeilure shallbe i0 any maflnor lnvalidated

by any ombsim or neglect to give such notice or to make any such enlry as abresaid.

le) Any sharg so brbiled shall be deemed to bo lhe property of lire Company and may be sold; Ie-allott€d

or oh6rs,se dsposed of eilher to h€ ortginal holder lhereol or lo any other Person upon sudl terms

oo
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and in such manner as the Board shafl think it.

(0 Any Shareholder wiose sharos have been forleiled shall, cease lo be a shareholder ol the Company

and not$/ithslanding the forfeiture, be liable to pay and shall forlhwilh pay to tte Company on demand

allcalls, instdments, inlerest and expenses and other money o,,ting upffl or in respect of $ch shares

at hs lira of th€ b €it re togoher with inte/sst her€oo fqn ths timB ol lh€ brfeitrre until payment al

sudr iate as lhe Board may dolermine and lie Board may enforce, (if lt thlnks fil), payment lhersof as

if lt wsre a new callmade at lho date oflorfeilurs.

(g) Ths brfeiure of a share shall involve extinclion al fie tnE of the torteiture ol al interest in all claims

and dem3l(b against lhe Company, in respect ofhe share and all olher rights irrcidena lo he sharo,

except only such ofheso dghts as by hese Arliclsg are €xpressly saved,

(h) A duly veified dedaration in wriling hat lire declarant is a Direclo. 0r S€crelary of he Company end

Ural a share in the Company has been duly lodeiled in accordance with hese tutides on a date slaied

in the dedaralion, shall b€ conclusive evidence of he fads lherein stated as againsl all Persons

daimlng to b6 entited to the shares.

(i) Upon any sale af,er forfeiture or for enforcing a li€n in purported exerciso of fie ponels hsreinb€lore

glwn, the Board may appcintsome Person lo execub an irtsttumenlol trmsfgr ol the shares sold ad

cause tha F.,rchaseas nam8 lo be entered in he Rsgister of Members in respecl of ths shares sold

and he purchaser shall not be bouM to see to lie regularity of Ure proceedrngs, or to he applicalion

of ths purchass monoy, and afrer his nam8 has b€sn ente,Ed in lho Rsgistor of lvombsrs in r€6psct of

such shares, llF validity ol ljre sale shan not be imp€ached by ary peBon and &o remedy of any

person aggdeved by he sale shall be in damages only ard against lhe Company exclusively.

0 Upo[ any sale, re{lbtnent or other disposal u0de( the provisions of lhs preceding Arlicles, the

certillcate or oedncatss orighally issued in respect 0lhe relevantshares shall, (unless lhe same shall

on defland by the Corpany havo been previous y sunendered lo it by lhe delaulling Shareholde4,

stand csncelled d becofi€ null and void and of no effect and Ire Board shall be entided to issue a

new cerlifcate or certjficates in respecl of trre said shar€s to 0e person or persons entiugd th6r6lo.

(k) The Boad may, alany time, be(ore any shareso forteited shallhave been sold, re. dlotled orotheMise

disposed ot, annul lhe forfuiture hereof upon such conditions as it hinks ft.

(l) The Directors may subjecl to he provlsions of the Acl, accept a surrender of any share cerlillcates flom

or by any Shareholder desjrous of surrendering them on such terms as he Direcbrs think ft. r--l
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12. ALIERATION OF SHARE CAPIAL

Subject to hes€ ArlidQs and S€ction 61 ofthe Act, lhe Company may, by an Ordinary Resolution in General

llle€ltng frdn lim6 to lime, alle.the conditions of its Memorandum as folhws, that is to say, itmay:

(a) lncje6e its ShaIe Capital by suci amount as it 0!nks expedent;

(b) consolidah and dlvide a,lor ary of ib Share Capitalinto shares oflarger amount than ils eristing shares:

(c) ProvidBd ttat no consolidalion and division whi6h results in changes in lhe voting percenlage of

Srrarsholdsrs shall take elfect unless it is approved by lhe Tibunal on an application made in lhe

prescribed mannsr;

(d) mnvert all or any of its fuily Paid up shares into slock, and reconvert that stod into fully Paid up shares

of any denominatirn;

(e) sub.divide its existing Shares, or any of th6m, into sh es of smaller amounl lhan is ,ixed by lhe

lvlemorandum, so, hov€ver, lhat in lhe sub-division lhe proporlion between the amolnt paid and the

amounl, if any, unpaid on each redrced sharc shall be he sam€ as itwas in he case ofthe shate from

hfiich liro reduced shar8 is derivad: and

(0 cancel ils SharEs wNch, at lhe date of the passing of the resolution in that behalf, have not been laken

or agreed to be laken by any person, aod diminish the amount of its Share Cap(al by he amoonl of the

shares so canc€lled. Cancellation of shares in pursuance of S]ls Article shall not be deemed to be

reduction of Share Capitalwithin he meaning ollhe AcL

13. REDUCTIOT{ OF SHARE CAPITAL

The Company may, subiecl to fie applicable provisions oflhe Act, trom time to time by a Special Resolulion,

reduce its Capital, any capjtal redemption res€Ne account and lhe seflrili8s p.emium accountin any manner

For the time being aulhorlzed by Law. This Article is not h de(ogale any pou/er the Company txould have

under Law, il it wers omitted.

14. POWER OF COMPANY TO PURCHASE ITS OWN SHARES

Pursuant lo a resolution ofthe Board or a Special Resolution of the Shareholders, as required under ttte Act,

lhe Company may purchase ib o,,rn Equity Shares or other geftrritjes, as may be speci,led by lhe Act read

wilh Rules mado here under ftom time to time, by way of a buy- back arangement, in aocordarc€ wilh

Sections 68, 69 and 70oF he AcL lhe Rules and subiect to compliance wilh tho applicable Laws

15. PoWER T0 iloolFY RIGHTS

{a) Where, lhe Capital, is divided (unl€ss otheMise plovided by tho terms of issue oF he shares of that class)
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inlo different dasses ofshares, all or any of the rights and privileges allached to eadt class may be varied,

subject h Oe provisions ol Section 48 of the Acl and applicable Laws, and wheher or not he Company

is being uound up, b€ varied provided be 6ame is aflected with consenl in writng of lhe holderg ofnot

less han trr8s-fourhs of the issled shares of lhat dass or by v{ay of a Sp€cial Resolution passed at a

separate m66ling oftrB holders of lhe issued shares oFlhalclass.

(b) To every such separate meeling, lhB provisions of hese Articles relaling to general meethgs shall mulatjs

mutandis apply, hrt so that he necessary quorum shallbe at leasl l$o persons holding at least one-hid

ol he issued shares ofthe class in question.

{c) 'the rights conlerred upon he holders of the shares of any dass issued \.yilh preferred or other righls shall

not unless othe,wise expressly Fovided by ihe terms of issue of lhe shares of lhal class, be deemed to

be vaded by he creation or issue offurlher shares ranking pari passu therewith.

16. REGISTERS TO BE IIIAII{TAINED BY IHE COMPATIY

(a) The Company shall, in terms of the provisions of Section 88 of the Act cause to be kepl the followhg

registers i0lerms 0l the applicable provisions oFthe Act:

i. A Register of Members indicating separalely for each class of Equity Shares and preference shares

held by each Sharaholder residing in or outslde lndia;

ii. A register of Debenfure holders; and

iii. A register ofany oher security holders.

(b) The Company may keep in any muntry ou$ide lndia, a part ofthe registeG rebned above, called 'foleign

regisle/ containing names and partilJlarc of he Shareholde,€, Debenhlre holders or holders o[ oher

Secufifos o, benefcia] ow,lers reslding oubido lndia,

(c) The registers mentioned in this Article shall be kept and maintained i0 he manner prescribed under tlB

Companies (Management and Adminis[ation) Rules, 2!14.

,I7. 
SHARES AND SHARE CERTIFICATES

(a) The Compaty shall issue, rdsue and issue dupllcate share cerlifcates in a@ordance with lhe provisions

ot lhe Ac{ and in the form and manner prescribed under the Companies (ShaIe Capital and oebentures)

Rules,2014.

(b) A dupl'lcats cartificate of shates may be issued, if such cedincab :

i, is proved lo have been lost ordestoyed;or
t--l
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ii. has been defac€d, mulilated or torn; and is surendored to lhe Company

(c) 'The Compary $all De €ntilhd to demalerialise its exbling Shares, rernaterialize its Shares held in the

depository and/or to ofier lts fresh shares in a demate alised form pucuant to ths Oepositoriss Acl, and

lhe rogulatons framed lhere under, if any.

(d) ll any cerlificale be worn out, defaced, mutilated or torn or if trere be no further space on he bad lhereof

for endorsomont oftramfer, then upon producton and surenderhereofto lh€ Company, a new@rlil]cale

may be issued in lieu thereoi and if any cedilicale is tost o( destroyed hen upon prool h€reof lo the

satisfaclion of the Company and on execution of such indemnity as Ure Company deems adquate, being

given, a naw Gdifrcate h lieu thereo, shall be girren lo the party enlilled to such lost or deslroyed

Certilicale. Every Cerlifoate under he Artides shall be issued withoul payment of fees i[ the D'r€cbrs so

decide, or on payment ofsuch fees (notexc€edhg rupees ifty lor each c8rlificate) as lie Orectols shall

prescribe. Provlded thal, m fee shall be chaBed ,or b€ue of a new cerlificate h replacement of those

which are old, defaced or lrom out o, where there is no furher s pac€ on the back fiereof for endorssment

o, Vansfer, Provided hat nolwihstanding whal b stated above, lhe Dir€ctors shall comply |,/ili he

applicable provisions ol lhe Acl a0d Law,

(e) TIe provislons of this Arliclo shall zulaiis murandis apply to Debentur€s and oher Seo.uities ol lhe

Company.

(l) !\hen a n6w sharc certficale has boen issued in p06uance of sub-article (e) of lhs Arlicle, it shall be in

the lorm and manner staled undsr be Companles (Share Capital and oebentrr8s) Rules, 20'14.

(g) All Uank loms to be used for is$o o[ share cerliicalss shall be printed and lhe prinling shall be done

only on the auhority ol a resolution of lhe Boad. The blank forms shall be consecutively machine-

numbered and tle brms and he blocks, engravings, facsimiles and hues rdating to lhe prinlng of suci

fonns shall be kept in the cusbdy of the Secretary or of such olher person as ths Board may aulhorize

for the purposg and he S€crelary or the olhe, p€rson alofesaid shall b€ re€ponsible to( rendering an

account of h6e forms lo he Board. Every forteiled or surmdered Ehare held h material form shall

@ntin!e b b€ar the numberby vrhid thB same was otiginally distingulshod.

(h) Ihe Secr€tary of the Company shall be rosponsible for the maintenance, pre$ervation and sale cuslody

of all books and documenB relating to tho issuo ol share certilicatos including the blank forms of li€ share

certificale rdened to in suL dicle (g) of lhis Mjde,

(i) All books rofened to in sub-adcle (h) of lhis Article, shall be Feseryed in he manner specllied in the
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Companies (Share Cadta/and oebenturos) Rules, 2014.

(,) the dehils in rolauon to any renswal or duplicate share cenjficales shall be entered inlo he registe, of

ronewed and duplcate share certilicatss, as prescribed undsr lhs Companies (Share Capilal aod

Debentures) Rules, 2011.

(t) [ any Sha.es stands In he narnes of 2 (tyo)or more Persons, he Person fl6t nan€d in lhe Register of

MembeIs shallas rcgards receipt of Uvid€nds or bonus, o. seruice of notces and allor any ot rer matteB

connechd with he Compary except voting al meeings and lle lransler ol shares, b€ deemed the sole

holder hereol but lho joinl holders 0l sudr Sharos shall be sev€rally as yrell as join!, liable br the

paymmt of all deposils, instalmenls and calls du6 h respecl of sudr Sharcs, and for all hcldenls lhe.eof

according to $ose Mires.

(l) Ercepl as ordered by a courl ol compelentjurisdiction or as may be required by Lavr, the Company shall

be enited lo treal the Shareholder wfiose nam appears on he Regbter of Members as the holder of

such Equity Shares or whos6 name appears as lhe beneficialow]er ofsuch Equity Sh{es in the records

ol $e oepository, as the absoluts oyner thereol ard acmdingly shall not be bound lo recognise any

benami, trust or equity o. squilable, contngent or oherclaim lo or inlerest in such Equity Shares on Ue

parl of any olher P€rson whelher or not such Shareholder shall have express 0r irnplied notice herool.

Th€ Board shall bs enlilled al heir sole discretion to rcgister any Equity Shares in the loint names of any

2 (tuo) or more Persons or lhe suryivor or survivors ol them. The Company shall nol be bound to register

rnore h 3 (tlroo) pecons as lho ioint holders of ary share Bxcopt in he cas€ of executors or bustees

ol a deceas€d msrnb€r.

18. SHARES AT THE DISPOSAL OF THE DIRECTORS

{a) Subject to hs p.ovisions of Secton 42, 62 and other applicable provisions of the Acl, and these Arthles,

he shares in lhe Capild of tre Compary lor the lime being (nduding ary shares forming parl of y

inoeased Caprtal of the Company) shall be under he cont ol of the Boad rvho may issr,re, alot o{

otheMise dispose of the same or any ol them lo Persons in sudl proportion and on sudr lerms and

conditioN and eiher al a premium or at par at such tjme as they may, lrom time to time, fiink lit.

(b) Subiect to appllcabl€ Lew, fie Directors are hereby aulhorised to lssue Equity SlBres or Debentures

(whether or not convortibls inlo Equity Shares) for off€r and allotment lo such ot ths ofllce(s, employe€s

and workers ol the Company as tre Oroctors may decide or he lruslees of such tusl as may be set up

for the benelilofh6 officars, emdoyBes and workers in accordancg wih the terms and conditbns of sudr

sch€me, plan or proposd as tlle Clredors may formulate, Subj8ct to lie consent oflhe Stock Exchanges

and SEBI, tle oirecloB may impose fio coMition fial UE sharos in or debentures of ths Company so

t

cf)
c{
o

(n
a

;ti
\. t2
icit{



l2a

auoued shall mt be tsansfersble for a specjlied period

(c) ll by the cooditions ol allolment of any share, lne nhd8 or part of the amount thereol shall be payable by

inslalmenls, every slrch lnstalment shall, when due, be paid to the Company by lhe person who, for the

tme being, $all be he registorcd toldor ol lhe shares or by hG exeoJtor or adminiskator

(d) Every Sh*ehold€r, or his heirs, Execltoc, or Administrators shall pay to he Company, the porlion of lhe

Capltd represdt€d by his share or shares Mrifi may fo( he time being remain unpaid hereon in such

amounts at such time or limes and in such manne( as llE Eoard shall trom ums to time in accordance

vrith the Adides rcquire or fs for $e payrn€flt thereof.

(€) In *mrdance wih Sectjon 56 and olher applicable provisions o, lhe Acl and lhe Rules :

l. Every S:tareholdsr or allottee of shaEs shalt be enti{ed without paymenl, lo receive one or more

cediliGtes specitying the narts of lhe Persor in whose favow il is issued, lh€ shares lo rtlich il

relahs and the amount paid up thereofl. Such cer lcates shall be issued only in pursuance of a

resolulion passed by the Board and on surrender to lhe C,ompany of its lelter of allohenl or its

fractional coupon of requisite value, save h cas6s of issJe of shde certifcates against lett€rs of

acceptance or ol rsnu[ciation, or in cases of issuo of bonus sharss. Such share certilicates shall

also be issued in the event of consoEdation or subiivision ol shares of lhe Company. Every such

certificate shall bo issued in the manner prescribed under seclion 46 0f the Act and the Rules

tramed h6leunder. Parliculars olevery share cerlificate issued shall be entered in the Regisler ol

MembBB againsthe nameofthe Person, to whom it has been issued, indlcating lle dale olissue.

A certlficale issued unde{ lhe &al of he Coflpany, lf y, or signed by two oireclors or by a

oirector and the Sgcretary, specilying lhe Shaes held by any Person shallbe primafeie evidence

of lhe tile ol tho Person lo such Shares. Where the Shares are h8ld in depository fom, the tecord

of oepostory shdl b€ lhe p ma facie evid€nce of lhe intolssl ol lhe benefcial or,mer.

ii. Eve,y $areholdEr shall be enlitled, without payment, h ooe or more cerlifcales, h ma,Xetable

lots, for all th8 shares o, eaci class ordenomination registered ln his name, or it lie oirechrs so

spprove (upon paying such lee as the Directors may frorn Ume to timB determhe) lo several

@rlitrales, eact lorone or trEre of such shares and lhe Company shdl complele and have ready

for deliv8ry suci cert llcates wilhin 2 (t\m)monlhs fom thedale 0fallotm€nl in case 0l Shares and

6 (six) monfis trom tie date of allolrnont in €se ol Debenlures, or within 1 (one) mmlh ol lhe

recsipl o[instrumenl of transfer, transmission, sub{ivision, consolidation or renewalol its sheres

as he case may be. Every certifrc€te of shaes shal, b€ i,} fie form and manner as specifed in

Article 17 above ard in resped of a share or shares held jointly by several P66ons, lho Company

shall not be bound tlc issue more lhan one c€rli,icate and delivery ol a cenjficale ot shares to the
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frst named ioint holders shall be suffdent delivery to all such holders. For any furlhe{ corttcale,

the Bosrd shall be entilled but shall not be bound, lo prescribe a charge nol exceedlng Rs. 20

(Rupe6s Iwenty).

iii- Ihe Bord may, al lh€ir absolute dlscrelion, rcfuse any apdicatons for lhe sub{ivlsion ol siare

cortjficates ot oebenture certi,icates, into denominalions less fran martelable bls except $,tEre

sub{lvision is required to be made lo cornply wth any slatulory provision or an order o[ a

compelent ccurt of law or a[ a requesl lrom a Shareholder or to convert ho]ding ol odd lot into

Uansferable/maftetable lol Where share certlficates ars issusd in eilher more or loss lhan

msrketable lols, sub{ivision or consolidaum ol share cedificates into mafietable lots shall be

done free of charge.

iv. A C\reclor may sign a sh e c€rlilicale by affixing his signalure lhereon by means ol any machine,

equipmenl or ohe, mechanicd moans, sudl as engraving in melalor lilhography, bul notby means

of a rubbsr stamp, providod hat the Oir€clor $all bo responsible lor lhe safs custody of sJch

machine, equipment or other materialused fo, the purpose.

19. UNOERWRITING ANO BROKERAGE

{a) Subiecl to $e apdicable p(ovisions ot tle Act, he Compary may at any time pay a commissbn lo ary

person in connecton wi$ tlE subscription or procurenMt of subscrlpllon to its secuities, $Aelher

absolule or condlicnal, for ary shares or Debenfures in Ule Company in accordance with lhe provbions

oflhe Cornpanies (Prospeclus and Auolrnenl ol Seqirities) Rules, 2014.

(b) The Company may also, on any issue of shares or Debentures, pay such reasonable brokerage as may

be lawful.

20. FURTHER ISSUE OF SHARE GAPITAT

Ia) wfEre at aoy t me, the Company p.opos€s h incroas€ ib subscribsd capital by lhe issue ol furlher sharss.

such shares shall be ofiered -

{l) to peBons who, at the date ol the offer, are holders of Equity Shares o[ the Company in proporton,

as nearty as cir mstances addl to lhe Paid up $rare Capilal on thos€ shares by seMing a letler

of otrer cJbi€ct to he foloning condilions, flamely:

lhe offer shall be made by notice specifying the number 0l shares ofiered and limiting a time

not being less than 15 (fifteen) days and nol excesding 30 (thirly) days frcm lhe dale ol he

offer within which lhs ofier, il not accepted, shall be deemed to have be€n dedined;

i. the offer aforesaid shall bo deemed to indude a dght exercisable by lhe Person cficerned
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to renouncr the shares offered Io him or anyofhem in favour ofany other Person; and lhe

notice refened to in lhb Arlicle shall contain a slatcnent of thls righl:

iii. atter the erdry of th6 tjme specilied in he notice aforesaid, or o0 receipt of earlier intimaUofl

trcm the Person lo nho.n such nolice b given frat hededines to accept lhe shares offered,

lho Board may dispose ol hem in suclr manrEr wtrich '6 not disadvanlageous to lhe

Shal8holders and he Company.

(ll) to employeos under a scteme ol employees' sloct opl,on, subiect to Special Resolution p6sed by

tlle Company and subj€d b the Rrles and such olher conditions, as may b6 p(escrib€d urder Larv;

or

(lll) to any persons, if it is auborised by a Special Resolulion, whether or not Uos€ Persons include the

Persons refeflEd to in sub-arlicles (i)or Article (ii) abov€, eiher forcash orfor a consideralion olher

lhan casI, if lhe price of sudl shares is delermhed b), fie valuation repoat ol a registered vaJuer

subject b ho Rules and such othsr condioons, as may be pcscribed under Lary.

(b) fte nolice reforred b in this Artjcle shd be dispatched hrough registered post or speed post or throJgh

electronb mod€ to all ho sxis[ng Shareholders at least 3 (lhre€) daF beforo ths op€ning of the issr,€.

(c) Nouring in this Arlicle shall apply to the increase of the subscribed capilal of a Company caused by the

exercise of an oplion 6 a term allached to he Debenlures issued or loan raised by the Company to

convert such Debentures or loans lnto shares in lie Company; Povided lhal the tems of issue ol such

Hentur€s or loan contdning such an option have been appoved betote he issue of such Debentures

or the raishg of loan by a Spocial Resolution pass8d by lhe Comp ry h a General Meeting.

(d) Ihe provisions conhin€d in this Artlde shali be sublect to lho provisions of S€ction 42 and Section 62 ol

tE Acl and fie Rules.

21. XOMINATIOI.I BY SECI'RITIES HOLDERS

(?) Every holder of Securitjes ol he Company may, at any time, nominate, in fie rtanner presqibed under

tho Companies (Share Capital and Hefltures) Rules,2014, a Person as his nominee in wtrom he

Securities of lhe Company held by him shallvest h lhe event ofhis death.

{b} Where the Securitjes of lhe Company re held by more than me Person join[y, t e ioint holders may

logelher nominab, in tho mmner pre6cribed undff he Companies (Sharo Cadtal and oeb€ntures)

Rules, 2014, a Person as th8ir nominee in whom all hs righb in lie socuities ol the Company shall vest

in theevento[ d6ah of alllhejoinl holders.
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(cl Notwih$tandng anythjng @nlained in any olher Law for the time behg in torce or in any diqosition,

lrhslhor testamsntEry o( otheMise, in respect of lhe S€curilies of he Company, where a nominalion

made in fie manner trescribed und€r the Companies (Share Capital end Debentures) Rules, 2014,

puryorts lo conhr on any PeEon ths righl to vest h8 S€€urifies of 0]o Company, hs nomjnee shall, on

the doalh 0f ths holder oa Sedrriljes of lhe Company or, as tre case may be, on he death ol tha joinl

holdors become enlited to all he dghts in S,eqJnli8s of the holdor or, as lhe case rnay b€, of all $e )oint

holders, in rclation to such Securiues of fE Company lo the exclusion ol all olier Persons, unl8ss the

nominalion is vad€d or cancelled in the prescribed manner under trE Companies (Shafe Capital and

Debenlures) Rules, 2014.

(d) Wher8 lho nomine€ is a mintr, lh€ hold€r of lh€ Securilies concemed, can md(s the nomination to appoint

in p{essibed manner under he Companies (Share Caphl ard o€bentures) Rulss, 2014, any Person to

bomm6 enlitled to the S6curili6s of tha Company i0 lhe evenl of his dealh, during lhe minodly.

(e) Tle falsmissiofl of Securities of he Company by the holders of such Secwilies and traNfer in cass of

nominalion shall be subject to and in accordance wih he provisions 0f he Cornpanies (Shae Capital

and oebenlures) Rulos, 2014,

22. t{0ill[AnoN BY sEcuRrnEs HoLDERS

A seoJrity holder may, al any time, make a nomination and the provisions of Section 68 of the Act $all, as

lar as may be, appu lo lhe nominations made in relation to the deposits made subjeclto lhe provbions of tre

Rules as may be prescnted ln this regard.

23. NOIIIINATION IN CERTAIN OTHER CASES

Subjeci lo he pplicrble provisions of lhe Acl and lhese Arlichs, any person becomirE enlitled lo S€curiliss

in consEuence of he dealh, lunacy, bankruptcy or hsolvErl of any hdd8r of Securilies, or by any lswlul

means other hen by a transler h accordance wilh lhes€ Articles, may, wllh the consent ol the Eoard (whlch

it shall nol b€ u0der ary obligation to give), upon producing such evidence lhat he sustains the character in

rospect of whici he proposes b acl under this Mide or of such litle as lhe Eoard tlrhks sufllcjenl eilher be

registered himself as tre holder of lhe Securities or eiecl to have some Person nomimted by him and

app(ov€d by he Board rogislerod as such holder: proyidod nevorth€loss that, il such Porson shall el€ct 10

have his nominss reglstered, he shallhstry he eleclron by oxeculing in favour ofhis nominee an inslrument

of trsrEfsr in accordance !,vih he provisions her€in mntained and unli he do€s so, he shali nol be freed frun

any liability in resped of the Securities.

21. BORROWNG POWERS

(a) Sublect to te provbions of Sectiom 73, 179 and 180, and other applicable plovisions ol the Act and
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hese Micles, he Board may, lrom timo to linle, al its dscrslion by resolutbn passed al the meeling of

a Board:

i. acGpl or renevr deposits lrom Shareholders;

ii. borow money by way ofisslrancs of D€bentures:

!i. borow money oberurise lh on Deben&iresi

iv. ept d€podb frqr Shareholders dher in advarc€ ol callg or othsrwisei aod

v. g€nerally raise or bofiow or secure lhe payment of my sum or sums ofrnoney IO, the plrposes

of he Company. Provided, however, thal where the money h be borrowed togelhe, wift lhe

monoy already bono@d (aparl lrom tsnporary loans oblained from lh8 Cornpany's bankeE in

he ordnary coJrse of busjness) erceed he aggregate o{ lhe Paid{p caprhl of he Company

and ib free reserves (not being res€rves sel apart ror any specific purpose), lhe 8oa/d shall no{

borow sudr money witioul lhe cons€nt ol lhe Company by way o, a Special Resolutiofl jn a

Gen{al Meeting.

(b) Subilct to the provbioos ot hose Arlides, he payment or rspayrnent ot nbney bofiowed as aforesaid

may be seoJr€d in guch marner and upon such t€am and conditos in a! respecls a9 he resolutiofl of

$e Board (not by circul resolulion) shall pre$fibe incfuding by he issue of bonds, perpetual or

redeemable Debentures or debenture-st@k, or any mortgage, charge, hypolhecation, pledge, lien or

other secudty on lhe undertking ol lhe $rtole or any pan ol the properly of the Company (lncluding its

uncalled Capild), boh p.€sent and future and Debentures and oher S&uriljgs rn€y bs assEnable lree

from any equities betw€on he Company and lie Person to wiom lhe same may be is$6d.

(c) Subject to t'e applicable provisions ol lhe Acl and these Artcles, any bonds, Deb€ntures, debenture-

slock or olller Securitjes may if pernissible in Lavr be issued at a discount, premiurn or olherwise by lhe

Company efd shall wih the consent of lh€ goard be issued upon sudl terms and condilions and in such

mannerand tor such oonsideralion as lhe Board shau consider to bB lor bE b€nefil ofhe Company, ad
on lhs condilion fiat lhsy orany part ol hsm may be c0nvertibl6 hto Equity Shares of any dsnomiMtion,

and wilh any privileges and condilions as to the redemption, surender, allotnent ol sh ares, appoinfnent

of Direcbrs or oheryise. Provided hat Debenturos with rlghts to allotmenl of or mnversion inlo Equity

Shares shall nol b€ issu€d excepl wth, tlre sanc'icn of lhe Comp3iy in General Ms€ling accorded by a

Sp€cial ResduUon.

(d) 'the Eoard shall causs a propor Register to be kept ln accordance with he provisions of S€cliff 85 of

tie Act of all mortgages and charges speciflcally atf€cting lho property of the Company; and shall cause

he reqiirements ol he relsvant fovisions of the Acl in Urat behalf 10 be duly mmp[ed with within the

dme prescribed under the Act orsuch exlensions thereof as may b€ permitled under lhe Act, as lhe case
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may be, so lar es they are required lo be mmplied uth by the 8oard. Company shall have lhe poy,rer to

keep in any staie oa counlry oulsrde lndia a branch regrsler ol debenture holders resrdenl in thal slale or

counlry,

(e) Any caplhl required by he Company for iB woridng capltal and other capital tundlng requirements may

be obtainsd ln sl.rh form as decided by the Board from time h time.

(t) Tiro Company shall also comply with lfE provisions ol lhe Comparjes (Registration of Charges) Rules,

2014 in relatjon h he cr€auon and registration oFaforesaid charges by the Company.

25. SHARE WARRANTS

(a) Share warrEnts may be issued as per he provisiofls of applicable Law.

(b) Po,r,er h issus share warrants The Company may issue share wanants subject to, aM in accordance

witlr he provisions of tre Act, and acmrdhgly tho Board.nay i'r its discrouon, wilh respect h dny share

wii* b fully paid-up m applicathn in wi[ng signed by the persons registered as trclder of tllo share,

and authenlicated, by sud| evidence (i, y) as tie Board may, ftom tmo to tims, require 6 to tho idontity

ol the person signlng he applicatbn, and on receiving th6 cortifcale (if any)oflhe share, and the amounl

ol he stamp duty on the warranl and such fee as the Eoard may from tirn8 to time require, issue a share

waranL

(c) Deposit ol Shar8 \rarant

Tho bearer ofa share Mrrantmay at any tlme deposil lhe warrant at he offc€ of lhe Company,

and so long as the warranl remains so deposiled, lhe Gpostor shall have thesarne right ol signing

a requisiljm for calling a meeting ol he Company, and of atlending. and voling and exercising lhe

olher privileges of a Member at any meeting held after he expiry ol lvro clear days from lhe Ume

of doposlt as if his name were inserted ln lhe Regbter of Members as tre hold€r of lhe share

included in he deposiled ,,varant

ii. Not more har one person siall be rccognised as depGitor ol lhe share wanant.

iii, Ihe Company shall, on tyo daF'writen notce, retum hedeposited share warrant to $e deposito,

(d) Privileges dld dis$ililies of he hdderc of share warranl:

i. Subject as herein ofierwise epressly provided, no p€rson shall, as bearer of a shars wrrant sign

a r6quisidon lor calllng a meeting of lh6 Co mpany, or altend or vole or ex€rciss any oth er privlleges

of a llembej ata meeling o,lhe &mpany, or be entiued to receive any notices from the Conpany.

il. The bearer ol a share u,arant shal be ofltiued in al ohe, rospoch to lh6 same privil€ges and
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adrantages as if he was named in the Register ol MenSers as Ure holder ol lhe share included in

lh€ wanant, and shall be a Membg ot tre Company.

(e) lssue ol ne$/ Share Warrant or Coupon: The Board may, irom tm6 lo time, make rules as to lhe terms

on uhich (itit shall lhink ti0 a new shar6 wa.rrant or coupon may be issued by way ofr8nswalin c€se of

defacement, loss or desfucl.

26. GONVEREION OF SHARES INTO STOCK ANO RECONVERSION

(a) the Company in General Meetng may, by frinary Resolutbn, con\€rt any Paid-up shares inlo slock

and wi€n any shares shal| have been conve(ed into slock, lhe several holders of such slock may

henceforlh transfur lieir respective lnlerest $ercin, or any part ofsuch iflterests, in lhe same manner and

subject b th€ sarne regulatjons as th6e subjecl h uihich shares from whidr the stmk arose m'rghl have

been lransferred, if m such conversion had taken plm or as near thereto as circumshnces wll admil.

The Company may, by an ordinary Resolulion, al any ljmo reconvert any stock into Paid.up shares ol

any denomination. Provided that the Board may, lrom time to time, fix lhe minimurn amomt of shck

transleraue, so hov€ver such miniTum shallnotexceed llre nornloal account ftom wtich tho slock arose.

(b) The holde6 ol stock shall, according to lhe amount of stock held by lh8m, have the same rights, frvilegBs

and advantages as regads oivijends, voling al m€etings ollhe Company, d olher mattsrs, as if they

held he shares from wfiich he stock arose, but no sudr privilsgos or advantages, {except parlicipalion in

lhe oividends and profih o, the Company aM in lhe assets on winding-up), shall be conFered by an

amountolsbcl wfiich u/ould not, if exisrng it) sirares, have conterred thatprivilege or advanlage.

(c) Where the shares are conv€rted hto stock, such ol the tutdos as are applicable to paid'up shares shall

apply to stock and $e uods 'share' and 'shareholder' in those regulat'tons shall incbde 'slock' and

'stod( ioldef respectively.

2I. CAPIIALISAIOII OF PROF{IS

Ihe Coryany in Gen€ral Moothg may, upon he rscommendatim oflhe 8oad, resolve:

(a) tial lt is deslraue to capilalize any pad of the amount br he lirne being standing to lhe ssdt of any of

ho Company's reserve accounts or lo lhe credit of lhe Company's p(oft and lo$ acctunl or olhemise,

as availells lor distrbution. and

(b) that sud| sum be accordingly set free from distribution in lhe manner specified herein below in sub-

adide (c) as amongst the Shareholders Mlo would have been entitled thereto, itdisfibulBd by w?y of

Divilends and in he same proportons.
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(c) The sum aforesald shall not b€ pald in cash but shall be applled either in or lowards :

i. paying up any amounts for he tjme being unpaid on any shares held by sudr Shardroldert

rcspectively;

iL paying up in full, un.issu€d shares of the Company to be allotted, distdbuled and credited as fuly

Paid up, h and amongst such Shareholders in ths p,oporlions aforesaidj or

ii. partl in th6 way specilied in sub-arllde {i) and party in the way specifiod in sub.rticle (iD.

(d) A securities premium account may be applied as per Seclion 52 of the Acl and a capilal redemplion rer€rve

account may, dul!, bo appli€d h payirE up ol unissued shales to be issued to Shareholdors of the Cornpany

as fully paid boous shares.

28. RESOLUTION FOR CAPITAUSATION Of RESERVES ANO 1SSUE OF FRACTIO}IAL CERlIFICATE

(a) Iho Board shall give efiect lo a Resdution passed by lhe Company in pursuance ol his Micle.

(b) \^/tEnever sudl a Rosolution as aforesaid shall have been passed, he Board shall :

i. make all appro$iatirn ard applications ol undivided profh (rosolwd to be capltalizBd liereby), and

dJ allotnenb and issues ol fuly pakj shares or Seqirilies, if an!1 and

ii. generally do all acts and hings required lo give eflecl thereto.

(c) Ile Board $all hav€ fullpo\r,rec

i. to make $ch prorisions, by the irsue of fractiond cerlificatBs oI by payrnents in cash or oherwise

as itliinks fl in lie case of shares ordebenlures becoming dislnlulable in fractioni d

ii. to auhorize any persofl, on behdfol allhe Sharoholders efl0tlod thereto, b enler inlo an agreement

wih lhe ConTany providlng for the allotnent to such Sharehold€rs, crediled as fully paid up, ofany

further shares or debenturer 10 whid urey may be entiuod upon such capitalization or (as he cass

may require) for ths payment of by lhe Company on heir behalt by he applicatjon therelo of heir

respeclive pfoportions of he p(ofits r8solled lo be capibfised of he amounts o. any parts of lhe

amounb rcmaining unpaid on lhe shares.

(d) Any agr€€ment made under such auhority shdl be ollectve and binding on dl such shar$dde6.

29. AI{NUAI GENERAL l EEIING

ln amdarrcs trith tho provis'pns of Section 96 of th€ Ac1, lhe Company shall in each year hold a General

t\,i€eting specifed as ib Annual General Meeting ad shall specify lhe meeling as such in the nolices

convenlng suci meetings. Further, subiod lo lhe provrsions of lhe Act, not more han 15 (fifleen) rnonlhs'gap
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shafl elapse betnEdl lis datsofone Annual General Meeting and that of the nexl. All General Me€tngs oher

tian Annual Cisnersl Mesthgs shall be Extra-ordinary General lreeljrEs.

30. YYHEN AI{NUAL GENERAL I|EEIING TO BE HELD

NohirE containod in he foregohg Fovisons shallbe taken aB affecling Ure righlmnlened upon heRegislrar

unda $6 provisions of Seclion 96(1) 0f th8 Act lo exl€nd he 0me wihin Wich any Annual Genoral i/€eling

may be held.

3,l. VEMUE, 0ArAll0 TIIIE F0R HOLoING A'\INUAL GENERAL IIEEIING

(a) Eve.y Anrual C*neral Mesting shall be called during busness hoJrs as specified under lhe Acl or Rules

on a day lial is not a national holiday, and shall be held al the oflic€ of lie Company or at some other

placs within h€ cily, town or vulage in Mrlch the OffiCe of he Company b silusted, as he Board may

d€termho and he nodcss calling the Meeting shall specity it as he Annual General Mesting.

(b) Every $arehdderof lhe Company shallbe enlitled to anend lhe Annual General Meeting eilher in person

d by pmxy and the Auditor of he Company shall have he righlto attend and to be heard at any @neral

Meeting v,ildr he altends on any part of the buslness whidr @ncerns him as Auditor. Al every Annual

Gsneral Meeling of the Company h€re shali be laid on he bue, he oirecbrs' Report and Auditsd

Sblsm€flt of ActounB, Auditors' Report, (if not akeady incorporst€d in lhe Audited Statement ol

Accounb), lhe p'oxy Regisler witrr proxies and the Register ol oirectors' shareholdings Mrich latter

R€gister shsll remain open and accessible during he conlinuance of the l\4eetir€. The Board shall cause

to be prepared lhe tunual Rofurn and forward lhe same to the Regisfar, in accordanc€ rdth Sections 92

and 137 of lr\e Ad. The oi€ctors ar€ also srliued lo atlend the Aonual General lreedng.

32, NOTICE OF GENERAL ]iIEETINGS

(a) Number of days' notice ot General ft,1eeling lo be given: A General Meeting of ti8 Company may be

called by giving 0ol less lhan 21 (tmn ty one) days clear notice in writing or in electronic mode, sxcluding

ho dey on whlch notce b served or deemed lo be s€ryed. Howevg, a General Meeling may be cau€d

afler giving shorter notjce if coosent is given in wrjling or by eleclronic mode by not l€ss lhan 95 (ninety

lirre) percent of he Shar€holders enlitled b vote at that meeting.

(bl The no$ce of every me€ling shaX be giwn to:

i. every Shareholder, legal represenlative of any deeased $rareholder or lhe assiJn€e of ar

' insolvsnt mombe, ofore Company,

il. Audits or AuditoG of the Company, and

iii. All oirechrs,
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The accidenlal udssbn to give any sudl nolrce as aforesaid to any ot lhe Shareholders, or lh€ nm-

receipl hersof, shall nol invalidate any resolution passed al any such meeliog.

(c) Nolice of mseling to specify place, elc., aad to mntain statement of business: Notice of every meeling

of the Company shallspedfy be place, dat€, day and hour o{ the moeting, and shdl contain a slalemBnt

ol he buslne$ to be transacled hsreat shali be glven in the rnamer prescribed und€, Sectlon 102 ol

lhe Act.

(d) Conten$ and manner of seMce of notice and Persons on wtrom it is l0 be served:.Every nolice may be

served by he Company on sny Shareholder lhereol eittEr h wdting or hrough electronjc mods as

prEscriD€d ln tio Acl and ,elsvant Rules hereunds pssonally 6 by ssndlng it by post to uloirllb

regblead addrgss in lndia ard if here be no registerod address in lndia, b h€ address supplied by he

Sh efolder lo he Cornpany br glving the nolice lo be Shareholder.

(e) Special Businessr Subject to the applicable provisions ol tre Acl, '^hore any items of tusiness to be

t ansacted al he meethg arB desmed lo be specbl, there shsll be annexed to the notice of lhs m€eting

a statement getting out all material facts concernhg each item ofbusiness induding any parlicular nature

of he mncern or lntarest if any herein ol evory oirecto( or manage( (as defined unde{ the proyiso$s of

lhe Act), il any or key managorial personnel (as dollned lnder lhe provisions of IIle Acl) or hB r€laliv8s

o[ ary o, the aforssaid and vrEre any it€m of special fusiness re,ates b or affecls any oh€r company,

the extent ofshareholding hterestin 0Et othercompany of every Director or manager (as dsfn€d under

lhe provisions of lhe Acl), if anf or key managerial peEonnel (as defined under he provisions ot lhe Act)

or hs relatjv8s of any of the afor€said of the first mentioned compan! shallalso be set outin hE statement

if lheodent of $dr inleresl is notless than 2 percentofthe paid up share capilalofhal otEf company.

Al blsiness lransacted at any meeting of he Company shall be deefll€d to be special. ln case o[ an

Annual General M6aling of the Company, all business to be transacted thereatshall b€ deemed lo be

specialwith lie exception ofthe buslness specified in Seclion 102 oflhe Acl.

(0 Resdul,on requiring Specid Notjce: WiUr regard to resolulbns in respecl of which special notce b

required to bg (iven by hB Ac1, a special nolice shall be given as requirsd by Section 115 of lhe Ac!

(h) NoIce y{hen not necessay: Save as aforesaid, and as provided in Secton 103 oflhe Acl, il shall notbe

necessary to give any notice oF an adjournment or oF lhe business to be fansaded at an adjoumed

m€sling.
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(g) Notica ofAdjoumed Meeting wiren necessary:When a meeting is adjourned for 30 (fiirly) days or more,

notjce of he sqourned mee$ng shall be given as in lhe case of an orighal meeling h accordance wi0r

UIs apdicable provisions ot the A.t
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(i) The nolico ol lh€ Genoral Moethg shall cornpty wilh ths provisions ol Compalies (Managemenl ard

Adminislration) Rules, 2014.

33. REQUETNON OF EXTRA.ORDINARY GEt{ERAL UEETING

{a} I}e Board may, whenever it $lnks fit, call an Extra.ordnary Geoeral Meeling or it shall do so upon a

rquisilion ,ecaived ,rom suci number o, Siarehddo6 who hold, on the dats o[ receipt ot tfE requisition,

not less han one-tenb of sucJr oflhe Pail up Share Capital of he Company ss qr hal daie canies lhe

right of voting and such meeling shall be heid at tha office or at sudt place and at such lirne as the Board

thints lit

(b) Any valid requisition so made by Shareholdec must state lhe objecl or ob,ecls of the meetng proposed

lo be called, and mustb€ slgned bf the requisitionisb and be deposited at lho Oflicei proviied lhat such

requisilbn may consisl o[ ssveral doqjments in lke lorm each siged by one or more requisilionists.

(c) Upon lhe recelpt of any sudl valid requisition, the Board shall forlhviilh call an Extraordinary Geoeral

Meeting and il tEy do nol proceed wilhin 21 (twenty{re)days from the date 0f the requisi0on being

daposiled al lhs Ofrc€ b cause a meehg lo be cdled on a day nol later i\an 45 (forty-fve) days kom

the dale of deposit o, the requisition, fie requisitionish or such of lh€ir number as represeflt oither a

malodty in yalue ofhe Paid up Shar8 Capitalheld by allof lhem or not less h orE{enh ofsudr of the

Paid{p Share Caprtal of lhe Company as is referred h ln Secljcn '100 ot he Act, whichever is lers, may

UEmselves cat t|e meeting, but in oither case any me€tng so called shall bo held wilhin three months

from the date of lhe deliyery ol ih6 requisiton as a,or8said.

(d) Any meelir{ called under lhe krBgoing sub-arlicles by he requi$tionish, shall be called in the same

rnann8r, ss noarly as pcsible, as hatin whic'r a mosling is lo be called by he Board.

(e) No Creneral Meeting, Annual ot Exlra-qdiMry, shall be competent to enter inlo, discuss or Uansact any

bu$ness lttrich has nol been ment.bned in the notics or notices by whi:h il was convened.

(0 The Exfa4rdna,y General Meeting called under this tutide shallbe subjecl to and in accordance wilh

tE frovisicns unde, the Act read l'lith lhe Companies (Management and Administralion) Rulos, 2014.

31. NO BUSINESS TO BE TRANSACTEO IN GENERAL ITEETING IF QUORUIII IS NOT PRESENT

Ihe quorum for lhe Shareholders' Mesting shall be in accordanm vJith Section 103 of the Acl. Subiect lo the

povisions of Sedion 1 03(2) ot lhe tul if such a quorlm ie nol presenl vr,llrn half an tour From the lime set

br the Shareholders' ireetng, he m€stng if clnvened by 0r upon he r€quisition of Members, shall shnd

dissdyed but in eass ofany other Shareholders' Meeting shall be adjo,urned to he same day in the nexlweek

or if lhat day is a publo holiiay until the nexl succeeding day wiich is not a pubuc holhay at lhe same lime

sf,
cn

,N,

lt

.,t,



lqb

and pl&e or to sudl olher day at such olher time aM place as lh€ Board may determine and lhs agenda lor

lh6 aqourned Shar€$oldsrs' ireBling shall remain the sam9. lfat suct adjoumed meeting also, a quo(um is

not presenL at the expiralion of half an hour from the time appointed for holdlng he meeting, hB members

prssenl shall be a quorum, and may bansacl th6 businEs for tnhkh he meeling was called.

35. CHA]RMAII

Ths Chairman of Ih€ Board siail b6 enlit€d h lak6 he Chair at 6very General Moeting, wheher Annual or

Exlraordinary. ll there ls 0o such Chairman ofth8 Board or if at any meeung he shall not be present wjthin

ffteen rinuteS otllE tjrE appointed forholdng srch meeting or ilhe is unable orunrvilling to take the Chair,

then lhe Directors presenl shall elecl one of hem as Chairman. lf no oire{tor is Fesent or if all lhe oteclors

pfesent decline to take he Chair, hen fre Shaeholders preseot shdl elecl one of thdr mernbers to be the

Chairman ol $e meetng. No business shal be dlsujssed at any Gonersl Meeling excepl he €leclion ol a

Chairman rtrllo he Chair is vacant.

36. CHA'RIIAN CAN ADJOURN THE GEIIERAL MEETING

The Chairman may, wih the consenl giwn in lhe meeting at$rich a quorurn is presenl (and ifso direcled by

lha meetjng) adjoum tho GenBral i&eting from tim€ to tim€ and from place lo place wilhin ule city, towl] or

villags in v/{dl he olrcg ot lhs Company is sltuate bul no business shall be transacted al any adjoumed

nEeting ofier han he busin€ss len unfinished attie meeling lrom whiclt 0re adjournmenltook place.

37. DEI'AND FOR POLL

(a) At any GeneEl Meeling, a resolutjon put to lhe vote of he GBnsral Mee$ng shatr, unless a poll is

domdd€d in accordancg vJih he AEt b6 decided in thB manner sd out in lhs Act, Before or on lhe

dodaration of lhe result ol he votng on any resolution by a show of hands, a poll may be carri€d out in

accordance with fie applicable provisions of the Act or lh€ volhg b carried out olectronically. Unless a

poll iS demanded, a declaration by Ure Chairman hat a resolution has, on a show of hands, been €nied

or csrried unanimously, or by a parlicular majority. or lost and an entry to lhal effect in tre fulinule Book

ol lhe Compaly shall be conclusiw Bvideflce oF he lacl of passing ot sJch Bsoluljon or o0lenf,ise.

(c) lf a poll is demarded as aloresaid, tre same shallsutiect to anythin! stated in these Anicles b€ laken at

such time, (not later lhan forty+ighl hou6 trom lhe lime when lie demand was made), and pJace wihh

the dty, to,^m or villags in whrch he Olfice of the Companyis situate and oith€r by a showof hands o,by

balotor by poshl ballol as he Chaiman shdl directand ejlher at once or aner ar intsryalor adjounment

or olherwiso afld lhs result of the poll shall bo desned lo bs the declsion of lh6 meoting at wh ich Ihe poll

LN
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{b) ln Lh€ caso of equal vot€s, lhe Chairman shall bolh on a show of hands and at a poll, (if any), haye a

c€stng vote in afiitjon to the rote or votes lo whct he may be entitled as a Shareholder.



)qt

$ras dernated. Any businE6s othe( than lhat upon whldl a pol has been demanded may be prDceeded

rri$, pffding hs Eling of tie poll. The demand for a pol may be wilidrasm at any lime by he ftrsm

or Persons who mads lho domand.

(d) Where a poll is lO b€ taken, the Chairmm of the meeting shall appoint such number of scrutinizers as

prescribgd undor he Act and Rules to sclutinise fie votes dven on ths poll and to repo( thereon to him.

Iho Chairmar shallhave poYrsr at any time belors lho result ofthe pdl is declared, to rernove a scrulinizer

from office and lllivacancles in the offlce of scrutinizer arising lrom such rsmovalor from any oher Buse.

(e) Any pollduly dem ded on tl€ election ola Chairman ofa meeting or any question of adlournment, shall

be lakon al ft€ meetjng forlhwih.

(0 Th€ demand br a pdl€xcept on h€ question ol he elecdon orlhe Chairman and ofan adioummentshall

not pfevent he continusnce of a meeling br lhe tansaction of aty business other lhan lhs queslion on

r,/tich hs potr has be€n demanded.

(9) No reporl of he proceedings of any Generd lMeeling ollhe Company shall be circ!laled or adrerlised at

ths €xpense oF lhe Company unless it includes lhe matters required by these Articles or &ctjon 118 of

lhs Acl h bs mntsined in the Minul6s of he proceedings ofsuch msothg.

(h) The Shareholders will do nothing to provent the laki0g of any action by lhe Coftpaoy or acl conkary to or

wih he intent to evade or defeat th€ tefins as cmlained in liese Artdes

38. PASSIHG RESOLUTIONS BY POSTAL BALLOT

(a) Notnihshndng ary of the provisions oFthese Arllcles, lhe Company may, and h lhe cas6 ofresolutoBs

rdathg to sudr business as notifod under lhe Companies (Management and Administration) Rutes,2014,

as amended, or o[]el Law rquired to be passed by postal ballot, &'rall g€t any resolution passed by

rEaN of a post€l ballot, instead of lransactjng the UJsiness in lhe Generd Nleeting of lhe Company.

Also, thsCompany may, in respeclofany item ofbushess olherthan ordinary business and any business

ln rsspect of whi$ Clrcctors or Audilors ha/e a right to be heard at any meeting, t ansact the same by

It ay of pGtal ballot.

(b) Wh€re tho Company d€cUes to pass any resolu[on by reso4ing to postal ballot, it shall lolloyy the

proceduros as prescrib€d under S€ction 110 of the Ad and the Companios (Management and

AdminisFatjfi) Rules. 2014, as amendsd lrom time.

39. VoTES 0F titE BERS

(a) No Shareholder $ all be entitled lo \ote eithor personally or by prory at any Gsneral l,leeling or meeting

ofadass ol Shareholders either upon a show of hands or upon a pollin rcspectofany sh ares ,egis tered
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in hF nsme m whki cdls or othe( sums prosenty payabls by iim have not bee0 paid or in regad to

,.vhidl lhe Company has ex€rcised any ,ight ol lisn.

(b) Subjecl t0 he pmvisbns of these Articles, wilhoul prBiudice lo any sp€cial privilega or restrictiofls as lo

votng for lhe lime bging altached to any class ol shares br th6 time being forming a part ot the Capital

of tE Company, gvery Shareholder not dsgualified by tre bst preceding Artide, shall be entded b be

pres6nl, and lo speak trld,Jote al such meeting, ardon a show of hands, every Shareholder pressnt in

pers$ $rallhave one vote and upon a poll, the votjr€ right ol such Sharehoider present, silher in person

or by pfloxy, shall be in progoriion to hls share ol lho paid{p shsre cepibl oI lhe Company h6ld alone or

jointly with any ollEr P6r9n or Persons. Provided ho$ever, ifany Shareholder holding Preference shares

bo presentat any meeling ofbe Company, save a3 provided in Seclion 47(2)o{ lhe Act, he shallhave a

right to vote oflly on resolulions placed before he Meeling, which direclly afiect trs rights atttrhod to hB

p{eler€ncs shsrss.

(c) 0n a poll taken st a meetlng of the Company, a Shareholder entitled to more than one vole, or his proxy,

or soy olher Porson enttled to vot€ for him (as hB cas€ may be), need not, ifhe volss, us6 or cast all Ns

votes in lhe sam6 r,aI.

(dl A Sharsholder of unsound mind or in respect of whom an order has be€n made by any courl iaving

Jurisdclm in lunacy. may vote, *ieth€ron a show ofhands oron a poll,lhrowh a mmmitee or lhough

his legalguardian; End any such commiltee or guardian may, on a poll vote by proxy. ltany Shareholder

be a nrhor his voto in respecl ofhis Share(slshall be exerdsed by his guardia0(s), who may De selected

(in caeB ofdisFrte)bythe Chairman ollhe meeting.

(e) lt [Ere be Fint registered hdders of ary sharcs, any one of such Persons mal vote at any meedrE or

may appoint aootherPerson, (wheli€r a Shareholderor not) as his prory in respect of such shares, as if

he $/€re solely enlited thsrelo;but he proxy so appoinled $rallnothave any.ight to speal attre meetng

aM if more han one oI such iolnl-holdels be preseflt ai any rneeting, then one of the said Persons so

pre$ent rvhose nane stands hlgher in the Regbler ol Members shell alorE be entilled to speak and to

vote in respect of such sha,es, but he other ioinl-lnlders shall be entitsd lo b€ presenl al hs meetrng.

Exeqrtors or Admlnislrators o[ a deceased Sh aoholder in whose n ame sh ares stand $ aX fo. he pueose

oF lhese Articles be deomed iJint-holders lhereof.

(f) Subiect b lhe provision o{ hese Arlicles, voles may be given peGonally or by ar attorn€y or by proxy. A

body corporato, wtrouror or not a Company r,/ilhin he meaning of tie Acl, being a Shareholder may vole

eilher by a proxy or by a representative dull auhoised in accordance wilh Section '113 of he Act and

such rsprssentalivo shdlbs ontitied to exercise ile same rlghts and powers, (including he right lo vote

by prory), on behalf of lh6 body coporate wtridr he represenls as lhat body could have exercbed i[ it

I-..
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Y€re an individual Sharehotder

(gl fuy PeBon enliUed to ttansfer any sh es of the Company m ay vob al ary General Meeung in respect

thereof in tie same manne. as if he ,,rere lhs reglsterBd holder of such shares. provided hal forly+ighl

hours at least b€fore lhg time of ho6ing the meeling or adloumed me€ting, as the crse may be, at Mich

he proposes to vote, he shallsalisfy he Board ofhis right hsuch shares ond givo such indemnity (il any)

$ te Eord may requirg uless [re Board shdl have previously admitted his rit?ht lo vote atsuch nEethg

in respecl ther€ot.

(h) Ev6ry pmxy, (whelher a $rareholder or nol), shall be appointed in Miling under th€ hand ol lhe appoinler

or his atbrney, or i[ such appolnter ls a corporalion under the seal of such corporatim or be signed by an

officor or an aitom6y duly auhonsed by it, and any committee or guardian rnay appoinl prory The proxy

so appdnted shatr nol have any right to speak at a meeling.

(i) An insfurnent ofproxy may appoinl a proxy either for (i) the purposes of a particulat meeling (as sp€cjfied

in h6 lnshrm€n0 or 0i) for ary adjourn nenl ther€ot or (ii) it may appolflt a proxl fo{ the purposes of

every meefng ol the Company, or (iv)ofevery meeting lo be held before a date specified in tho inskumonl

for every adioummenl ol a?y such meelhg

(J) A Shar$older present by proxy shall be en[Ued to vote only on a pol].

(k) Every instrument ol prory whother lor a specined meeting or olherwiso should, as far as circumstances

admit, be in 8ny of th€ forms 9el out under Seclbn 105 and oher provisions of lhe Acl aE in the

Companies (l4anagement and Adm]nistration) Rules. 2014.

(D A vot€ given in accordanca with the terms of an instrument of proxy shall be valid notwilistanding lie

Fevious death of lh€ prjncjpd, or revocalron of the prory or o[ any power of attorney under which such

prcxy was signed, or h6 transler ol he Share in respect of whlch the vole is given, provided hat no

inlimdion in writng of he deah, revocation or lrans{e, shall have been received at llE offc€ before he

meeling.

(m) lb obiestot sndl be raised b lhs qualilication of any voter ercepl at lhe meeting or adjourned mesllng

atwhich thB votE objected to is 9ive0 or tendered, aM every vote nold'sallov/ed atsuch meoling shallbe

vdid for all purpooes. Any such crbleclion made in due firna shall b6 refoned to lhe Chairman o[ lhe

meedng, whose decjsion shall b€ fnal and conclusive.

(n) The Chairman of any rn€€ting shallbe lhe sole judge of lhe valiJity of every vole lendored at such meeUng.

The Chairman pBs€nl al lhe laking ofa po0 shallbe ln lhe sde iudge of the valuity ofev€ry vots lende{ed

al such pog.
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i. Ihe Company shall cause minutes of lho proceedings of every General l\4eetng to be k€pt by

maki0g wihin 30 (hirty) days of the cmclusion ofevery sJch meeting concemed, enlries thereof

in books kept for thal purpose with lhei, pages conseqrlively nrmbered.

ii. Each page of every such book shall be inilialled or signed and lhe hsl page of the record of

troceedlngs of eadr meeting in such boo* shall b€ daled ,rd signed by lhe Chalman ol lhe

same nEeting within tho aforesaid period or 30 (lhirtl)days o( in the 6vent ot the death or inability

ofhat Chairman wihin that period, by a Direclor duly authorised by lhe Board for lhat purposs.

iii. The Minutes of each me8ling shall mntain a fak and corecl summary of the ploc€edings hereat.

iv. All appcintrnents oI Direclors of lhe Company made ataoy me8ting aloresaid shall be included

in tr€ minutes of tre meethg.

v. Nothinghereh conlained s,rall require or be deemed to requirc theindusion in any sJclr Mhules

of any matler which in he opinion of the Orainnan of the Me8ling (i) is or could reasonably be

regarded as, defamatory ol any person, or (ii) is irrelemnt or immaterial to the proceedings, or

(ii) b d8trimenlal h the interesls ofltre Cornpany. The Chairman of the meeting shall exe(cise

an absofule discretron in regard to the inclusion or non-inclusion ol any maller in lh€ Minules on

lhe aforesaid grounds.

vl. Any such Mhutes shall be evidence of tlE procoedings recodod lherein.

vii. Ihe book conlahing lhe Minutes of proceedngs ol General MeelirEs shall be kepl at lhe Office

of the Company and sha be open, during business hdrrs, for yJch perbds nol being Ess h fie

aggregate than two hours in each day as lhe Eoard delermines, for lhe inspecuon of any

SharBholder withorrt charge.

vlil. The Company shall cause minutes b be ddy entered h books provided tor he purpose ol;

a. lhe names of the Diredo{s and Allernate oireclors presenlateadr General ileeting;

b. all Resolutions and proceedings of General Meeling.

(o) Al mabrs arishg at a General Me€lirE of he Company, other than as specified in he Acl o. these

Artcles ifany, shall ba decided by a majodty voto.

(p) Any corpoction which is a Sharsholder of he Company may, by resolulim ol lh8 Board or other

goreming body, aJthorise sudr person as it t\inks lit b act as its reFesentalile at an, rneetrng ol the

Company and hs said person so authodsed shall be entiled io exerclse lhe same po$srs on behalf of

he corporaton whld he represenls as lhal corporalim could have ex€rcised it il vrere aa indivilud

Sharoholder h tl3 Company (including lhe righl to vote by pmxy),

i9;y
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(q) 'fh6 Company shal also provile e-voting hc0ity b ho Shareholde$ of he Company in terms of lhs

provislons of he Companies (Management and Administralion) Rulos, 2014, SEBI Listing Regulations or

any other Law, ll applicable to the Company,

40. DIRECTORS

(a) PrBsent Director/s ot h€ Company shall be such djreclors as are appoiftsd by the Board ol Oreclors or

b!, fie Staeholdo6, as the case may be, in pursuanco lo the apptrcablo provisions of he Act, br fie

lim€ bsing in force,ln heir resp€ctjve m€olings and htimatedlo Regiskar of Companies and as appearcd

on t1e offcial',vobsite of he lvinistry ol Corporale Affairs, Govemmenl ol lndia (v/#w.mca.gov.in), from

time to lime. upon rElislration of inthation for lhe such appointmenus by the Ministry of Corporate Afiairs,

Gowmm€nt ol lndia.

(b) Subject to th€ apptcable povhions of he Ac1, fie number of Directo(s of he Company shall not be less

han 3 (hree)aM not more than 15 (tlteen). However, lhe Company may at any time appoint mor€ than

15 (lifl€€n) direcbrs after passing Special R€solution al a General Mseting. The Company shall also

comdy wih the p(ovisions oF the Companies (Appointment and Oualificafion ol Drectors) Rules, 2014

af he povisims of the SEBI Listjng Regulalions. The &ard shall have an optimum combina[on of

execulive and lndependent Directors ,,vi6 at least 1 (one) ,l,oman Direchr, as rnay be presdibed by Law

hom lime b lime.

(c) Sublecl to Artdo 41(a), Seclions 149, 152 and 164 ol lhe Acl and other provbions of the Act lhe

oonrpany may increase or reduce the numbe, of Directoc.

(d) The Company may, and subjecl h lhe provisions ol Section 169 ot lhe Act, temove any Dkector before

fie expiratim of lB period ofoffice and appoint anofi€r Orector

41. CHAIRII'AII OF THE BOARD OF DIRECTORS

(a) Th€ msmb€rs of the Board shall dect any one of lhem as tho Chairman of the Board. The CiaiflTran shall

presi@ at allmeelings of the Eoard and ths C€neral L,leeting ofhe Company, The Chairman shallhav€

a casting vote in tho ovsnt of a tie.

(b) lf for any ,gasm the Chairman is nol preseot al th€ msethg or is unwilling to acl as Chainmn, he

members of lhe Eoard shall appcinl any one ot lhe remainlng Directols as he Chairman.

42. APPOINTI,IENT OF ALTERNAIE OIRECTORS

Subjed to Seclion 161 o( lhe Act lhe Board shall bs enli ed to nomhate an alternate diledor lo aclfor a

dkschr ol tre Company during sudl director's absence for a period ol nol less than 3 (lhree) months flo(n

O
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hdia. The Boad may appoint such a person as an Alternate Ureclor to aclltr a Director (heroinafler called

'tho Oriqind Dirscbn (sublect h such p€rson bsing sccsptablB to tho Chatman) during lhB Original

Directo/s absence, An Alternate Dkeclor appoi'rted under his Artire shall not hold offlce for a perlod longer

than that permissible lo he Original Dilector in wfiose place he has been appointed and shallvacarc omce if

and Mren he origlnal oirector relums lo India. ll the tem ol h6 ollics of lhe odgi0al Oreclor is determined

bebre tE so rotuns to lndia, any provisions in lhe Acl or in lhes€ Arucbs for allomatic re-appoinbnent shall

apply t0 lhe Original oirsctor and not lo he Altemate Director.

13, CASUAL VACANCY AND ADDrIIONAL DIRECTORS

Subiecl Io he applbable provisions of the Actand lhese Adcles, lhe Board shallhave the por,rer at any time

and fom [me to time lo epoint any quaiified Person to be a DirEchr eiher as an additm to he Boad or h
fill a casual vfrancy fut so hat he hbl number ol Djrectors shdl nol at any lime exce€d he maximum

number lix€d lrlderMide 40. Any Prson so appcinted as an addilion shdl hold offce ooly up lo lhe earliel

ol the date of tlre nextAnnual Gen€ral l\46e0ng or althelasldaE on unich he Annual C,eoe(al Meeting shoJld

havs been held but shall b€ sligible tor appoinhnentby t|e Conpany as B Dir€ctor al lhat meeling $lbi€d to

te apdlcable pro/islons of he Act.

44, OEBET{TURE OIRECTORS

lf lt is provided by a trutt deed, securing or olherwise, in mnnectjon with any issue o[ Debefltures ol lhe

Company, hal Bny Personilsnd€r or Persms/londsrs shdl hsva porlBr to nominale a DiIoclof ot h€

Company, hen in lhs case of any and every sudr issr.rs of o€bentures, ul8 P8rsm/lendel or Personsrenders

having such pou,er may sxotcise sJci porcr frorn lime to time and appoint a Director accordingly. Any

okector so appdntsd b herein referred lo a oebenlur€ Direclo(. A Oebenturs Dir€cltr may be removed from

offico at any time by the Person/l€nder or Pssonglendors in '^lt|om For lhe lim€ being is vesled tre pow{

under which he was appdnted and amlhel Direclor may be appointed in hb placs. A Deb€ntur€ Direclo.

shall not be bcund to hold any qualilication shares and shall nol be liable to retire by rotalion o, bo lolroved

by Ure Ccrnpany, hit shau automatically c€ase and vacate oflice as a Orector if and r1ien he Debentures

are fully disdraged.

{5. IIIDEPENDENT DIRECTORS

The Cornpany shall have suclt number of lnoependonl Dirsctors on lhe &ard of he Company, as may b€

reqlired in terms ol the provisions of Seclion 149 o, the Act and lhe Companies (Appoinlrnent and

Qualification of oirectors) Rules, 2014 or any other Law, as may be applicable, Furher, tre appoinlrnent of

such lndepso&nt Oirectors shall be h terms ol ho aloresald pmvisions oF Law and subiecl to he

requirements prescribed SEBI Listing Regulalions.

46. Nolvllt/EE 0IRECTORS
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The Boa.d may appolnt any person 6 a director nominated by any institution in Frrslance of lhe provisiafls

of any Law for the tims bsing in forcs on swh lems E conditbns as lie Board deem fits.

47. NO OUALIFICATION SHARES FOR DIRECTORS

A Direcbr shallnot be reqdnd to hold any qualificaton shares of lhe Company.

18, REMUNEMTIO}I OF DIRECTORS

(a) Sub,6ct to the applicable provisions ol he Ac{, the Rules, Law including the provisions ol he SEgl Listing

Rsgulatons, a lranaging oirector orManad0g Dir€clors, and any olhet okeclor/s $,to itars in th€ whoh

time ernploynEnt o, tle Company may be paid remuneraton eilher by a way ofmonlhly pafnenl or al a

sp€cified percentage ofhe nelprcfts of the Company or pardy by ono vray 3nd partiy by he other, subiecl

to he lmib pa€scribod under lhe Act.

(b) Subject h lho applicable pmrisions of he Ac1, a Director (other lhan a Managing oireclor or an ereqrtjve

oirecto0 may r€coive a sitting hs notexceeding sudl sum as me, b6 pr6scrib€d by he Art or he cenlral

govemment,rom tims to time for each m8eting of lhe Board or any Commitlee lhereol attended by him.

(c) The renuneration payable h each orrector for every meeting of the Board or Commttlee ol lhe Eoard

atlend€d by hem sha! be such sJm as may be delermined by lhe Board from time to tm8 wiurh ths

ma$mum limlb prosdibed lrom tlmo h tme by lie Cen[d Go/ernmenl pu6uant lo U]e fr3t proviso lo

Sectbn 197 ol ti€ Acl.

(d) All feedcompensation to b€ paid lo non-execulive Directors including lndependent Direclors shall b€ as

flxed by ths goard subjecl to S€ction 197 aad olher applicable provi$ons of the Acl, tie Rules thereunder

ad of hese Artides. Notwithstandhg ao!'thing conlained in liis Artcle, the lndap€ndenl oir8clors shall

not b€ sligiblo h roceive ary stock optjons.

{0, SPECIAL REMUNERATION FOR EXTM SERVICES REI.IDEREO BY A DIRECTOR

lf any Oir8cbr b€ cdled upon to p€rform erlra services q specid exertions or efforb (which expression sh all

indude s0* dons by a oirector as a momber of any Committee formed by lhe oireclors), the Eoard may

anang€ with such oirector lor such special remuneration lorsuch oxtra servicos or special ex€rt'rons or eforb

eilher by I fxed sum or oheMise as may b€ dsternined by he Boad. Sudl remunerafon may either be in

addition, to or h substitulion ,or his rernuneratim oheMise provilei, subiecl to he applicade provbioN of

he Act

50. ITtISCELLANEOUS EXPENSES OF DIRECTORS

ln addition h lie remtnenalion payable b hem in PLrsuance of Ule AcL lhe Dheclors may be paid all
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lrevelllng, hotel and ohsr expenses propdy ino.rfied by hem: (a) in atlendhg and retuming from meethgs

ol lhe Eoard of oirectors or any commitlee thereof or general meelings ol he company; or (b) ln connectioo

$iith lhs Usiness of lhe Company. The rules in his regad may be ftamed by the Eoard of Directols lrom lime

to time.

51. OISOUALFICATION AND VACATION OF OFFICE BYA DIRECTOR

(a) A person shdl not be eligiblo for appointment as a oirecto, of tho Company if he incu(s any of he

diEuaiifications as set out in s€clion 164 and olher relovant provisions of lhs AcL Furlher, on and after

being appoinlsd as I Director, lhe offce of a Direclor shall ipso fado be vacated on lhe oconence o[

ary ot he circuIIEEnces und€r gecljon 167 and olher relevalt provisions ol he Act

(b) Subiect to he applicable p.ovisions of he Act, the resignalion of a director shall take effecl from lhe date

on wfiich lhe notioe is received by the company or fie dale, if any, specifed by ltre direclor in lhe notice,

whiciever is later.

52. RELATED PARW TRANSACTIONS AIID DISCTOSURE OF INTEREST

The Company shall comdy wilh he applicaue proyisions oI the AcL Rules framed lhereunder ad otlEr

rolevant provislons ol Lar/ in rospect oF relalod pa.ty lransacticns and the Dlrochrs shall comply with he

disclosure ol inloresl provisions under the Act.

53. RETIREMENT OF DIRECTORS BY ROTATiON

(a) Al every Ann ual General Meeting o[the Company, one third of such ol he Directors as are liable lo retire

by robtion in aocodance uith seclion 152 of lhe Act (ercluding lndependont Directors), or, if their number

is not tlrre€ or a mulliple ol three lhen lhe number nearesl to one lhird shall retire frsn otfce, and tney

willbe eligible lor re- Bleclion.

(b) The 0ir6cbrs to r€tiro by roblion shall bo h6€ $iro ha\€ b€€n long€st ln offce sincs their lasl

appoinfnent hit as b€tu/€on p€rsons wtlo becorE Direclors on lhe same day, those who are lo aetirs

shall, in default ofand subjecl to any agreementammg hemselves, be determined by lol Provided hal

and to the extent permissible under he Act, lhe oirectors relered in Micles 45 and 46 herelo shall nol

reure by rotaton und$ thls Arlicle nor shall tiey be irrclud€d ln calcuhtng lhe toEl number of Drrecto{s

of nfiom one hird shall retire frorn office under trris Article.

54. t ANAG|ilG oTRECToR{S} 
' 
WHorE TIME o|RECIoR(S} I EXECUTTVE DTRECTOR(S) r TTANAGER

Subiect to he provislons of S'ection 203 ol the Acl and olhor epplicablo provisio0s of lhe Act and ol these

Articles, the Boad may appoint from time lo trme one or more of lheir Direclors to be the Managing Director

or jdnt /TEnaging director or whole time director or deputy managing dteclo, o( manage, of trre Company on
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such terms and on such remuneratidr (rn any manner, subject to it being permissible mder lhe Act) as the

Board may Urinl llt in accordance with he applcabl€ pmvisions of lhe Ac1 and he Rulss hereunder.

55. PRoVISIoNS To WHICH IIANAGIIIG DIRECIOR(s) r WHoLE TIME o|RESIoR(S) , EXECtmVE
DIRECTOR(S)' MANAGER ARE SUBJECT TO

(a) Unless p€rmitted under the Act, he Company however, shall not appoint or employ a[ the same time

more lhan one of the followhg caleoories ot management personnel namely, a managing direclor and

managor.

(b) Ihe remunsalion of a managing oirector / whole lime director or ex€culivo drechr or manager shal

(subjecl to Sectjons 196, 197 and oher applicable provisions o[ the Act, lhe Ruhs lherBunder and ol

theso Articles and ot any confacl betvyeen hirn and lhe Company) be paid in the manner p€rmitled under

the Act

56. powER Ar{D DUTTES 0F tiAir ctNG DTRECToR(SI WHoLETTME D|RECToR(S) / EXECUTTVE

DTRECT0R(Sy IiTANAGER

Subiect to lhe provislons of the Act the oirectors, ,nay lrorn [me lo lms entrusl and confer upon a managing

director, $fiole time dheclo(s), execulive diech(sl or maragors for he time beir8 such ol lhe po,..ers

ex€rcisable upon such terms and oonditions and',!ith such catrictions as they may lhink fit eiher collaterally

$dth or b hs sxduslon ol and in subslitJtion br al] or any of their own po,r,ers aM ,rom time lo time r€yok€,

,,vihdraw, alter oI vary ail or any of grfi po,.r,srs

5?, FOWER TO BE EXERqS€O BY THE BOARD ONLY BY MEETING

Subrect to the proyisions ofhe Acl, the &ard shallerercis6 ltre following pow8rs on behall o[ the Company

and lhe sail powsrs shall D€ exercised mly by resolutions passed at lhe meeting of the Board:

(a) b mak€ cdls on Shar€holders in r$poct of.noney unpdd on lheir sharos:

(b) to auhorise buy-back of secudties under Sectim 6E of he Act

(c) to issue s€drritjas, induding debentures, whslhor ln or outslde lndi4

ld) to bormw money(ies);

(o) lo invest lhe tunds of lhe Company;

(0 to grant loans or give guarantee or provlCe s€cudty in respect of loans; and

(0) any oher matb, whid may b€ prescrbed under the Act, Companies (Meetngs ol Boad and ils

Powels) Rules, 2014 and he SEBI Listing RegulalioN to be exercised by lhe Board only by

resolulions passed at lhe meeting of lhe Board.
$
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The Board may, by a resolulbn passed at a meeting, delegat0 to any Committeo oF Dir€ctorc, tha Managtng

Dkector, or h any person permltted by Lawhe poners specilied in subclauses (d) h (0 above. ln respect of

dedngs botwBen the company and its bankec he exercis€ by flecompany of the porr,€rs specifled in clause

(d) shall me the aragement made by the company ,,yih its bankers for the borrowlng o, money by trlay ol

overdrafr or cash (redt o( oheo/ise and nol lho aclualday to day opgralion on overdrafl, cash credit or olher

a@unls by means of whidl the arrangementso made ls actually availed o[

The atoresaid po$Ers shall b6 exorcised ln accordance wilh ths provisions 0f lhe Compani€s (Meetings of

Board and its Powers) Rules, 20'14 end shallbe subiecl to the reslrictons on he powrs ol he Board under

section I 80 ot the Act.

58. PROC€EOIIIGS OF IHE BOARO OF OIRECTORS

(a) Al least 4 (four} Board Meetings shallbe held ir any caiendar yea and lhere should not be a gap of more

than 120 (on€ hundr€d t\yenty)days betyreen tv,! comecutive Board Moelings.

lb) Tho parliopsuon of Directors in a meelirg of he Board may be either in peEon or lhrough yideo

conferancing ot oher audio visual ,noans, as may be prBscribed undff the Acl, which are capable of

recording ald recognis$g ho partichation of $e Directofs aod 0f recording and storlng lhs Foceedhgs

o[ such rtsotings along wih date and time. HowBv6r, such metters as provided under the Companies

(Meetings of Board and its Powers) Rules, 2014 shall not b€ dealt with in a m€eting hrough video

conlerencing or other audio visual neans Any meetjng of lhe Board held lhrough video conferencjng or

olher audio visual me s shall only be held in accordance with 0le Companies (Meetings of Board and

ils Por,rsrs) Rules, 2014.

(c) Ihe Secretary, as dhecled by a Ditecto(s), shall as and when dir€cled by he Chakman oI a oirector

convene a meeling ol the Board by giving a notice in Miting to every Ctrector in acctrdance wilh the

provisidls of he Act and ho Companies (Meetings ol goard and ils Povvers) Rules 2014.

(d) Tho Eoad may meeteithor at tis Offce of he Company, or at aly otier lGatbn in l0dia or ouBide lnda,

as the Chairman may determhe.

(e) At least 7 (seven) days' notlce of every meelng of the Board shall be given in wriljng to every Oirector for

lhe tinE bdng al his address regislered \i,rfr he Company and such notice shall be seol by hand delivery

or by post or by eleckonic means. A meeting of the Bo3rd may be convened h accordancs wih lhese

Mjdes by a shorter notice in case of y urgent matten as directed by the Chairman or he |tanagi0g

Dr€clor or lhe Execulive olrector, as he case may be, subjecl to he presence ol '1 (one) IndePendent

Direclor in lhe said meeting. lf an lndependent Director is nol presefl in lhe said meeting, then decisions

laken al O€ sald meeting shall b€ circulated to all tre oirBclors aad shall be llnal only upon ratfrcation by
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one independent Director. Such notice or shorlernotjce may b€ senlby posl or by fa( or e-mail depending

upon fle ciru mstances.

(0 At sny Boad ileeling, eadr oirechr may exercise 1 (one) vote. Th6 adoption of any resolulion o[ he

Bo d siall requirB ihe afrmatve vole of a majority ot hs oir€ctors present at a dJly constitrted Eoard

Meelng.

59. QUORUtl F0R BOARD I'IEETIMG

(a) Subject lo he povisions of S€ction 174 ot th6 Act the quorum ror each Eoard lveetng shallbe one.third

of ib total sfength or two dlrectors, whichever b higher, and lhe p(es6nce of oirecbrs by video

conferencir[ or by oher audio visualrneans shallalso be counted for the purposes ofcalculatlng quorum.

Provided liat $,tlere at any iine lne number ol intetosted Directors exceeds or is equal to tuo- hirds ot

lhe tolal st englh, lhe number of ths remaining olrectors. lhat is to say, lha number ol lhe oirectors who

are not intoresled presenl at lh€ meeting being nol less than tu/o, shall be the quorum during sucll

meeling.

(b) lfa meeting of the Eoard could not bo held forwant of quorum, hen lho meeting shaLlauhmatcdly shnd

adjoumed to s.Jci other time as may be fxed by the Chairman,

60. CASIING VOTE

Questions uising at any meeting of the Board, ofier than as specifEd i.l th8se Art des and lhe Ac[ if any,

shall be decjded by a maiority vot6. ln the case of an equalty olvotes, lhe Chalman shall have a s€cond or

casting voto. No regubtion made by ths Company in Gonecl Meeting, shall invalidate any prior act of lhe

8oard, wiich xrould have lP,on vali if hal tegulalion lEd nol beefl made.

6,I. POWERS OF IH€ BOARD

Subjecl to lhe appllcabls povisions of he Act, lhess Arlicles and other applicable prov'Bions of Law:

(a) Tho Board shall be Gntded b exercb€ all such power and lo do all such acts and things as he Company

is aulhorised to exercise and do under fE epplicable provisions of he Act oI by the Memrandum and

Mides of associalim of tre Company.

(b) The Soard is vest€d wilh he entire management and conttol of lhe Company, including as r€gards any

and all dodslons and resolufons t0 b6 passed, for and on behalf of fE Company.

Provided that he Board shellnot, except with he consenl offie Company by a Special Resolulion:

i. Sell, hase or othenvise dispose ol the wtrol€, or Subshntially the wtrole, of the undertaking ol

tre Company, o( whele he Company o$,ns mole than one undertaking, of the wtDle, or
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subshntially he whole, of any such underlaking. Ihs term 'undertaking' and lhe sxpression

'subshnthlly ha whole of tho undertaking' shall have lhe meaning ascribed lo them under the

provisions of Sec{oo 180 oF the Acl:

Remit or give tlme fo, repayment of, any debt due by a Diredoi

lnvest o0|eftr/ise lhan in lrlsl seflJrili$ he amount ol @mpensalion received by lhe Company

as a result ofany mergeror amalgamation; and

Borrow rnoney (ies) whore the money (les) to bo bono,,{ed logether with lhe money (ies} dready

bonou€d by tie Company (aparl lrom temporary loans obtained from lho Compan/s bankers

in tE ordlnary couBe ot businesses), ,,ri[ erceed he aggregale o, the paid.up capitd of fre

Company and ib fiee reserYss.

Povlded furtrsr thal prior permission of the Company in a General Meeling shall b€ requlred for md(ing

a conlrbution, in any Finsncial Year, to bonafide charitable and other lunds in exoess of an aggregal€

aflount equivalmt to 5 (llve) % of he Company's average nel profils,or the 3 (three) immdiately

precsding fi nancial Yeas.

(c) Cerlain Powers of tho Boed Withoul preludic! lo the general powers confe,red by lhe last preceding

ArLle and so as not in any way to limil or restrict these po!te6, and wiftout prei!dice lo lhe oher po\,€rs

confenod by lheseMidss, but subJ€ct h thsresfbtons conlained in tre lasl preceding Arlicle ald other

proyisicns of ho Acl it is h€roby dedared hat lhe Directors shall ha,re the fdlowing po,mrs, hat b to

say, po\iJel

To pa) lhe costs, charges and expenses preliminary and incidenlal lo tire promouon, formalio0,

eslablishment and registral,on ot lhe company.

Paymenl out of Capital: To pay snd charge to the capild accolnt oF the company any

comrdssbn or interesl lawfully payable tl€rofrom under 0re provisbns ol S€clions 40(6) of tB

Act.

To acquke property: Subiecl lo Sections 179 and 188 ofhe Ac( to pJrchase or oheruise acquhe

lor lhe Company any propedy, nghts, pdyileges which the Company is aulhorised lo acquire, at

or for such prico or consid€ralion and gonerally on such lerms and condi$ons as liey $ink ft,

and in sny sudr purdra$s or oher acqLisilion to accepl sudl tite 6 lhe Dkectors may believe

or may b€ advised b be reasonably satislaclory.

To pay for property, elc.:At heir discretion and subiecl to he provisions of the Act, lo pay lor

any property, rights, or privileges acqulred or servicss rendered in the Company eihet wholly o(
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partrally, in cash d h Shares, bonds. debe.lures. mortgagss, or other searrities oI lhe such

amount credited as pald up h€reon es may be agreed upon and any sudr bondsl debenlures,

morEages or oher seflrrites may be ejlher, specifically drarged upon all or any part of the

prop€rty of lhe Company and its uncaled capild or not so 6targed.

To secure contacB: To secure the fulfilm6t of any conllacts q engageflEnb enlered inh by

the Company by mo(gage or charge olall or any 0f lhe property o, the Company and iE uncalled

c+itd for ho timo being or in sucl mann€r as ltrey may hink fit.

To accept surender of shares: To accept fmm any member, as far as may b6 perrissible by

law, a surende, ot his shares or ary part lhereol on sudl terms and cooditims I shall b€

agreed.

To appolnt Truslees: To appoint any p€rson lo accrpl and lo hold h fusl lor lhe Company any

poperty belonging lo the Comp y, or in whid il is interested, or for any ou\er purposes: and

b sxef,rto ad do atl Sudr deeds and lhin$ as may be roguired in relation to any sudl trusl,

and to provlde for he remuneration of suct fusbe or lrustees.

To bring and defend actions: To institute, conduct, detend, compound, or abandon ary tegal

proceedings by or sgainst ho Company or lb offcars or oher,^ise paymenl or sausfaclion of

any debls due, and o, any daims or d€mands by or agarnst lhe Company, and h rebr any

ditferences b arbibation, and observe and perlom any awards made hereon.

To actin insolvency matters:To acton behalfoffie Company in allmatters relating lo bankrupts

and insolvents.

Io giw r€ceipb: To make and glve receipts, releas6 and olher discharges for moneys payable

to fie Company, and for he cldms and demands ol lhe Company.

To i0vesl moreys: Subiecl to lhe provisions of Sections 179, 180, 185, and '186 of the Acl, to

invesl deposil and deal wilh any moner of lhe Company not immediately requled for the

pu pose thermf, upon sudt sec!rity (not b€ing shares of this Company), or withoul securily and

in sudr manner as hey rnal hink ft ald from time to linE to vary or redise such inYeslnents.

Save as provided in SEcUon 187 of lhe Act, all investments shall be made and held in the

Company's om name.

To provids lor Personal Li&ilties: To execute ln the name and on behalf ol the Company i0

hvour ol any Director or oher person vho mal incur or be about to inc r any peconal liabilily

Mlelhor aB principal or $rretf lor the benefit of ihe Company such morlgages ofhe Company's
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property (pres€nt and tulure) as they think lil: and any such mo gage may cofltain a po{Er ot

sal8, and such ofier po,rtsrs, provisions, @venants and agreemsnb as shall be agrs€d upon.

To aulhorise acceptances: To delemine lrom time to lime $ho shall be enlilled lo sign, on he

Company's beialf, bitlg. notes, receipts, acceptances, endorsernents, cheques, oividend

warranls, releases, conlr&ls and documenls and to give necessary authorjty lo, sudr purposo.

To dslribute bonus: To dislnbute by way ofbonus amongst he shffof the Company a share in

hs profits of tire Comp8ny, and h glve to any offlcgr or other person employed by ths Company

a commission on fie prolits of any particula, business or lransaction and lo charge such bonus

or commission as part of lhe worting expenses o, he Company.

To provide tor welrare ol employees: To provide for he welhre of Directo(s) or Ex.Directo(s)

or ernployees or ex€rnployees of the Csnpany and heir wives, widows and fanilies or be

dep€ndants fr conn€cbrB of such persons by building or mntrihting to Ule building of hojsss,

du/ellhgs or drawls or by granb of moneys, pensio.rs, gratiilios, allol\/ences, bonus o( ollrer

paymenh; or by creating and kom Ume lo trme subscribing or contrib!ling to provident and otrie,

associatiofls, institutons o( funds or fusb and by providing or $hcribing or contrbuting

hwards places of instrudion and recreatlon, hospltals and dispensaries, medical and other

altendaae and oher assistance as lhe Board shall think Rt, and subject to lhe provlsims of

Seclion 1 80 of lhe Act.

To subsgibe or @ntibule or olher,/rise to assist or to guaranlee money to any charilable,

beflevolent, r€ligious, scianlifc, national or olher instlutions or obiects which slrsll have any

moral or olher claim to supporl or aid by the Company eilier by reason of locallty of operation,

orof publb and general uUlityor otheMise.

To create res€rve fuod: Before recommending any divhefd lo setaside, outol he p(ofits ofthe

Company such sums as fiey may lhink proper for depreciation or to a oeprecialion Fund or lo

an lnsurarce Fund or as a Ressrve Fund or Sinldng Fund or d]y special fund to meel

oontingencies or to repay debentures or debenture-slock, or for special dividends or frr

EUallsing dividends or for repairhg, iTprovlng, extending and mainlaining any ol lhe properly

of the Cqn pany and for suct otherpurposes (hcluding lhe purposes relerred to in lhe preceding

dause), as lhe Board may in their absolule discretion lhink conducive lo the inlerest ol the

Company, and subject b Seclion 179 olhe Acl to invsgt th€ several sums so set aside or 9o

much thereof as requked lo be invested, upon such investnents (oher than shares of the

Company) as lhey hink fi! and ftom time to Ume to deal vrif\ and vary such lflyesl,'neflls and

dispose 0f ard apply and expend all or any part lh€rsol for lhe benefll ol he Company, in such
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mann€r and for $dr purposes as he Board in lhoi, absolute discre[on, think, conducive to the

lnterostof tle company notwilhstanding lhat the matlers lo which lhe Board apply or upon ,,ihch

hey expend lhe same, or any part thereof, may be matte[S lo or upon lrhhh lhe capilal moneys

of he mmpany migit righlly be applied or arpended, and lo divide tie rgserve fund into such

spe€ialfunds as lhe Board may lhink fit wilh full power lo kansler the whole or any porlion oflhe

Res€ e Fund into sud! sp€cial funds as ths Eoard may lhhl 6t, wilh full power h fansfer tE
whole or any pomon of a Reserve Fund q division of a Reserve Fund and $,ilh full po$,er lo

emphy llls ass€ts constituting allor 8ny ofthe above tunds, including he Depreciaton Fund, in

lhe business oftre company or in lhe purci?,s€ or repayment o[ debenures or deenture- stocl,

ard without being bound to keep lhe same separalo from lhe other assets and wifDut being

bourd lo pay interesl on the same wilh power hou,€ver to ihe Board at lheir discretiofl lo pay or

allow to he credit ofsudl funds inlerest at sudr rate as tlrc Board may lhhk prop€r.

To co,nply with local Laws; To comdy with reqliremmts of any local la, , wNch in lheir opinim

ll shdtin ho intsestofhB Company be necessary or expedient to comply with.

To delegale powers: Subject to Seclion 179 of lhe Act, from time to tifl'e and at any lime to

delegale lo any persons so appoinled any 0f fle powe(s, authorities and discretions Io. the lime

being vested ln the Board, ol,her lhan fieir po',rer to make call or to make loans or borrow

moneys, aad any su€t appointment or delegauon may be mads on sucir tgrms, and subject to

sudr conditions as lhe Board may think ft, and lhe Board may at any tjme remove any persons

so appcinled and may annul any such dologalion.

To aulhorise by power of attor0ey: At any lme and hom lime to lime by Power ol Attorney (if so

resolved by the Eoard under lhe Seal ol ti'e Company), lo appo nt any pe$on or p€rsons b be

h€ Attomey or Attomeys of ho Company, lor sudl purposes and wilh such polrers, autlbrilil)s,

and discletions (rrct uceeding hose vested in orexorcisableby he Board under lhesepresents

and excluding the power to make calls and excluding also €xcept in he fmils aulhorbed by lhe

Board, lhe po$/sr h make loans and borrcw moneys) and bI such pedod and subiect lo such

conditions as tie Eoard may from time to lime think fi1, and any such appointtnenl may {it the

U)
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xviii. To appoinl managers etc.: To appoinl. aod at ttlerr discretion remove or suspend sudl general

managers, socretaries, assistants, supervisors, cl€fts, agents and servants for permanenl

temporary or specid se{vices as Ihey may from lime to tims Utink lil, and h delemine their

poyr€{s and dulies and lix lhelr salaries, or smoluments or remuna-a6on, aM to requlro sect rity

. in such instanc€s and lo sudr amounl as liey may thint fit. And also fmm time to ljme to provide

lor $e managament and lransaction of lhe affairs of lhe clmpany in any speciied locality in

lndia or else$rhere in such manner as llrey lhinl fll.
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Eoard hinks fiq be made in tavour of the shareholdeB, directors, nomhees or managers of aly

company or lirm or oh€rwise in favou of any fludualing body ot p€Gons wt€ther nominaled

direclly, or irdkecty by tie Bo€rd and any such Polrer of Attomey may mntain such pon€rs for

hs pmteclion or conveniencs of persons dealing with such Atlornsys as lhe Board may lhinl fil,

and may conlain Powers enablhg a1y such delegates or Atlomeys as aforesaid to subielegate

all or ary ofhs Po*Brs, auhodties and dissetims for he trrB- behg vssled jn ihem.

To nefoliate: Subject to Secton '188 of lre Aclfor or in relalion lo any of the mattars aloresaiJ

or olheMise br the purposes of he Company to enler hto all such negotjalions and cont acls

and rescind and vary all such clnlrads, and execute and do allsuch acts, de€ds, and lhings in

lhe name and on behalfoflhe Company as lhey may consider expedienl.

)ffiv Arnendmenls to Accountsr Subjecl lo Seclion 130, the directors shall, if they consider il to be

necessary and h he inleresl of the company, be entilled to amend lhe Audit€d Accounts oI lhe

coflpany ol any financial year wtrhh have been laid beloro the Company in General Meeling.

The amendmenb to lh€ Acoounls €fJect8d by the dir€ctoB in pursuance of his Article shall be

placed before the members in GeneralMeeling for their consideration and approval.

To formulate sdlemes, elc.: Subject lo provisions of Law, fie direclors may fornulate, create,

institute or set up such schemes, lrusls, plans or proposals as llrey maydeem fit tor lhe purpose

of troviding inc€nlive to the omcers, omploy€es and wo,kers o{ the mmpany, including wihout

llmlung he generality of the foregoing, form ulaton ol sdrem€s lor th e suhscriplioo by th6 ofllcers,

smployses and rtofters h shares in, or d€benfures of, fie company.

(a) The Compay shall mnslitute such Commitlees as may be required under lhe Acl, applcable

proyisions of Law and the SEBI Listng Regulations. Witrout prejudice to the povrers c-onbrrod by ll€

olh€r Arliclos and so as not lo in any way to limilor rsslricl lhose powers, ho Eoard may, subject to

lhe provisions of S€clion 179 of he Act, del€gate any ol ils powe6 h llE luanaging Direclo(s), he

executive direclor(s) or managor or the chiel exeartjve ofricer ol the Company. Tlrs Managing

Dtector(s), he exe€ulive direcl(s) or tre manager or he chief erscutlve otfice(s) as abesaid shall,

in tho ororcise of Urs powers so delegated, confom h any regulafons lhat may fro.n [me lo time be

imposed on fiem by lfle Boad aod all acls done by lfem in exacise ol tlte porlers so del€gatod and

in conbrmity $iilh sudl regulations shall have he like lorce and effect as iFdone by he Board.

(b) Subject to tre applicable provisions of the Act, he rcquhernents o{ Law and these Mjcles, lho Boad
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xxii. To make and vary Rogulatjons: Frorn time to trne make, vary or reped bye- larrs for tie

r€gulation ofthe business ofhe Compa0y, its offceG and servants.

62. COTiIMITTEES ANO DELEGATION BY THE BOARD
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may delegate any of its powsE lo Committees ollhe Board consistjng ofsuch memberormembers of

the Board as il thinks lil, and it ,nay from lime to time revoke and discharge any su& commlttee of the

Eoard eihenriolly or in part and eilher as lo pecons or purposes. Every Commitlee of the Eoad so

formed $lall, in be exercise of the poweF so deleg6ted, conbm to any regulatims lrrat mayfrom lime

to tirne b€ impos€d on it by th€ Board. Atr acls done by any such Cornmittee of th€ Eoard in onlormity

vrih such rcgulations and in fulfihentof the purposes ol lhdr appointlrent but not otherwise, shallhav€

fE like brce and effecl as if done by fie 8oard,

(c) The meetlngs and proceedings of any such Committee of the Board consisling of more memb€rs shall

be gov€rn€d by tie prDvisions herein contained tor regolating he meetjngs ard proc€edings ot lhe

olrecltrs, so le as tle sam8 are applicaue th€relo ard are not supers€d8d by a.ry regulatbn rnade

by the Oirectors underhe last preceding Arlicle.

63. ACTS OF BOARO OR COMMITTEE VALID NOTWITHSTANOING INFORIIIAL APPOINTMENT

(a) Alacls underblen at any me€l,ng ol tie Board or ofa Conmiltee oFthe Board, or by any persofl acu0g

as a Oredor shall, notwihsbnding hat it may aft€rvrads be discovered lhal there was some delect in

he appoinlment ot s&h Director or persons acting as aforesaid, or lhat thsy or any of lhem \{ere

disqualified or had vacated ofti@ or hal he appointment o{ any ofhefi had been lerminated by virtue

otany provlsions cofllain€d in the Act 0r in lhese Arlbles, be as valid as ifevery such person had been

duly appointed, and was qualif€d to be a Director. Provided hat nothing in his &1icle shall be deemed

to give validity to lhe acts und€rtaken by a oirector altot his appointnent has been shown to he

Company to be invalid or to have been leminated.

(b) Save 8s oherwise exprossly provided in the Act a Iesolutim i0 writing, signed by all the members of

lhs Board or of a committee lhereof, for the time beino €ntilled to re@ive notiG of a meoting of lhe

Eoard or coornitlee, shall be valic and effective as if it had been passed at a m€oting of Ihe Board or

committ€s, duly cm'/erEd and held.

6,{. PASSING OF RESOLUTION BY CIRCULATION

(a) No resolution shall be deemed to have been duly passed by the Board or by a Committee lhereol by

crrculation, unlsss lh€ resolulion has b€sn ckcukt8d in dlaft form, tog€tior wih lhe necessary papers,

if any, b an he Orechrs, or meobers of lhe Committe€, as the case may bs, al thei addresses

registefBd with tlE Company in lndia by hand delivery or by post or by courier, or lhrough such

€l€dronic means as may b€ provided under the Comp ies ([,leetings ofBoad and its Pov€rs) Rules,

20'14 ald has been approved by majorily of Droctors or members, who are entrtled to vote on lhe

resoluton. HowBvB( ln case one-third of the total number of oirectors for lhe time b€lng require that

anyresolulbn under clr@lation must be decided ats meeting, lhe Chairman shallput lhe resolution l0
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be decided at a meeting of the Board.

(b) A resolulion menUoned above shall be noted al a subsEuent meeting 0f ho Board 0r the Committee

lhereof, Es lhe gase may be, and made part of lh6 mlnul$ ofsuch meeling.

65, MINUTES OF THE PROCEEDII{GS OF THE BOARD AND GETIERAL TIEETI GS

'Ihe Company shall pr€pare, circulale, record and mainhin mlnules 0l each Board and General Meetjng in

accordance wih lhe Act and Rules and shallalso comply,xih the related provisions of Sesotadal Slandads

# 1 and # 2 issued ry tE hstilule ot Company Secretarjes o[ lndia {lCSl) onstiMed und6l tp Company

&crsE ies Act, 1980 and app.oved as srch by h6 Centrsl Govsrnm8nt.

66. THE SECRETARY

Subject lo he provisbns of Seclion m3 ol tE Acl, the Board may, from time to lime, appoint any individual

as Secretary ofhe Company to psrform such functons, whi$ by lhe Act or hese Arlicles for h€ lime being

oF lh€ Compmy are to be pBdormed by the Secrelary and to axecute any other duties wtrbh may from time

t0 lirne b0 Gsigned h him by he 80ard. Tle Board may also al any time appoint some individual (wtro need

flot be te Secrolary), h mahtain lrle Regislers r€quired to be kept by lhe Company.

(a) The Bo{d may provids 8 Ssal for the purposes of he Company, ard shall haw po$/er from 0nE to tims

lo dssuoy be same and subslilute a new Seai in lieu therool and if he Sed is provided fo., the Boad

shallprovidebr he safe oJstody ol$e Seal br be tirne b6ing.

(b) the Board may, iI a Seal is required to be affxed on any inslrument, atllx the S€al of lhe Cqrpany, to

any lnstrumentby lh€ aulhorily of a resolution of lhe Bosrd or ofa committee of ho Board auhodsed by

it in hat bohall ard e)c€pt in he presence ofat least 2 (two) oirectors and of $€ Secrehry or such oher

person as tie Board may appoiot for tre purpose; and thoss 2 (two) Directors and he SscrEbry or olhet

person aforesaid shall sign every inslrument lo wlrich lhe Seal of the Company b so affxed in llEir

pres€nce.

68. DIVIOEND POLICY

{a} th€ profb of he Compary, subjecl to any sp€cial rigirts r€l8ling lh€reto being created or aulhorised to

be created by lhe t emorandum o( llrese Articles and subjsctto he prqvisions of hese Arlcl€s slEll be

divisible afibng th€ Sharoholders ]n proportion to fie amounl ol Capital Paid-up or credil€d as Paid,up

and l0 lhe period during tho yea l0r yrhich the Capihl b Paid{p on the shares held by urem respeclively.

Proyided al'.raF that, {subiect as aforesajd), any Capital Paid-up on a Share during ths period in respect

ol which a Dividend is declared, shall ulless t re Directors olierwise determlne, only enlills lhe holder of

m
LN

in

1

,,1,

67. SEAL

:JO

',:'

\



t{1

su$ Share to an apportioned amountofsuch Dividend as from the dato o, payment.

(b) Subiect h he provisions of Sectim 123 of the Ac1, the Company In Gsnoral ti.,le€ting may dedare

Divi&nds, lo be paid to Sharsholdors according to [Err respeclive righls and inlerests in the prollts. No

Dividends shallexceed he amount roco,run€Mod by the Board, hrt lhe Cornpany in General Meeting

may, dedre a smaller Dlvlder{, and may fix ths l,m€ lor payments not excteding 30 (thldy) days trom

0re declaratlon hereol

(cl No Dividend shall b€ dedared or paid otherv,ise Uan out of prollts of lhe Financlal Year arrived at ater

provid,ng for deprecialion in accordance v/ilh the provisions of Section 123 of he Act ot oul oflhe profils

of the Compsny lor any previous Frnancial Year o{ years arrived al aft€r providing br depreciation in

accordance with tho provisions ol he Act and remaining undislrltuted, or out ol both, and provrded hat

Ule dedaration o[hs Board as to h6 anounl oflhe net plol]ts shall be cflcluslve.

(d) Subjecl h Seclion 123, fie Eoard may, lrom l,me to time, pay lo the Shareholdec auch hlerim oivli€nd

as in tEirjudgmenl lhe position ofhe Company juslrlies

(e) Where Capital is paid h advance of cdls upm he footing that the same shall cary interest, sucn Capbl

shall not Hhtrsl canying interest mnbr a rlghl h partclpale in profiB @ Dividend.

(0 gibjecl to the rights of PeIsons, ll any. enlltled lo shaes uiith special righls as lo Dividend, all Dividends

shall be dedared and paid acctrdirc to lhe amNnls paid or crediled as paid on $e shares in respecl

whereol Dividend is paid but iland so long as nolhing 6 paid upon any shares in llre Comp,ly. Dividends

may bs d€dared and paid sccordng h $E arnountof lhe shares.

(g) No amunt pald or cr€dited ss paid on shares in advanoe of ca s shall be fealed br the rlrpse ol lhis

Arlid€ as paid dr shaI€s.

(h) ALI Dividends shdl be apporlioned and paid proporlionately to the amounts paid oI credited as paid on

hg shares during sny porton or porlions ofUe period in lespect ofv/ii$ the oivldend is paid, but il any

shacs are bsued on t€rms proviJing hal it shall rank ,ot Clividend as fom a partcular date such shar€s

shall rank br 0ivid6nd ac@rdingy.

(i) Sutiect lo li€ applicable povisions ol the Act aM these Artides, the Board may relajn he Dividends

payable upon shtres in resp€cl of any Person, untll such Person shall havo b€com8 a Shar€hdder, in

resped of such shares or unlilsuch shares shallhavo been duly transforred lo him.

(j) Any on8 ol soveral Psrsons who ars regisl€red as lhs ioint{olders of any Share may give effectual

receipts tor all oividends or bonus and payments on account ol Dildends ol bonus or sale proceeds o[

$
LN

:.!.',

:\
:) i

\

rl:16

,\-

i4



Ita

fratliond certilicatos or oh€. money (l€s) payable in respect ofsuch shares

(k) Subi6ct h the appllcablo provblons of the Acl, no SharEholder shall bs €ntitlod b r€ceive payment of any

interesl or Dvidends in rBpecl of hb Share(s), wtrilst any mmey may be due o, owing from him lo he

Company in respect of such Share(s); either don6 or joinuy wilh any other P€rson or Pe6ons: and the

Board may dedud from lhe inleresl or Dividend payabl8 lo any such Shareholder all sums of money so

due from him to lhe Coftpanf.

(l) Subjecl lo Sscton 126 oflhe Act, a transfer ol shares shall not psss he right to any Divirend dedared

fiereon before Ure registrauon of he trasler.

(m) Unless oherwis€ directed any Dividend may be paid by choque or warrant or Oy a pay slip or receipt

(having lhe force of a cheque or warant) and senl by po3l or c$urier or by any olher legally psrmissible

means to $e reglstered address of lle Sharsholder or Psrson entjued or in case ofjoinl+olders t, hal

one o, hBfl fict named in the Regist$ of Members in resped of hepintioldng. Every s(rh cheque or

Mrant shall be made payable to the oider of he Person h whom it js sent and ln case ol joinl-hdders

to th€t one of them first na.ned in the Registea of Members in respect ot ttE jdnt{oldlng. Tho Company

shall not bo liable or responsible lor any cheque or warranl or pay slip or receipt lost in lransmissix, ca

for any Dividond losl l0 a Shareholder or PeBon enlrted thercto, by a forged endoMment ol 
'ly 

cteque

oI waffanl or a forged s'rgnalu re on any p3y slip or receipl of a fraudulenl recovery ot Dividend. lF 2 (two)

or more Pe6ons are regisl€(ed as joinl{olders ol any Share(s) any one ol lhem can givo eflectJal

recoipb br any money (ies) payable in respecl lhereof. Several Executors or Administralors of a

deceased Shareholder in whose sole name any Share staods, shall tor the purposes of lhis Mide be

desnEd to b€ joinl.holders fisreol

(p) NoMthstanding anylhing conhined in this Arlicle, lhe dividend policy of he Compsny shall be govemed

by lhe applicaue provisions ol th6 Act and Layr.

69. UNPAID 0R UNCLAITTIED DlVlDEl{D

(a) Subject to the provisions of the Acl, if tie Company has dechred a oividend but which has nol been peid

or lhs 0ivid6nd $,arant in resped lhoreof ias not be€fi posted or sent',yihin 30 (lhirly) days itom lhe
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(n) No unpald Divtsond shall bBar interest as ageiNl he Company

(o) Any Galeral l,lee[ng dedarhg a Dividend may o[ he recommendation of the Bo d, nEte a €ll on fie

ShaGholders ol sudr amount ss he Meeling fixes, bul so hat the crll on eadl Sharehdder shal not

exceed thg oividend payable lo him, and so hat he ca,l w l be made payabls al he same lime as *re

Dividerd; and hs Dividend may, if so aranged as betwe€n the Cornpa0y and lhe Shareholders, be set -

olf against such cafls.
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dale ol d€claration, Uansfe{ he htal amount of divi\dend, rhich remajned unpaid or unda&'ned witin 7

(seve0)daF from tt|€ date of sxplry oflhs said period ot 30 (hirty)days lo a specid account to be op€n€d

by lhe Compary in hatbehalf in any soheduled bank.

(b) tubiecl to pmvisions of ho Act, any money so banstened to the unpaid oividend accouol ol the Company

wich rcmains unpaid or undeimed for I pedod ol 7 (seven) years lrom the date of such tansf€r, $all

b€ fanshred by ttre Corpany h fie Fund €slablished under sub-section (1) of Seclioo 125 ot lip Act,

viz. "ln'reslors Education ad Proteclion Fund'.

(cl Subiect to he provisions of he Act, no unpaid or undaimed Dividend shall be torfeited by the Board

bofore ie chim becomos bared by Law.

70. ACCOUNTS A}'ID BOARD'S REPORT

(a) The Company $all propsre and keep the books o[ a@ounls or olher relevant books and pap€rs aM

fnancial statements tor every Financjal Year which give a t ue and tah vi€w ol lhe stale o[ afiairs of he

Company, includng its brandl orrce or oflices, if any, in accordance Wth the Act, Rules and as required

under apdicable Law

(b) h accordance wifr he provishns of the Act, along wilh the li0ancid statements laid betore the

Shareholders, hde shall be laid a'8oard's report'as 1o lhe state o[ lhe Company's affairs and as to the

amounts, ifany, vrhich it proposes to carry to any reserves in such balance sheet and lhe anounl, if any,

whlch il recommends should be paid by way oldivrdend;and materialchanges and @rnmilrnenls, il any,

affecting he financial position of$e Company which have occlrrred belween the end ol h€ finandalyear

ol the company to whhh hs bdance shset relates ard the dale of lhs reporl. The Board shall also give

lhe fullest informalion and explanatons in ib report aforesaid or h an addendum to hal report, on every

rcservalion, qualifcation or adverse rernark contained in he audibas report and by he conpany

secretary in practice in his secretarial audit r€port

(c) The Comparry shallcomply wilh ths requiements ol Seclbn '136 of he Act

71. OOCUIIEiITS ANO NOTICES

(a) Subject h Sect on 20 of lhe said Acl a documont may be served by the Company on any mernber lhereol

by sonding it t0 him by rogistered post or by speed post or by courlEr or by leavlng il at its r€gister€d

offcs or by lIEaIB of sudr electronic or oher mode as are p{escrib€d under he Act.

The term courier moans person or agency vvho or ryhidr doliv€rs UTe documonl and proyides prool of its

delivety.

(b) A dooJment or nolice may bo given or s8rved by the Company t0 o/ on any Sharcholder r,teher having

his regbtered address within or oulside lndia eih€r personally or by serding it by post or by registered
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post or by ourier or by elec[Mically or in any othermmner, as may be prescribed under lhoAcl/ Lars,

for the tim6 bdng in forcs, lo hirn lo his regislered address.

(c) A doaumenl s nolico may be given or served by lhe Company to oI 0n lhe joint+tolders of a Share by

giving o. servhg tho document or nolice to or ofl lhe ioint- houer named first in the Regisler of Members

in respecl of the Shae.

(d) Every person, wtro by operalion o{ Law, (viz; by way ol share transler or otherwise). shall become enlitled

to any Share, $allbe bound by every documenl or nolica in r€spocl of such Share, lr/trich p,eyiuls to hig

nam€ and address bsing antord on h€ register ofShareholders, shallhave been duly seryed m ff given

lo tre Person from whom he deriws his title (o sufi Shar6.

{e) Any document or notlce to b€ given or s8rvsd by fie Company may be signed by a Direclor or lhe

S€crgtery or some Person duly auhodsgd by he Board lo( suct purpose and lhe sigMture hereto may

be written, pdnted, pholcht 0r lihographed.

(0 A, documents or notices to b€ giv6n or served by SharcholdeB m or to the Compaoy or h any offcer

lhoroolshdlbe served or given by sending the sam€ lo thB Compary or olficer at the Ofice by poslunder

a certificate olposljng tr by registered posl or by leaving it atthe offce.

(g) lt shdl be imperative on ev€ry membor or noliry b the Company for regjshalim his place of address in

lndia and ir le has no ,Eistered add&ss within lndia b supply to the Cqnpany an addres within hdia

for giving of notices to him. A manber may notily his snail addr€ss if any, to wtlict lhe notices and olh€t

documents of he company shall be served on him by eleclronic mode. The Company's obligation shall

b€ satblied wtrBn it transmits lho 6mal and he ctrnpany shall nol be responsible for,ailure in

fansmission beyond i6 control.

(h) Where a docume0l is sent by electronic mail, seMce thereo, shall be deemed to be efiected properly,

wtrere a member has registered his eleclronic mail address wilh lhe Company and has inlimated th€

Company haldoo.rmenb should be sent to his registered emaladdress, wilhoul acknoviedgeflEnt due.

Pravided fiat he Company, shall provile e3cir member an oppo(unity lo register his emajl address aod

change lherein lrom time lo time yuith the Company or lheconcemed depository. The Companyshall fulfil

all condi[ons required by Law, ia this regard.

72, SERVICE ON MEI.IBERS HAVING NO REGISTERED ADORESS

lf a shar€holdsrdoes nol have regislered address in lndia, and has not supplied to the Company any address

,rilhin lldia, for the giving of fie nolices to him, a documenl advertised in a neuEpaper ciculaling in lhe

neighbourhood ol office o, he Company shall be deemed to be ddy serv8d lo him on tha day 0n vitlid the

advedis€ment appears.
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73. NOTICE BY AOVERTISEMENT

Subject to the apdlcablo provls'rons of the Act, any doorment required to bo served or sent by the Compary

on o{ to the Sharsholders, or any of them and not expressly provided tor by hese Articles, shall be deemed

lo be duly ssrved or senl if advertised in a newspaper ciraulaling in lhe oistrict in which lhe oflice is siluated.

75. ll{0E NITY

Ev6ry officer of he oonpany shallbe indemnified outoFthe agseb of he company against any liability inoj,red

by him in delending any proceedings, whelher civil orcriminal, in whlch judgmenl is given in his favouror in

vihich he is acquitted or in wtrich relief is granled to him by lhe murt or the Tribunal.

76. DIRECIOR'S ETC.I{OT LhBLE FOR CERTAIN ACTS

Subjectto he pmvision of lhe Act, no Dllector, Managerorofiicer olthe Company sha lbe liable for fie acls,

&faulls, rocsipls and neglects of anyother Direclor, Manageror Offcer or br joining in any rec€ipts or other

acts for fie sake of conlomlty or for any loss or expenses happening h the company hrough the insufliciency

or deicienry oI title to any properly acquired by order of lhe directors oI ior any Ioss or expenses happening

to the Company hrough the insufliciency or deficiency olany securily in 0r upon which any of the moflies of

lhe Company shallbe invested or for afy loss or damage arising trom the bankruptcy, insollency or tortlous

actof any person with Mrom any monies, securities or eflects shall be deposited or for any loss occasioned

by an error o{judgoflEnt or oversighl on his part, or for any olher loss, damage or misfodune Mrahoever

which shallhappen in he execution fiereot, lnless the same shall happen lhrough the negligence, default,

misfeasance, breach ol duty or breach of trusl0l the,elevant 0ireclo(, [4anager 0r olficer.

77. II,ISPECTION BY SHAREHOTDERS

oo
LN

\ :.

.W,
r.! 1

..;l

\.

74. WNDING UP

It he Conpany shall be uound up, lt shall be in a@rdance wiur lhe sanclion ol a Special Resolltloo of he

Company and any othor sancllon as may be required by he Ac1/ Laws and /or he lnsolvency and Eankruptcy

Code, 2016 and / or any other applicable rules / regulalbns / La,,\rs, which for the time being in force.

The register of chargss, .€gister ot inveslrnents, Regisler oF Members, bools of accounts and he minutes of

the meeling of the shareholders shall be kept at lhe oflice or lhe Company and shall b€ open, during business

hours, for such psriods not being less in tie aggregate than tvo hours in each day as the board determines

for inspeclion of any shareholder wilhout charge. ln he event such shareholder co0ducling inspection of lhe

abovemenlioned documents requirss exfacb of the same, the Company may charge a fee which shall not

exce€d rupees ten per pags or sus,h olher limil as may be prescdbed under the Act or olher applicable

plovisions ol Lau
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78. AMENDTUEMT TO MEMORANOIjM AI{D ARIICLES OF ASSOCIATION

The Company may amend lts ilemorandum of Associalim and A,ljcles ofl€sociation subject lo Sections 4,

5, 13, 14 and 15 of he Ad eod suah oher provisions of Law, as may be applicable from lim+lo-time.

79. SECRECY OF WORKS OR INFORIiIATION

No shareholder shall be entitsd to visit or inspect he Compeny's $/ork without permisslon o, the Direchrs or

to requirB discovery of aoy informalion respectively any details of Company's lrading or any metter trtlict is

c may be in he natue of a t ade s€crel hslory ol trds or 6ecret process wtrich may be related lo the

cqducl of h€ business ol the Company and which in the opinion of lhe Dkecto.s will be inexpedient in he

inbresl ol lhe Shrsholde6 ofOe Company to communicato to tho plilic.

80. DUTIES OF THE OFFICER TO OBSERVE SECRECY

Every Drrector, Managlng Dirsctors, manager, Secretary, Auditor, trustee, membersof hB committee, offcer,

seryanL agent, acmuntant or other persms employed in lhe business ofthe Company shall, ifso required by

tho Oir€ctors befcre entedng upon his dulies, or ary tim8 during his term ot oflice, slgn a dedaatjon pleddng

himsdl to obs€rve secreq relaling to all traosactbns of lhe Company witr ib cuslomers and lhe slale of

accomb wilh individuals and all manufacturing, ledrnbal and business inforrnatjon of he company and in

mattors relatlng therelo and shall by such declaralion plsdgB himself not to revealany oFsuch mallers vitictr

may como to his knowledge in tho discharge of his offcial dulios ercept u/ir'rch are rgquted so lo do by the

oiroctors or he Auditoc, or by rssolirtion of the Cornpary in lhegen€ral maeting or by a court of law a except

so far as may be n€cessary in order lo cdnplywilh any of lhe provisio0 of tlrese Micles or Lavr.

8'r. AUTHoRIZATIOT'/S

(a) Whorovsr in he Act it has been provided that the Company o( lhe Eoard shall have any right privilege or

auhority or thal he Company could carry out any fansaction only if ho Company or lhe Board is so

auhotized by ib Micl€s, hon and in lhat case lhese Artlcles her*y authorize and empower he

Company and/ or lhe Eoard (as the case may be) to have all such righls, privileges, aulhorilies and to

cany out all such transactons as have been permitled by tho Ac1 $iithout the,e being any specific

reguhtion to lhat efiect in hese Articlas save and except lo lhe extent that any partiflilar right, ffivilege,

authority or transaction has been oxpr€ssly negated or prohibited by any other fuliclo herein).

(b) tf pusuant to lhe approvel of hsse Micles, il lhe Act requirss any matter any matter prevrously requlring

a special resoluton is, pursuant to swh am€ndment, requied b be appoved by an ordinary re€olution,

hen in suct a cas€ lh€s6 Artr'cles hereby auhorize and empo$/er lhe Company and its Shareholders lo

approve such matter by an ordinary regolut:on without having to give effect to lie speclfic provision in

Ues€ Artides requirhg a special rosoluton to be passed for such matter.
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