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IN THE NATIONAL COMPANY LAW TRIBUNAL P
MUMBAI BENCH
COMPANY SCHEME APPLICATIONNO __ 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, ) f
1956 having its registered office at Shop )

No-37, First Floor, Kamala Bhavan I1, §. ) R

Nityanand Road, Andheri(East), Mumbai ) 2
400 069, Maharashtra, India b... Applicant Company |/

Transferee Company

SYNOPSIS

1. Gufic Lifesciences Private Limited (hereinafter referred to as ‘Transferor

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

formulations

2. Gufic Biosciences Limited (hereinatter referred to as *Applicant Company’
or “Transferee Company’) 15 engaged in the business of manufacturing, job

work, marketing and sale of formulations and bulk drugs



3.

. The amalgamation would help achieve synergies ff'

Rationale for the scheme

. The Transteror Company is one of the largest

manufacturers of Lvophilized 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 prowth and development of the

business of the amalgamated company.

. The Transferor Company’s Marketing Authorisations

in the European Market will boost the exports of the

amalgamated company.

. 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.

The amalgamation would benefit the shareholders,
creditors, emplovees and other stakecholders of the

respective Companies,

. The amalgamation would bring more productive and

optimum utilisation of wvarious resources of the

amalgamated company.

o

operations and streamline business activities. fl -~

\

b :
. The amalgamation would strengthen the ﬁnanr.:iakh:'

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 complementary to each other. The

Fo



0.

amalgamation will scale up operations of the
amalgamated Company to further enhance the value of
stakeholders.

1. The amalgamation would result into simplified legal
compliances and obligations including other reduced

administrative costs.

Audited statements of accounts dated 31st day of March, 2019 and
Unaudited Provisional statement of accounts dated 31Day ofDecember, 2019

of the Transferor Company are attached with the original application.

Audited statements of accounts dated 31st day of March, 2019 and
Unaudited Provisional statement of accounts dated 31stDay ofDecember,
2019 of the Applicant Company are attached with the original application.

Applicant Company is the listcd company.
The Applicant Company has 20 Secured Creditors as on 31 December, 2019,

Further, there are 545 Unsecured Creditors amounting to INR 93,70,51.138/-
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.

Al 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.

.-_.. - "
P \

.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME APPLICATION NO OF 2020

GuficBiosciences Limited, a

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 Sharcholders and

Creditors.

company )

incorporated under the Companies Act, 1956 )

having its registered office at Shop No-37, )

First Floor, Kamala Bhavan [1. 8. Nityanand )

Road, Andheri(East), Mumbai

Maharashtra, India

400 069, )
J... Applicant Company / Transferee

Company

DATE OF EVENTS y

The date of events are as follows:

PARTICULARS

| DATES




-

¥

Audited Statements of Accounts of 31" day of March, 2019
Transferor Company

Audited Statements of Accounts of | 31% day of March, 2019
Applicant Company

Unaudited Provisional Statements ufi:. 31stDay of December, 2019
Accounts of Transferor Company

Unaudited Provisional Statements of 31*Day of December 2019

Accounts of Applicant Company

List of Unsecured Creditors of the

Applicant Company

31#Day of December, 2019

Board Resolution of the Transferor

Company

25thday of March, 2019

Board Resolution of the Applicant

Company

25%day of March, 2019




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
Compamies Act, 2015 and other applicable
provisions of the Companies Act, 2013,

AND
In the matter of Scheme of Amalgamation (by way
of Merger by Absomption} of GuficLifesciences
Private Limited{ Transleror Company)
withGuficBiosciences Limated{ Translerce
Company) and their respective Sharcholders and

Creditors,

CuficBiosciences Limiteéd, a company )

incorporated under the Companies Act, )

1956 having its registered office at S]iu]:l |

No-37, First Floor, Kamala Bhavan II, 8. )

Nitvanand Road, Andheri(East), Mumbai )

400 069, Maharashira, India

J)... Applicam Company /

Transferee Company

Affidavit in support of Notice of Admission

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

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

5. Nityanand Road, Andhen{East). Mumbai 400 069, Maharashtra, Indiaand al

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



‘r

1.1 am the Authorized Signatory of the Applicant Company and duly

authorized by the Applicant Company to make thisaffidavit on its behall,

. 1 have filed Company Scheme Application on behalf of the Applicam

Company seeking sanction to the Scheme of Amalgamanon(by way of
merger by Absorption) of GuficLifesciences Private Limited (*Transferor
Company’) with GuficBiosciences Limited ("Applicant Company’ or
‘Transferce Company’) and their respective sharcholders (*Scheme’) as

more particularly set out in the Application.

3. That, at the Board meeting held on 25"Day of March, 2019 the Board of

Directors of the Applicant Company approved the Scheme of
Amalgamation (by way of merger by Absorption) of GuficLifesciences
Private Limited (*Transferor Company') with GuficBiosciences Limited
(‘Applicant Company® or “Transferee Company’) and their respective
sharcholders placed before the Board of Directors and the same Is being
submitted to the Mumbai Bench of National Company Law Tribunal for its

approval.

. The Board of Directors of the Applicant Company haveconsidered and

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

in order 1o benefit the stakeholders of all the Applicant Company.

. | repeat, reiterate and confirm what i stated in the Appheation and [ adopt

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

support of Company Scheme Application, y =

I'.I'



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

absolute,

Solemnly affirmed at Mumbai )
This Day of 22™June 2020 ]

For Rajesh Shah& Co

dvocate for the Applicant Before Me

—

Pranav Choksi for the
Applicant Company

(GuficBiosciences Limited)



FORM NO.NCLT 2
IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

NOTICE OF ADMISSION

Date:  day of June 2020

From:
GuficLifesciences Private Limited
... (Transferor Company)

GuficBiosciences Limited

... (Applicant Company / Transferee Company)
To The Registrar,
NCLT (Mumbai Bench)
The Parties named above request that the Hon'ble Tribunal grant the following

reliefs:

Transferor Company:

1. The meeting of the Equity Sharcholders of theTransferor Companyand
Applicant Company to consider and if thought fit, w approve with or
without modifications, the Scheme of amalgamation {(by way ol merger by
Absorption) of GuficLifesciences Private Limited (* Transferor Company’
or * Transferor Company’) with GuficBiosciences Limited ("Applicam
Company’ or ‘Transferee Company’) and their respective shareholders

(*Scheme’) andnecessary directions be given.

2. The meeting of the Secured Creditors of the ﬁppl';;;-qf:‘i"[in':i_ﬁ

required to be convened. /

P



j. 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, 2013 rcad with

Companies (Compromises, Armangements and Amalgamation) Rules, 2016
For the following reasons;

1. As far as Equity Sharcholders of the Transferor Company and Applicant
Company are concerned, it is prayed that the meeting of the Equity
Shareholders of the Transferor Company and Applicant Company to
consider, and, if thought fit, to approve with or without modifications, the
Scheme of Amalgamation {(by way of merger by Absorption) of
GuficLifesciences Private Limited with GuficBiosciences Limited and

necessary directions calling for meeting of the shareholders.

2. As far as the rights of Secured Creditors of the Applicant Companyare
concerned, they will not be affected by the proposed Scheme of
Amalgamation (by way of merger by Absorption) since post Scheme, the
assets of the Applicant Company will be sufficient to discharge its
liabilities and further, it also does not invelve any compromise or
arrangement with any Secured Creditors of the Applicant Company. In

view of this, it 15 submitted that the Hon'ble Tribunal be pleased wo order

that the meetings of the Secured Creditors of the Applicant Cgﬂﬁﬁnyﬂi‘ﬁ

d

not required to be convened. f =

Il

3. As far as the rights of Unsecured Creditors of the Applicant Company are
concetned, they will not be affected by the proposed Scheéme ef—
Amalgamation (by way of merger by Absorplion) since post Scheme, the

assets of the Applicant Company will be sufficient to discharge its



liabilities and further, it also does not involve any compromise or
arrangement with any Unsecured Credilors of the Applicant Company. In
view of this, il is submitied that the Honble Tribunal be pleased 1o order
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 affidavil setting

out the facts on which the Applicants rely,

Name and Title of person signing on behalf of Applicant Companies:

Pranav Cho
Director

For GulicBiosciences Limited

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



FORM NCLT - 1

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)
withGulicBiosciences Limited{ Transferee
Company) and their respective Sharcholders and

Creditors.

GuficBiosciences Limited, a company )

incorporated under the Companies Act,

—

1956 having its registered office at Shop )

MNo-37, First Floor, Kamala Bhavan I1, 5. )

Fo

Nitvanand Road, Andhen({East), Mumbai ) .

400 069, Maharashtra, India

I) Jurisdiction of the Bench

/-
}...  Applicant Compan

Transteree Company

1. The Registered OfTiceol 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.



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

I} Facts of the case:

DETAILS OF THE TRANSFEROR COMPANY

3. Guhic Lifesciences Private Limited(hereinafier referred to as (*Transferor
Company’) bearing CIN - U24230GJ2012PTCO70990, incorporated
under the Companies Act, 1956 on 3July 2012 under the name and style
of ‘Gafic 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 N
4. The registered office of the Transferor Company is situated at Survey No

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

Crujaratl - 396424,

SHARE CAPITAL OF THE TRANSFEROR COMPANY
5. The Share Capital of the Transferor Company, as on 3 1*day of December,

2019 is as under:

Particulars Amount (in Rs) [
Authorised Share Capital - |
50,00,000 Equity Shares of Re. 1/- each - 50,00,000
75,22.66,610 - 9.5% Non Cumulative Non 73,22,66.610
Convertible Redeemable Preference Shares of
Re. 1/- each P
33,390 Unclassified shares [ ™~ el 33,390 |
. ) ’. j
' TOTAL \ | 75,73,00,000 |



Particulars Amount (in Rs)

TOTAL 75.73.00,000
Issued, Subscribed and Paid-up Share Capital
50,00,000 Equity Shares of Re 1/~ each 50,00,000
fully paid-up

75,22,66,610 (2.5% Non CumulativeNon | 75,22.66,610
ParticipatingNon Convertible

Redeemable Preference Shares of Re. 1/-
each fully paid !

TOTAL . 75.72.66,610

As on date there 15 no change in Share Capital of the Transferor Company.
fy. Hereto annexed and marked as Exhibit — B is the Copy of Audited
Statements of Account as on 31st Day of March 2019 of the Transferor
Company and hereto annexed and marked as Exhibit - C is the

Provisional Statements of Accounts as on 317 Day of December, 2019,

MAIN OBJECT CLAUSE OF THE T

i The objects of the Transferor Company (GuficLifesciences Private
Limited) are sct out-in the Memorandum of Association. They are briefed

as under:

1. To carry on in India or elsewhere the business of manufacture,
produce, process, prepare, treat, disinfect, compound, formulate, mix,
concentrate, pack, repack, refine, add, remove, pure, preserve, gride,
freeze, distillate, boil, sterilize, improve, extract, buy, sell, resell,
import, export, barter, transport, store, forward, distribute, disposc.
develop, research, discover, manipulate, market, supply and to act as
agent, broker, representative, consultant, collaborator, stockist,
liasioner, middleman, job-worker or otherwise to deal in all types,
descriptions,  specifications, strengths and  applications ol
pharmaceutical and chemical products of medicaments in al its
branches such as allopathic, ayurvedic, homeopathic, herbal, unani,
siddha and bio-chemic used for treatment, cure and healthcare of
human beings and animals including, basic drugs, intermediates,
tonics, antibiotics, enzymes, steroids, vitamins, hormones, biological
immunological chemicals, contraceptives, surgical plaster of-Pans —
surgical dressings, belladonna plasters, dressings, bandages? waddings,
gauzes, adhesives, belts, sutures, ligatures, rubbers gopds, vaccines,
toxins, ferments, veasts, medical gases, diagnostic agents, oils and
tinctures; medicinal products in all forms such as capsules, wblets,
powders, ointments, syrups, imjcctables, pills, fluds,  granules,
sprayers, inhalers, mineral waters, droppers, removers, veterinary
medicines, poultry medicines, herbal producis, their ]Dﬁz{—pmdl.l_cts,r;,._



intermediates, residues, mixtures, compounds, and other allied goods
and to do all ‘acts and things necessary for the attainment of the above
objects.

NATURE OF BUSINESS OF THE TRANSFEROR COMPANY

8.

9.

The Transferor Companywas s¢t up in the year 2012, The Transferor
Company is engaged in business of manufacturing of pharmaceutical

formulations.

DETAILS OF THE APPLICANTCOMPANY

GuficBiosciences Limited(hereinafler referred to  as  “Applicant
Company/ Transferee Company”) bearing CIN

L24100MH 1984PLCO33519, incorporated under the Companies Agi
1956, on the 23™ 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 fresh certificate of incnrpuraulnﬁ consegquent upon
Change of Name was issued on 18" September, 1987 by the
Registrar of Companies, Maharashtra, Bombay and the
narr.na was further changed to "Central Home Makers
Limited". Then again a fresh certificate of incorporation
cﬂﬁsequcnt upon Change of Name was iﬁﬁl._lﬁ.‘,d on 20th May,
1992 by the Registrar of Companies, Maharashtra, Bombay
and the name was changed to "Central Finaﬁcv;' Limihlz.d":-_ﬁnd

lastly, again a fresh certificate of mtnl-;pﬂmlu_m consequgnt

| |
upon Change of Name was issued on Sth June, 2000 by the

5 &

",

-
L



Registrar of Companies, Maharashira, Bombay and the
name was changed to "Gufic Biosciences Limited". The copy of
the Mermorandum and Articles of Association of the Trensferee Conpany

is annexed herewith and marked 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, §. Nityanand Road,

Andheri (East), Mumbai — 400 069,

SHARE CAPITAL OF THE TRANSFEREE COMPANY

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

11 day of December, 2019 is as under:

Particulars B Amount (in Rs)
- Authorised Share Capital
10,02,00,000 Equity Shares of Re.
| /- each 10,02,00,000
TOTAL _ : 10,02,00,000
[ssued, Subscribed and Paid-up Share
Capital R
7,78,30,000 Equity Shares of Re. 1/-
gach fully paid up 7.78.30,000
TOTAL o 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 Applicam
Company and hereto annexed and marked as Exhibit — F 15 the

Provisional Statements of Aceounts as on 315t Day of December, 2019

MAIN OBJECT CLAUSE o ;i .H‘\
Y \

13.  The objects of the Applicant Company | Tfansferee Company .|

(GuficBiosciences Limited) are set out in lhc Memorandum of

Association. They are briefed as under:-



. To carry on all or any of the businesses of manufacturing,

chemists, wholesale and retail druggists, buying, selling,
processers, makers, importers, exporters, growing, refining,
_rescarchers, 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 im all kinds of
pharmaceuticals, nutraceuticals, drugs, medicaments,
intermediates and their raw matenals, 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, biclogical, 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 limiting the
generality of the foregoing scienmtific, medical, dental,
veterinary, surgical and scientific instruments and appliances
or any other medicinal system for human bemngs, birds,
“animals, insects or other purpose and to run hospitals and

diagnostic centres.

. 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 1o
contribute to innovative process technology development &

Research on various phanmcem.jm] and other related

products and to put in continuous elforts in discovering and

healthcare products, herb and herbal related products,

12



Ayurvedic and Unani products, therapeutics, diagnostic kits,
vaccines, medicinal plants and extracts and active
ingredients; mdustnal enzymes,. biotech and medicinal
formulations, nutrients, biopesticides,  bivinsecticides,
enzymes, animal feeds, and biopolymers as well as
bioinformatics, genomics and proteomics and 1o create and
licence technology / intellectual property rights for

development of processes, products and services,

NATURE OF BUSINESS

14, TheTransferee Company was set up mn the year 1984, The Applicant
Companyis engaged in the business of manufacturing, 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 benelits:

i, The Transferor Company 15 one of the
largest manufacturers of Lyophilized
injections in India and has a I’uiI}-
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.

ii. The Transferor Company's Marketing
Authorisations in the European Market [
will boost the exports of the |

amalgamated company. \

ii.  The amalgamation would provide



focused management attention,
rationalization. standardization and
simplifications ol business processcs
and leadership to the manufacturing
and marketing operations of the

amalgamated company.

iv. The amalgamation would benefit the
sharcholders, creditors, employees and
other stakeholders of the respective

Companies.

v. The amalgamation would bring more
productive and optimum utilisation of
various resources of the amalgamated

COMpany.

vi. The amalgamation would help achieve
synergies of operations and streamline

business activities.

vil. The amalgamation would strengthen
the financial position and ability to
raise resOuUrces for conducting

business,

vili. The business carried on by both the
Transferor Company and the
Transferee Company is synergistic and
i1s complementary to each other. The
amalgamation will scale up operations
of the amalgamated Company 1o
further enhance the wvalue of

stakeholders

i

l.::'. K
DETAILS OF BOARD MEETING APPROVING THE SCHEME
I\

16. In view of the aforesaid, the Board of Dircctors of a.]ktht Applicant

Companiesvide its resolution dated 25" of March, 2019and approved



theScheme of Amalgamation (by way of merger by Absorption) of
GuficLifesciences Private  Limited {‘Tmnsfemi' Company’)  with
GuficBiosciences  Limited {'hppli:ﬂm Company' or ‘Transferee
Company’) and their respective shareholders and creditors. A copy of
Board Resolutions oftheApplicant and Transferor Companies approving

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

H.

ACCOUNTING TREATMENT CERTIFICATE

17.

A copy of the certificate i1ssued by the statutory auditors of the Trans{erce
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, 2013 is annexed hereto and marked as

Exhibit- 1.

SCHEME OF MERGER

18,

19.

20.

21.

A Copy of the Scheme of Amalgamation (Merper by absorplion) is
annexed and marked as Exhibit—J and copy of valuation report 15 annexed
and marked as Exhibit - K

No investigation or proceedings under the Companies Acl, 1956 or
Companies Act, 2013 have been instituted or are pending in relation to the
TransferorCompany and Applicant Company.

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 Guidelines made
under the said Act.

There is no winding up petition pending against any urj!-'_thg: Applicant

Companies in any Court or Tribunal in India.

15



22

The material provisions of the proposed Scheme are as under and are

numbered according to the scheme:

TRANSFER AND VESTING OF UNDERTAKING

6.1.

6.2,

With effect from the Appointed Date and subject
to the provisions of this Scheme and pursuant to
the provisions of Sections 230 to232 and other
applicable provisions of the Companies
Act,2013and 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 and/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
Appeointed Date, the estate, rights, titles and
interests and authorities including accretions,
entitlements and appurtenances thereto such as
dividends, or any other benefits receivable of the

Transferee Company.

With eftfect from the Appointed Date, and subject
to the provisions of this Scheme, all the liabilities
of the Undertaking ([more specified under
definition 4.11.2) 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 of any third party or

other person who is a party to the contract or
arrangements by wvirtue of which such :ﬂchtHJ
liabilities, duties and obligations have -:3.1'1'.5%&1;]. in
order to give effect to the provisions ﬂh,_l'.]‘l_iﬁ
Clause. o
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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 hereot, 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 party 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 behall 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 performed.

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 registrations,
authorities, leases, tenancy, assignments,
allotments, powers of attorney given by, issued
to or executed In favour of the Transferor
Company, claims, powers, authorities,
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 | Sales
tax/ VAT /Service Tax/Goods and Fiurvi:;l'? Tax,

Wi
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6.5.

b.6.

municipal permissions, contracts and
arrangements with the Central and State
Governmental bodies Including the local
authorities, municipalitie.ﬁ'._ ete.  issued Lo 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 wvest 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 thereol,
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 Government 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 iIn or
authorities relating to such assets) or any

contract, deeds, bonds, apgreements, schemes,

arrangements or other instruments of

whatsoever nature in relation to  the
Undertaking, which the Transferor Company
owns or to which the Transteror Company is a
party and which cannot be transferred to the
Transferee Company for any reason the
Transteror Company shall hold such asset in
trust for the benefit of the Transferee Company
to which the Transferor Company is being
transferred in terms of this S5cheme, in so far as it
is permissible so to do, till such time as the

transfer is effected.

{

Where any of the debts, liabilities, loans rfﬂ};‘.«ed
L]
and used, liabilities(more specified in dl:t'inwiij;i

L i

i
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6.7,

6.8.

6.9,

4.11.2) 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
SEEE|11E. 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 deemed 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 6.1 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 endersement and delivery,
the same shall be so transferred by the
Transferor Company and shall become the
property of the Transteree Company Iin
pursuance of the provisions of Section 232of the
Companies Act, 2013 and other applicable

provisions of the said Act.

The Transferor Company may, if rm‘{uir‘udi give

notice in such form as it may deem fit and prfpp{'Jr

to each party, debtor or depositee as the em,»_’n;__,;/



6.10.

6.11.

may be that pursuant to the concerned
Governmental Authority sanctioning the Scheme,
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 may, 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, iIf 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. shall continue over such assets
movable and immowvable when transferred to the
Transferee Company upon amalgamation and
the assets so secured shall be clearly identifiable
and/or distinguishable. However, il subsegquent
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 (WNBFCs), etc. continues, the
securities over such assets - movable or
immovable will be transferable freely to the
Transferee Company, pursuant to this Scheme

being sanctioned.




6.12.

6.13.

6.14.

With effect from the Appointed Date 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, Housing 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 subseguent
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 Transflerec
Company, if any created will be released and
such assets of the Transferee Company would be

free from any charges, if any.

With effect from the Appointed Date till the
Effective Date, the securities created, if any over
its assets - movable or immovable [by the

Transferee Company in favour of anir__ bank,

financial Institutions, Housing or mﬁrtgﬂge

=2



6.15.

6.16.

6.17.

5.18.

finance companies, NBFCs, etc. shall continue as
first and exclusive charge of the bank, Anancial
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/for
distinguishable. '

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(s) of
charge, with the relevant regulatory authority
and Governmental Authorities to give formal

effect to the above provisions, if required.

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.

Subject to the necessary consents being obtained
in accordance with the terms of this Scheme, the
provisions of the Clause 6 shall operate,
notwithstanding anything to the contrary
contained in any instrument, deed or writing or
the terms of sanction or issue or- any security
document; all of which instruments, deeds or
writings shall stand modified and / or

superseded by the foregoing provisions.

The transfer and/or vesting as aforesaid shall be
subject to the existing charpges, |‘.|_'-.'|:|l.ﬂh:-:;i¥';.li£it.:t‘|
and mortgages, if any, continuing ov rf-.""i.'jn'r in
respect of all the aforesaid assets or '}_‘gj part

thereof of the Transferor Company. e

(WL
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Provided however, that any reference of any
security documents or arrangements, to which
the Transferor Company is a party, 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 Company shall not be obliged to
create any further or additional security
therefore after the Scheme has become etfective
or otherwise.

7. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

F i

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 may 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 Transferce

Company had been a party or b!:!n!.?ﬁlﬂi;:]r}-' -

thereto, The Transferee Company shall enter into
and/or issue and/or execute deeds, writings or

confirmations or enter Into a '-I'mlfl;ripartite

arrangement, confirmation or novatio \

e



7.2,

the Transferor Company will, if necessary, also
be a party in order to give formal effect to this

Clause if so required or become necessary.

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.

8. LEGAL PROCEEDINGS

.

8.2.

Upon coming into effect of this Scheme all sulits,
claims, actions and proceedings byor against the
Transferor Company pending and/or arising on
or before the Effective Date shall not abate, be
discontinued or be in any way prejudicially
affected by reason of the transfer of the
undertaking of the Transferor Company or of
anything contained in the S5cheme, but the
Proceedings 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.

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 OF THE SCHEME

This Scheme though effective from the Appointed
Date shall be operative from the Effective Date,



10.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY
TILL EFFECTIVEDATE

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

10.1. The Transferor Company shall carry on and shall

10.2.

10:3.

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.

All the profits or incomes accruing or arising to
the Transferor Company or expenditure or losses
arising or Incurred  (including the effect of
taxes, if any, thereon) of the 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 Transferce

Company, as the case may be.

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
sald 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 from
the date of the acceptance of the present Scheme
by the respective Board of Directors of the
Transferor Company and Transferee Company.

Wy



10.4.

10.5.

10.6.

10.7.

10.8.

The Transferor Company may not vﬁr}' the terms
and conditions and employment of permanent

emplovees except in ordinary course of business.

The Transferor Company shall not, without prior
written consent of the Transferee Company.

undertake any new business.

The Transferor Company shall not, without prior
written 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.

The Transferor Company shall not make any
change in its capital structure after the S5cheme is
approved by the Board of Directors of the
Transferor Company and Transferee Company.
either by any increase, [(by 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
Exchange Ratio (as defined in Clause 11 below],
except by mutual consent of the Board of
Directors of the Transferor Company and the
Transferee Company or except as has been

expressly disclosed under this Scheme.

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 CumEfff—y-—

shall be empowered to give effect to the 5€heme
in all aspects as may be necessary or u&;pedient
including settling any question or uilifﬁlzultl.r_r!.:
arising in relation to the Scheme in such manner

as they deem fit to attain the ﬂbi&cl.ivﬁ?&pf this

Y



Scheme and their decision in this regard shall be

final and binding.

10.9. 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.

11. CONSIDERATION BY THE TRANSFEREE COMPANY
11.1. Upon the Scheme becoming finally effective, in
consideration of the transfer of and vesting of the
undertaking of the Transferor Company, in the
Transferee Company in terms of the Scheme, the
Transferee Company shall, subject to the
provisions of the 5cheme and without any

further application, act, or deed:

(a) issue and allot 286 {two hundred eighty
six) 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,
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 100 (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; and(b] issue and
allot 64 (Sixty Four) 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% Non Cumulative
Non Participative Non Convertible
Redeemable Preference Shares(the
Preference Shares) of face value of Re 1/-
(Rupee One only) each fully paid up, 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



11.2.

11.3.

11.4.

115,

Transferee Company for every 10,000 [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.

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 equity shares
of Re. 1/-each as may be necessary to satisfy its

obligations under the Scheme.

In the event that the Transferee Company
restructures its equity share capital byway of
share split/consolidation/issue of bonus or right
shares/further issue of shares during the
pendency of the Scheme, the Share Exchange
Ratio as defined in Clause 11.1 above, shall be
adjusted accordingly to take into account the

effect of such corporate actions.

The said new Equity Shares shall rank for voting
rights and all other respects paripassu with the
existing Equity 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 thé Record Date for the purpose of
allotment of the Transferee Company's shares to
the members of the Transteror Company

pursuant to the approval of the Scheme.

In so far as the equity shares or pref :eﬁ-:ﬁ-
shares of the Transferor Company held,-"l_w the
Transferee Company if any, on the El'fﬂc!:i_ve Date

are concerned, such shares would be l:émqeﬂed
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11.6.

11. 7.

11.8.

11.9

and to that extent the Transferee Company is

required to issue less number ol shares,

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 Effective Date and the capital of
the Transferee Company shall be reduced to that

extent.

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.

The issue and allotment of Equity Shares by the
Tr;lnsferee 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, 2013 and any other relevant and
applicable provisions of the Act

The new Equity 5Shares issued in terms of the
Scheme 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 Equity
shares of the Transferee Company are listed. The
new Equity Shares allotted pursuant to this
Scheme shall remain frozen in the depositories
system till the directions in relation to listipg-and
trading are provided by the afnresa}_«fpgmck
exchanges. ’




13.

12.1 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
Business Comhbinations f.e "Pooling of Interest
Method”" and other accounting principles
prescribed under Section 133 of the Act read
with the Companies ([Indian Accounting
Standards) Rules, 2015 (Ind AS) and on the date
determined in accordance with Ind AS.

12.2 Upon the Scheme coming inte effect, all the
assets and liabilities of the Transferor Company
shall be transferred to and wvested in the
Transferee Company and shall be recorded at
their respective book values. No adjustment shall
be made to the carryving 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
harmonise 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
Company in the same form in which they
appeared in the books of the Transferor
Company

12.4 Upon the Scheme coming inte effect, the
difference between the amount recorded as
share capital issued by the Transferee 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.

12.5 To the extent there are inter-corporate loans or
balances between the Transferor Company and
the Transferee Company, the obligations in
respect thereof shall come to an end and the
corresponding effect shall be given in the books
of accounts and records of the Transferee
Company for the reduction of any assets or
liabilities, as the case may be.

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

12.7 Comparative financial Information In the
financial statements of the Transferee Company
shall be restated for the Accounting impact ol
merger, as stated above, as if the mepger has
occurred from the beginning of the co
period.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES

2 p



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 commencing on
or after the Appointed Date unless agreed to by
the Board of Directors of the Transferor

Company and the Transferee Company.

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.

14. TRANSFEROR COMPANY  STAFF, WORKMEN AND
EMPLOYEES

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;

14.2, 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 E;n
them than those applicable to them immgétc!y
before the transfer; and |

14.3. It is provided that as far as Prcwi.deni?l_Fund,

Gratuity Fund, Superannuation Fund or any



15.

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
opperation 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.

DISSOLUTION OF THE COMPANY

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
Company shall be struck off from the records of the
Registrar of Companies, Ahmedabad. The Transferee

Company shall make necessary filings in this regard.”

1) Reliefs sought

23

24,

I respectfully submit that the meeting of the Equity Shareholders of the

Applicant Company/ Transferee Company (o consider and il thought fi,

approve with or without modification, the pmpuit:g-f"ﬂﬁhumt: ]

£
Amalgamation (by way of merger by Absorption) be calléd for.

As on 31"Day of December, 2019, the Applicant Companyhas. 20

(Twenty) Secured Creditors of the value of TNR 1,13,61,53,210/- {Rupees
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One Hundred Thirteen Crores Sixty One Lakh Fifty Three Thousand Two

Hundred and Ten Only). List of Secured Creditors as on 31%Day of

December, 2019 is hereto annexed and marked as Exhibits -1.. The
present Scheme is Merger by Absorption having an arrangement between
the Transferce Company and s Sharcholders as contemplated under
Section 230(1) (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
Amangement with the Secured Creditors. The nghts of the Secured
Creditors will not be affected as all the Secured Creditors would be paiﬁ
off in the ordinary course of business. 1 say that since there is no
arrangement or compromise with any of the Secured Creditor, there 1s no

requirement ol convening a meeting of the Secured Creditors.

As on 31"Day 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 317Day of December, 2019 is hereto annexed and marked
as Exhibits -M. The present Scheme is Merger by Absorption having an
arrangement between the Transferee Company and s Sharcholders as
contemplated under Section 230(1) (b) and not in accordance with the
provisions of Section 230 (1) (a) of the Companies Act, 2013 as there is
ne 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. | say that

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

Creditor, there is no requirement of convening a meeting of the Unsecured

\.

Creditors.

S\
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26.

27.

28.

(i)

(i)

{ii)

(iv)

BSE Limited (“BSE™) and National Stock Exchange of India
Limited(*NSE") have issued letters dated 15" April, 2020 to the Applicam
Company granting their no objection 1o the filing of the Scheme with the
Hon'ble Tribunal. Certified true copy of the letters both dated 15 April,
2020 from BSE and NSE to the Applicant Company is annexed heretﬁ and
marked as Annexures “N™,

No mvestigation 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 Traﬁﬁfcmr Company and

Applicant Company

PRAYERS:

It 15 prayed that necessary directions be issued for:

The meeting of Equity Shareholders of the Applicant Company be called

for;

Meeting of the Secured Creditors of the Applicant Company under scction

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

Meeting of the Unsecured Creditors of the Applicant Company under

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

Sending notices to Central Government through Regional Director,
Repistrar of Companies, Official Ligquidator; SEBI; BSE; NSE and the

Income Tax Authorities by Transferce Company;

Wb

.



{¥) Particulars of bank draft evidencing pa}rnimll of fee through
electronic mode for the application made are as under:

Date:  June 2020

Transaction Reference No,
Amount: Rs, S000/-

Pranav Choksi

yél ‘:I_r,_f__' £ {;Lﬂ-ﬁ Director

For GuficBiosciences Limited
Date;:  Day of June 2020

Place: Mumbai



EXHIBIT-'p *

THE COMPANES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

oF
* GUFIC LIFESCIENCES PRIVATE LIMITED

. Interpretation & Prellminary

1. b0 these mculglions “he Al mesns e Compsnies Act 2003 and includes rules, regulations,
rolifications, clreutars, clerficalions, ordas, sic,, Bsued and nolified from §me to tme and for the fime
being in foroe under the authorty of the Act,

i The Regulations comtained in Table 'F in the Firs! Schedule fo the Ad, to the extent appicable, shall apply
fo the Company 50 far only a8 Hey e nol inconsisient with any of e provisions corfained i hese
Presants. 1! is hareby clariliad thal the provisions of Reguiations 27, 44 o 49, 51, 78, and 79 of Tadie F
shall not be apphcable by the Company.

1. Uniess the conbexd ofherwise requines, wonks or papressions confained in hese roguiations shall beer te
baime msaning as ln the Ad or any slabsony modifcalion theredl In forse &t the dale & which fhese
regquisfiong bocome bindng on the company and thal s words denaing e sagular shal include the
piural and vica veres. Words denoting any gender only shall inchude the ofher pencer.

4. Tha provislong of fhe Act fincheding exemplions, concessions e thoee are made applicable 1o e pdviake
compary of emall private company, as the case may be, for the time being In force and from tims b Brma)
shail have effect and application in goveming e matier or matiers for which no exprass provision's slae
provided In thess Arficies

I.  Private Company
5 Thecompany s a Privats Company within Se meaning of Saciian 2(58) of he Act and accordinghy:

& shal have 3 minimim paic-up copital 3 may be prescribed from (e i Sme by the A

b, resticts fhe fght bo transfer lls shares:

Harma of e Cormpanty chargod under e suthonty of te members by winy of spidia esolfon pessed o % Exda-ondirary
Geroral Mesfing of e Compary held on Mowermber 21, 2018,

"hi ks of Al of Arsboialion doplud under e authory of the mamters by way of ipecil imsskulion passed of te Exirs-Dedinery
neral Mswliag of the Compainy hikd on Decsmber 27, 5014, In wbeitulen of ok seb of aficies.
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£ [imits the nurmbar of s members B hwo hundred provided Sal whens baoor mons persons hold one
or more shares in e Company joinfly, they shall, for the purposes of this tlause, ba iraalod &5 a
singia mamber ard provided further thal the parsons in e empioyment of ha Company and
parsons who, having been formally in the empioyment of the Coampany, wera i memban while in
fhat employment and have continued & be members after the empioymenl cassed shall be
avchuded from the fimits of the mambers.

4 pronibds any iwitstion bo the public to subscribe for any securiies of the company,
L Share capital and varistion of rights

B The Authorized Share Capial of the Compeny shall be of such amount and of such description as & sisted
in clayse V In the Memaorandam of Associaion of the Compeny and that the company shall have power o
increase o reduce the sham capital from tme 10 e in acoondancs with Be rgulations of the Company
and legisistive provisions for the Eme being i1 force in this behal! and subject 1 the provisions of the At
the shanes In the capdal of the Company for the time besng, whesher original or iIncreesed o reduced, may
be divided into clagses, with any proforential, defesred, qualified and other rights, pvisges, conditians of
restrictions, afached harslo whether in regand to dividend, voling, retum of capital or otherwise.

7. Subjecd fo e proviskons of the Act and these Arficles, the shares In the capial of the company shal be
uncar tha conrol of the Diracions wha may Bsue, allol of ohersise diposs of e sme or aoy of 1om o
such persons, In such proportion and on such lerms and conditions and efiher 8t & pramium of a1 per and
al such Eme & ey may fom Bma 1o Sme deem il

8. The Company may lssue securfies by way of ights issue or bonus issua of thmugh privala placamant in
accondance with he applcabie provisions of the Act

8 The company may, by & special resolution, reduce the shame capiial in accondence wilh the applicable
provisions of the A,

10, Sublec to the provislons of saction 55, any proferencs shars may be issoed on the tems hat Doy are o
te edeamad on such lenms and in such manner as the Company bofore the issue of the shares may
dedarmine,

11. Subjact fo the appicabls provisions of B Aol tha Company may offer shares lo s empiovoas under g
schame of employses' stock opticn or may Issus equity shares 1o ihe disctorns o employses. at 2 dscount
of lor consideraion, other than cagh, for providing Uheir know-how of maiking available rghts in the nstur
of imelisctual propesty rigits or value adclions, by whatsver name called

* o sl of rfickes of Assodistion ndopled uneler the suthorty of the mearsbers by wary of apeclsl resciulin: passad B B EdesOndnary
Ganeral Wesdng of the Company beld on December 77, 303, in sdbsifon of ol sl of aricies.




12,
) Every parsan whose name |5 enlered &5 a membar in e regisier of members shall be enlilled io
recotva wilhin bwo manthe allar incomorafion, in case of subscrbars ko e memorandum or afier
futher alctment and wikin one montt aflar the appication for the regisiration of transker o
Usrsmission shall be provided with a cerfficale for il ki shares, withoul paymen of any charges.

{ii} Every cartficats shal be signed by two direciors and shall specy $he sharss I which it relatos
and tha emount paid-up theseon.

{0 in respact of any shan or shams held joinlly by sevaral persons, the Compamy shall nof ba bound
1o issua more han one cerificals and delivery of he certificata Yo te hokda? whosa name appaars
first b order shall be sufficient

13. if any shans corfficats be wom oul, defaced, mulilabsd or tom or § Hhere be no furthar space on the back
fion endarsament of transfer, Then upon production and surmender theeeo! o the Company, & new catficats
may ba issied in lew tareof, and ¥ ory colficate b osl or destroyed then upon proof theredd I the
satisfaction of the Company and on execulion of such Indamnify & the Company may ceem sdaquata, a
rara ctificader in lley thamof shal be givern, Every such cerlificate shall be lsued withcul any crames.

14, Tha provisions of Artickes 12 and 12 shall mufatis mufandis apply o deberilures of e Company, I any.

16. Excepl pg required by law, no person shall be recogrized by the corpany & holding &y sham in inust,
and e compeny shall nod be bound by, or be compefied In any wey lo recogriize (aven when having
nofice theneol) any equitable, contingant, fulure or periial ivlerest In any share, or any intarest in any
fractionsl parl of @ ahane, of moapt anly & by hase roguiations of by [Bw otheretse provided) any lher
fights in respact of any share axcepl an absolule righ! o the enfirely theraof in e regisierad holdar,

16. f & any tire the share capital is dvided info differerd dasses of shares, the fights atached 1o any dass
(uniess otharwine provided by The ierme of Msue of She ehares of that ciass) may, subject 1o Me provisions
of section 4B, and whether or not the company is being wound up, be vaded with the consend in weiting of
the holders of lrme-fourdhs of (e Bsued shares of M3t clags, OF with e sanction of 3 special resdlubon
passad st & separale mesting of he hokders of the shares of hal class.

17, The rghts corfermad upon the holdars of the shares of any ciass issusd with prefermed or ather rights shal
mol, uniess olbenwise expresely providad by fe ferms of Bsus of the shares of thal class, be deemad 1o be
varied by the creaSion or st of further shares ranking parpacsy therowish,

e sore of Arboms of Asosalon socted e the sulhcslty Of 0 Mers Dy wly D 6pecis Nesiotion piasd ol B Extre-Ordnay
Caanoral Wissling of the Compumy hekt o Diacamer 77, 2018, in tubsfluion of i sete of wricies. :

Y
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Galis en shares

18

{l{'

(i)

(M)

The Board may, fam Sma fo fime, make calls upon the mombars in respect of any monies orpaid
on Beir shares (whethar on sccoun] of the noming walue of the shares or by wey of premium) and
mol by the conditiors of afloiment thereof made payable af fied times; providied thaf no call shall
excéed one-fourth of the nominal value of the share of be peyeble at less than ona menth from the
dala fnd for the payment of the kst preceding cal

Each member shall, subledt fo mcebdng al loast fourtsen days’ nolice speclying the me or timaes

ond placa of paymenl, pay 10 T company, ot the time or Bmes and plaoe 0 specified, the amount
calked on bég shares,

A cail may ba revoked or posiponed at e discrelion of e Baard

15, A call shall be desmed to have been made o the Gme when the resolution of i Board sufordzing the call

was passed and may ba required o be pad in nstalimends,

20, The joint hokdars of a share shall be joinly and severally latie 1o pay al calls In respect thereof,

i asum called In respecd of & sham is not paid bafore or on the day appoinded for paymen! Sl
the person from whom the sum is dus shall pay interest thareon from the day eppoinied for
payment themol o M e of 3cUs paymant ot B per cent per annum of &1 sudh ower rale, If
any, 85 ha Board may dotenmine.

The Board shall be at ey in wass paymen of any such nlesest wholly o in pad.

Any sum which by Bho lerms of saus of & share becomes peyable on allolment or af any ficed dale,
whithar om account of B nominal walse of the share or by way of pramium, shall, for the purpeses
of thissa noguistions, be desmed o bo 8 call duly made and paysbia on the data on which by the
bonms of ssus such sum becomes payvable.

In case of non-payment of such sum, af the relevant proviskons of (hesa reguistione 83 1o peyment
of intorest end axpenses, forkeiune or oferstae ghall apply as I such sum had become payable by
wirfua of @ call duly made and nofiSod,

n-uuuntnﬂummpumhuﬂ;uﬁnﬂnuwuwm”-umm

{Gorernl Mesdng of o Company held on Decamber 7, 2098, h subsiiuion of od sels of bk,




2. The Boand—

{a) oy, If It Siinks fif, recedva from any member willing to advance he same, & of any part of the
prcniess unesibed and urgai upen any shans: hald by him; and

()  upon & or any of the mocies 50 advanced, may (unfl the same would, but for such advanca,
bectine presenily payable) pay mierest al such rabe not evoeeding, unless the company in geneeal

meeting shall ctherwiss direct, ten per cent per annum, as may be agreed upon between the Board
and the mambar paving tha sum i advanca,

Transfer of shares

@  The wstrument of transher of any shana in the compary shall be execuied by or on behalf of both
e Wansferoy and transieres.

[{)  The transferor shall be desmed (o remaln a holder of the share unlil the name of the Irarsicree &
entenad in the regiser of members in mapect Hemol.

25. Tha Board may, subject i the right of appaal condemad by section 58 decling ko regisiy—

{a) e iransler of a shars, not balng a fulty paid share, to a person of whom they do nod aporove; o
{b)  anytrangter of shares on which the company has a flen.

26. The Boand may decine to rscogrize any instrument of iransfer uniess—

(g) e instrument of fransfer s n the b as prescribed n s made under sub-section (1) of
sedtion 54

b} e ifetrument of iranaler s accompanied by the cartmicate of e shanes & which i nelaes, and
such ciher avidence as the Board may reasonably require (o show the right of e trarsieror o
mais the transer.

7. On glving not less fuam seven days' previous nofice In aooonfance with saction S1and nies made there
undar, the registralion of iransfers may be suspanded of such mes and for such perinds as the Boand may
ol tma: 1o time deberming: Provided el such registrstion shall nod b suspencid for Mo than ity
darys at any one time o for mons than fady-five daya in the aggregati in any year,




Vi  Tramemission of shares

-3

(i}

On the death of @ member, the survvor or surdvors whens he mamber was a joinl hoider, and his
nomines oF nominees o legal representalives where ha was a soie holder, shal be the oy
persons recognized by the company as having aay W 10 his Inerest in the shares.

Nothing In clause (7) shall reease The estate of 2 dacaased joint heldar fom any Rabiity in respect
of ary share which had been joinily held by him with ober pemons,

Any parson becoming entilad 1o @ shsra in consaquence of the daath or insoivency of a membar
may, upon such evidence being produced as may fmm Bme jo ime properdy be requined by he
Boand and subject as hersinafier provided, ledt, eithvar—

{8} tobe mgistanad himselfl as holder of the share; or
(b} o make such fransier of the shive as [he deceased or inscivent member oould have mada.

The Board shall, i aither case, have fa sama righl 1o decing of suspand rgisimion o3 i) would
have had, § the decesssd or insaiverd mamber had rangfierred (he share belors his death o

imgalvancy.

¥ tha person s0 becoming enfed shall eledl io be registered 2 holdar of the sham Mmesl, b
shall daliver of send o the company & notice in wiling sioned by Kim staing thal ke soekects.

IF the person aforesaid shall ekt % iransher the shase, he shall testify his elecion by éxecuting &
tranzder of the shas.

Al the Imiatons, restrictions and provisions of hese regulalions relating & the right ' Fanster
and the mgistration of ranslens: of shares ehall bo pplicable to sny such nolica or Fansler as
aloresaid 22 I the death or insolvency of tha member had nod occurred and e notice or frengfer
wory 3 fransfer signed by thal member,

31, A person becoming eniifed to a shamn by reascn of the ceath or inscivercy of the holder shall be anliled o
the same dividends and cther acvantages la which he would be enfBied If he wans the mgsiered holder of
lhe sham, sxcepl hal he shall nel, befors being registened a5 3 member in respect of the share, be anSled
in respect of i to exsncise any righl confemed by membership in méafion fo mestings of e company:
Provided that Ba Board may, gl any time, gha nofice requidng any such persan to elact either to b

*Hew als of Avfickem of Asocisfion adaptee urder Exe suTwrty of e mermbers by wary of specisl rachulion s ot e Ers Orinary

termral Mamding i the Comparny heid an December 27, 3014, in suts¥tston of od sais of arbies




registarad himsell of 10 frangter (he share, and I B nolice s not complisd with within ninety days, the
Board may thensafar withhold paymant of @il dyvidends, bonuses of ofer mondes payabie in mespact of the
siams, urill the requiremants of the notice have been complied with.

VI.  Fosfelure of shares

. I a member fals to pay any call, or instadment of a cal, on the diy appointed for payment therec, the
Board may, al any lime theresfier during such time aa any past of the call or instabmerd ramaine unpsid
sanve a notice on him requiring paymant of 50 much of the cafl or instalment 35 i unpaid, Dgather with
any Inrest which may have accrued.

33, The nolice gomsskd shal—

e

(}

name a further day {not being marfier than the expiry of fourleen days from fhe Jats of service of
the nafice} on or before which tha peyment required by fhe noice Is 10 be mada; and

siale that, In the event of pon-paymant on of before the day 50 named, e shares in respect of
which the call was made shall ba labla in be forlefiad.

3. Ifthe mquirements of any such nofice as aforesaid are nol compiled with, any shame in respect of which the
notice has boen given may, #l any time fensafler, before the paymant requined by he nolios has been
ke, ba forfeiied by a resolution of the Board to (hal effect.

3.

A forfeited shars may ba sold o citharwiss dispasad of on such tenns and in such manme a3 T
Board thinks fit

AL gy lime before & sale or dispcsal ae afressid, The Board may cancel e forfedium on such
{erms as it tinks AL

A panon whoss shares heve been forfafled shall coase 1o be a marmber in respedt of e
forfaited ehares, but shall, notwiEhsianding B fodeilure, remain Rable 1 pay & he Company af
monkes which, ol the date of forfelurs, were pavable by him b the Campany in resped! of the
ehares.

Tra kabdfty of such person shal cease if and when the company shall heve recaived payment in
fuall of &l sich monkes In fespact of ha shanes:

“Miw EalE o Aricie of Associiion adopled ender e aufodty of e mambers by way oF spacial rmokiio M!HE&!&M

enerl Meatng of o Company haid on Decambar 57, 2018, n subsSretian of ol ety of arficind.
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(i)

A duly verfled dedaration In wiiling 1hat the declarand I & direcior, the manager or [he secredary,
of e compary, and Thal a shane in tha company has boon duly fodaied on 3 date slotsd in the
deciarmtion, shafl be conciusive evidence of the facts thenin saled as againsl af persons
clgiming ko be enfifad to the share;

Tha compary may receive the consideraion, if any, given for the share on ary sale or dispossl
Ihersal and may execuls 3 barstr of ihe sher In Bvolr of e person io whom the shae & scld
or disposed of,

The iransfaree shal thersupon be mgstaed 25 e holder o the shame: 2

The fransferee shall not ba bound 1o see ko (he applicalion of the purchase morey, 1 any, nor

s7al his ttle to the share be aflecisd by any imeguiarty of invaldity in the proceedings in
referance fo the forfeituse, sala or dispossl of the share.

3. The provigions of hese regulsicns ag to forfeilure shall apply In e case of non peyment of any sum
which, by the lerms of issue of a share, bacomes payable af 2 fived fime, whelher on accound of the
riarming valss of the share of by way of premium, &3 ¥ the seme had been peyabsa by virue of 3 call duly

Fradia

& notified

VHL  Atteration of capital

¥, The Comparty may, from time io time, by omdirary resoluSion incresss the share caplial by such sum, o be
chwidiad Indo sharss of such amount, e may be spedified i the resoslulion,

400, Subjoct 1o the provisions of seclion 51, the company may, by ordinary meoiufion —

(e}

(®)

i

consofidate and divide all or any of s share caphtal Into shares of e amounl than Iis adsting
shares,

convert & or any of s fully peid-up shares Inlo slock, and reconvert that stock into fully paidup
shares of any denomination;

sub-diice s axdsting shares oc any of them inlo shames of smaller amounl then is fed by e
mEmarandum;

cancel amy shates which, & the dale of the passing of the resoiulion, Rawe nof bean taken or aoresd
{o be faken by any person,

*Heem nots of Artclem of Associston acopind imder i arhasty of B mmbers by Wiy of spacis meakyion cossed af tha Exirg Crdnary
el Meeting of the Corpsany Rald o6 Docerster 77, 3078, in jetelrsos of S ook of drfice.
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41, The Company may, by spacisl resoluion, mduce in any manner and with, and subjact o, any inciden
authortzed and consen meouined by law—
(8) s share capitat
B a3y capital redemption fesenm stk of
() Bny securilies premium sooount

L Capltalieation of profits

42
Mm The comgsy in paneral meeting may, upon e ecommendaton of the Board, esolve—

{2) thalll s desirable to capitaize any parl of e amounl for the lime being standing i the
crecl of any of the company’s reserve accounis, or o the coeddl of the profil and koss
account, or oférwise avalshie for distibufion; and

(b} thal such sum be sacordngly s fres for distibubon In e manner spaclisdincaiss (i)
anongst the Mambars who would have bean enfiied Berclo, T distribeiad by way of
dividend and in the same proportions.

{f}  The sum aforesald shall nof be paid in cash butl shall be appled, subec o the povision
pontained in dause {ii), aither In or lowaris—

{8} paying up any amounis for lhe lime being unpaid on any shares hold by such mambers
reapoctivaly;

{b) paying up in full, urissuad shares of tha company to be allotied and distribuled, credited
&5 fuly paid-up, fo and amongs! such members in the proporions 2fwesald;

ich party in the way specified in ebove sub-clause () and parily in thef specified in sub-
Elousaly

{d] A securities pramium accourd and @ capifal redemplion reserve ecoount may, for the
parposes of this reguiation, be spplied in the paying up of unissuad shanes o be issued
ko mambers of tha company & fully paid bonws shanes;

(e} Tha Board shall phve effect fo the resolution pessad by the Company in pursusnce of this
reguiation.

“hw il of Arbeles. o Amsociiabon adopled wder fre muthorily of the nenders by wey of ipecisl meolubon peessd @l the Edme-Orfinary
Genersl Westing of the Ciompeny hisd o2 Decamitar 27, 3018, i substition of oid sws of arficles,
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43,
i  Whenever such s resoluton as aforesaid shal have been passad, the Board shall—

{2} meke af approprisfions end sppliestions of the undivided profits reschved 1o be
capitaizad theseby, and all alotments and lssoes of fully psid shares 1 any; and

(b} generally do al #cts and things required fo give: effect (heredp.

fly  The Board shal have power—

[a) o make such provisions, by the ksue of fraclanal cortificalas or by peyment in cash o
oihersise a5 1 thinks fit, for B case of shanes becoming distibulatis infractions; and

a  Dauthorze any person i enlir, on behalf of all the members entitled tarein,
il an agmement with he company prosiding for e alotment o hem
respectiwaly, crodfed as fully paic-up, of any further shares o which thay may
be anttisd upon such capitakration, or as the case mey require, for the
payment by tha company on thair behalf, by the application therelo of thelr
respece proporions of profis msohved b bo capiislized, of the amous of
gry part of the amounts mmaining unpaid on heir edsling shares;

(i) Ay egreemant mede under such auihority shal ba efiective and binding on such members,

K. Buy-back of shares

44, Notwithstanding anything contsined in these arficles but subject o the provisions of sactions 68 ko TO and
any olher applicable provision of te At o any other (aw for the time being In fore, the company may
purchess s own shares or ofer specified secailies,

B General meetings
45, Al general mesngs olher fan annual generzl maatng shal ba called exireordinary genatl mesing.
#5. Every pnnual ganersl meeting shall be called dufing businéss hours, fhal &, between § a.m. and 6 pm. on

any day that is not & Natioral Hefiday end shal be hald efther ot e registersd cfice of the company o at
some ofher pisca wilin he city, kown or vilspe in which the ragistorad office of the compary i situated.

47,
f)  ThaBoard may, whenever il Saks i call an extraordinary genaral meeting.

*hiarw sats of Afickes: of Abbociation sdopled urder the suthorly of e mesbes
Casnaral Wisifing of the Company P on Detembar 27, 208, in msbedtydon of ol sote of stk
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(M &l any time diaciors copable of acing whe are suficient is number 1o fonm & quonem e nol
within Irdia, any Srector or gy two members of the company may call an extraoedinary genaral
meating in the sama marner, s nearly as possibie, es that in which such a mesling may be
cafied by the Board.

M. Proceadings st gensral mestings

44, Saclions 101 1o 107 and Seclion 100 of e Axl shal apply b the Company unkss clhenstse specfisd in
{he respeciive Seclons or provide otherwisa horin thg Articie,

M A general meeting of the Company may be called by ghving nct less then Seven (7) days” notice in
wiling.

iy Mo busness shall ba ersacksd ol any general meolng uniess & quonsm of members i pasent &
e fme when the meeling procseds 0 business and that save as olherwise provided herein, e
guorum for the genaral meatings shall ba a5 provided In seclion 100 of the Act,

(i) Unless spacificalty required by the Act, the provisions of section 102 of the Act, shall not apply o the
Company,

48, The chaimerson, i any, of the Boasd shal presice as Chaiperscn ol every genersl meating of tha
company.

S0, I thera Is no such Chairparscn, or il he ks nol present within Msen minuisa after the lime appoinied for
hoideg the mesting, or s wwiling lo act 23 chairperson of he meeting, the directors presant ghall sled
on of their members fo be Craipenson of Be meating.

51, If o any meelng no drecior ks willing (o act &3 Chairparson or i no dinscior i present wihin ffleen minutes
after the e appoinied for holding e mesting, the members present shal choosa one of el membes
fo be Chairperson of the meeling.

XE.  Adpumment of meeting

&L
i The Chaipamson may, wih the consent of membens present af the mesding =t which a8 quorum i
presend, and shall, I 50 drectad by the mealing, adioum the mesting from Bme lo §ne and from
place 1 place,

*haw £t of Atcles of hssocrion sdopisd cndsr T LBty o the TaTBer by way of speca’ meschition pescd @ o Ecra Cheray
Ganans Macting o L Compary hekd on Decamber 77, 7018 i subsithuon of oid sets of wicles.




(i Hobusiness shall be irangacied ol ey adioumed mesting other than the business left unfinished i
& maating trom which the adioumment fook place.

()  Whan g meefing is adjoumad for thirdy deys o moee, noica of e adioumed meeling shall be given
25 Inthe case of an original meating.

(v} Save as slomsaid, and as peovided In section 103 of the Act, | shall not be necessary b ghwe any
notice of an adoumment or of the busivess to be rarsscied al on adjourned meeting,
MV, Voting rights
B3, Subjesd io any Aghts of nesirictions for Ihe Sma baing afached o any class of classes of shars—

i8] on ashow of hands, every member prasent in person shall have ona vale; and

8] ¢n apol, the voling rights of mambaers shal be in propostion 1o his share In the paid-up aquity shere
capiial of the company.

B4 A member may examiss he vole ol 3 meeting by aloctonic maans In acsandance with sachion 108 and
shall vota oy onca.

0  Inthe case of jaint holders, the vola of the senicr who tendess a vate, whether in person or by
procy, shall be accepiad 1o the exclusion of he voles of he olher joint holders,

{(f} For fis pupose, seniority shall be determined by T order in which the names stand in the
rgistad of membors. :

B8, A mambar of unsound mind, or in mspect of whom an ander has been made by ary ooud having
Jensdiotion in luracy, may vols, whether on 3 show of hands of o @ poll, by his commities or thar iagal
guandian, and any such commities or guardian may, on & poll, vola by proxy.

&F. Any business other than thal upon which a poll has been demanded may be precedad with, panding the
taking of the poll

58 No mamber shall ba antitied to vole al ony ganeral mbeling unless &l cals of oiher SUms prsenty payable
by him in respact of shaes in tha Company hive besn paid,

“hoenn it 0f Ariics of Associstion acopled umied e sty of e memben by wy of apediel resoiuion pﬁll‘l!ﬂ-&ﬂu‘r
et Mossling of P Compaey heb] on Daceenber 17T, 208, In subeliution of okl sets of artices, .




&,

{l Mo cbysdtion shall ba rased 1o e qualficaton of any volor exoept Bt the meeting or adioumed

maaling &l which e wale objecied i ks given or fendemd, and every vote ot disalowed al such
mesatirg shall ba vald for all purposes,

(i} Ary such obiection made in cug fime shall be refemsd to the Chabperson of be mesting, whoss
ducision shall be final snd conclusive.

XV. Proxy

&0, The instrument appointng a proxy and the power-of-afiomey or cther authodly, | any, under which T is
signad or & notarizad copy of thal power or authority, shall be depostied al e registered office of the
Company nol less than 48 hours before the time for hoiding e meeling or adjoumed meedng at which the
persan named In the instnament proposes o vole, o, In the case of a pol, ot lees thar 24 hours before
e lime appainked for the aking of the poll; and in detsult the Inslrument of prosy shall nol be tested as
vald,

B1. An instrument appoinBing & peoxy shall be in the formn as prescrbed i the nules made under seckon 105,

£2. A vobe given in accordance wih the terms of an instrument of proxy shall be valid, rotsithstanding the
previous death or insanfly of the principal or the revocation of the praxy or of the aufhordy under which the
proxy was axecyled, or e trensfar of the shanes in mapec] of which Be proxy i ghen:

Provided that no infmation in witing of such death, insanty, mvocaion or fransfer shal have baen
recaived by the company at ite ofice before the commancament of the mesling o adiourmied
mesling al which the proy b used,

XV Board of Directors

83. Presant Dirnciors of the Company shall be such dineciors as are appointad by the Board of Direciors o by
the Sharehociders, as tha cass may be, in pursuance § Fie applicabie provisions of the Act for e time
beving I foere, in heir respaciwe meetings and infimatad to Registrar of Companies and a5 appeered oo
the official websitn of e Ministry of Corporale Afaln, Govemment of India lwaw.mca.govin), fom tme o
time, upon registration of intimation for ®e such apoointments by ®ie Ministry of Corporata Afars,
Gowernment of India,

&4, Dineclors shall not be Babie to netine by rotation,

f5, A director shall not be requined 1o hold any qualfication shams.

Haw vk of Arices of Associgbon sdoplie] yrcer B6 ithorsy of the memba by ey of speciel rsclfion pessed i e Extra-Drsinary
Ceariaral Wsetivng o B Cioemizeany haiel o Dipossmben I7, 3044, by subsftusien of ol ol of oroles.




49

B.
(i  Tha ramuneraSion of the direciors shall, in 50 far as i consists of @ monthly payment, be deamed

o dccree from day-io-day.

@]  Each diector shal be paid & sking fee for atending the meetng of the Board of Divaciors or
committae thersof 25 may be from fime o Gme defermined by the boasd in accordance wilh

provisions of fhe Adt

i) In adddlion ko the remuneralion/sttng feas, as tho case may be, payobie o iham in pursiance of
the Adl, the direcion may be pald al raveding, hotel and ofher expensea propary incurred by
them—

{8) 'n attendng and reluming from mestings of the Board of Direclors or arry comumities Fereal
o generel mestings of the company, of

(1) n cormaciion with I business of the company.

&7, The Board may pey all expenses incumed in setfing up and registading the Company,

68. All cheques, pramissory noles, drafts. hundies, bills of exchange and ofver negotisble instrumants, and al
recaiphs for monies paid o the company, shal bo signed, drewn, socepled, endorsed, or chereite
@xmouind, a3 the case may be, by such perscn and In sech manner 28 e Board shad from ime i ime by
imsclulion delenmine,

B9, Every drector present ol any meeling of the Board or of @ commiies thaneal shall sign hiz name ie 3 book
fo be kgl for thal parpose.

.

{}  the Board shall have power af any fme, and from fime to me, b appoint & person ceher than 2
peman wiho fals o gel sppointad a8 8 diresior in & ganeral meafiag, as an eddiional diecior ard
that such parson shall bold alfice cnly up lo e date of the next annual general meefing of the
Company byt shall be eligible for sppoiniment by the Company ag a dircter at hat meefing subject
fo the provisions of the Ad,

(e Board of Directors of e Compasy shal have powens io appoint & person, not being & pesson
helding any aifsmate diecinrship for any olher drector in fe Company, ko 8ol &8 a0 alemake
direcior fior 8 direcior during his absenca for & perod of not less than three manihs from india in
terms of the provisions of the Act

i pele o Ardciet of Buocialice) skoplad uder the ety of B Temtern by wey of speial e ton pu-uﬂ.E.m:.u..T
Geraaral Mesting of e Comparry hakd! on Dcarber 27, 28, b stefi fion o ol seis of arficles.




Ty

(i s Board may appaint any parson a8 @ nomings drecior in jamms of the provisions of the Ad.

=

Subjact io the provisions of e Act and thesa Articis, tha Board may from time o Sma appoint one
or mons pansons from amongs! (hemeatves 10 be 3 Managing Disecior andior Whole-time Dirscion's
o the Company for a teem nol exceeding 5 years al a fima and subject o such contract &3 ey may
think fit and ko pay Brerm remuneration acoondingly.

(¥} The Direclors may from tme i Gme generaly or spocfically nomingls and authorzs any one ar
more of them 10 receesent tha Comgany and 10 act for Lin the partnership frms o other bodies,
wharsin he Company may ba a parner or a member and to eecise 8l or any of U powers
end discharga al of any of B duies ond Babfles a3 @ parner of member b thal behal,
inchuding exscufion of documents, giving of guaraniess on behal of or for the purpose of the fms
o other bodes.

i) The Company may, nohwithetanding any reason avalable under the Act, remove any Director for e
Telowing neasons If the Diecor’s ras:

[a) dee W his aclions coused pecuntary damage i the Company of an amound kigher than
Ra. 100,000 (Rupess One Lakhs).

(b) scled iaudulanSy and/ or againgl the wel-being of fhe Compeny.

{c} misrepresenied io the Company o the besls of which the Direclor has chisined sny pecuniary
benedd or amy other advaniags,

{d) by his actions damaged the goodwill of the Comparyy and/ of his co-Diseciors.

(8] acted dscaplively andl or dishonestly during the exercise of his powers es the Director of the
Company,

Such removal of & Dirsclor skadl bo by an ordinary resolulion and in accordancs wih procedure kid
down i Seclion 168 of the Acl. & vacangy created by such removwal shall ba Slad in, in the mamner
laid down in Seciion 169 of the Act

*fiew unky o Articos o Assoclation sdopind under the suSarty of e mamban by way of spcial Ectaon pEsend B e SOy
Gl Mssalieg) i tha Coampuarry b on Dncembar 7, 2018, in sebeiuoion of ol soi of articies.

I



I Procesdings of th Board

n.
) The Board of Dirncirs may meet for the conduct of business, adjoum and clherwise regutale fs
meefigs, as i thirka &L

(i} A direclor may, and the manager or secretary on the requisiion of a dirmclor shall, at any time,
summon @ manting of the Board,

i Save e ofherwite expressly provided In the Al, Bsues arising &t any mesting of the Boand shal
be decidad by 8 majorty of woles,

(i In casa of an equally of voles, the Chaimarson of the Boand, ¥ any, shall have 3 sacond o
sasting vola

73, Tha continuing direciors may act nobwithstanding any vacancy in the Board, but, f and 55 long as ther
number i raduced balow the quorum fixed by te Act for a meeling of the Baard, tha confinuing directars
or dinacior may act for the purpess of incraasing the number of dirsciars i that fed for the quanum, o of
summoning @ general mesting of the company, but ko no ofther puposs,

T4, The Dirsciors may' from Bme o, eloct from amongst themselves, & Chalaman of the Boad of Direciors 19
preside over the mestings of tha Direclons.

-8
{) Ths Boarm may, subject 1o the provisions. of the Acl, delegale any of fis powers o commitiess
corsisting of such member or membars of s body as | thinks .

(i) Any committes 50 forred shall, in e emarciie of e powers &0 defegeled, conform o any
regulations el may De ienposad on K oy he Boas.

76 Gubjact ip Sachon 175 of b Ac, 8 mesolstion pagsed by cimutsion shal have Hhe same effect a8 i
approved @t 8 Board mesting. No mesoiution shall ba deamed io have bean duly passad by Ihe Board by
cirodation urkess the resolution has been droulsted in drah, lgether with the necessany papess, £ any, Io
ail the directors and for allemaie directors, ard has been approved by 2 majorty of the drectors who am
entitied ip vola on maclvtion,

=i e of Ao of Aksocietion aipied uncer g puthority of the mombers by sy of specal resclulicn pesased of e Exre-Onginary
Casrmral Mlisedling of v Comipuary hol om December I7, 2048, In subsbtution of okf neis of eiicles.




77. A Commitiae may, irom Bme fo, alect fom amongs! heraelwes, a Chaiman b praside ower e meslings
of the Commilieg.

T8
(0 Acommittes may meel and adjoun as £ deems fif

1) Quesions arslng at any meeting of a commitiee shall be determined by 2 mesorty of voles of he
mamibers presant, and in case of an equality of voles, Me Chairperson shall have a sacond or
casling vola.

T2 All mcis done In any meeling of the Boand or of a commitiee thaneol or by any parson actng 8s a director,
shall, notwilhslanding that i mey be aflerwards discovered thal thare was some cefiect In the appoiniment
of any ona or more of such dinctors or of any parson aciing es sforesad, or that they or any of them were
disqiralfied, b &5 valid Bs ¥ every such direclor or such persan had baan duly sppointed and was qualified
b2 & diracior,

B0, Sawe as oherwise wprssly provided in the Act, a resclution in writing, signed by &l the members of the
Bognd or of 3 commities thareof, for U fime being anttied 1o recate nolion of a meating of the Boand or
coinmifies, §hall be valid and effactive a8 If i fed bean passed &1 & meetng of e Board or comimitiss,
duly convanad and beld.

B1. Subject o the provisions of the As—

M A chiel exacutive oficer, manager, company secratary or chief financial officer may be apooied by
e Board ior SUTh tarm, 8t such emunsdetion and upcn such condifions: as It may tink AL and any
chiaf exacullve officer, marager, company secnetary of chiel financial officer 50 apodinied may ba
sesmoved by means of are sciufon of the Board;

[ A director may be appolnisd &5 chief esculhe oficar, managar, company secretary or chiel
financial officer,

XVIL Minutes of procsedings of general meeting, meating of Board of Directors and other moetings

82 The Board shal cause minutes of the procesdings of every genaral mesting of any class of shareholders or
crediiors and every maetng of s Boar of Directors or of every commiies of the Board, i be prepamd
and signed in teems of the provisions of the Ad.

i gets of Artiche of Asseciafion sdopisd onder e auffo@y of e mambars by way of special resniyton p
Genam Muting of e Compy held o Decartes 77, 2016, in substtubion of oid sels of arcies. ;




XX, The Secreiarial Standards

Thea Company shall comply with the secoatartil stardards, issued from fima to tme, by the instiute of Compary
Secretaries of india, as par thelr appicablity, whis comphying with he applicable provisions of the Companies
Ack 2013, rulesreguladons [ssuedofifed tharsunder, from lme io Bme and for the Bms being In force,

XL The Seal

3, Tha Company may not have ha Common Seal,

WL Dividends and Rasarvs

84, Tha Company in gonaml mesfing may declans dividends, bol no dvidend shal exosed the amount
recommended by S Board,

85, Subject to the provisions of section 123, tha Baard may from time 1o time pay 1o the mambars such interim
dividonds o appanr fo i to be justied by the profits of the Company.

5.

M The Bosard meay, before recommanding any dhidend, set aside oul of the peofits of Bhe Comgany such
gums as it dasms fit &5 o reserve of resorves which shall, ol the discredion of fne Boand, be ppplcable
for any puspasa bo which the profis of the Compary may be property appiod, including provision for
mesding contingancies or for equaizing dividencs; end pending such application, may, &l e ke
discretion, affar ba employed in the business of tha Company of Ba inveated In Such investnants
fotfer Tan shares of the compeny) &8 e Boand may, from Sme o time, deems fit

i} The Board mey also camy fonward any profits which i may consider necessary nof 1o divide, wihoul
satling Uhem a8ice 38 8 rserv,

ar.

M Subject o the rights of parsons. il sny, eniilied ko shares wiih special rights a8 %o divideds, al
dividends shall be deciansd and paid according b the amourts paid or crediied as palid on the
shares in nspect wharecof the dividend |8 pald, but ¥ ardd 50 long &3 nothing (8 pald upon any of the
shares in the company, dividends may be dedamed and paid acconding o the amounts of the
shanes,

*Hiom patn of et of Associalion adegre urrler B Bty Of 16 ML by wiy O tpacil secldeny o ot
Gemaal Waatirg of tha Carpany haid an Deconber 17, D0E, in subwituion of okd sats of arisies,




([} Mo amount paid or crediled a5 paid on & share In advance of cals shall be esded for e purposes
of this regulation a8 paid on the shane.

(¥) Al dividands shall be appartioned and paid proporionately to the amoents paid or crediied &5 peid
on e sharas during any portion or portiona of the period In mepact of which the dividend is paid;
bud W ey share & ksuad on terms providing that it shall renk for dividend es from 8 parlicuiar date
such snang shall rank for dvidend acoordingy.

B8 The Board may deduct from any diddend payabls b any member afl sums of maney, ¥ any, presently
payabéa by Rim bo the compeany on accour of calls or otherwise in reliaion Lo the shares of tha Company.

B,
fi} Any dividend, inierest or ofher manies payabls in cash in respect of shars maybe pad by chaque or
elecronis means of warant sant Srough the posl dreciad o e regislaned address of the holdar or,
in the cema of joint holders, 10 the registorod addmas of that holder whose name is appearing first in
order on e mgister of membens, or 10 such peson and o such addness gg e holdar o jon!
holders may In wiiing diect.

() Ewvery such ransfir by alectronic mears or chisque or waerand shall be made payabie o e order of
ihe person io whom i 13 sent.

S0, Any one of two of mone jeint holders of shaes may give affectve mosipls for any dhidends, bonses or
pther monies payable in respect of such shanss.

&1, Notics of any dividend that may have been daclared shall be given fo the persons enftied o sham herin
in the mannar menlionad i the A

82, Mo inleses! shall ba payable / pald an devidend.

X, Accounts

pe
{i The Board shal from time to tma delamine whather and 1o what extant and at whal times and

places and under what condiions or requiadions, 1he accounts and books of the company, or any of
them, shall be open 1o the inspaction of membars not bedng diroclon,

“Piow wals of Arficis of Assaclation sdopled under the sulfodly o 0 mambars by way of speclal reoiufon sessd & ha Extra-Ordinery
Gerweral Mpaling of fa Company held on Decambar 17, 2006, insubsitution of ol pets of erficiss.




{f} homember (ot being a director) shall have any right of Inspeciing ey account or bock or documant
of the: company eicept a5 corfared by law or aulhorizad by the Boand or by the company in genaral

misaling.

YOI, Winding up

B4, The Company shall be wound up in acoondance with e provislons of Chapler X0 of e Adl 10 B exdenl
modified/amended by the resevant provisions of the Insotvency and Eanknuptoy Code, 2018,

M. Indemnity

85, Every offices of the Company shall be indamnifiod out of ®e sssets of the Company against any Eability
incamed by him in gefending any proceedings, whedhes vl or crimingl, in which judgment i5 given in his
fawenr or I which he Is acquitied of in which relief Is ganted o him by the counl or the Tribunal

how saks of Aok of Asporialion adoDied Lncer T suthodly of the resmbers by wey ol specal esolafion passsad] ol e Exa-Ordnary
Casernl Masting of the Camgarry e o8 Decamber 17, MHA, in wtsifison of ol ssls of skclon _
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

GUFIC LIFESCIENCES PRIVATE LIMITED

I. The Name of the Company - GUFIC LIFESCIENCES PRIVATE LIMITED.

II. The Registered Office of the Company will be situated In the STATE OF GUJARAT
1L

(A} THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE!=

I. To carry on in Indiz or elsewhere the business of manufacture, produce, process, prepane, tress,
disinfect, compound, formulbale, mix, copcentrale, pock, repack, refine, add, remove, pure,
preserve, grade, freege, distiflate, boll, sterilize, improve, extract, buy, sell, resell, impon,
export, barier, tramsport, swre, forward, distribute, dispose, develop, reaearch, discover,
manipulate, market, sepply and to act as agent, broker, representative, consaltant, collaborator,
stockist, linsloner, middleman, job-worker or atherwise fo deal in all types, descriptions,
specifications, wrengtha snd applicatiors of pharmsceuiical and chemical products of
madicaments in &) its branches such as allopathic, syurvedic, homeopathie, herbal, wsm, siddbka
and big-chamic usesd [or treatment, cure and bealthcare of buman beings and animals incloding,
basic drugs, Intermedistes, tonics, aptibiotics, enzymes, steroids, vitamins, hormones, biological
immunological chemicals, conptreceptives, srgical plester of Pards, surgical dressings,
belladonns plasters, dressings, bandages, woddings, gauzes, adhesives, belis, sutures, liganares,
rabbers goods, vaccines, toxing, ferments, yeasts, medical gases, diagnostio sgents, oils and
tinctures; medicinal products in all forms such &s capsules, mblets, powders, cintments, syrups,
injectables, pifls, fwids, mhmmln}ﬂmwwﬂnmmmm
veterinary medicines, poultyy medicines, berbal products, their by-products, Infermedintes,
resldues, mixtures, compounds, aad olber allied goods and to do all scts and things oecessary
for the attainment of the shove objecs.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III{A) ARE:—

2. To make, produce, refine, process, formulate, mix or otherwise acguire, buy, sell,
exchange, distribute, trade, deal in import or export ayurvedic medicines, allopathic
medicines, homeopathy medicines and formulations of any and &l classes and kind of
medicines, chemicals material ingredient mbdures, derivatives and compounds these of
and any kinds of products of which any of the foregoing constitotes any ingredient or in
the production of forgoing is used.

3. To uaderiske development, make drug, drug intermediates, chemical pharmaceuticals,
eggeatial oils (natural and symthetic) cosmetic toiletries, drugs and chemicals of
binlogical and vegetable origin, enzymes, pharma substitutes, protein foods, vitamins,
disinfectant, hormones, anti ferfility and birth control aids, applisnces, vaceines, serum
and immunologleal.

4. To carry on business of making, producing buying, repackaging, buying and selling
whole sale &nd retniling denling distribution, importing and exporting of all type of




1.

medicines in ayurvedle, allopathic, homeopathic chemicals, consumer products, unand,
biochemical, or any other madicing] system or branch of medicine or as beanty aid or
personal hygienechemical machine, pharmaceutical machine, equipment, instraments,
spare parts apparatus periinent suxiliaries and various types of anstomical, erthopedic
or surghcal instruments, implets or stores and books, journals and publications and all
sorls of storage or packing material connected with or required for any or mare of the
above mentioned items and products.

To carry on the business of manufacturers and / of dealers, against in all other articles
and commodities akin to or connected with omy of the business herein these present and
also to carry on any other frade or business whether manufacturing or otherwise which
may seems to the company capable of being conveniently carried on in connection with
or caleulated directly or indirectly to enhance the values and render profitable any of the

company's properties and rights.

To carry on agency business of all kinds and descriptions and to act as agents'
representatives, distributors, of all kinds and descriptions and to act as agems'
representatives, distributors, of any firm, company or other manufacturers in which the
company s suthorized to carry on business,

To buy all kinds ef plant, equipment, machinery, apparatus, tools, utensils,
commadities, substances, articles and things necessary or useful for carrying on
the objects of the Company.

To enter into agreement with any company or persons for obtaining by grant of
loance or on Such other terms of all types, formulae and such other rights and
benefits, technical information, know-how and expert guidance and equipment and
machinery and things mentioned hereln abowe and to arrange facilities for trakning
of technical personnel by them.

To establish, provide, maintain and conduct or otherwise, subsidise ressarch
laborateries and experimentsl workshops for scentific and technical research and
experiments and to wndertake and cary on with all schentfic and technlcal
research, experiments and tests of all kinds and to promote stedies and reseanch
both sclentific and technical investigation and lnwentian by providing, subsidizing,
endowing of assisting laboratories, workshops, lbraries, lectures, meetings and
conferences and by providing the remuneration b scientific and technikcal
prafessors and teachers and to award, scholarships, prizes, grants and bursaries o
students and t0 encourage, promote and reward stedles, researches,
investigations, experments, tests ond Invenbiang of any Lind Ehat may be
considerad likely to assist the objects of the Company.

.To sequire by concession, grant, purchase, licence or otherwise either abssiutaly or

esndBionally and elther alone or jointly wikh others land, buildings, mathinery, planis,
utensis, works, comvenlences and such other movable and immovabie propecties of any
description and aoy patents, tradeérnaris, concesglons, privileges, brewets, dlinventian,
Hcences, protectons and concessions conferrimg any excluslve or Emited rights to any
imfentions, Information which may seem necessbry for any of the objecs of the Company
ard te construct, madntain and alter any bullding or work, necessary or convenlent for the
busingss of the Company and to pay For such land, bulldings, works, property or rights or
any such other property and rights punthased or soguired by or fod the Company by shares,
defentures, debenture slock, bonds or such other gacurities of the Company or otherwise
and manage, develop or otherwise dispose of in such manner and for such conslderation as
may be deemed proper or expedient to attein the main objects of the Company.




. Subject o the povisens of the Companbes Act, 2013 to amslgamabe with any other
Cormnpany having objacts altogether or In part similar to those of this Company.

12. To enter into any arrangement with any Government or Authorities Municipal, local

13.

15,

or otherwise or any person or company In Indla or abroad, that may seem
conducive to the objocts of the company or any of them and b obfain from any
such Government, Authority persons or company eny rights, privileges, charbers,
contracts, licences and concessions Induding in particular rights In respect of
waterways, roads and highways, which the Company may carry out, exercise and
comgly therewith,

To apply for and obtain any order of Central/State or such other Authority for
enabling the Company to carry on any of its objects into effect or for effecting any
modifications of the Company's constitution or any other such purpose, which may
gseem expedient and to make representations against any procesdings or
applications which may &ssem calculated directly or indirectly to prejudice the
company’'s inberests,

To enter Into parbnership or into any amangement for sharng profits, undon of
interssts, co-oparation, jalnt-venture, reciprocal concesskans or otherwise with any
pErsan, OF company camying on or engaged In any business or transaction which
this Company s suthorised b carry on.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and Eabilities of any company, MMs or person ceTying
on business which this Company is authorised to carry on or 1§ possessed of rights
suitabie for the objects of this Company,

16. Te do all or any of the above things as prindpals, agents, contractors, trustees or

ctherwise and by or through trustess, agents or otherwize and either alone or in
conjunctian with others and to do all such other things as are Incidental or az may
be conduchve to the attainment of the objects or any of them.

I7. To promate, form snd ragister, ald in the promotion, formation and registration of any

13

1%

company or companies, subsidiary or otherwise for the purpose of scguiring all or any of
the properties, rights and iabilfdes of this Company and to transfer to any such company
any property of this compeny and b be interested in or take or otherwise acquire, hold, sell
or ctharwise dspose of shares, stock, debentires and such other securitles of gll bypes In or
of any such compary, subsidisry or otherwisa for all or any of the objects mentioned In this
Mermorandum of Assoclabon and to assist eny such company and o undertaka the
management and secretarial or such other work, duties and business on such B8NS &8 MEy

ba arranped.

To open ScCOUnts with afy bank or fMinancial Institution and to draw make, accept,
endorse, discount, execute and |ssue promissory notes, bills of exchange, hundias,
bills of lading, warants, debentures and such other negotlable or trensferable
Instruments of all types and to buy the same,

Subject to the prowisions of the Companles Act, 2013 Induding the rules and
regulations made thereln and the directons ssued by Reserve Bank of India to borrow,
ralse or secure the payment of money or to recelve monay a5 loan, at interest for any
of the objects of the company and 8t such time or times 85 may be supediant, by
promissory notes, bills of exchenge, hundies, bills of lading, werrants or such other
negotable instruments of all types or by taking credit in or opening current acoounts or
ovar-draft accounts with any person, fiemn, bank or company and whether with or
without any security or by such other means, as may deem expedient and in particular
by the issue of debentures or debenture stock, perpetual or otherwise and In security

WM



21.

for amny such money so bomrowed, ralsed or recelved and of any such debentures or
debenture ml:b;mhiund, martgage, pledge or charge the whole or any part of the
and pgsets of the Company both present and future, Including Its uncaled
E,bvtpl-:iﬂnﬁg mant or otherslas ar to trenefer or convey the same absalutely
in trust and to give the lenders power of sale and other powers as may seem
m:n-ﬂmtrd mmmmwpwﬂmwuwﬂﬂthtm
Company shall not carry &n the business of banking within tha meaning of the Banking
Reguiation Act, 1949,

. To advance money not immediataly required by the Company or ghve credit to such

persons, firms or companies and on such terms with or withowt securlty as may
seem axpediant and In particular to customers of and such others having dealings
with the Company and to glve guarantees or securlbes of any such persons, firms,
companies as may appear proper or reasonable provided that the Company shall
nok carry on the business of banking, within the meaning of Banking Regulation
ACt, 1949,

To Improve alter, manage, develop, exchange, mortgage, enfranchise and dispose
of, amy part of the land, properties, assets and rights and the resources and
undertakings of the Company, in such manner and on such terms as the Company
may determine.

22, To remunerate afy person or company, for services réndéred or to be randered In

24,

0.

or about the formation or pramotion of the Company or the conduct of s business,
gubject to the provisions of the Companies Act, 2013,

. Ta crapte any deprecation fund, resersa fund, sinking fund, provident fund, super-annuation

fund or any other such special fund, whether lor depreciations, repairng, Improving,
extending or mantalning any of the properties and assets of the Company or for redemption
of debentiuires or redesmable preference shares, worker's walfare or for any other sech
prpase conducive b the interest of the Company.

To provide for the welfare of employees or ex-employees (inchiding Directors and other
officers) of the Company and the wives and familles or the dependents ar connectiong
of such persons, by bulkding or contributing to the buliding of houses, or dwellings o
chawls or by grents of money, pensions, sllowances, banus or other such payments or
be creating and from time o time, subserbing or contribuling to provident fund and
other assoclations, Insthutions, funds or trusts, endfor by providing or subscibing or
contributing towards places of instrudllon and recrestion, hospitals and dispensanies,
medical and such other attendances snd assistance as the Company shall determing,

.To undertake and execute any trusts, tha underaking of which may seem

desirable, elther gratultously or otherwise, for the attainment of the main objects of
the Compamy.

To procure the Incorporation, registration o such other recognition of the Company In the
. State or place outside India and to establish and maintain locad registers and
branch places of the main businesd in ary past of the world,

27. To adopt such means of making known the business of the Company as may seem

expedient and In particular by advertising over the Intermet of any other slectronic
media and alzo in print media in the press by droulars, by purchase and exhibition
of works of art or interest, by publication of books and pericdicals and by granting
prizes, rewards or organising exhibitions.

28. To apply for tender. Purchase or otherwise acquire any contracts, sub-contract, licenses

and concessions for or in relation to the objects herein mentioned or any of them and to
undertake, execute, carry out, dispose of or otherwise turm to secount the same,

!."'I-.\"-
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29,

30,

3l

V.

*v.

To apply for and take out, purchase 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 of any designs, trade marks, or
gran! licenses fo use the same and spend money in making experiments, improvement
of any invention, patents and rights, which the company may acquire or propose io
acquire.

To purchase, aken or lease or in exchange, hire or otherwise acquire and hold any
estate or interest in any lands, buildings, easements, rights, licenses, secrel processes,
inventions, machinery, plant, stocks in rade and any immovable and movable property
of any kind necessary or convenieni for the purpose of or in connection with the
company's business and to purchase, or sell or otherwise deal in real estate and slse o
act a3 brokers, contractors or agents, in relation to the dealings of real cstate or
properly, subject to provision of Transfer of properties Act.

The company would obtain gpproval of the concemed authorities to carry on the
objects of the company and the matters which are necessary for furtherance of the
objects of the Company as given in this memomndum of association wherever
required,

The liability of the memben(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The Authorized share capital of the Company is Bs. 75,73,00,000/- {(Rupees Seventy
Five Crores and Seventy Three Lakhs only) divided intodi) Equity Share Capital of Rs.
50,00,000 (Rupees Fifty Lakhs) consisting of 50,00,000 (Fifty Lakhs only) Fquity
Shares of Foce Value of Re. 1f- each ; (n) 75,22,66,610 (Seventy Five Crores Twenty
Two Lakhs Sixty Six Thousand Six Hundred and Ten only) Preference Shares of Face
Value of Re. 1/- each; and iii) 33,390 (Thirty Three Thousand Three Hundred and
Ninety only) Unclassified Shares of Face Value of Re. |/~ each, with the power to
decide on the extent of variation in such rights and 1o classify and re-classify the shares
from time to Ume inlo any class of shares and power Lo increase or reduce the capital of
the Company end'or the nominel valee of the shares and o divide the 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 with or
without voting rights as may be determined by in accordance with the laws, rubes and
regulation or in accordance with the Aricles of Association of the Company and in
conformity with the provisions of the Act and 1o vary, modify, or asbrogate any such
rights, privileges or conditions and to consolidate or sub-divide 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 of the Company.

The Awhorized Share Cepilal of the Company is meressed from Rg. 50000000 (Rupees Filty Lakhs
oniy} divided ingo 500,000 (Five Lakhs) Equily Sheres of Face Value of Rs. 10 each 10 Rs
T4, 73,060, 000~ (Rupecs Sevenity Five Crores Seventy Three Lakhs only) divided into 500004 (Five
Lakhs} equity shares of Re [0V- eoch and 7.25.00,000 (Seven Crores and Twenly Thres Lakhs)

& |




unclasaified Shares of Re. 1- each, under the authodty of the Special Resolution passed by the Members
&l the Extra Ordanary General Meeting of the Company beld on December 27, 2018,

The Authorized Share Capital of the Company has been sub-divided imto 10(Ten) Equity Skares having
& Tace value af Re 1/~ each 25 well &5 re-classifled Imio {) 50,00, 000 (Fifty Lakhs) Equiry Shares af Facs
Valwe of Re. 1= each; 0) 75,22.66.610 (Seventy Five Crores Twenty Twao Lakhs Siay Siv Thousasd Six
Hundred and Ten) Preference Shares of Face Walue of Re [ each; and iii) 33,390 (Thiry Thees
Thousand Three Hurdred and Ninety) Unclassified Shares of Face Valoe of Re. 1/~ each, under the
suthority of the Special Resaluiion passed by the Members a2 the Exma Oedinsry General Mecting of the
Comparry held on December 30, 2018,







EXHIBIT- 2"
CA‘ MITTAL AGARWAL & COMPANY

CHARTERED ACCOQUNTANTS

Independent Auditor's Report to the Members of Gufic Lifesciences Private Limited
Report on the Financlal Statements

Opinign

‘We have audited the accompanying financial statements of Gufic Lifesclences Private Limited
(“the Compamy”}), which comprise the Balance Shest as al 31 March 2019, the Statement of Profit
and Loss and the Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information. (herein after referred §o as “financial
statements”).

n cwr opinion and to the best of our information and according to the explanations given to us, Lhe
afaresaid financial statements give the information reguired by the Compandes Act, 2013 {“the Act")
in the manner so reguired and give a brue and fair vlewr in conformity with the Indian Accoanting
Standards prescribed under section 133 of the Act and other accounting princlpies generally
accepted in India, of the state of affairs of the Company as at 31 March 2019, the loss and its cash
flaws for the vear ended on that date.

Bazis for Opinlan

We condacted our audit in accordance with the Standards on Awditing (54s) specifled under section
143(10) of the Companbes Act, 201, Ouwr responsibilities under those Standards are further
described in the Auditor's Responsibilities for the Audit of the Financlal Statements section of our
repart, We are independent of the Company in accordance with the Cade aof Ethics istuwed by the
Institute of Chartered Accountants of India together with the sthical requirements that are relevant
ta our audit of the tnancial statements undar the prosdsions of the Compandes Act, 2013 and the
Rules thereunder, and we have fufilled our other ethical responsibilities fn accorgance with these
requirgments and the Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinlon,

Responsibilities of Management for the Financlal Statements

The Campany's Board of Mrectors is responsible for the matbers stated in Section 13405} af the Act
with respect 1o the preparation of these financlal statements that give a true and fair view of the
finenclal position, financlal performance and cash flows of the Company In accordance with the
accounting principles penerally accepted in india, including the accounting standards specified
ungder section 133 of the Act. Thiz responsibility alsa incluces maintenance of adequate accounting
records In accordance with the provisions of the Act for safeguarding the assets of the Company and
far preventing and detecting frauds and other irregularities; selection and application of appropriate
acrounting palicles; making judgments and estimates that are reasomable and prudent; and design,
implementation and maintenance of adeguate intemnal financlal controls, that were operating
effectively lor ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financlal statements that give a true and fair view and are free
fram material misstatement, whether due to fraud or error,

in preparing the financial statements, management & resporsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting undess management efther intends 1o liguidate the
Company or 1o cease operatlons, or has no realistlc alternative but to 4o 50.

Those Board of Directors are also responsible for oversesing the Company®s Mnancial regorting
Process. .
Auditor's Responsibility for the Audit of the Financial Staterménts

Our oojectives are to obtain reasonable assurance about whether the financial smm'r-en 3,
whaole are friee Irom material misstatement, whether due to fraud or error, and to lssue an a "U'n-.
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CHARTERED ACCOUNTANTS

C/\ " MITTAL AGARWAL & COMPANY
A

repart that includes our opinion. Reasonable assurance i5 a high level of assurance, but is not a
guarantee that an audit conducted In accordance with 5As will always detect a material
misstatement when it extste. Misstatements cam arise from fracd o error and are condidersd
materhal if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

A3 part of an mudit In sccordance with Sas, we exercie professional Judgment and malntain
professional skepticism throughout the audit. We also;

*  Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to thase risks, and abtain
audit evidence that is sufficlent and appropriate to provide a basis for owr opinion. The risk of
pat detecting & material misstatement resulting from Traud is higher than Ffor one resulting
from error, as frawd may involve collusion, forgery, intentional cmissions, misrepresentations,
or the ovarride of internal control,

= Obtain an understanding of intemal control relevant to the awdit in order to design audit
procedures that are approgeiate in the circumstances. Under section 14303)01) of the Companies
Act, 2013, we are also responsible for expressing awr opinion on whether the compary has
adeguate internal fimancial controls system in place and the operating effectiveness of such
controls,

. Evaluate the appropelatensss of accounting pddicies used and the reasonablensess of accounting
estimates ang related disclosures made by management.

+ Conclude on the appropriateness of management's use of the going concern basgis of acopunting
ard, based on the audit evidence abtained, whether a material uncertainty exists related to
evients or condithons that may cast significant doubt on the Compamy”s ability to continue as a
going concern. If we conclude that & material uncertainly exists, we are required to draw
attention in pur auditor’s report to the related disclesures In the financial statements or, If
such discloswres are inadeguate, to modify our opindon. Our conclusions are based on the st
evidence cbtalned up to the date of our auditor”s report. However, future events or conditions
may cawie Lhe Company to cease [0 continue as a going concerm.

&  Evaluate the overall presentation, structure and content of the financlal statements including
the disclosures, and whether the financial statements represent the underlying trarsactions
and events in a manner that achieves fair presentation.

Materiality 15 the magnitude of the misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic declsions of 2 reasonably knowlecgeable wer of
the financial stabements may be influenced, We consider quantitative materiality and gualitative
tactors in (1) planaing the scope of our audit work and in evaluating the results of ouwr work; and (i)
to evaluate the effect of any identifled misstatements in the financial statements,

We commumicate with thowe cherged with governance regarding, among other matters, the plarned
scope and timing of the audit and significant audit fingings, including ary significant deficlencies in
internal controd that we identify duning our audit,

We slso provide those charged with governsnce with & statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them al
relationships and other matters that may reasonably be thought to bear on our ndependence,
where applicable, related safeguands.

Report on Other Legal and Regulatory Requiremenis

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”) lssued by
Cantral Govarnment in terms of Section 142(11) of the Act, we give In the Annsmase A,
statement on the matters specified in paragraphs 3 and 4 of the Order,

Regd. Offica: 404, Madhu Industrial Park, Mogra Cross Road, Near Apolle Chambers, Andhen (E),
Mumbai - 400 088, Ph - 022 2832 4532734, Fax - 022 2830 4533, Email = pariner macfgmail. com
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CHARTERED ACCOUNTANTS

2, As reguired by Section 143(3) of tha Act, we report that:

Place: " ol

wia have sought and obtained all the information and explanations which to the bast
of our knowledge and beliel were necessary for Lhe purpases of our audit.

in our apinkn proper books of account as required by law have been kept by tha
Company 3o (er as It appears from our examinstion of those books:

the balance shest, the statement of profit and loss and the statement of cash flows
dealt with by this Report are in agreement with the books of account;

in gur opinion, the aforesald financial statements comply with the Accounting
Standards specified under Secthon 133 of the Act read with relevant rule fssued
theéreunder;

o the basis of the writhen representations received fram e cirectors as on 31
March 20M9 taken on record by the Board of Directors, none of the directors §s
disqualified as on 11 March 1019 from being appainted as & directer In terms of
Section 164 (2} of the Act;

with respect to the adéguacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer to
pur separate report In "Annexure B,

With respect to the other matters to be included in the Audilor’s Report in
accardance with the requirements of Section 197{16] of the ACT, &5 amended:

In our oplnion and according to the information and explanatiors ghven to us and
based on examination of the records of the Company, the provision of section 197 11
not applicable to the Company; and

with reipsct o the other mafiers fo be Included in the Audiber's Repori in
accordance with Rule 11 of the Compandes [Audit and Auditors) Rules, 2014, In our
opinien and to the best of our information and according to the explanations ghven
Lo ug:

I, The Compary has disclosed the impact of pending Itigations oo its fMnancial
posithon in its financial statements as refarred to in Note 27 to the financial

Sarements.,

H. The Company did ndt have any lomg-Derm contracts ncluding derivative
contracts for which there were any material foreseeable losses.

fi. Thers were no amounts which were required to be transferred to the
Investor Education and Protection Fund by the Company.

For Mitkal Agarwal & Company
Chartered ACCountanis
(Firm Registration No. 131025W)

™

o Deepesh Mittal
S Partrer

Deted: ma | ng) pery Membership Mo, 519486

Regd. OMioer 404, Madhu Indusirial Park, Mogra Crosa Road, Near Apollo Chambam, Andhari {E),
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CHARTERED ACCOUNTANTS

Annexure A to the Independent Auditors' Report
(Referred to in paragraph 1 under 'Report on Other Legal and Regulatory Regquirements” section of
our repart of éven date)

1a

1b

T

Ja

10

The Company has maintained a fixed assets register during the year showing full particulars
including guantitative detafls and sftuation of fized assets.

As explained to us, all the fied assets have been physically verified by the management in a
phazed periodical manner, which in cur opindon is reasonable, having regard to the sizs af the
Company and the nature of it assets. Mo materfal discrepancies were noticed an such

physical verification.

Tha title deeds of immovable properties other than self-constructed immovable property
(bidldings), as disclosed in fixed assets to the Financlal Statements, are held in the nams= of

L Coumipany.

As explained to ws, the inventories were physically verlfied during the wear by the
Management at reascnable intervals and ne material discrepancies were noticed on physical
verification.

In our opinion &nd according to the Information and explanations ghven to us, the Company
has not granted any loams, secured o unsecured, to companles, Arms, limited (Gabdllty
partmerships or other parties cowered in the reglster maintalned under Section 189 of the Act,

in our cpinion and according to the information and explanations given to us, the Company
has complisd with the provisions of Sections 185 and 185 of the Act in respect of grant of
lpans, making investments and providing guarantees and securities, as applicabie,

The Company has not sccepted deposits during the year and does not have any unclaimed
deposits 85 at 31 March 2019 and therefore, the provisions of clawse 3 [v) of the Order are not

applicable to the Company.
The Company was not required to malntain cost records 2s per the Companies (Cost Records
and Audit) Rules, 2014 and therefore, the provistons of clause 3 (¥} of the Order are not
applicable to the Company.

According to the information and explanations given Lo us and on the basis of our examination
ef the records of the Company, undisputed statutery dues Including Profession Tax, Service
Taz, Walue added Tax, Income tax, Wealth Tax, Customs Duty, Goaods and Service tax, Excise
Duty and other statutory dues have been generally regularty deposited with the apgropriate
authorities,

There were no undispuled ameunts payable in respect of provident fund, employee state
insurance, sales tax, Income Tax, wealth Llax, duty of custams, Goods and Sepvice tax, duty of
excise, value added tax, ¢ess and other material statubony dues in arrears s al 31 March 2019
for a period of more than six maonths from the date they became payable.

In our opinion and accarding to the information and explanations given to us, there are no
statutory dues which have not been deposited on account of amy dispute.

In our opinion and according 0 the Infarmation and explanations given to us, the Company
has not defaulted in the repayment of leans or borrowings to banks, The Company did mot
have ary outstanding loans or borrowings from financial Institutiors or povermment and there
are no dues to debenture holders during the year.

In our optmion and accarding bo the Infarmation and explanations given to us, the Company
has not raised mancys by way of initial public offer or further pundic offer (including debt
instruments} or term loan during the year hence reporting under Clause 3 {ix) of the Order is
not applicabls to the Company.

To the best of our knowledge and according to the Information and explanations giveny
no materizl fraud by the Company or no fraud on the Company by its officers or am
has been noticed or reparted during the course of aur audit.
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11 The Company is a private limfted company and therefore, the provisions of clause 3 (xi} of
the Order are not applicable to the Company.

12 The Company is not a Mdhi Compamy and therefore, the peovislons of clawse 3 (=i} of the
Order are not appiicable to the Company,

13 In our opinfon and according to the information and explanations given to us the Company is
in compliance with Section 177 and 1B8 of the Act, where applicable, for all transactions with
the related parties and the detalls of related party transactlons have been disclosed In the
standalone financial statements as required by the applicable accounting standards.

14 During the year, the Company has not made any preferential allotment ar private placement
of shares or fully or parily convertible debentures and therefore, the provisions of clause 3
[xiv] of the Order are not applicable to the Company.,

15 |n our epinlon and according to the information and explanathons given o us, during the year

the Compamy has not entered into any non-cash transactions with 165 Mrectors of persons
connected to its Directors and hence provisions of Section 192 of the Act are not applicable,

16 The Comparny is not required to be registerad under Section 451 of the Reserve Bank of indiz
Act, 1534,

For Mittal Agarwal & Company
Chartered Accountants
{Firm Registration M2, 131025W)

Oup i

Deepesh Mittal

A Partner
oratat® Mambership Mo, 539484

*
F

Place: Muumisa]
Dated: h!"-l-lﬂll-'q

Ragd. Ofica: 404, Madhd Indusirial Park, Mogra Cross Road, Mear Apollo Chambears, Andher (E).
Mumbail - 400 06%, Ph — 022 2832 4332034, Fax— 022 2830 4333, Emal - pariner maci@gmail. com




CHARTERED ACCOUNTANTS

% i MITTAL AGARWAL & COMPANY

Anncxure B to the Independent Auditors” Report
[Referred to in paragraph 2{f) under “Report on Other Legal and Regulatory Requirements’ sectlon
of our repart of even date)

Report on the Internal Financial Contrels Over Financlal Reporting under Clause (1) of Sub-
section 3 of Section 143 of the Companies Act, 2013 ('the Act')

We have audited the internal financial contrels over financial reporting of Gufic Lifesciences
Private Limited (‘the Company®) as af 31 March 2019 fn conjunction with our audit of the financial
statements of the Company for the year ended and as on that date,

Management’s Responsibility for Internal Financial Controls

Thie Compary's management |5 rasponsible for establishing and maintainieg imterral financlal
controls based on the Intermal control over financial reporting criteria eftablished by e Comparmy
considering the essential companents of Internal control stated in the Guidance Mote on Audit of
Internal Finamcial Controds Ohwvar Financial Reporting Issued by the Institute of Chartered Accountants
of india (the ‘Guidance Mote']. These respontibilities include the design, implementation and
maintenance of adequate intemal financlal contrals that were operating effectively for ensuring the
orderly gnd efficlent conduct of its business, including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of frawds and errors, the accuracy and
completenass of the accounting records, and the timely preparation of relfable financial
information, as required under the Act.

Auditors” Responsibility

Our responsibility s lo express an opinion on the Compary's Internal financial controls owver
financial reparting based en our audit. We conducted our audit in accordence with the Standards on
Auditing prescribed under Section 143(10) of the Act and the Guidance MHote, to the extent
applicable to an audit of internal financial controls. Those Standards and the Guidance Note require
that we comply with the ethicsl requirements and plan and perform the sudit ta obtain reazonable
assurance about whether adequate internal financial controls over financlal reporting was
estabiished and maintained and 1f such controls operated effectively In all material respects.

Our awdit involves performing procedures (o obraln audit evidence about the adequacy of the
internal financial controls system over financial reparting and their operating effectiveness. Our
audit of internal financial controds over financial reparting fncluded obtaining an understanding of
internal financial contrals over financial reporting, assessing the risk thal a material weakness
exists, and testing and evaluating the design and operating effectivensss of Intemal control based
on the assessed risk, The procedures selected depend on the auditors' judgment, including the
aszpsrmment of the rsks of material misstatement of the standalone financial statements, whether
chee to frawd or error,

‘We balisve that the audit evidence we have obtained is sufficient and appropriate Lo previde a bask
for aur audit opinton on the Company”s intevnal financial controls system over financial reporting.

seaning of Internal Financlal Controls Over Financial Reporting

& company's internal Mnancial control over financial reporting s a process designed to provide
reasonabte assurence regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company®s internal financial control aver financial reparting includes thase policies and procedures
that {1] pertain to the maintenance of records that, In reasonable detail, accurately and fairly
reflect the transactions and dispositbons of the assets of the company; (2} provide reasonabie
asturance that transactiong are recorded as necessary to permit preparation of financial staterments
in secordance with generally accepted accounting principles, and thet receipts and expendipures ple
the compary are being made only in accordance with authorisations of management and diregkes
of the company; and (3) provide reasonable assurance regarding prevention or timely detectl

. Odffice: 404, Madhu Indusirial Park, Mogra Cross Road, Maar Apolio Chambers, Andhs
Mumbai - 400 089. Ph - 022 2832 4533/234; Fay - 022 2810 4533, Email — perner macflomail el




o ) MITTAL AGARWAL & COMPANY
%. CHMARTERED ACCOUMNTANTS

urnzuthorised acquisitbon, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Inherent Limitations of Internal Financial Controts Over Financial Reporting

Because of the inherent limitations of intemal Minancial concrols over financial reporting, including
the possibility of colluslon or fmproper management override of controls, materfal misstatements
due to error or frawd may occur and not be detected. Alse, prajections of any evaluation of the
internal financial controlt aver financial reporting to future periods are subiject to the risk that the
internal fnancial contrels over Maancial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the pollcles &r procedures may detericrabe,

Opinlon

It qur opinion, to the best of our information and according to the esplanation:s given ta ws, the
Company has, In all material respects, an adeguate internal financial controls system over financial
reparting and such nternal financial controls over firancial reparting were opeTating effectively as
at 31 March 201%, based on the internal control aver financial reporting criteria established by the
Company considering the essentlal components of internal control stated In the Guldance Hote
Issued by the ICAL

For Mittal Agarwal & Company
Chartered Accountants
egistration Hao, 131025W)

Place: mumba]

Dated: 30] & §|2u1g Membership Ho, 539486

Regd. Office: 404, Madhy Industrisl Park, Mogra Cross Road, Mear Apollo Chambers, Andherl (E),
Mumbai - 400 06%; Ph - 022 2832 4512734, Fax - 022 2830 4533, Email = partner. mac@gmall.com

Fer



Gufic Lifesciences Private Limited
Balance Shest as at 318t March 2019

[Amsaurt in T}
Parthculars Moba Currant Pariod Presdous Year
31.03.2019 J1.03.20:18
EQUITY AND LIABILITIES
Shareholdars’ Funds
Shane Capisal 1 75, 71,66,610 50, 00,000
Besenves & Surplus 2 _lﬁ'&ﬁ!%l {34,91,35027)
08135 {34.41,35,027
Non Current LEabilithes
Leng Term Borowings 3 1,48,21,227 78.53,61.362
Current Liabilitics
Shart Term BI.‘.I"I"I:IWI‘IF 4 3,25,03,986 344,79 458
Trade Payabies 5 790,608,64,170 21,89,73.343
Cthar Current Liabdities L lgﬂ::ﬁ:?ﬂl 11.4 10
Total 4] :iIEilliﬁ
ASSETS B
Non-Current Assels
Property, Plant and Equlpment
Tangile Assats 7 46,19,73,422 §1,37. 40,061
Intangible Assets Fy - -
Capital Work-In-Progress 7 - -
Hon=Current Investments B 25,000 25,000
Long Term Loars and Advances 9 Ed 55,359 BS 61,211
Current Assets
Invenlories 10 19,984,890, 358 19,7881 200
Trade Regshvabies i1 68,722,320 A9, 7,280
Cash and Cash Bquivalenis 12 5,01,16,776 496 29,997
Sheaet Term Loens and Advances 13 1.29.61 899 59,54 506
Other Current Aggads 14 1,78,51,299 264,11 088
Total ?S,F-I,,'H,“ﬂ- 80,52 71 36
Slgnificant Accounting Policles
Motes on Financlal Statements 1o 3
Ag par our report of even date attached
For Mittal Agarwal & Company Fif aivd an bhall of the Bosrd
Chartered Accountants
Registration Mo, 131025W ,_’/:}ka}
Dopiml )
il ayesh P, Cholksl
/ F = Director
Y LN DIN = QDGO ETIS
Despesh Mittal
Fastner
M. No. 539486
nav 1. Chalsi
Derector
Place: Mumbal DR - Qo007
oate: 26 g5/z015 ﬁ"i"/
ff_,..
Hidhi Bakholiya
Comparny Secratasy
M. No, As0322

G



Gufie Lifesclances Private Limited
Statement of Profit and Loss for the perled ended 31st March 20159

Particulars

Income

Revenue from Operations
OEREr Inoorms

Total Revenue

Expenditurs
Cost of Material Consumed

Changes in Invantores of Finkhed Goods and Work In Progress
Empiloyee Benefits Expenas

Finance Cost

Depraciation and Amartisation

Othar Expenses

Total Expenses

Frofit Beflors Tas

Tax Expenses
CLsrant yaar

Earber years

Profit for the year

Earnlngs per Equity share of face valus of As. 10 sach
Basic and Diluted {in 1)

Slgnificant Accounting Policies
Notes on Financisl Statements

As per our report of even date attached

For Mittal Agarwal & Company
Chartered Accoiurtants
Registration Na. I]IEIE‘.I'I'

.:-"'“‘ﬂ:-.

MM gor ”

Deepash Mittal ) et
Partmer
M, N, S304BG

‘. ?:‘ i

PMace: Mumbail
Date: 2o |0 frs |9

15
e

18
19
20
21
d2

23

11030

(Amaunt in €}
Current Period Previous Year
31.03.201% 31.03.2018
31,54,91,672 52,54,47,450
B7 74 148 33 181
—muesan —mr e
14,37,56,911 33,87,24,635
{88,55,665) 155, 2 404)
ﬁi“!“i“: Elaﬂ.jﬁr?iﬁ
1,09 37,907 197,75, 569
581,110,493 738,850,338
10,3857 854 8,26.,27,130
(3,71,50,237) {4,8728,372)

; .

(7.43) (11.88)

Far and on behalfl of the Board

(/:\ff::r'

““Jayesh P. Choksl

Directar
DIN - 00001728

nav 1. Choksi

Diredtor
DN - 00001731

Nidhl Rakholiys
Compary Secretary
M. Mo, A3

o




Tunic Lifesciences Privets Limited
Cash Flow Statement for the pesiod ended 315t Harch 1019

Particulary
Ar Cash Flow from Opersting Activitles:
Wel L beefore [3x @8 per Stetemant of Prolft and Loss
djustad for:
Depreclition and Amerinaton Experss
Intengst Income
Dvldand [neome
Binance Costs

Dperatisg Proft befors Werking Capltal Changes

Adjusted for:

Trade and Cther Regehebes
Torviibon by,

Other Current Aszets

Erapt Tam Loans and Advances
Trage and Duher Pavalses
Ceher Cumrerk Lisbilgies

Cash Ficret from Operations

Taxas Fald (nef)
et Cash Fov from | {used in) Operating Acthites

Covh Flow From Invaating Activitbes:

{Purchese of} | Deducticng fom Feed Asiels
Ireestmest b Freed Deposky

Inieeee® Lhooimad

DEridand Intams

Long Termmn Loars and Advances

Cash Flaw From Fanancing Activities:

Procozds from Long Temn Bomowdngadhat)

Dsga of §.50% Non Comiilstve Prefrence Shane

Inmze of Squety sharés

Srawt Term Bomosvings (Meg)

Francy Costs

el Cash hmm#fﬂdh}wm

Mok {Decranss) / Incrascs in Cach and Cash Equivalents

DOpesing Balance of Cash and Cash Bylvaknis
Elosing Badance of Cash and Cazh Egulvalenis

An par par raport of pven dabe sttached

Fur Hittal Agarwal b Company
Charteved Accoutants g
Regletration o, 131025 TR g,

Place; Mursba:

= Re loblze 2

{mount in 1)
Cusrrent year Frewious Yeaw
31.03.301% 31013008
{371, 50,227} [+87.16.371)
58010402 .34,50.3346
(29,57, 765) (29,95, 442}
zﬁ.ﬁ%? 1,53{%’%’
1.89.36,004 4,18 90,592
155,953 (333,095}
119,00, 158} 195,08, 89, 102}
i3 51544 -
(60,67, 304) (2,132,089, RE5)
[1,20,08.173) 1548, 30,9
91 £7.05,508
14,785,834} I 250)
2,84,56,100 8,532,885, 705)
éﬂﬂﬂ:] 133,58, 145y
{807 22 A5
{63.43,034) (R PE 3T, 0
[4.52,443) (2,085,003
29,57.765 5,545,442
408853 Y350 158
m’g._'liﬁi ﬂﬁ
(76,05 80,175} 9,598,321, 144
75,12,84,810 -
- #5,00,000
(2870473} I7, 33,053
S 7719 — 2
34,238 L&, PR Ba7
G55 BT I23
of the Bearg
Jayesh P. Chodks|
Darector
DN - DOOGLTIE
a1, Choksi
Directer
DIK - 0000171
aciinl
N
Midhi Raksnllya
Campany
M, N, ST

7



GuFie Lifasciencas Privabe Limited

reotes on Financlal Statements for the period ended 31t March 2018

1.

L1

L3

14

{amount in )
Current Period e
3103.301% 31.03.2008

Shars Capital
Authorised Share Capltal:
Equily Shara Capltal:
50,00, 000 (Previous Year: 5,00,000 of £10 sach) Equity Shares of € 1 sach 50,00,000 51, 00,000
Preference Share Capital:
75,2268 810 {Previous Year:iil) Preference Shares of ¥ 1 sach 75,2388, 810 =
Unclassified Share Capitalr
33,39 {Previous Year:Nil) shares of ¥ 1 ash 13,350 .

Isswed, Subscribed and Fully Paid up:
Equity Share Capital:

Yaar: 5, of 210 gach Shargs of € 1 pach oo
e e R Tt S s
Capltal:

T3, Z3 665,610 (Previcus ez :Nil) Prefenence Shames of | 1 each ?gl?ﬁim -

Todm| B, L, e

The reconciliation of tha number of aquity shares sutstanding bs set out balew:

Perticulers 31.03.201% 31032014
Mo, of Shares Mo, of Shams

Equity Shanes at the Deginning of the year 5,100,000 10, 000

Add: Shares igsued hae ymar . 4,890,000

B0z SNAeS RB0R vaie OF T 1 800N SEISD DUnng e pericd pursuant fo me sub

dhvision of equity shans

|Refer Hote No. 1.2) ;%E.E:EW -

Enuily shares i Lhe and of tha year !.E:I:ﬁ_:ﬁ

Thia Sharehoiders of the company by way of Spacial recnlution pagsad it the Bxtra-Ordinary General Meoting feld an Decernber
30, 3088 had approved sub-divislon of sach equity share of ihe company having face value of T10 sach in ithe Authorined Eguity
Share Capital of the Company sub-divided into 10 eguiy shares haning face wvalue of 71 each fully paic up (thareby keeping pald
up sharg capial intact). Pursuart to sub-division, the nominal vakue and paidup value af (Authorised, bisued, Subscribed and
paid up) ecuity sharss of Fate valus of T10)- {Rupees Tan Only) each stood sub-divided 1o squlty shares of face valse T1 sachy:
(Hupes One Only) each By paid up, Acooedingly, the So@l number of eqgoity shares of the Company in the: suthorised shere
raptal ncreased bo 50,00, 000 shares of ¥1 asch (previous year 5, 00,000 shaves of T10 sach).

Tha reconcifiation of the number of Prefrénce shares outstanding is set out below;

B W T T
astienury B0, of Shares No. of Shares
Prafrance Shares at the baginning of the year = o
Add: Shares lsseed during the year ?::;%IEEIU
Frofrency shanes ot the end of the year

Rights, Preferences and restrictions attached to Equity shares:

Thee Company has @ dnghe dass of equity shares. Each sharchoider I3 elgible for one ot per share held. The dvddend propassd
by b Board of Directors (s subject (o the spproval of tha sharshciders. In the event of lquidation, the equity shartclders a
gigizie o recehve the rnemalning assets of the Company sfier distibution of &l preferenbal smounts, Icluding distribution of
amaunt s per i propotionste helding I propertion Lo theie sharetiding,




Gufic Lifesciences Private Limited

Hotes on Flnancial Statements for the period ended 315t March 2019

15

1.6

1.7

18

L3

2,

i1

a2

{&mourk in T}
Current Period Previous Year
31.03.2015 3032018

Rights, Preferences and restrictions attached to Prefersnce shares:

The Compamy has preference shanes hevng & par value of ®1 per share. Preference shares shall carry voling rights as per the
provisions of Saction 471} of the Companiss Act, 3013, The Coenpany dederes and piye dividard By Inden nupees, The
preference shares shal carry & preferentisl dght di-A-ds equity shares of (ke Comaany with respedt o payrent of dvidend and
repaymank of capital, However, the holders of the preference shares shall be paid dividend on & mor-cumulatiee basis,

The detalls of Sharchalders holding more than 5% equity shares;

31,03, 2019 31.03. 2018
Hame of the Shameholder Na, of Sharas WO, of Shaves
W held T hald
Gufiz Private Limied — B 7T T
0070 100, 00%
Mr, kayesh F, Ohoicgl 24,99,500 '
A5, 0 -
Mrs, Vipuia 1. Choksl 24,959,500 -
FIy- oy -
Tha detafls of Sharahalders halding maora than 5% prefrence shares:
T 31.03.2019 JL.03, J0LH
Mama ol the Sharaholder Mo. of Shares Mo. of Shares

% hald 9% heid
Gufic Private Limited .

There are no borus shanst Issued for considerabon otherthan cash or shanes bought back since IS Inoorparation,
The Company has not issued any sheres under option end any conbracts/commBiment for W sale of shares/iis roestments,

Reqervas and Surplus

Profit and Loss accounk
&S per flast Balanos Sheet: {34,90,35,027) [30,04,05,656)
&dd- ProfiyLoss for he year 227 AF 38 372
Tota “phssg s
Lampg Term Borrowings
=i Fecim) 1.3 21,227 31,14, 752
Termm Loan rote 3.1 bo 4,

—— g v - — I
Ungecired
From Grovp Cormpanies [Refsr pote 18) = 7% TT BB A10

- Aa e e10

Tokal E!EEE EEEBJ.IEEI]

Term Loan referred o above ame seoured by way of morgage of Faciony Buliding &nd hypothecabon of Mark and Machnasy,
Bactrical Equipmants and Fumniture and Fixtures.

Corporabe Guaranbee of Ihe holding company M5, Gufic Private Limied.
Parsonal Guarantes of the Directors of he Company.

=5
"



Gufic Lifesciences Private LimEted

Nates on Financial Siatements for the period endad 315t March 1019

(Ao i 1D
Current Period Prérdcas Year
31.03,2019 3103 2018

4, Ehort Term Borrewings
Secured
Overdral from Benk 15 QER 1 44,79 458
o 11—
4.1 Owerdrall was secured againg egal mortgags charge of T300 lakhs to be created on facory lang and bulding situsted at
Hztinnal Higheeay no, B, Near GEB grid and T Viliage, Kaldipone, Dish: Rawsan- HE4049
5. Trade Payables
Total Outstanding Dues oF Mitng ard Small Enbermnsss

5,649,956 .
Total Sutstarding Dues Other than Micrg and Small Ertenprises(Refer note 28) % ?ﬂ;%m
Total 153,73,

Thae averages cradit perlod en purchases is 45 o B0 days. No interest is charged by the trads payabies,

Sundry Creditors: Dues to Micro and Small Enterprises

Pursiaant to disciosure of amount dus o Micra, Small and Medium Enterprises as defingd undar the "Micrn, Smal and Medium
Erkempns=s Developrment Act, 2006" [MSHED ACT) included uncer the head “Trace Fayable®, the Company has Infiabed process
ol sesking mecessany informsation lom S suppllers. Based on the information avaiable with the company regasding the okl
ampurt due to supplier a5 covsned under MSMED At i ghven heolow. Tha company k& generally ragular in making paymant of

duES 1o Suoh BrCEmTSs,
Particulars 31000016 VR TV I |
L [The principal amount ard the interast due thereon remaining unpad to Bny supplier| T 5v08,008 Gnd |
ol the end of sach sccounting year. Intwrast of ¥ Hil
5,02, 742
i smout of irterest paed by Ihe Duyer In berres of Sectian L6 of tha Miorg, Small|
and Medium Enterprises Development A, 2006 along with the amount of the 68,571 Wil
peymert made o the supplisr beyond the sppointed day during esch Bocounting year
iil, [The smount of inferest due and peyable for the period of delay in making
bt withoit adding the interest specified under the Micrn, Small ard Medium ki
Enbprpnses Dovelopment Act, h00E 1]
. |The amcunt of interest acorved and remaining unpakd ai the end of 2ach scoounting il
AT §,02,742
v. |The amount of further inlerest remaining due and payabie sven i the suooeeding
years, Wil sich date when the interest dues above ane actually pakd to the small
erterprisa, for the purpose of clsallawarce ]
uamwmmaummsmuwnumﬂ
| |Enterprises Develogment Act, 2006 6,859,713
&, Qther Current Liabliities
Curreryt Maturities of Lonad term dabl 54,00,000 35,00, 000
Adwantes from Oeftomens (Refer nole 281 B.B9. 21669 4,06, 14, 684
Shvhtory dues 19. 80,816 PR R
Creditors far Caoktal Experciturs 1,16,93,531 1,63,00.657
Eroioses Banefls Pavahis 131,000,943 1,869,374
hlE el Pavable 1,25,000 75,000
Baondy Orossrdraft - BAS IR 734
Irterest Pavable on MSME o
Tora 7 W e 1



Gufic Lifesciences Private Limited
Mokes on Financisl Swtements for the pericd ended 5ist March 2019

L]
Currant Perod Hﬂm
31.03.301%9 31.03.2018
8. Mon-Current Investments
{kong Term
Ircestrnents in Equity Instrumsents
In Equity Shares - Unquated, fully paid up
2,500 (P.¥. 2,500) Sarsswat Co-Operative Bank Limited of ® 10 sach Subly paid up 25,000 zs:m:-
Aggregste amount of unquoted Investment 25,000 25,000
. Long Term Loans and Advances
{Unsecred ard Comidernd gond)
Capital Advanoes E1,05,342 B, 00, 194
Seqrhy Depodits 017
Tatal _Eﬁéi_ _-%
10, Imvestories
Cesing Sinck of Raw Materials, Packing Matedals ard Corsumabiles 1B,12.87,162 e K

_L;.‘:;IM Stnck of Finished Goocs)Work-[n-Progress kl%lﬂ %ﬂﬁ

101 Valustion of Fwentories sre &8 Vialoed and Certified by the Managament.

11, Trade Recsivables
(Unsecuee dd Consigered good)

Dabts pitstanding for @ parlod Feore than 6 manths B,35,533 2,585,530
_ﬁ:i detrts Eﬁm E?%?H

12. Cash and Cash Equivalants

Cacy ph Hand L4518 14537
Balanzes with Banks
1n Carenk ACoounts _ Foy6TR3y 0 I TLGET

— 2353308 316565
Othar Bank Balances
iIn Foed Doposits®s

el ¥ 1 11
* [nchoades deposks of Rs. ATT.65 lakhs [P Rs 473,17 lekhs) with maturity of more than 12 manths.
#Feposis of Rs, Rs, 477,55 akhs (PY As. 47313 lakhs) are given & lien against Performancs Bank Guaranbes.

12.1 Cash and Cash Equivalents includes deposits maintained by the Compary with banks, which can be withdravwn by the Comparry
at arrv Dokt of Hime without orlor patles & penalty on the pircoa,




Gufic Lifesciences Private Limited
Heotes on Finandal Statements for the period anded 315t March 2019

(Amaunt in T}
Curmrent Parkod Frawvious e
31.03.2019 31403, 218
13, Short Tarm Loans and Advances
Advance 1o suppliers 1,17,61,901 55,54,508
Lean to Empioyess 2,00,000 ;,HI,%
Taotal 29 P01 ey
14. Other Carrent Assets
Frepaid Exnpnses ZE0.059 9, 13,6856
Balance with
=[Erect fan authorities | Ret of Frowvision) L.10, 26,039 7,34, 404

15
Irchrect tax aumaeities —':ﬁ‘;ﬁ- :ﬁz,n:m
. (L1

o



Gufic Lifesciences Private Limied

Maotes an Financial Statements for the period ended 31st March 2019

15,

15.

iv

1E,

[Amaunt i 1]
Current Period Présious Yioar
31.03.201% 31.03.2018
Ravenue From Operations
Sale of Products
Sale of Finighed Refer nota 26 87,19,083 18,0499, 246
Sale of Pecking Material/Raw Material/Consumable Stores (Refer Note
28) 11,67,94.565 15,97 521
Export Sale 4,23.48, 136 1,045,454
Sale of Services
Jab Work Charges (Refer Note 28) 15,13,63,431 13,50,58,521.
Qther Operating Income BL,17,02B
Duty Drewback 6,25,603
Ceher Operating Incoma 56,40,853 B, 25000
e i 32,58,91,672 £3,63,62,810
: Bxclse - 1,09,15.3:20
Total 13,5491,672 £3,54,47, 450
Other Income
Iritsrest Tnooems 29,57, 765 25 55 443
Sundry Balance Written Back 58,132,008 -
Dividend Incorne 4,375 7500
Fonex Gain [ [Logs) . 0w
Total 87 74 148 13,00 181
Cost of Materials Consumed
Purchases (Rafor Note 28] 13,68,10,404 48,3853, 399
13,68,10,404 48,38, 83,339
Acd: Opening Stock of Raw Materal, Pecking Material and Candumabies 188333671 430,719,968
Less: Cliosing Stock of Raw Material, Poacking Miterial and Consumablas 151}2_&'1"1152 18,82 33,671
Tatnl 14.37,56,913 33,H7,24 595
Changes in Inventorkes
Inventories (at close)
Work-In-progress 1,539,016 &5 B8, 285
Finighed Gaads 26,123,178 43 59, 044
1,82,03,154 o3 47,529
Imventories (at commencement)
Work=in-progress 44,858,285 x
Finishad Goods 4358144 17,125
93,47,529 r
Tota -] Ay

&




Jufic Lifesciences Private Limited

Motes on Financial Statements for the perlod ended 315t March 2019

21.

Employes Benefits Expense

Salanes and Wages
Contribution to Prowvident and Diher Funds

Staff Welfare Expenses
Total

Finance Cost

Interast Expenses

Processing Fes and Charges

Interest on Refated party tramsactions{Refer note 28)
Total

Depreclation and Amortisation Expenss

Depreciation and Amedtisation
Preliminary ard Pre-operating expenses written-off
Total

Other Expenses

Manufacturing Expanses

Consumption of Stores and Spares
Consumatle storefLab Chem/Lab BEJuipiment
Elsctric, Powes, Fuel and Water

HAnalbysis and Testing Expenses

Factory Expenses

Labour Charpes

Repairs ta Machinary

Repains to Factory Bullding

Selling and Distribution Expenses
Agverticament and Sales Fromotion
Bad Debt & Provision for Bad Debt

Freight end Forwarding Expenses

Establishmant Expanses
Frofessional Fees
Corveyance and Traveding Expenses
Prirting and Statlonery

Books ard Poriodicals
General Exponses

Insuramoe Expenses

Db, Tawas and Fags
Stamp Duty and ROC Charges
Foreign exchange Ioss
Payrnent fo Auditors

Sundry Expenses

Total

221 Payment to Auditor as:

Stalutsry Audik Faes

Current Period
31.03.2008

6,17 49.440
16.80,262

CAmOUNE in 1)
Prenvious Year
31.03.2048

B.64.85.105
14,87 20

1‘?!:?1; 5-1,333
!ul'! ¥ il 1

B4.61,113 1.89,63,944
6,63 876 E.11,623
18,12,918 "
111{!;‘3:-',-»1 1,9‘?,??EEI 7
5,81,10,453 6,03.38,655
T 135,11, 681
58110493 7, E‘ﬂ%‘
25,01,778 6,081,189
1,06,60, 364 1.68,17,305
1,53,14,748 3,57,26,947
27,559,487 16,231,385
.51,185 158,733
§,.30,252 -
B4,29,684 57.57,18%
4,E0,975 1,13.218
713,28 485 B,6115.563
X354.402 1,117,202
947,613 .
1_15115"..5;; E.‘I&j_g
15,85,303 43,253,150
19.28.940 3,096,249
11.38.157 14,55, 744
38,146 .
5,99, 844 50138
744,242 r.Of17s
30,279,585 20,56,337
68,933,070 E
10,75 536 -
1,25,000 1,21,000
1,153,089 409 470
1,73 il'ﬁ:; __79,66,438
—L03BSTI5Y __ RI0ITI0
1,25 000 1,21,000
:i:s',iii 121,000




Gufic Lifesclences Privats Limited

Notes on Finsncial Statements for the period ended 315t March 2019

3.
i
I
I
W)

24,

26,

7.
(1)

Earnlng Per Share (EPS)

Met Profil aftes tax a5 per Statement of Profit and Lods ettributable
Enquity Share halder

Waighted Avarage number of Equity Shares usad as dencerinator
fer calculating EPS

Basic & Diluted Eamings per share (T)

Face \Value per Equity Share (1)

Value of Imports on CIF Basis in respect of

Raw Material and Packing Material

Equipments
Capital Goods
Total

Expenditure in Forelgn Currency

Marketing expansas
Instalistion expenses
Registration fees charges
Consulation Charpas
Total

Earnings In Forelgn Currancy
Export of goods cakculated on F.OLB. basls

Other income
Total

Contingent Liabilities and Commitments

Contingent Liabilities (to the extent not provided for)
Performance Guarsrbess apenad with banks

(11} Commitments

Estimated amount of contracts remaining to be executed on caplal
acosurt and not provided for (net of advances)

[Amoungin T}
Current Period Previgus Year
31.03.201% 31.03. 2014
(3,71,50,327) (4 8720, 308
50,00,000 35,089,663
(7.43) (13.86)
1.0 10.00
4,83,69,771 B,18,94,046
4,.1!!,.n,.:|-'r1 3,15,94&_
23,43,561 71091
&, 72,000 =
15,588,971
na -
;ﬁ:ﬁ;ﬂg A (=R
4,23.48,136 1,04 65,494
5 853 &.23
4,79, 88,980 1,1
5,20,10.483 520,110,483
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Particulars

EQUITY AND LIABILITIES
Shareholders’ Funds

Share Capital d
Reserves & Surplus

EXHIBIT-~"

Share Application Money Pending Allotment

Non Current Liabilities
Long Term Borrowings

Currant Liabilities
Short Term Borrowings -
Trade Payables

Other Current Liabélites
Total .

ASSETS
Hon=-Current Assets
Property, Plant and Equipment
Tangible Assets
Intangible Assets
Capital Work-in-Progress
Mon-Current Investments
Long Term Loans and Advances

Current Assets

Inventories

Trade Receivables

Cash and Cash Equivalents
Shart Term Loans and Advances
Cither Current Assets

Gufic Lifesciences Private Limitad
Provislonal Balance Sheet as at 31st December 2019
{AmoUnt in T)
Mote Current Period Previous Year

31.12.2019 31.03.2019
i 75,72,66,610 75, 72.66,610

i [39,04.67,792) '
36.67,98,818 37,09,81,.355
3 1,96, 78,212 248,211,227
4 7,00,00,000 3,25,03,986
5 &,06,14,109 20.69.64,170
& .23,76,59,852 12,2425 701
?5..#?,.50‘5‘91 ¥5,76,96,440
7 432,28, 38,599 46,19,73,422
8 25,000 25,000
9 94,44,802 84,55,359
10 11,05,53,063 19,54,90,356
i1 58271464 68,22, 329
12 12,53,65,069 5,01,16,77%
13 1,42,80,362 1,2%61.89%
14 39,72,631 1,75,51,29%
75,47,50,991 75, 76,06 440

Total

For and on behalf of the Board

Jayesh P. Choksi Pranav J. Choksi
Director Director
DIN:OO001729 DIN:DDD01731

Date: 22 |pslio20
Place:Mumbai




Gufic Lifesclences Privates Limited
Provisional Statement of Profit and Loss Tor I;I'l_e period ended 315t December 2019

Aot in ¥
Particulars Haota Currant Parlod Pravigus Year
3.12.2019 3032019

Income
Eawvenue from Cparations 15 34,59,39,114 32.54.91.672
(ther Encome 16 815 E7.74,148
Toal Revnse 7 1171
Expandiiurs ]
Crst of Matersl Consurned 17 10,44,11,488 14,57.56.913
iChanges In Imventories of Finkhed Goods and Ydark
in Progress id 1.81.B8873 {B8,55,665)
Empicyer Benefits Expense 19 6.29,54,181 6,35,08 443
Finance Cost Fai 2,17,78,. 206 1,09,37 907
Depreciation i 4,15, 37370 5,81,10.453
Dthar Expenses 2 10,57,05.349 10,38, 57,954
Total Expanses 3 F3.468 37,14, 16, (=46
Profit Befare Tax (41,832,538} (3,71,50,227)
Tax Expenses
Current yaar -
Eadlior yoars F
Profit for the year |11£§E5!! EE.HE.EE!
Earnimgs par Equity share of face valus of Rs. 10 sach
Basic and Dibed {in 1) {0.543 17:43)

For and on behalf of the Board

twm' Y 'I
layesh P, Choksi Pranav 1. Choksi
Director Drirechnr
DIN:00001729 DIN:O0O01731

pate: 22 loc | 2025
Place:Mumbal




Gufic Lifesciences Private Limited

- Notes on Financial Statements for the period ended 31st December 2019

1.

1

1.2

(Amount in %)
Current Period Previous Year

31.12.2019 31.03.2019
Share Capital
Authorised Share Capital:

Equity Share Capital:
50,000,000 [ Previous Year: 50,00,000) Equity Shares of ¥ 1 each 50,00,000 50,00,000
Preference Share Capital:
75,22,66,610 (Previous Year: 75,22,66,610) Freference Shares
of T 1 each 75,22,66,610 75,22 66,610
Unclassified Share Capital:
33,390 (Previous Year: 33,300} shares of ¥ 1 each 33,390 33,390

75,73,00,000 75,73.00,000
Issued, Subscribed and Fully Paid up:
Equity Share Capital:

50,00,000 50,00,000

50,00,000 (Previous Year; 50,00,000) Equity Shares af ¥ 1 each
9.5% Non-Cumulative Non=-Covertible Redeamable
Preference Share Capital: o
75,22,66,610 (Previous Year: 75,.22,66,610) Preference Shares
of ¥ 1 each 75,22,66,610 75,22 66,610
Total 75,72,66,610 75,72.,66,610
The reconciliation of the number of Prefrence shares outstanding is set out below:

31.12.2019 31032019
Perticuiprs No. of Shares No. of Shares
Prefrence Shares at the beginning of the year 75,12,66,610
Add: Shares issued during the year = 15,22,66,610
Prefrence shares at the end of the year 75,22,66,610 75,22,66,610
The reconciliation of the number of aquity shares outstanding is set out below:

31.12.2019 31.03.2015
ki i No. of Shares o of Shares
Equity Shares at the beginning of the year 50,000,000 5,00,000
Add: Shares ssued during the year = -
Add; Shares Tace value of T 1 each issued during the period
pursuant to the sub division of equity share - 45, 00,000
Equity shares at the end of the year 50,00,000 50,00, 000

The Company has a single dass of equity shares, Each shareholder is eligible for one vote per share held. The
dividend proposed by the Board of Directors s subject to the approval of the sharsholders, In the event of
liquidation, the equity shareholders are eligible to receive the remalining assets of the Company after distributkan
of all oreferential amounts. including distribution of amount a5 per ifs proootionate holding in oraportion o thelr




Gufic Lifesciences Privabe Limited

Motes on Financial Statements for the period ended 31st December 2019

[Amcunt in #)
Preadous Yoar
31.03.2018

134,91,35,027)
(3.71,50,227)

{EIE.E.E.EE,EL_

2,48 21 7727

2,98.21,227

Current Period
31.12.2019
2.  Reserves and Surplus
Profit and Loss account
As per Balance Sheet (38,62,85,254)
Lesss: Loss of the year (41,82,538)
Total !:-HEIEJ_.TQI}
3. Long Term Borrowings
Sacured
Term Loan from Bank({Refer note 3.1 to 3.3) 1,96,78,212
i1,96,78,212
Unsecured ' -
Total ) 1,96,78,212
—_—

4,98,21 727

3.1 Term Loan referred to above are secured by way of mortgage of Factory Building and hypathecation of Plant and

4

Machinery, Electrical Equipments and Fumniture and Fodures.

3.2 Corporate Guarantee of the holding company M/fs. Gufic Private Limited,

1.3 Personal Guarantee of the Directors of the Company,

Short Term Borrowings

Secured
Owverdraft from Bank - 3,25,03,088
Total - 3,25,03,586
Unsecured
From Group Companies 7,00,00,000 -
Total 7,00,00,000 -
Trade Payables
Total Qutstanding Dues of Micro and Small Enterprises - 5. B8 O30
Total Outstanding Dues Other than Micro and Small Enterprises
ﬁ,ll_'E_!. 14,108 20,63 54, 234
Total 6,06,14,109 20,869,562, 170
BN
e T e
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Gufic Lifesciences Private Limited

Motes on Financial Statements for the period ended 31st December 2019

10.

CAMOUNE in T)
Current Perlod Previous Year
31.12.2019 31.03.2019
Other Current Liabilities
Current Maturities of Long term debt &0,00,000 60,00,000
Aclvanoes from Customers 18,63,43,211 B 89 22 665
Statutory dues 37,19,971 19,80,816
Creditors for Capital Expenditure 1,08,54,815 1,16,93,531
Employes Beneffs Payable 1,67,55,571 1,31,00.943
Audit Fees Payable 92,502 1,25,000
Book Overdralty Credit balance 24,85,543 -
Interest Pavable on MSME 7.,73,897 6,02,742
Interest Pavable on RPT 1,06,34,342
Total 23,76,59,852 12,24 25 70]
MNon-Current Investments
(Long Term [nvestments)
Investments in Equity Instruments
In Equity Shares - Unguated, fully pald up
2,500 (2,500) Saraswat Co-Operative Bank Limited of % 10 #ach
fully paid up 25,000 25,000
25,000 25,000
Aggregate amount of unguoted imvestment 25,000 25,000
Long Term Loans and Advances
(Unsecured and Considered good)
Capital Advances 71,84,785 61,95,342
Security Deposits 22,60,017 2260017
Total 9444802 B4,55,359
Inventories
Ciosing Stock of Raw Materials, Packing Materials and
Consumablas 11,05,38,743 18,12,87,162
Closing Stock of Finished Goods Y Work-In-Progress 14,320 1,82,03,194
Total 11,05,53,063 15,548,800, 356
10.1 valuation of Inventories are as Valued and Certified !:qr the Management, ==
RN S
fenm e
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Gufic Lifesclences Private Limited
Notes on Financial Statements for the period ended 31st December 2019

{Amount in %)
Current Parlod Prisdious Year
31.12.2019 31032019
11. Trade Recelvables
(Unsecured and Conslderad good)
Debts outstanding for a period more than & months 10,31,103 835503
Other debls 5,72,40,361 59,88 736
Total ; . Sllaﬂidﬁd BE X2 329
12. Cash and Cash Equivalents
Cash on Hand ;59,054 2,714,518
Balances with Banks :
In Current Accounts 8,588,533 20,706,783
Bank Overdraft-Debit Balance 7,64,21,508 -
7.75,69.095 t 3981 301
Dther Bank Balances
in Fixed Depaosits 47795974 47765475
i 4.77,95574 4.77.65,475
Total . 12 53,65,069 5.01,16.776

13. Short Term Loans and Advances

Batance with GYAT Autharities
Advance to suppliers ' 1,42,60 364 1.27.681 901

Loan bo Employess ,EHH‘ _j.é.%ﬂ.g.gﬁ_
Total e 1,29 61 901

i4. Other Current Assets

Prepaid Expenses 7, 76,813 &, 50,055
Balance with

-Direct tax authorties (Met of Provision ) 1,11,81,650 1,10,26,039
-Indirect tax authoritias 20,14,158 62,75,201
1I3!I7 EIﬁEI - L, 7851293
/ﬁaﬂ[ ST
..!‘_.]'.I" ; :-
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Gufic Lifesciences Private Limited
Motes on Financial Statements for the period ended 31st December 2019
[Amoant in T
Current Period Previcus Year
31.12.2019 31.03.20149
15. Revenue From Operations
Sale of Products
Sale of Finished Goods 56,165,123 87,19,083
Sale of Packing Material/Raw Material/Consumable Stares 7,53,59,601 11,67,94, 565
Export Sale 7,54,46,923 42348136
5ale of Services
Jab Wark Charges 17,41,32.380 15,13,63,431
Other Operating Income
Duty Drawback 9,14,087 B,25,603
Other Operating Income 1,44,70,000 56,40,853
34,59,39,114 32,54,91,672
Less - Excise Duty - -
Total 34,59 114 32,54,91,672
16. Other Income
Interest Income 26,03 464 29,57,785
Sundry Balance Writken Back 4,000,142 58,12,008
Qther Income 4,243,978 =
Dividend Incomsa 4,375
Forex Gain | (Lass) 10,06,231 5
Total 44,553,815 a7.74,148
17. Cost of Materials Consumad
Purchases 3,36,63,069 13,68, 10,404
* 3,36,63,069 13,68, 10,404
Add: Dpening Stock of Raw Material, Packing Material and
Consumables 18,12,87,162 18,82 33,671
Less: Closing Stock of Raw Material, Packing Material and
Consumables 11,05,38,743 18,12,87,162
Total 10,44,11,488 14,37.56,513
18. Changes in Inventories
Inventories (at close)
Work-in-progress 14,320 1,5391,016
Finished Goods - 28,124,178
14,320 18203 1%
Inventories {at commencement)
Work-in-progress 1,53,91,016 40 BB, 285
Finished Goods 28,12,178 43.55.244
1,82,03,194 93.47,529
Total 1,81,88,873 "(BH,55,665)




Gufic Lifesciences Private Limited

Motes on Financial Statements for the period ended 31st December 2019

19. Employee Benefits Expense

21.

Salaries and Wages
Cantribution to Provident and Other Funds

Saff Welfare Expenses
Total

. Finance Cost

Interest Expenses

Processing Fee and Charges

Interest on Related party transactions
Total

Depreciation and Amortisation Expense

Depracigtion
Total

Other Expenses

Manufacturing Expensas

Consumption of Stores and Spares
Consumabde storeLab Chemy/Lab Equiprent
Electric, Power, Fuel and Waber

Anahysis and Testing Expenses

Factory Expenses

Labour Charges

Repairs to Machinery

Repairs to Factory Building

Selling and Distribution Expenses
Advertisement and Sales Promotion
Bad Debt & Provision for Bad Debt

Freight and Farwarding Expenses

Establishment Expenses
Professional Fees

Conveyance and Travelling Expenses
Printing and Stationery

Books and Perlodicals

General Expenses

Insurance Expenses

Duties, Taxes and Fees
Stamp Duty and RDC Charges
Foreign exchange loss
Payment o Auditors

Sundry Expenses

Total

{Amoarnt n %)
Current Perod Previous Year
31.12.2019 31.03.2019
&,07.36,710 6,17,49.940
18,36,712 16,800,262
3,80, 759 1,768,741

5,29,54,181 B,36,08,443

54,26,929 4,651,113
9,52,614 6,63,876
53,98,663 18,132,916
2,17,78,206 1,08,37.907
4,15,37,370 5.81,10,493
4,15,37,370 E:'E“i,m,aiaa
20,28,577 25,01,77%
3,30,26,065 2,06,50,364
2,85,38,250 '3,53,14,748
16,62,758 27.59,487
2,67,870 2,51,155
3,29,430 9,30,252
89,14,569 B4,29,684
: 16,14,001 . 480,975
7,63,81,520 7,13,28, 985
40,650 23,564,402
9,47,613
90,99,898 1,18,46,542
91,40,548 1,51 58,557
78,19,196 15,85,303
27,79,281 19,28, 540
9,80,968 11,38,157
7,710 IR, 146
9,89,287 £,99,844
5,609,612 744,242
68,29,625 30,29,585
1,960 68,913,070
92,390 10, 75,538
92,502 1,25,000
20,750 1,13,08%9
0i 281 1,73,70,913
10,57,05,349 10,38,57,954
e
oy,
I i .-\.'E.""".I.' A
1 e |
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Gufic Lifesclances Privabe Limited

Motes on Financial Statements for the year ended 31st December, 2019

7. Fixed Assets
- [All figures in )
Particulars As on mu::“ glu::ic:nm 7 As on Upto I:::T:: 'ﬁﬂﬂ? Upto As on = E TR
Ty e 01.04.2019 Adjustments |  31.12.2019 01.04.2019 Adjustments | 31.12.2019 31.12.2019
{Buildings 25,83,80,036 a 25,83,80,036 7,04,51,906 63,01,766 - 7,67,53,672 18,16,26, 364 18,79,28,130
Plant and Machinery 40,61,55,672 - - 90,61,55,672 |  18,17,44,207 | 2,77,29,364 20,94,73,571 19,66,82,101 22,44,11 465
Factory Equipment 1,62,33,612 6,87,472 1,21,186 1,67,99,898 66,356,949 25,00,597 - 91,37,546 76,62,351 a5, 96,662
Electrical Installations 5,05,44, 586 - - 5,05, 44,586 1,93,59,875 36,17,747 2,29,77,622 2,75,66,965 3,11,84,712
Camputers and Printers 19,49,393 2,71,050 - 22,720,443 11,944,977 2,90,886 - 14,35,863 7,84,580 8,04,416
Air condition 9.65,827 1,586,828 11,564,655 564,020 1,559,387 - 7.23407 441,248 4,01,807
Furniture and Fidures 1,21,29,852 13,566,400 . -1,34,96,252 44,083,639 9,37,523 54,21,262 BO, 74,990 76,46,213
Sub-Total 74,63,58,078 | 35,23,750_ [ 1,21,186 | 74,87,61,541 | 78,43,85,574 | 4,15,37,370 - 32,59,22,944 | 42,28,38,598 | 46,19,73,404 |
Intangible Assets: - - = = . . s
Sub-Total - = 3 — - T E . - -
74,63,58,578 | 2 750 1,21,186 | 74,87,61,541 | 28,43,85,574 | 4,1537,370 - 32,56,22,944 | 42,28,38,598 46,19,73,404
74,00,15,143 63,43,835 74,63,56,978 | 22,62,75.080 | 5,81,10,493 - 26,43,85,574 46,19,73,404
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EXHIBIT- 1"

COP0000 4000000400000 000000094%
QJ Mo.11-33519, L 4
: ( Bection 18(1) of the Companies Aat, 1988 ) :
¢ CERTIFICATE OF REGISTRATIONOF ¢
¢ SPECIAL RESOLUTION PASSEDFOR ¢
: ALTERATION OF OBJECTS i
¢ 4
@ Mg, CENTRAL FIIANCE LIMITED S
% having by Specal Resolution passed on “"fﬂﬁﬁﬂﬂ ¢

altersd the prm*lulana of Iits Mumnrlndum of Association
‘with respact to Il'.; objects, and a copy of th- sald resolution ¢
¢ having been ﬂlnd!wllh this office on___17/05/2000 4
# | hareby certify that the Special Resolution passed on14/3/20p0
¢ ______logether with the printed copy of the Memorandum ¢

* *

: of Association, as sltersd, has this days been reglstered. :
¢ Given under my hand at MUMBAI ¢+
¢ this gerin day of JUNE +
L TWO: THOBAND +
¢ SreutbouasnddioetuBdrethRRY &
& &
% $
@ &
4 ) v ¢
: (V.C,DAVEY) 1
& LGIBTRAR UF COMPANIES, ¢
‘ ' MAHARABHTRA, MUMBAI ’
0000040000400 9000 000060000004
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«IN THN OFFICR OF THE REGIGTRAR OF COMPANTHY, KAMARASHTRA,BOMBAY. %
™ ¥ .ﬁ
B In $he mitter of © CENTRAL HOME MAKERS LIMITED :
[ ] d
. I herchy approve and aignify in writing under .
spcation 21 of the COclkpinice dot, 1956 {act T of 1954) road .
#uith the Govt. of India;, Dopt . n! Dompany affalrs, *
*Notificution Ho-084 5078 datcd the 24th Jun-, 1985 the -
:ih.'l.n.ll of mame of the compiny , .
;"“ CENTRAL HOME MAKERS LIMITED 5
i + ™
10 CENTRAL FINANCE LIMITED s
L 2 ! .
oD I hereby oartify that CENTRAL HOME MAKERS LIMITED s
L] . T ™
] ) L]
'ihtnh was originally incorporuted on TWENTY-THIARD é
L ]

:ulu.r of Jury 1984 wnder thé:** Cempunies.aet, 19588 and
gunder the namo

. . CEBNTRAL LEASING LIMITED
sbhaving duly pasecd the necrvssary resslution in terme of .

*Beeriun BN mopmpywounoieyak of the Compinies det, 1956 the
L . '

aname of 4. G414 vompiny iw thir day changed TO

& OENTRAL FINANCE LIMITED
L] " . ;
sdnd this certificizc ie issuui pursu.nt te ocotinm 13{11 af

:ﬂn suid 4sv.

N GIVEN UNDEa WY UaNL 4T BOMB+Y THIS TWEMTIETH

L

sBat oF MAY 1992 [n..- thous.nd mine hundred minoty=tws., )
[ ] = . :‘. S\_‘,—‘_‘,—HJ' I '_.-l-l'"
. ( 0. BRINIVASAN )

. A20TOTsud OF COMP.NIMS,

L] MiladasHTRL, BOMBLY:

allat the nimé af Yha sompiny

L ] %q prley &t~ ahango « '

&

4 i bivhe mame Af the sat(Em) under "hieh

E S Jas ortginilly registersd und imeorporaved s

* LA

* N

e S FASAgS S & % % 85 S FESE W BB
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FRESH CERTIFICATE OF INCORFORATION
CONSBRQUENT ON_CHANGR OF FAMB

. IN TER OPFICE OF TH® REGciaTRAR OF DD!‘D’LHIIH.,HLHI-MEETHL,
ROMBAY. .

" 1

In the watter of * ~eyenal LEASING LIMITED.

I hexre approve and uignlf‘{ in writing under
Bectlion 21 ef the Vompanime Act, 1956 (Aot I of 1956) read
with the Governkent off Indian, Department of Company Affmira
Botifiomtion No,G.8.F,507TE dated the 24th Junes 1985 the

changes of name of the company from CENTRAL LEASING LIMIT

to CENTRAL HOME MAXERS LIMITED.

snd I hexrsby oertify that CpNTRAL LEASING LIMITED.

vbich was originally incorpogated on MH THIRD Jdu.:r ef
JULY 19 gy undor the ** | Eﬂ&'ﬁﬂlﬂ Aot 19 gg
and .hl'lﬂl‘.r' the name cENTRAL LEASING LIMITED.

having duly passsd the necessary resclution in tercs of
ssction zifnh]{.}faz{ﬂﬂ} of the Companies Act,1956 the
ame of the sald company L{am this day changsedtc (OENTRAL
HOME MAKERS LIMITEL.

ard thie cortificate iw issued pureuwant to untl.-:n 23(1)
of the mnid Aot.

OIVEN UNDTR MY HAND AT BOMBAY THIS ﬂummm DAY
ETERRE0r 19 31 {One Thousand Nine . :und:-.a Eighty nwm
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MAHARASHTRA , BOMBAY

va tlu- mame of -the Aot{w)under which tha
sompany was originally registered and inaorpointed,
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THE COMPANIES ACT, 2013 **
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

Gufic Biosciences Limited

L The name of the Company is Gulic Biosciences Limited,
Ii. The Registerad Office of the Company will be situstad I the State of Maharashira,

Il The Objects for which the Company is established are *™*

(A} THE DBJECTS Tid BE PURSUED 8Y THE COMPANY ON ITS INCORPORATION ARE:

To carry on all or any of the busineises of manufacturing, chemists, whobssale and refoil
druggists, buying, sclling, processers, makers, imporiers, cxporiers, growing, mefining,
rescarchers, mixing, packing, marketong of formulators of, and set a8 distributors, wholesalers,
dealers, traders, markeiers, consignment agends, clearing and forwarding agenis and handling
agenis and consultanis in ail kinds of pharmeceuticals, nuotracsuticals, drogs, medicaments,
mfermediales and their raw mn:r-.Js. sargical equipment, spparatas, and devices, cosmetics,
medicaled sonps, shampoos, toiletries and kealth care producis, hospiial products and ilems of
personal bygiene whether prepared by ayurvedic, homeopathic, unani, albopathic, nature-care,
berbal, medicinal, chemical, biological, immurological, contreccptive and  Iherapeuric
preparalions, substances, food supplements, dictary supplements, materials and srticles of all
kirds and clustes whather simple, compound or otherwise and whether propistary or otherwise
nnd for any purpose, including in particular bun withous limiting the generality of the foregoing
scientifia, medical, dental, veterinary, surgical and scientiflic instruments and appliances ar any
other medicnal system for human beings, binds, Enimals, insecis or other purpuse and o nm
hosprials and disgrostic centres

To conduct ressarch, development, in all kinds of bulk drugs, pharmaceuticals of every
descriptbon, and [/ or demonstrate, application, hictechaological and biockonical proccsses and
perform confract rescarch i order to contribute to innevative process technolagy development
& Rescarch on various pharmacentical and other related products and ta put in comtinaous
efforts in discovering and deweloping new molecules a8 drugs in pharmeceatical, biotech,
healithcore, spricaliure, marine and ndusirial sectors, including development of products and
gpplications in Artl-mbcrobial sereening, Clindcal phammacology, recombinant DA products,
genslic engineering products, healthcare products, kerb and herbal related prodects, Ayurvedic
end Unani products, therapeutics, di2gnostic kits, vaccines, medicinal plants and extracis and
active ingrediemts, industrinl eazymes, biclech and medicingd formulstions, nulsiends,
biopesiicides, biomnscciicides, enzymes, animal feeds, and biopolymers a3 well 2
bioinformatica, penamics and proteomics and to create ord license technology / intellechual
property rights for development of processes, products and services. SENCS




*=® Alteration efeczed usder the suthorily of the special resolulion #1 passed by the shareholders by postal
ballot'e-vating on December 13, 2018,

(B} MATTERS (OBRJECTS) WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE IT1 {A) ARE:

To ngquire by purchase. lcase, exchamge or othepaise land, showrooms, buildings and
hereditamends of any l=nwre of description and any estate of mlerest therein and rights over ar
connected with kend &nd either or retain the same for the purpone of the Company’s business of
tarm the sams |0 account as may seem expedient,

To ke on leass, hire perchose or othersise ncquire eny [ands, plastations, mghts over of
connecied with lands, and immovable propenty of eny description and any inderest, rights, or
privileges which may be desmed necesaary or oonvenbent for the basiness which the Company is
athorised b0 CRMTY 05,

Ta enler into teehnical, Anancial or management collaboration with Indian ar Fardign Panies foe
the purpose of Comparies business.

To sall, exchange, morigage, let on leass, royalty or diatribute, gramt licencss, sasements, options
and other rights over and deal with or dispase of the widentaking propery, assel, rights and
effects of the Company of any panl thersol for such consicleration & may be thoupht fit and in
particular for stocks, shares whether fislly or partly paid up or securitles of any ciber Conspanmy.

To sell, improve, manage, develop, exchange, lease monigage, dispose of, WM or accawnt, of
odherwise deal in all or any past of the property and might of the Company.

To ndhvance, deposit with or lend maney, sesurities and property fo o7 raceive boars or grast or
depesit from the Government or athers.

To lend money cither with or without security, and penerally lo such persons and upon such
terms amd condithons as the company may think £t

To undertake, financial and commercial obligations, transactions and cperations, to guaramee
the performance of the obfigations of and payment of dividends and imterast on any stock, shares
ar securities of any company, corparudion, firm or persan in sny case [n which sach guaransiee
may be considered likely directly or ndirectly 10 funher the objeats of the Company or the
interesis of the shareholbers.

To puarsnies the payment of money unsecured o sseured by or payable under or in respect of
promissnry notes, bonds, debentures, debesnure-stock, contraces, morigages, charges obligations
irstrumens and securilies of any company or of any &othority, supreme, municipal, kocul or
odhorwise or of any porsons whomsoever, whether incarporsicd or not incorpornted, and

-!:’F ,-l



12.

generally (0 gusrantee or guaraniee or become surety for the performarce of any contracts or
abligations.

. To ok, any ripghte concessions, privileges, permizslons and the lke, periodically or

otherwise, which may be constdened condueclve 1o the increst of the basiness of the Company
from eny Covernment, States, Mundcipalities, Local Boards, Museuma, Libraries, or any
suthorities supreme, or otherwise and 1o carry out, use, exercise and comply with such rights,
privibeges, cONCessions, permissions and sTangemenis,

To shscribe ilr, lhel.n-hl.l:l:,' nrnmd:ii.wﬂl}ll pq.rrthmprqﬂlﬂrwi.m scguire &nd to hold, di.l'pnu
of and deal in miocks and =ecuriies mnhliluimuuf-jﬂhﬂmmpumrﬂuh Indizn or
fareign,

Subject i the provisions of the Act lo igvest moneys of the conpany nat for the time being
mequired for eny of the puposes of the Company in sech invesiments (including Shares,
debentures, Stocks and Bonds) & may he iboaght proper and 1o hold, sell or oiberwise deal with
such investments,

T haorrow or Fetse of secure payment of money or 1o receive morsy on deposit st intsress for
army of the purposes of the Compary, and ar all such time ar imes and in such manner 35 may be
thought fif and in particular from asy bank and financial institetion, by the ssue of debentures,
or debenture-stocks perpefural o otherwise, (ncluding debentures or dehenlere siocks
convertible into shares of this or any other compeny of perpetural annuitite and as security for
any swch money eo borrowed, rajied or received, or of any such debesture, or debenture-sinck so
imeed 1o morigages, pledge o chargs the whole or any pert of the property, 8ss6ls, or revenus
and profits of the Company present or future incloding s uncalled caplial by special assipnment
or olhersdse or o tansfer or convey the same shsalutely or I trusd and 0 give the lenders
povwer of sabe and other powers i may soom expadient, and b0 purchass, redeem, or pay ofT 4y
such securitics, provided, the Company shall not carry on Banking busingss as defined by the
Banking Regulstion Act, 1949 end subjeet to the provisions of the Comparies Act, 2003 asd
ditectives of the Reserve Bank of [ndia

To oper &0 account or accourds with any Individusl, frm or Company or with any bank and o
pay inta and b withdraw meney from such sceounl of accounts,

To draw, meke, eccept, discount, cxecute, endorse and (ssuc bills of exchange and other
promissery noles, bills of lading, warrams, debentures and ofher negotisble or transferrable
insruments o securithes

To apply For, purchase er alherwise sequire and protect, prolang and renew whether i India o
clsewhore any patents, patent rights, brewets, imventions, trede masks, designs, licences,
profections, conosssion and the like conferrng any exclesive or pon-oxclasive for limined right
b s any secret of their information &5 to any invention, process. or A :I1 ARy SCEM

o

capable of being used for any of the purposes of the Company,
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24,

To spend money in experimenting on and testing and i improving or seeking 1o improve any
patenis, rights, inventions, discoverics, processes, or mformation of the Company or which the
Company may acquine perposs or acguine,

To quip expeditions and commizsions and 1o employ and remuncrale experts and other agents In
connection thérenwith, with a view to securing any of the objects of the Compary.

To estsblish, provide, malmain and condicl resestch and ofher laboratoeies, Trainimg, codlegs,
schools and other instfutions, for the raicing, education and instructions b students andl others
who may desire to avail themselves of the ame and persons conducied with the business of the
Company and 1o provide for the delivery and holding of lectures, demonstrations, exhibitbors,
classes, meetings and corlferences in connection therewith,

To acquire and undertake all or uny pard of the buskness, property and lishilitles of ay persons
Of COMpany carrying on amy business, property and liabilivies of any person or Company
carrying oa any busingss which this Company 15 authorised o cary on or prassased of property
siitabbe for the parposes of the Company

To take part i the supervision or cootrl of the business or oporation of any company oF
underiaking and for thal purpose to appeind and remanerste any directors, accoumtsnes or other
HXparts OF ageniy.

Ta procare the regisoation o incorporatfon of recognition of the Compuny i or under the ks
of any place in Indie or cytside Ipdis and regulate apericies for the pirpote of Company’s
husiness,

To o Incorporale or promole any company of companics whether in India or in any Foreign
country, hoving omongst it or other objects the asquisition of all or any of the Bassts o consgrod,
management of development of the opinion of the Company could or might dirsctly of indirectly
assist the Company in the mansgerient of ils business or the development of Hs propertics or
otherwise prove sdvantageous 1o the Company and o pay all or any of the cosis and expenses
incurred in conaection with any such promolien o incorporation and (o romeneraie any person
of company in any marner it shall think fit for services rendered or 10 be rendered In obtaining
suhscriptions for or for guaraniceing the subscriptions of or the placmg of any shares in the
capital of the Company or any bonds, debertures, obfigations or sécurities of the Company or
any bonds, debentures, obligations or securities of the Company o any stock, shares, bonds,
debentures, ohligations or securities of any other company my have an interest or in or about the
formation or prometion of the Compary or the conduct of its business or in or ghout the
promodion or formation of any other compary In which the Company may have an inenest.

To asnalgamane, marge, enler nto fernership ar info any arrangement for shurmg profits of @t
ey andon of interests, jaint-vepture, reciprocal concessions or Company or Comipanies carmying




26,

249,

any business or wansaciion which this Company is authorised t camy on or engsge in or any
similar business or framsaction capable of being condiacted so as direethy or indirectly o benefit
this Company,

« To enter into any arrangements and to take all necessary or proper steps with Governments or

with other aulhorities, imperial, supreme, national, local, municipal or otherwise of any place =
which the Company may have intereds snd o camy on any negotistions or operations for the
purpase of dircetly ar indirectly camying 0wl the objects of the Company or cffecting any
modification in the constitution of the Company or furthering the intsrests of its members and o
oppose any guch sieps taken by any other company, fim or person which may be comsidered
likely directly or indirectly or prejodice the imerests of the Company or {8 members and w
promoie oF #ssist the promolions, whether directly or isdmectly, any kgolation which may seem
disndvantageous to the Compeny and to obtain from any suech Governmert authority or any
company mny charters, contracts, which the Company may think it desirable o obwain and carry
out, exercise and comply with any such armanpgements, charbers, decrass, righis, privilegss oc
COTCEIFiany,

Tior acdhopa such means of making known the besiness of the Company ai may sceimn expedient and
in particular by advertising in ibe press, by circular, by purchase and exhibition of works of art
or interesl, buy publication of books and periodicals snd by gramting prizes, rowards snd
donations.

. To undertaks and execwie sny trust, the mmdeniaking of which may séem to the Company

desirablz, sither gratuimusly or dherwise

To apply the assets of the Company in amy way in our iowards the establishment, maindenance
of extension or any association, institution or fund in any way coanected with any particulir
tade or commerce generally including oy assacition, institution or fund for the protection of
masters, ovwners and employers against loss by bad debis, strikes, combinations, fire, accidents
or atherwise or for the benefit of any clerks, workmen or others a1 asy time employed by the
Company or any of its predecessors in business or their familics or dependants and whether or
pot in common with other persons or classes of persons and in particular or friendly, co-
eperstive and olher socictics, reading rooms, braries, educational and charitable institutions,
refeciorles, dining and recrenlion rooms, churches, chapels, schools, and hoapitals and & grand
pratuities, perstons end allewances and 1o somsibute to any funds mised by pablic or local
subscription for ay purpose whassaever.,

To donate, contribule, Subscribe, promote, suppart of &id or olberwise ossist, puasrasiee money (o
sach persuns or institutions. either of cash or any other asacts 88 may be hought dirctly or
indireetly expedient t charitable, benevelent, refigious, scientific, nstional, public or other
imsdallions, Rifds oF nh_ir.cl;nr for any public ohjects. T
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31,
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38

I,

To communkcsie with Chambers of Commerce and other mercantile public bodies throughout
ibe world sad concert and promole measures for the probeciios fo tmade, industry and persons

To create any rescrve, snking fupd, imuorasce fend, or asy other special fund whether for
depreciation or repairing, Wm exiending of maintaining any property of the Company or
For ary other purpose conducive to Interest of the Company.

To diseribine a5 bonus shares among members o place o reserve or stherwise 10 apply as the
Company may from tfime to time think Fit, any maney rocoived by way of premium on shares or
debentures dsusd at premivm by the Company and any moneys received n respect of forfeied
shares and moneys arismg from the sale by the Company of forfeited shares subject o the
provisions of the Compamies Act, 2013,

. To mid, peculiarly or otherwise &ny association, body or movement having for &n objsct the

solution, settlement or sarmounding of industrinl or labowr problems or troubles or the promation
of ship industry or wade or other business carried on by tbe Compeny.

. To subscribe or puarantee monsy for national, chariable, bemewobent, public, soclal, general

utiley object ar for any exhibitbons.

Ta establish and suppon of aid i the establishment aod suppont of associatiom, @atitutions,
Funds, frusts and comvenisnce caleulated ie benefit persons who sre or have been Directors of ar
who are ar have been emplayed by or who are serving or bave served the Campany or any
compamny which is o suhgldiary or associate of the Company of it predecessors in business or the
dependants or conpoctions of such persons and 1o grant persions and aflowance and te make
payment lowands insurasce,

To act cither as principals, spents, lessors, trustees, contraciors of ctherwise and elther alone or
In comjunction with others, and either by or through agemts, sub-coniraciors, trsloes or
otheraise,

Subject to provision of the Compenies Act lo distribute all or any of the propecty of the
Compeny amongsl the members i specie or kind in the event of winding op of the Company,

Ta help, promote, bnplement. contribute o raml development schemes, amsociation, chibs @md
tnstrution commected with rural development,

To amume soch social responsibilithes and chbligations ag may from time to time be décided
deperding wpon the Meologies and soclal values prevalest ai that time and o essist the
Oovenment in achieving its vanows socio-sconemic goals in any manner a5 may from Sme o
lime be decided.

W



40, To purchase or otherwise sequire and with or withou! buildings and machinery or to accepl
leases thereaf, and on such land to erect buildings, also o punchass and ercct plant and

machinery for the works snd purposes of the company.

dl, To dig wells and oube-wells in the tand, belonging to the Company or otherwise taken on lease
and to make, build and construct, lay down and maintin any reservoirs, cisterns, cualverts,
flower-beds, mains and other pipes for purposes of storing and distributing water (& the land of
the Company for its proper maintenance, utility snd cultivation.

42, To develop the resources and fum into sccount the lead, buildings for the time being of the
Company in such manner as may be deemed fit and in partscular by clearing, drainng, feacing,
planting of fnet mees, gardenimg, dairy end agriculrural farming or ciherwise as may be
considered suitahle for the benelicial inerests of the Company.

43. To establish, maindain or odherwise subsidise any rescarch Bbomlores, refineries of chemical
workshops for the purpese of conducting scieniifie and tcchnical ressarch perigining 1o or
comnecied with noy of the buainess or industry which this Company is suthorised o carry on
under the Memomndum of Association and therehy 1o improve or otherwise ik make use of the
inventivns, discoverics, processes, lechnical know=how, patents, and rights, resulting from such
scienlilic ond research '

44, To remunerate or otherwise assiss any person, firm or company for the services of wachnical
nature rendered in Indin or elsewhene for conducting any research or experiments which may be
calculared directly, 1o enhanoe the intrinsic value af the produes of the Company or which may
seemn capeble of being profitsbly desl with n connection with my of the business of the
Company,

43, To provide for the welfare of the officers, employees, ex-offivers and ex-employees of the
Company and the wives, widows and families or the dependants or the connection of such
persons, buildings or chawls or any grand of moncy, pensions, allowances, bonus or other
payments, or by crealing and from time io time subscribing or contributing to provident or other
wssociations, mstitutions, fonds or trusis, and bay providing or subscribing or coatributing
towanda places of instructions recrestiva, hospilals, and dispensaries, medical and other
attendance or other assistance &2 ike Company shall ikink it and subscribe or contribute to assis
ar to guarantee momey lo cheritable, benevedent, religious, scientific, national, public or ey
other imstinutions and object which shall have any moral or otber claim to mipport or aid by the

Company either by reason of location or operation or of public, and general utilicy or otherwisc,
L

46, To eequire or set and run hospitals, clinica, nursing komes, malemiy and family planslng wnita
or pathojogical laboratories and optician shops,

IV. The lishility of the memben(s) is limited and (kis Fability is limited to the amoust unpaid, if any, on the
shares held by them, ** .{ 5




¥, The Authorised Share Capital of the Compasry i Ra. 10,02,00,000/ {Rupess Ten Crores Two Lakhs only)

divided imte 10,012,00,000 (Ten Crores Two Lakhs) Equity Shares of Re. 1/~ (Rupee One only) each, *

W ok & oo

The Authorised Share Capital of the Company is incraased from Rs, 10,00,00,000 {Rupecs Ten Crores only)
divided imto 10,00,00,000 (Ten Crores) Equity Shares of Re. 1~ esch to Rs. 10,02,00,000 (Rupees Ten
Crores Twa Lakhs ooly) divided inse 10,02,00,000 {Ten Crores Two Lakhs) Equity Shares of Re. 1/- {Repee
O only) pursuant 1o order dated 06 Septembsee, 2018 passed by the H'ble NCLT, Mumbai Bench under
section 230-232 of the Companics Act, 2013 allowing the Merger by Absorption of Gufic Siridden Bio-
Pharma Private Limited with the Compary.

Alteration effected under the suthariiy of the special resolution 81 passed by the sharebolders By pastal
ballot / remode e-voling on December 13, 2018

[ &g



GUFIC BIOSCIENCES LIMITED
(CIN L65990MH1984PLC033519)

ARTICLES OF ASSOCIATION?

I-"qgel

F New sl of arficles adopied under the authonty of Sie special nasdiufion # 7 passed by the mambers & e 33
Aanal Genera Meclng of tha Coenpany haid an 0% September 2017, i subs ifon of old 264 of arficles.

CERTIFIED TRUE COPY




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION *
oF
GUFIG BIOSCIERCES LIMITED

1. CONSTITUTION OF THE COMPANY

(a) The regulations contained in tble *F" of Schedule | lo the Companias A, 2013 shal apply 1o the
Compdany oy in 80 far a5 the same Bme nol provided for or are not inconsistent with ega Ariclas.

iy The moulalions o e management of T Company and for ihe absenvance of e members thensol
and thar reprasendativis shall be such &3 ame corlared in Sase Afides subec howsver 1o he
exercise of ha sialutory powers of e Company i respact of repe:al, additions, aerafions, subsliution,
medifcafions and varialions heebo by special rescluion as prescibed by the Companies Ad, 213

i DEFMITIONS AND INTERPRETATION
A Daleesns

in the inlarpretation of Mese Artides the folowing words and exprissions shail hawe e following
meamngs un‘eas repugnant o he subect o contet,

i@ CACT means e Companies Act, 7013 mong with e relevant Fules made there under, n os
and any Staksory amondmgal therets or ieplacerent thereg! and incluging any croulars,
nodfications and clanfeatons lesued by the relevant authealy under the Companies Acl, 2013,
and applicable and subsiaing provisons of e Companies Acl, 1956, il asy, abng wilh the
ridevent Fulas made fhere undar. Reference io dcl shall sl include the Secretanal Siendamds
ssusd by Ina Inehiute of Company Sacrelares of inda (IG5 consliuled under he Compasy
Catmelanes Act 1960,

(B} “Annusl Gensral Mesting' shall mean & Genarsl Meating of the hoklers of Equay Shanes held
annualy ia accordance with e appicuble provisans of he Act,

feb CAstiches” shall mean fhese aficles of asscciation gs scopled or as fom time to ime afered in
accordanos with e provisions of these Aticies and AZ

¥ Now sal of srlicies adopiad undar the suthority of Bie Special ressiulion BT passed by the members &l fha 33nd
knnus Geraral Meating of the Company held oa 05 Seplember 2017, in subshubion of ol sel of arlicles.
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“Audbors” shall mean and inchude hose persons eppoinded as such for the me belng by e
Company in acoovrdancs with fia apphcable provialans of ihe AT Laws.

“Board” o "Board of Directors” shall mean the colective board of directors of b Company,
85 (uly ciled end constited fraom Hme lo ime, B sccondance with Law and the provisions of
fose Aricles.

"Board Meating” shall mean amy mesting of e Board, 55 convened from §me o e and any
adjurnment therea!, bn acoamance with lzw and e provisions of thesa Aricles,

*Busingss Day" shall mean a day on which scheduled commercd Danks 3o open ko namsl
banking business;

*Capital” or “Share Capital® shall mean e authorized share capical of the Company.
*Chaimman” shall mean such perses as is nominahéd or appaisied in actodance with Article 35
Fuieriry bedow

"Companbes Act, 19387 shall maan Te Companies Act 1058 (Act 1ol 1955), ko ke axienl thal
such prowisions have nol been fepaaled or superseded by the Companies Acl, 2013 ¢r do-
e,

“Company” of "this Company” shal mean Guks Bostenois Limited,
“Commitiees” shal hava the meaning ascribed (o such tarm in Artice &2.

“Depositories Act® shall mean The Deposliores Act 1580 and shall nolude any stalriony
medificaign or re-enzciment thersof.

"Directos” shall mean ey direcier of B& Company, nduding sllamate direclors, indepander
directors gnd nomines dreclos appoinled in accordance wilh the Law and the provisians of
thase Ariicies.

*Oiwidend” skall include nierim dividends.

‘Encumbrance’ shall mean gny entembrance inclding without kmitation any margage, pledge,
charge. llen, ceposit or assignment by way of security, Bl of 2ala. apbon or right of pre-empdion,
enitement io banafidia ownershid and any interesl of fght hedd, or claim hat could ba rasad,
by & third pary or eay othar encumbrance o security interest of any kind,

"Equity Share Capita shal mean $a il issued and paid-up sculy share caoitd of e
Compeny, calcufated on a fully dikded besiz.
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*Equity Sharas” shal maan fuly paid-up equily shares of the Company hawing @ par value of
INF: 1 [Rupee One) par equity share of the Company, o any olher seped Share Capilal of De
Company fal is redassfied, reorganized, reconstbated or canveriad inks aquity shanes of e
Compary

"Executor” or "Administrator shal mean 3 phrson who has obitained probabe of efers of
admiristrabion, as the case may be, foma soul of compelent juwishciion and shal inciuds the
holder of & Successicn certilicale auharizng the holder theraol to negatiale of Yransler the
Shares or gthar Securiies of the deceased Sharsholder and shall ale nchude e holder of 3
cerificae granied Iy e Adminigiralcr-Ganeral appaintad under e Administraior Ganerais Azt
1863,

*Extra-Ordingry General Moating” shall mean an extratrdmary general meating of e hoiders
of Equity Ghares duly caled and consbiuled in aczordanoe with e provisions of the Acl,

“Financial Year' shall mean eny fiscal year of tha Commany, beginning on April 1 of each
caendar year and ending on March 31 of the foliowing calandar year or any such yeer as may
be nalified imdar the A Som Tme o lime,

“Lowilaws” shall mean all sppkcable provisons of &l (i| constilubons, weabes, staluies, laws
[inciuding 2 comman lew), oades, ndes, requialans, arpdlars, ceingnoes of crdens of any
governimenta suthorily, Ldcial § quasiHuccsl Dodies, courts) and Securies Excharga Boand
of India, (7) gowemmantal sppctvals, (] erders, deciaions, mpnclians, judgmants, avwerds and
deoreis of of agroemanis Wil any gowernmental aulhosity, (Iv) rubes or pudeines o
compliance, of any stock exchanges, (v} inkernabicnal reaties, convendons and prolocoss, and
{vi) indian GAAP of ind-AS or any other generaly ectepled accounting principles.

*Mamarandumn” shal mean e mamorandum of ssccialon ol the Comparty, a8 armanded fom
fima [o fme

*Qffica’ shall mean ihe repslersd ofice L (he Bne bang of e Company

"Paid-up” shal include e amoun| credited &5 paid up.

"Parson’ shafl mean aay radural person, sole proprisforship, parnecship, company, body
corpodale, govemmaenlal authcrily, joinl venlure, inesl, asccialion o other enlly [whother
registered or nod ang whether or nok kaving separate legal personality)

*Reglsier of Members® shal mean e regiler of Shareholdars o be kepl pursuent io Secilan
B3 of e Acl
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"Registrar” shal meas e Raegiskss of Companies, kom Bme to ime hawing fursdicion over
e Company,

*Rules” shal mean the ndes mads under the Act and as notified om Sma 1o Gme.

“Seal” shall mearn e common Seais) a7 @ me being of he Cormgany, i any

"SEBI" shall mean the Securfes and Exchengs Board of Ingiz. comstiuled under tha Socudliss
and Exchangs Board of India A, 1982

*SEBI Listing Reguiations” shall mean he SEE| (Lsing Obligaions and Disclosure
Reqairements) Riagulations, 2015, any stebirtory amengmsnl herelo end any listng agreement
anlered inlo by T Company wilh the Bombay Stock Exchange, ine Naional Slock Exchange
anrw-ﬂrmngmmm“mnm.

"Becurities” or "securities” shafl mean any Share (cluging Equily Shaves), serips, siocks,
bBecanifs, delariuras, wananty of apfons whelsr of fol, dreclly of [sdiactly cofvarble info, af
enevvisabie or axchangiabda i of for Equity Shares, and any olher markpiable sacurilies.

*Share’ or "Shares” shall mean any shave ssuedin the Share Capital of the Company, including
Enquifly Shares and Prefarence Bhares.

“Sharehalder” or "sharehcider” o “mamber” shall mean any sharekoldar of the Company, fom
bme fo lime.

“Shargholders’ Meating” shall mean ary meating of e Shargholdes of the Company,
incluging Annusl Gererdl Meetngs &3 well 8 Extra-Oedinary Geraral Meebings, convened fom
Tme b3 e in gocoedance wity the AL, speioable Lavwe and the provisions of g Arlices,

*Stock Exchamges’ shal mean me Bombay Siock Exchange Limiled, fie Nakional Stock
Eschange of Incka Limied asd any cdher slock eechangeds) in India whene the Securilies sra
ligted,

B. Interpratsion; in fiese Arfcles (unless e contexl requires clherwisa)

(3] Refersncat o 3 perton shal, wham %@ conkesd pemils, Belude such pamscr's rEspective
Bucoessors, legal bois and permited assions.

B The descriplive headings of Aickes are ingeried sclely kb cormanience of relerence and are not
Intended a5 complels of accurale desoriplions of condent Iheneol and shall rat be p3ed o inlerpral
ther provisions of (hese Ardickes and shall ol affect ha consiruction of these Arldes,
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[t Refarences 1o arlicies and sub-arfcles ore nelerences to Artdes end sub-aricies of and fo these
Aricies uninss aferwise stoed and relsreaces Io hesa Adices ncuda references fo e arfcles
and sulb-articies hanain,

(€} 'Words imperting e singular include th plural and vice versa, pronouns imparing & gender inglade
aach af Se masculing, laminke sad resder gandiers, and whees B word of phrges (o defined, other
parts of speech snd grammatical forms of hal wond of phrase shall have the comespanding

meanings.

(&) ‘Wherever the words "inchide,* includes.” or Incucking” i used in these Arlickes, such wonds shal be
deemed o be fckiowed by The wores “wilhout fimetalion®.

[fj Tha lanms "emal, “herel™, hanelo”, "heneunder™ of Simdar ngpassions uscd in these Arbices mean
and redor 15 these Arlides a7 not 19 &y parlioda Aiche of esa Arlices, wTless expessly siakd
otherwise,

(g} Reference o slabdary prowisipns shall be consineed 85 meaning end incluting references eiso 1o
any smendment of re-gnacimend for the tme beng in foeea and ko ol siatulony instrumenls or arderg
made pursuant i such statulory prowsions,

fhy in the sonl any of e provisons of te Arlcles are contrary (o the provisions ol e Acl and e
Rulgs, tha peovisions of e Ac and Rules wil preval.

3, EXPRESSIONS IM THE ACT AND THESE ARTICLES

Save gy afoesaid, ey words of expressions defined i the Acl or B Deposiloeias Actor the SEBI Lesing
Regulations, shall. as iha case may be, ¥ rotincomsisient wilh e sulgect or conbext, bedr be Same merning
n thesa Articles.

4. SHARE CAPITAL

(&) The autborised Share Capital of the Company shall be a5 slated under Clawse W of he Meamorandum of
Aszodaiion of the Company with such rghts, privieges &nd condifons respecively alfached therlo as
may be from lime & §me and ihe Compary may subdivide, consolidale and ncraase e Shane Capita
from fime fo time: and upen e sub-division of Shares, apportion the fght Jo padicipale in profits in any
mannar 39 belween e Shares resying oo e sub-divison,

(b} The Cormpany has power, Iom &me to fme, o Roitase o seducs its autharised or mewed aed Paid p
Shara Capdal, i scosrdance with he Act, appicalie Laws 27 et Adices.

() The Share Capilal of the Compeny may be cassified inle Shares with differantial fighls &8 (o dhidend,
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woting or othersisa in acoordance with e appicatle provisions of the Act, Rules, @ad Law, from Lime o
me.

The Board may, sulsject o the relevant provwsions of S Ad and [hese Arlicles, #0l and issie Shanes a8
peyment of part payment for any propary parchased by he Company or in respec] of goods sold of
Fanshermed or machingry or appiances suppliod of for sanvices rendersd to the Campary in o sbog| the
formandion of fie Company of in mspec! of an aoquisiSion ancior in he condus] of s Dusiness o for Bny
gostwill provided 1o T8 Company; and any Sharns which my be 5o aliolled may be lasued &3 hitgharty
Paid-up Shares and il 8o istuad shall be deemed as fulldpanly Paid-up Shares.

Excepl so far a5 otvensise provided by the condibions of issue or by these Acles, any Share Captal
raised by the creafon of new Shares, shal be considerad 25 par of the exsling Bhare Capieal and shald
be subject to the provisions hihein contiined with reference 1o the payment of cails and instalments,
forfeitura, Fer, sumander, irarsfer and IFassnEsion, valing and oerside.

Any applicaion signed by or on bahalf of an sppicant for Shares in the Company, fnflowed by Bn aliofment
of sy Shases herein, shell be an acceptans of Shares within T meaning of these Aricls and every
person wha thus o plhenwise accopts any Shars and whose name is on tha Registe of Members, shal
for e purposes of thesa Aricles, be & Shereholoes,

Tha money, (i any]. which tha Beard shall, on $e afotmeanl of a0y Shares belng made by them, reguing
ar direct fo be peid by way of depesil, call or otherwise, in respact of any Shares afotied by them, shal
immadialely cn the Inserfon of the name of the slofes, in the Regsler of Members as the name of e
helder of such Shares, bocoms 8 debt dua to and recoverable by the Company fram the sioties thereal,
end shall be aakl by him accongingly,

PREFERENCE SHARES

3

fe)

Redecrmatile Preference Shares: The Compery, subject to the sopicable provisions of the Act, shall have
e powr 1o msue on @ cunulative or nan-cumulative basis, preferenca shares lisble b be redesmed i
@y manter sermissibie ender the A2 and e Cingclers may, subject i Mg applicabls prowgisng of the
Acl, enrcisa such pOwer in any manner s ey deim 8 and provide for recamation of such shases on
such terms including B righ o redoent 8l 3 premium or othersiss as hey deem fiL

Converible Redesmable Preferemce Sheres: The Company, subject o the applicatla provisiong of the
At and M consent of the Board, shall have powes 10 issul On 3 cumidative of non<cumulative basis
convaribie preferende Shaves kable o be converied in any manne permissible under (he Acl and e
Directirs may, subjict 1 (e applicable provisons of e Act, 8%emie such power a5 My desm & and
provide for conwergion a1 @ prermium of othenwise ardior correvsion of such shares inlo such Securifies
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on such lerms &6 thay may desm bt

6. PROVISIONS IN CASE OF PREFERENCE SHARES
Upe the lssue of preferance shares pursuant bo Arice 5 above, the foliowing provisiors shall spoly

(&

o)
(e}

[}

e

@

Mo such preference shares shal ba redesmned xceol oul of profits of The Company which would
otherwise be dvailable for Dividend or o of e proceeds of o fresh 1s5ee of shares made for the
purpases of Ba redernplion,

M3 such shares shall be recsamed unkess: By e flly paid;

The praméium, # amy. payshls oo redemption shel have besn pravided for cul of he profits of the
Company or ouf of the Comgany’s $ecuri®es pramium stcounl baltee b sharas are redesmed:

Whisre any Such SNaFes are proposed [o bo receemed oul of the pro®ss of the Company, thens shall,
o of such profits, be ransfemed, & sum equal i he nominal amount of e shares b be cedesmad,
b @ reserve, 1o be called the *Capital Redemption Reserve Account” and the applicable provisions
of e Act refating o e reduction of he Share Capital of fe Company shall, except as prowidad by
Section 55 of b Act, apply & if the Capilal Regemplian Reserve Accooed were Pad up Share
Capiiz of the Comparty,

The redemplion of preference shares under this Arfice by Me Company shadl nol be teken as
reduction of Share Cagltal;

The Capatal Fedamplion Reserve Account may, nebwitistanding anything in this Article, ba appied
by thia Cormpany, i paying up un-tsued shares gl he Gompdsy 1o De Hsusd fo e Shasholiers as
fisly peid bonus shares; and

Whaneser the Company shal edeam any redesmable prefererce shares, the Company shall, wihin
30 {ihirty| days harpafter, gve nolice thareod 10 (he Regisinr as requintd by Sechion B4 of the Acl,

7. COMPANYS LIEN

A Onghares:

(=

Tha Company shall have a first and paramounl Fer:

. on every shane [val Being 8 lully paid sharg], tor 81 rmonay [whatter présantly payabie or net)
calied, ¢ payabie at @ fxeg tme | im respect of Feal share;

i on all sharms {nol bang fully paid shares] standing registered i ihe name of @ $ngie person,

Lo ]
i
g



11/

for gll money presendy payable oy fm or his estata o the Company; Prosided that i Board
may, #l any Gma, dodare ey $hanes wholy or in par 10 Bk éxemipl from 4 provsions of this
Arlicla,

5] The Coenpany's Gan, IF ary, on B shares, (ol biing o fully paid share], shall exlend ko i Dividends
payatle end bonuses declarsyd (rom time le ime in respect ol such shares

{c} Forte purpose of endorcing such lien, the Boand miay sell such partly Pad-up shares, subjject tharelo
i 3iach monner 83 e Bogrd shall shink AL, and for thad purposs may cause Io be Beued, o dupkcate
cedtificale fn nespect of such shars and may aulhorse cae of Eheir Sharehciders o execule and
register the fransler therecf on behad of ard m e name of any purcnaser, The purchaser shal nol
be bound 10 s5ee ko e epplicabion of the purchase mensy, nor shall his e tos3id sheves be affecied
by sy Erregulnity of invabidity n the procesdings i refanenc io the saie o Sush shanes;

Prosdded that no sala of such shares shafl oe made:
I, wnless a sum in regpect of which the len exisls is presently payable; or

i writd ihe expiration of 14 days afer a nobce m wntlag stakng and demanding payment
of such part of the amoant in mspoct of waich the lien axsts a5 i presently pryabis,
kas been giver & the regsiersd hoicer for the Ume being of the share or the person
entiied thessto by reason of hig ceal o insolvency.

The nat procasds of amy such xbe shall be recsved by the Company and appled in peyment af ssch
par of fie emount in respact ol which e Een nasts 33 s presenlly pavabla. The residua, if any, shatl
{subject 10 8 like e for sums nol presealy payable as exsipd wpan M shangs Defom Me sals) be
paid io tha Pessan enbled (o the shafes at the dalo of Be Sals

{d) Mo Snareboider shall exemise ery voling righl in nespacd of ery shares or Debediuras ragialensd in
Pis nama on which any calls or pthér S0ms presendy payable by him hava nol béen paid, o in regasd
b which the Company has exarcised any right of lian.

(8] Subject ko the Actand thess Adiclos, Be righl of ien wnder this Arble shall extand % cver Securtias.

B CALLS

(8] Subject i the provisions of Secon 49 of (he Aol the terma on which By shares may fave been
issued and alfodieq, e Boond may, from Ume & bme, by 8 resclulion passed o a mesiling of the
Board, make such call g3 # thinks At epon the Sharehaiders in respect of all monay woak] o8 D

shares hidd by them respectively and aach Shanshalder shall pay e amoun! of evary call 2o made ﬂ%

an him ko the Person or Persans and Sharehoiders and al tha Hmes end places appoinied by the: &
1‘:.. ,T
‘%.a -




]

=l

4

(&)

i

o

ih)

Boarg. A call may b masa payabie by metaiments. Provided Inat the Board shall pek give the eption
of figh? %o call on shares lo any pesson except with e sanction of tha Company In the Gereral
Mesling.

14 ({fourizan) days’ mobice in wiiting al e least of every call (olherwise than on Zliokment) shall be
givan by e Company specfying the tme and place o payment, provided the before the time ko
payment of such call, the Baard may fescke of posipone he Same,

The cafl shal be deemed o have beenmacs & tha Wme whan the resciution of the Soard aulansng
such call was passed and may be made payable by the Sharehoiders whose names appear on the
Riegishar of Wembers on such dale a3 shall bs feed by ithe Board.

The jgint holder of & shane shall ba jointly and savenally iabde to pay all instamanis and calls cue in
respac theseal,

The Board may, from time to me at ls discrefion, exderd the Bme fived for Ba payrment of any call
and may exband guch Smea as o all or any of e Sharaholders who, fom recidence af 8 distines o
other cayse the Board may ceem faliy enlifed tn such extension; but nd Shasehoiders shal be
antibiod o Such exbension save a5 a mather of grace and favour,

¥ any Sharsholfer or alisfine fails by pary the whade ar any parl of any cal of rstaiment, due Bom him
on e day appointed for payment § hereod, or any such extension thereod, he shiall be Sable (o pay
infares! on the same fom e day appeinted fot the peymend & e e of actusd payment at 13 {len]
per cenil per Enaum of such lower rale 85 shal from lime bo ime ba fieed by the Saand bul neting in
this Articie shall render it obliglory lor the Boed Yo demand or secover any interest fram any such
Shavehowder and %he Board shell be & ibey 10 waive peymend of such inlerest silher wholly af in

parl

Any sum, which by the lerms of Bsyg of & sharg or olhenwiss, bacomes payable an allolmen gr al
any fiwad dala or by instalments at a fixed Gme whather o sccount of tha nominal vaiye of the ehars
of by wary @l pegmiurn shall & e purpasas of thase Artiles be deames 1o be 8 call duly made and
payabie an the date on which by the leems of 5308 o olherwisa the same Decame payabie, and in
cast of son-paymant, all the relovant provisions of (hese Aricles as lo paymant of call, inlerest,
experasy, forfailure of ofarsiss shol aooly 8 T such sum becama payabie by virug of & call duly
made and nolified,

O the tial o haaring of any acBon or sull brought by the Company againsl any Bhareholder or bis
legal represantafives for e mcowary of any money claimed o be due 1 the Compasy in respact of
ks shares, § shad be sufficend to prove hal the neme of e Sharenclder n respect of whese gharss
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the mandy B Soughl fo be recivined appaars enterdd on the Ragislar of Mambers a8 the halder, or
one of P holcers 8! or sebssquent i e date al which the mongy sought (o be rescwersd & dlegid
i have Decome due on [he shares, (hal e resolulion making i Al 15 duly recordod in e mingle
book, and that nolica of such call was duly ghven o fe Sharehoider or his represenialives 5o sued
in pursuinge o hese Arclas, #nd d shall nol ba necessary © poowir thie sppointmea ol e Dinclers
wha made such call rar Thal a suorum of Divechars was present 2t the Board at which any cal wes
made, ot that the mealeg af which any call was made was duly conversd o congalad rar any
pihar maters whalsoewer, bul the prood of the makers slaesald shall be conclusive evidance of the
dedd and fha sama shal ba rectveded by the Company againsl thi Sharshaldar or his ripraésaniative
mwmuhmtuum.mnmmmmmlmm Shanshalder of
his reprasaniaives egans! he Company Tl fe rame: of such Shareholder wes improperdy serieg
In the Regester of Mambars or thal the monay sowghl 1o be ecovensd has aciually bean pax

The Companymay enforce a forfeilure o shares uncer Brtice 11 below notwithsianding e fodowing,
[it & judkgmenl o & decrée i fvpur of the Company lor calls o ofher moeey due in respecl of any
shar; (§) part payment or satistacton of any calls of money due In respect of 2oy such judgement
or decrse;, (] $e recoip by he Compeny of a portion of @y meney which shall be due from any
Engrencider Io he Company o reapect of his sharsa) and (W) any induljence granted by
Company in respect of the payment of amy such monay

The Baard may, ifil thinks & {subject i e proviions of Section 50 of the A2l) agree io and recaive
from any Shareholder willing o advarce Be ame, (e whola or any par] of he maney ous upon he
sharas held by fim Beyand the sums actually calied up, and upon the amoul so paid of sadshed in
e 60 B0 Mmuzh thaneal s from Bme b Bne and &l any fima thereafter 85 aecesds e amownd
of v calls [hen mada upon and due 7 respact of 14 shares 0 resoect of which such advnce has
been made, the Company may pay interesl, 25 the Sharehalder paying such sum in Sdvance and
the Braird ey agnen wpon; provided thal the mosey paid in edvence of caly ahal not confer a right
fo parlicipale in peofs or dividend, Provdded aways that i al any lme afar the payment of any such
mondy B rale of inferes] 5o eoreed b ba paid 1o 2y such Member appears 1o tha Board 1o b
excassive, (L shall ba bawful for the Board s Tme b ime b0 ey 1o such Member so mich of such
monay a5 shal hen exceed e amoun| of the cals made upon such shares in the manner
determined by the Board, Provided aiso that if af any ime afier the payment of any meney so paid in
advance, fe Company shall go o lguidaficr, eihar volunkiry of olherwise, befors the L8 amousd
of the maney s advanced shall hawe becomi Jui by ha members o e Campany, an insteimenls
or zals, or in any ofher manner, the maier of such sdvance shall 5o onftlad (38 betwesn himse# and
B oher Mambers) o receive back from the Sompany the Rl batance of such moneys righly due
ko him by the Company in pioeity 1o eny gaymeanl b members o acoound of capital, in accondance
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with and subect b the provisione of the Act

(ki Mo Sharehcides shall be endited i woling aghts in respec] ol te ronay (ef) 5 paid by him untl the

same wolld bal for such paymant, become presenlly payabie.

#. TRANSFER AND TRANSMESSION OF SHARES

(4] The Company shall record in the Regisker of Members Ry and disfinclly particutars of avery ranster

or transmizsion af amy shana, Debenlyre or other Securly held n o maleral form

fo) n accardance with Saction 56 of the Act Be Fuies and such pliver conditions 3z may be presaibed

i)

(=)

i

uncler Law, every insbument of fransder of shares held is phiysical loney shal be in wriing, In cass of
iransfer of shares where e Company Nas nol ssuet any carificales snd whare B shares ane held
i demalarsdiad farm, e provisions of e Dapiiiistiog A2 shal ool

An appecakon for the regisiation of 8 vansler of the shares & e Comgany may e made sither Oy
iha Faagfaraor or the ranslares within he e rame prescnleg undsr the Acl. Wheds (e applcation
is mace by he iensteror and selales 1o parlly paid shares, the iransfer shal nol ba ragisiered uniess
ihe Compeny gives rodice of ihe applicaiion by the ranslersain g prescribed manned and the lransleree
commynizades no abjection o ke ransler within 2 {iwoj wesks from e receipt of the natice.

Every such inslrument of dansfer shall be exscuted by both, e banslemr and e tranglees and
sliested and e fensteny shal be desmed 1o remain tha holdar of such share wnbl the name of be
transferes shell heve bean entenad In ke Regisier of Mambees [a respect thereal.

Subjest ko Tie provisions of he Agl, 2 person enied i 8 share by Transmission shall, subject io the
right of the Baard fo retain such Dividerds as hareinaller provided in this Article, be enlified 1o recebva,
and may give a discharge S any dvidends of gther moneys paysbie in respect ol Ihe shares.

Thet Soand shall Rave power on geing ned ess T 7 (38%en) days’ prasious nodice oF Such lossr
paricd as may be specified by SEBI, by adverfsement in 2 vernacular nawspapar and in an English
newspaper having wide cntulation in the aby, own of wiiage n which fhe Office ol e Company is
silused and by pubdshing a nofice on Ihe websile of the Company, lo cdose T randfer boaks, the
Registar of Mesbers andicr Register ol Debentura-aiders 3 such me o Smes and for such period
or pancds, nol exceeding 30 [thirty] days al 2 bma aed rod pxcesding n the aqomgale 45 (loy-fiv)
diys in each year, & It mey deem expedient

Eubjog] o the provislons of Secions 58 of the Acl, these Artides and ofher applicable orovisions of e
Ak or 2y olner Law lof Ihe Bme bang i ora, he Board may, rafuse o regisier the ransler of, of e
fransmission. by operabion af law of f2 right Io, any Securities or nleras! of a Shasholder in the
Comgany, The Compary shal, wilhin 30 [lhirly| days lrom he date on which the instramend of iransler,
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at the infimation of such ransmistion, as the case may ba, wal defivarad 1o the Company, s=nd a
nobos of refusal o the iransferee and bansieror o o The parson ghing natice of such rarsmission, &5
he case may be, giving reasans for such refusal Provided that, registradon of 8 franaler shall nol be
refuses on the ground of Ihe fransfercr being eilher alone or jeinty wilh sny other Persan or Persons
Indebled t the Company on any acoounl whitsoaver oxces! wher the Compsany has  ign on shares.

Suivact B e applicabie provisions of e At and Ihese Articies, the Direcioes shal have e absoire
and unconirofled discretion b0 rafuss lo regster @ Parscn antited by transfer [ transmission b eny
shares of his nomirea as il he weee he ransleree named In any codingry ransier presenied for
registrafion, end shall ot be bound 1o give any resson for such refssal and in pardicular may also
deding in reapect of shares upon which the Company ras 2len

Eublect lo e provisions of these Arfcles, any fransfer of shares in whalever ol should not be refuged,
thign theee would ba ra abection fo the Company sedesing o spiif 3 sham cedifcalz nlo severd
sipts of any small cenominations cr, 10 consider  proposal for transfer of shares comprised in 8 shant
cerificals to several Sharshoklers, invohing such spliting, I on the face o @ such splisngy ransfer
appears 1o be unnasonabie or withoul 3 genuine need. The Company shoud not, farelfons, refuss
tranefer of shares in wiclalion of the listng reguinesants of the rekevant Stock Exchanges on (he ground
that fie mumbear of shares 1o be FarsSamed is kess than any dpecifisd number,

In case of e dealh of any ond of more Shaeholders named is the Register of Members g9 he ginl-
holders of any shares, B gurvivess snall be e orly Shareholdas) recognized by e Compary a8
having any otle b or Intesest in such shares, but nolhing tarein contained shall ba taken (o releasa fw
eslale ol 8 daceased joint-helder from any Esility an shares Feld by Rim jaintly with any ofhar Pedson,

Thix Expcutors or Administrators or hokder of the succession certficate or e legal representalves of
8 eceased Shareholdes, (ol being one of bao or meee joint- holders) or his nomines{s), shal ba the
wonly Ehansholdess recognized by the Company as hawisg any il to The shares regisbesad in the name
of such Shareholcer, and the Compeny shall nol be bound %o fecogiioe such Execrors o
Adminasbetorn o e legal repessnizives unless such Execuiors of Adminisiralons or legal
representalves shall have first obiained probete or latters of edmisiration or succession carfficalk,
&3 ¥12 case mey be, fiom a duly consBsted courl i India, provided thal the Baard may in its absolule
discretion dispenae with production of probate or lstians of adminis¥alion o SUCCESSON Cortiicals, upon
swch lerms &5 i Indemnily or otherwise 2s §e Board may in its ebsolute discretion deem [ ang may
unger Articia 9 (2) of Ihese Articles reqisiar e nama of any Person who claims 12 b absolutely entifad
1 the shares standing in e name of 3 dedeased Shargholder, a5 @ Sharehoidar.

Sebjec! I e provisions of Artcles and the Act, any Person bacaming enstied o shares in
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cansequancs of the ceall, lunacy, tackruploy of any Shanshoider or Shasehciders, or by any lawid
means ofter an by a Ireesder o seeordance wilh these &rhicles, may with the consent of the Boaed,
fwhich it shall o b under amy obligatian o ghva), wpon froducing such evidence thal he susiEng he
character in respect of which be proposes fo act under B Addicde, o0 of his file, a3 the Board thinks
suficiant, either be ragistered himsef g2 the nolder of the shares or ekt Io have some Person
nomingted by him and approved by the Board, regisierad &5 such holder; provided nevesthelsss, that
4 szh Peraon shall elect o have hia nominea regisiened, be shall lesify the eleckon by executing
Igvour of his normings & ktuerent of franshr in acoordance wilh e provisions hesein conlained and
antl ha does sa, he shall el be foed from any Sbilfy in respect of e shares.

im) A Parson becoming enlibed b a share by reason of Ihe dealh o irsohwncy of a Skareholder shail be
entitiad to the same Dividends and ober advaalages o which he would be anfitled P be were Ihe
registerad hoider of the shares, cxcepl ihal ha shall net before Deicg regislensd a3 3 Sharehalder in
respect of the shars, be entitied (o axercss any fight condemed by membership i riation 1 Peslngs
of the Gompany.

Prowidad thal:

|, the Direclars shal, 62 any fime, give nobice sequirng any such Person b elect afher io regiglar
himsif of |o ansher the shares, and il such natice i not compiied wilh within 90 |ninety) days,
the Qkeclors may hereafier withold payment of al Divicends, boruses o other mones
paryable in respect of the shares until the requiremeants of the nolice have been compled wim

i Whene sny instmamen of transler of shares has bean recsived by (he Company for registraton
and e wensder of such shaces has rol been registersd by he Company for anmy reason
whatsogver, the Company ghal franser e Dhvidanas m redadion 4o sucn sheres B 3 unpaid
dhvigend sccound Lriess fie Company |s euthorized by the regisiered nolger of sech shares,
i weiling, fo pay Such Dividends 4o the irangfesee and wil keep m abeyance any offsr of right
eharas arcdior Donis ghaves in relsson i such shames.

id, Incase of vanster and wanamission of shares or olher securiies where the Company has nat
Bsued any ceriicales and whene such shames or Secunlies are being held i any slechoss
and furgibie form in a Depoaliory, ®ie provisions of the Daposiiodes Act shal apply,

{6] Defore the registration of 2 ransfer, the carificats or carilicalss of Pe shere or shares 1 be Irensfered
mig be delivered 1 he Company Song with 8 propery slamped and execuled rstument of ransler
in accordance with S provisions of Section 55 of the A

[0} No fee shil be payable o tha Company, in tespect of the regisiraion of ranafer or ransmisaion of
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shares, of ks regisiraiion of sty powey of aliomay, probale, leBlers of administration or cther smilsr
cocumantd,

Tha Comparry shaill incor no liabdily or *esponsitdity whalsoswar in consequence of its iegisterisg or
ghving effect ko any dransfer of shases made or purpceting Io be made by any appaneal legal gwner
thereol, {a3 shown or appearng i e Regisler of Members), o the preudics of a Person o Persens
having er claiming sry equitatle Aght, Bfe or rmeres! o o n e eeid sharas, nobwithsianding that the
Company may hawe had ey nofce of such equitabls nghl, bl o interesl ar rolce prohibeng
registration of such Iranséar, and may have entered such nolce or referred Merele. in any book of th
Company and the Company shal not te beund or reguired lo regand o allend or give eflect 1 any
rralics which may be ghven o il of ary eqetable fght, ke or inlenes! or be: under any Etslily whatsoavar
for refusing or neglecting 55 o da, thowgh i may hava been emtered of refamad 1o in some book of the
Company bul he Company shall neverheless be ot ey fo regard and allond 13 &y Such nolcs,
ang give efec! theeeto o he Boarg shal sa think it

The provigion of these Articlas chall be subiect o the sppicabls provisores of (he Acl tha Rules and
gy reguirements of Law. Such peostsicns shall mutatis mufand's apply o the ransfer or ransmizsslon
by oparatian of Law o ofher Securitias of the Company.

16, DEMATERIALIZATION OF SECURITIES

fal

el

ic}

{d)

Wetwimslanding anylhing contaised n Dese Amides, the Company shall be enilied o demalenalze is
gisfing Securifies, remataraliza ity Securiies hok in the Deposilries andor bo offer s fresh Secwilies
in & demetedalked Torm pursuant ta the Deposficries Aol and Iha tules famed theepunder, i any

Subjec! to he sppicabla provisions of the Acl e Company may exefcise an opbon o issue,
demadenialize, hold the securlies (includng shares) wilh 3 Depostory in elechonic fume and e
cerfificatas in respect thereo shall be dematenaized, in which gven| the nghls and cbilgatons of Ihe
pardes contemed and mallers connicled themewifh or incidéntil themto shall be goverd by be
pronisions of e Daposilories Acll

i & Parson opis 1o hald his Seawites with a Deposilony, the Company shall mimale oo Depasilony
tadedads of aiotmend af the Sacunlies and oaracaipt of B idansialion, Ba Dapostary Shall enier in
ils recren fhe name of the aiotfes as the Benehcal Cener of he Secunilies,

Sacurttias In Doposhories 0 be in mgiie fomm &1 Secudties held by @ Deposilory shal be
dematerialized end ba held in funcile fomm. Mothing cantzined in Seclions 88, &3 and 185 ¢f th Acl
shall apely to a8 Depostiory in respect of 1ae Secunties held by & on behall of tha BoneSicial Ownars,




{e] Righis of Depoghones & Banefical Owners:

i

il

Mobsithstanding enything ko e conlrary conlained in the At or these Arpdies, 3 Depository
shall be deamed 1o be fhe Regisersd Owner lor M parposes ol effacing Irarader of
awnarship of Securilies on beball of the Bereticlsl Cner,

Save as ofherwise provided in ([} above, he Deposiiary as (he Regisired Qwner of he
Becurifes shall nal have any valing rights or any olbr rights in respect of Lhe Securifes held
iy i1,

{ii] Evary person howding shangs of Ihe Company and whose name 15 enfered as e Benefical

Cwmer in the: recoics of ihe Deposiory shal b8 dewred io be a Sharehcider of the Company.

{iv} Tha Beneficial Oweer of Secutities shall, in sccondance with T provisians of hese Aricies

vl

and the Acl be enlifled &0 all the ngh!s and subjecl lo & the liabites n respec) of his
Sacurties, which 2fa held by & Dapasilary.

Excapl a3 oodeved by 8 couwf of compalent junsdickon of §3 MBy be recuired by Law required
and sutject to the applicatie provisons of the Act, the Campany shail be enlitied o treal the
person whose name 2ppears on e Regisler as the bodder of any share or whose rams
appears a8 e Beneicial Owner of sy shane in e records of (he Degosilony as te absolule
ramer hereal and accordingly shall nal be bound % recognee aay tbenamil rusl or eguily,
equitatie corfingent, fiture, paral ixiresl, olther cieim to or inleres! in respect of such shares
or [expept only B8 by fase Atides olherwisa expressly providad) any right i respact of 2
share other than an absolula ngh! thoredn in accordance with these Atickes, an the ped of any
oier parson whathar of nof i has expressed or impBad nofice tharec! bul the Board shal af
thtir sola discrefion ragister any share in Be joint names of &y bwa o mone peesons o e
sunsver or survivors of T, subjecl o Arbcle 37

(fy Regsterand index of Bengficial Ownars. The Company shel cause to be kept a regisier and index ol
marmiess with detals of shares and debentured Ml in malgrfized and demalenzfized ks in any
media a3 may be parmitied by Law including any faem of elacimsic media. The egister and indes of
Benaficial Creneys mantained by a Depository undar e Deposionias Act shal be desmed o ba a
register and Index of mambsre for e purposas ol Fes Act Tha Company shall have lhe power ko keap
in any siate or country cutside india a register residenl in thal staie or counlry.

[0 Cancallafior of Cofificales upon surancer by Pason: Upan receipl of certiicale of securtios on
sarandar by a parstn wha has enlered inlo an agresmanl wilh tha Deposilery teouch & parfcipanl,
ihe Company shal cance such cerificaies znd shall subsinibe in its recond, the nama of e Depossony
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s e reglstered owner in respect of the said Securiies and shall alio nloem Te Deposilory
sceardnply.

M} Serdce of Decuments: Nodwihstanding anyhing containgd in the Act or hese Aricles bo the contrary,
whire Securilies are held in a Depository, the records of the bereficial cwnership may be serad by
such Depagliory on the Company by means of skecironic mods o by dalvery of floppies or discs.

il Transher of Securtias :

8. hothing contaied in Section 56 of e Act or these Artches shall spply I @ rangher of Secwilies
effeciad by transferor and Fansleree beth of whom are enfered as Benefical Qwaers in e
recards al @ Depositcry.

b In the case of transfar o keramission of shams of alher Secrilies when Do Company has not
Issued gry carfificalos and where uch shares or Sacorifies ang being held in any electronic or
fungibly ke in 3 Deposiany, the provisions of Sa Deposiorias Act shall apply

[} Adorment of Secunlies feall with N a Depasgilony. Malwiths Langing anylhing in e A or these Arlicles,
where Securies se deall with by 8 Depostory, he Company 3hel Intimabs the delails of slokment of
nel@verd Securitiod ireal o Be Deposton immadialely on atiolmeal of such Securilies.

(ki Cerfficabe Mumber and cther delails of Securiies in Depesitory: Hoting conlained in the Act or hase
Articies reganding ha necasily of hawny certficale numberiistinctive numbeds for Sacerbes ssuac
by tha Campany shadl apply lo Securiies bitd with 8 Depesilory.

I Provislons of Ariicles To apply b Shanes held in DeposBory: Excapl as specilically providad in Teca
Asdicles, e provisions relating %o joind holdars of shares, calls, lien on shares, foreilure of shares and
transfer and transmisgion of shares shall b appbcatie Yo sharas held in Deposdony so kar as ey sply
iz shares. hefl in physical fom subsect o the provaions al the Deposiloras A,

T} Depasiiony b Samish information’ Every Depostory shall furnis? %o the Company information sbout the
tramster of sucurBes in e nama o the Benafcial Dwner al such lervals and in $uch Manesr s may
be spacified by Law and S Compary in Bal behall

(n} Oplion to opt out in respect of any such Secunly: Subject 1D compliance with applicable Law, if a
Benefical Owner seeks 1o opt aul of @ Deposiiory in respect of eny Security, he shall inform the
Deposilory accosdingly, The Depository shall an seceipl of such informaticn make appeopizia entries
in it fecords and shall ivlarm the Camparyy, The Company shal within 30 [hirty) days of he receipt of
inimation form a Depository and on kifiment of such conditions and on payment of such fees aa may
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ke spaciied by He mguiabons, issue the cerilicale of secuities b the Benslicg Ommer or i
transheces o5 the cide may be,

Overiding effect of this Arfiche: Provisions of this Arfcia will have Al eflec! and foras nod withalanding
anylhing 1o the confrary or inconeislent contanaed in any ober Articies.

11. FORFEITURE OF SHARES

(2] IFany Shareholder fds to pay any cali or instamanl of a call ar any part thesect or any money due (&

)

{<

i)

respect of any shanes efther by wary of principal ar interest on or before Be day appoinled for the
paymeni of the $ame or any such exlension hereof as aforessic, the Board may, atany e Beraaller,
during such ime as e call o instaimant o ary pan Thareel o other mony remain whoaid or 8
judgment or decme i respact hereol remain unsatisfed, give nodce fo such Sharehaider or his legal
repeeseniabives requiring him %o pay Ihe same fogeiher wilh BNy lenes] Tal may hawe scerued and al
expansis hal may have been inpureed by e Compady by reasen of such son-gaymas,

The aotica snall name a day, (ol bang ks ther 14 Jourtean) days fom the dale of servce of nogca),
end & place or places on or before which such call o instalment or such parl or olher money &
Efdegsn and Interest nerson, (3 such rale B he Board shall dessemine aed payabls om the dak
on which swch call or inslaiment gught 1o have bean pand), 87d expenses as aloresaid am b ba paid
Tha nobts shat @50 slale thal in the evenl of nor-paymend al or befe e me ad af he gace
eppainied, the sheres in resped of which e call was mads o inslalmenl is payable, wil be abe o
be foriaked.

I e regaramants of @1y such nalles as sfomsaid ae 7ol & compied with, any share i respec! of
which such nofics has baen given, may ol any Tree, thereahier befoee payment of af calls, inslaimerts
sther money due in raspect thereal, interest and expenses @5 recuired by the nolce has bean made,
b forfuiled by @ resoluon of the Board 1o that effect. Such forleitara shall inchude all Dividends dectared
tr any olher money payable in respect of the fodeiled share and not aciuslly paid bedare the forfaiture
subject I i apolicabie provisions of M A

When any shase shall have been so (nrahed, noios of the forfedure shall be given lo he Shareholder
o ‘whash hame 1 3300d immedataly pror t the forfilure or if any of his legal represenialves of 1o any
of e Persans enbitied o iha shares by ransmisskon, and an eniry of the fedeilure with Ine date heeol,
shall foetheaith ummuﬁqimﬂummmmmﬁmmmnwmmhwmm
by any omissicn o peglect o give such rolice o fo make any such entry as akresaid

€} Any share sa forfeiled shall be deemed to ba the property of Ihe Company and may be soid re-alotled.

& glhorwise daposed of alther ko the onginal helder Mereat or b ery other Pamsen upan such leims
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(k)

il

and bs sush manner B4 lhe Baard shal think AL

Any Sharsholdel whose shares have been forlsted shal, caass 10 be a shareholgar of the Comparny
and rdtwilhsianding the forfeilure, be lHabse o pay and shall formith pay 1o the Company ua demard
all calle, instaimands, nanes] and sxpewses and other meney cwing upon o in respect of such shanes
al Iha fma of the lorfisitune togather with inbrast hereon from tha time ol e torfaium unkl payment al
such /2la as tha Board may deferming avd the Board may enforoa, [ ) Binds L), peyment theveol 25
I it weie & nes call made al the dale of kfellura,

Tha forfeiturs of 8 shane shall invobe exindion ot e Gme of the lordaitre of all inferest in al daims
& gemancs againet the Company, i respect of 1w share 300 all olhey nights incidental 1o the share,
excapt only such of thasa rights &3 by fese Arlides e axpresaly saved,

A duly verfied geclaralion in wiling thet the deciarant |3 & Direclor or Secredary of the Company and
that 3 shara in the Company has been duly forfeiled In socoediance with thasa Atides on g dabe siatea
in the ceclaralion, shall be concimive evidence of the facks fhengia glated 25 agamal ol Persons
cleiming & be entitiad fo tha shares.

Upan any sale aflar forlaiure o for erforcing @ ben in pufportad axamise of thi powars harsnbalon
gven, the Board may dppaial some Person K erocude an instursan! of Yansfr of B shanes sold and
e the punchatens rame it be anlerad in the Regrster of Mambers in respec] of the shams sold
ared thie purchaser shall nod be bound to see to the reguiatity of the procacdings, of 1o the applicalion
of the purchasa monay, and afler bis rama has been eniersd in the Regisior of Members in resped of
such shases, the vaidly of he sae shal nol be impeached by any person ang $a remedy of any
person aggnewed by the sale shal be n damages only and spainst he Compsmy exciushely,

lUpan any =ala, re-allatment or other dEposal wnder it piowigions of e oiecedvg Adides, Wi
corifcale or coriificaas onginally ssoid in respect of b rilivant shares shall, (unless the same shall
on cemand by B Company nave been praviously sumendeeed fo it by the delauting Sharehoicer),
siand cangelisd pnd bacome null and vold ard of no eMect and the Board shal be enbilad bo lssue @
naw cartifizale or cerlifcates n mspec! of ha &ad sharas [0 ha parzon or parsons fnlilled Mavshn.

Tha Saand may, sl any time, balcee any shane 6o ffailed shall have besn g0, /e- shoked or giferwise
Espesed of, annid I forfeitune thereo! upon such condBons a3 i fhicks AL

The Directors may subject i e provisions of e Act, Bcoept a surendes of any shan cerificalos from
of by any Shatehoicer desrous of surrendering Fem on such berms s the Direciors think fL




12,

11

14,

ALTERATION OF SHARE CAPITAL

Suljedt lo theea Arlides and Seclion 61 of he Act, e Company may, by an Ondaany Resoluban in Gongral
Meating from tme k2 lime, abar tha condilions of ils Memcrandum as fcliows, that is lo say, | may.

(8} increpse ils Shase Capilal by such amound a8 1 dinks expedient
(b conscildate and divice all or any of its Share Cagilal inks shaes oflaner amsent than its axisting shares;

(] Frouvided et no consolidabon and dhisiss which resulls in changes in the woling parcaniage of
Shamholders shall taka etiect unless i 5 approved by the Trtuna! on an applicaton made in the
presaribed mannr,

(d) conuertall or any of s fully Paid up sheres into stock, and reconver that stock il iy Pald up shares
of any denominaion;

{g] sub-dride fs ewsting Shargs, or @ny of them, mlo shares of smaller amouny than & fised by Lha
Memarandumm, 50, however, 1hat in the sub.civisian the propartion befwesn (he amount paid and the
ameeanl, If ey, wgalkd en each reduced shane shall be e same a8 i wag in fhe case of the shre fom
which tho reduced shara is darivad; and

W} camcsi s Bhares which, 2 the date of e pageing of e rasoibon in that beks, hove nat bean tien

o Eagreed Lo be feken by any persan, gad diminish he emount of it Share Capeal by the @mount of the
shares =0 cancelled. Canoala®on of shaes n porsuanca of fes Aricle shall nol be deemad o be
reducicn of Shane Cankal wilhin the meaning of B Act

REDUCTION OF SHARE CAMTAL

The Company may, subject o the appleable provisions of the Act, fom Eme lo ime by a Special Resolulian,
reducaits Capibal Sny capdal riglampban fserve socus &0d M Secorles presmiam account in any manne:
for the time being auihorzed by Law, This Article & not 1o decogsle any power the Company would have
ursder Lew, if It wera critiad,

POWER OF COMPANY TD PURCHASE ITS OWHN SHARES

Pursuant |5 & resobubion of the Board of 3 Special Respton of e Sharehotlers, &5 requingd urder Be Ag,
the Company may puichiss it owdh Eguly Shanes or athor Securffes, a8 may be specified by tne At iead
with Rulest made e wnder from Gme o Ume, by way of 8 buy- back amangemant, in accordancs wih
Sectiony 68, 69 and T0 of the Act, the Fules and aubject lo compdance veth e applcable Lows

15. POWER TO MODIFY RIGHTS

la) Whera, he Capilal, k& divided (unless otharwise provided by the terms ofiseus of the shares of hat clirss)
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Int dffarant clagsas of shares, &l or eny af ihe sights and privileges affached Y each class may be varied,
Bubject o the provisicns of Sechon 48 of Ihe Act and appicabic Laws, asd whither or nof the Company
b being wound up, be vared provided e same s effecied with consend in wiiting of the hoigers of not
less than firea-fourthe of tha issued shares of Bl diass or by way of 8 Special Resciulion pessed al 8
separate meating of thi hoiders of thi issued shares of thal class.

{£) Tooavery such sapacate misling, the provisions of hegs Ariicies relaling Lo penersl meslings shall mulats
mmutands apply, but 3 thal he recessary quirum shal be at least tvo persens halding at least one-thing
of W iswed shares of the clags i quesbon

fci Tharghts condercad upon ihe falders of the shares of any dass izswad wilh prafierred or ofer ighls shall
nol, unisss otherwise expreasly provided By 1he forms of issue of the shares of Tl class, be deomed o
b vivriod by the croafion of issue of further shares ranking par passu thanweith.

16. REGISTERS TD BE MAINTAINED BY THE COMPANY

{8) The Company shall, in beems of the provisions of Section 85 of the Act, couse o be kepl tha folowing
registers in terms of the appficable provisians of the Act

[ A Register of Members indoalng separalely for each dass of Equily Shares and pralerence shares
hedkd by aach Shanshotder residing in or ouiside Indls;

. Aregister of Debenture hoders; and

il - A register of any odher sacuity halders

) The Company may keap ia any countny dutside india, 8 parl of the regislars refimed above, coled “larign
register” contsining names ard particulars of the Shareholders, Debeniure hokiers o2 holders of offr

Secunbes or benefisal cwners residing culside india

(e} The registers menlipried in this Aricle skal be kepl end maintained in the mannes prescrbed wnder the

Companies (Manzgemenl end Adminisration] Rules, 2014.
17. SHARES AND SHARE CERTIFICATES

{2} The Compenyshell issua, resue and issos duphicals share cerificaios in eccordance wilh the provisions
od fha Acl end in Bee form 2nd manner prescribed under the Companes {Shane Capildl and Debenhras)
Ruies, 2014.

(b} & dugiicats cerificate of shares may be issued, If such cerificate :

5 provec fo have beea ksl of desroyed, o
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i has been defaced, mulilated or boen; aned i surrendaned to lhe Company

{c] The Company shall bé enfided bo dematanaise ity exisling Sheres, emateniaiza s Shanes held In the
depstany andion e offes s Iraeh shanes in & Jeratedisised foim puriuant 19 the Depostories AL, and
thi reguiafions framed Ihere uader, ¥ eny.

[d} W any certficete be wom aul, cetased, mutatmd or fom or if There be na ludher space on the back haneol
for esdorsament ol Tansdgr, hen Lpon production end Syirender Merecl I (e Campany, a new cerfficale
may be issued in B therecl, and if any cedficae is los? or destroyed dhen wpan proal hereal 1o (he
sakistaction af the Company and on axecufion of such indemaity as the Compeny deams adequals, being
given, a new Ceriificals in lau tharec! shad be given o e pany enlifed o Sich losl of desiroyed
Carificale. Every Certifizale under ™a Anickes shall be issued without peyment ol lees If the Dirclors 5o
gecide, or on payment of such fees (not excesding rupaes Wty dor each cenificate) as e Dueciors shal
prescribe, Provided hal, no lée shall be charged ki issue of B new candicaie in replacement of trase
wiich are old, daleced of wom Jul of whens inae ino furfier 8 pace o the back hiereol Tor endorsemian
of rangler. Providad thal notwithslanging whatl ks slaled abowe, the Direclors shall comgiy with hee
applicabia provigions of (he Acd and Law,

(8] The prowisiona of this Arkcle shall rmulans mufendis apply o Deberdures Bnd other Securibes of fhe
Company.

(i ¥Whan & new shere certificals has been igsuad in pursuance o eub-aticia (a) of this Aricke, || shall be in
e form and mannee skatsd undar e Companies [Sham Capilsl and Oebenilures) Rules, 2014,

{g] - All bigrik fooms o be used for i3sye of shara ceriicales shall be primed and the printing shall be done
orly on he audorty of a resclution of Ihe Boad. The bank fomms shall be consecuvely maching=
niamberad and e larmis and tha blocks, angravegs, Bacsimikes and noes redadng I Fe prinling of Such
fumes =hiad e kaplin the cusiody of ihe Sacetary or of such olher persen as e Boand may auihodze
for the purpose and the Secrelary or e other perscn alioresaid shall be resporsible for rendering an
scround of these forms o e Board. Every forfoligd o sumandgced shafs held in malenial form shall
coranua to bear (he number by which lhe same was crginaly disinguished,

ih) The Secretery of the Compaery shal be responsibie fr Tia mainlanance, presenalion and saia custody
of &l backs and documents relaling lo e Bsee of share cericates ncuding Iha blank forms of e share

censicats redared fo in sub- articie g} of this Avtick.
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Companies (Share Capital and Debentures) Rules, 2014,

The detals in refabon i avy renewal of duplicale share corificales shall be endared inle e ragisier of
ranewed and dupbcats share ceifficalus, as prescrbed wntier the Compardes (Shame Capilal and
Debsntures) Aules, 2014,

f any Shares stands In Me names of 2 (twa] of mone Persorg, he Parson frel named in he Regealer of
Members shall a5 rmgards meceipl of Dhidesds or bonus, or servoeof nolices and all or any ofher malers
connpciad with e Company eacept woiing af meetings and the ransfer of shares, be doamed the stk
holger haveod, bul the joind holders of such Shares shafl be severaly 35 wel as joinly wbie b the
paymont of al deposils, instaiments and cals duein respect of sach Shares, and for al ncidents thene!
mcegnding to fes Arlicios

Excagl a5 orderad by a courl of compalent junisdicion or g3 may ba requised by Law, the Compary shak
‘e enfitled 1o real e Sharsholder whose name agpears on the Regsler of Members as (he holder of
Susk Equity Shares of whoss name appeans as the baneficeal pwnar of suck Equity Shares in tha recants
ol the Ceposiiony, a5 the arscbale oémer therecl and scocondingly shall not e bound 1o recognise any
banami, tnest or equily or equilable, conBngent or ofher chaim ko ar mizrest e suzh Equity Shanes an e
par of any other Persan whefhar or nol such Shareholder shall have express or impled nofce el
The Besarg shall be enliled ol their scie dscreion ko register any Equity Snares in the joint names al any
2 (bwa] or more Persans or the survivor or survivors af them The Company shial nod be bound o regater
rrore fran 3 (hrea] parsons B8 te joinl holders of any shane exospl i te case of soeculang of husbess
of & decaasad memibar,

18, SHARES AT THE DISPOSAL OF THE DIRECTORS

Subjec! io e provisiors of Section 42, 82 and other applicabie provisions of the Ad, and These Aricies,
i shares in Ine Capital of the Companny for the fime beng Esducing ey sheres famasg pan of any
increpsed Captsl of fie Comgpany) shal be undar the contod of the Board who may lssue, alol or
oferwis dipost of e sarme of any of Them © Persons in Such proporion and an such (B3 and
condifons and affher al a premiam of al par Bl such me as they may, [rom tima i me, Hink (L

Subkect io applicable Law, the Dieciors a2 hesaby aulhorissd 1 Bsue Equily Shanes or Dabanlures
[whethar or nof comvariible inlo Equity Shares) for offer and allatmant 1o such of the officers, emplayeas
and workans of the Company as the Divectors may decida or e tustees of such rust 25 may ba satup
for the benell of e officers, enployees and workers in acooidancs with the terms and condibinns of such
schamae, pian of proposd g3 the Deeciars may feemulste. Subject 1o 2 consenl of Be Siock Exchanges
and SEBI, the Direclors mey imposs he conditon thal fe shares in of debealures of the Coampany 5o
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atatied shall ol be trassferabie for 8 specfisd perod

(=} If, by the condifions of @lctment of any sharg, me whole or parl of e amount frereof shall be payable by
insteimants, every such instament shall, when dub, be paid to the Company by he pergon wha, for the
lime being, shal be the registered halder of (he ghares or by NS executor or adminisirator,

{d] Every Sharsholder, o hili hois, Exetutors, or Admisislralors shall pay lo the Comgany, the padion of the
Capdel represenied by b shave or shares which may for e e teang remasn unpaid Bereos n such
amounis &l wch me of Imes and in guch mEnner a5 e Boarg snall from Gme i BMe in xcordance
with B Arficles require of fix for the paymeant (herecl.

{8] Inaccordance with Secton 56 and offer appicably provasions of iha Acl and the Rules ;

=L

Every Sharehgider or glioftee of shanas shal be entifed witsout payment, bo receive one of marne
Ceniicates specifying B neme of the Person in wihose fawiu | & ESsued, (e shares o which |
redpies and (he amount pald up inenon. Such certifcates shall be wsued oriy In pursuance of o
resolition passed by he Boaed and on surender b the Company ol 5 kiler of sloimen o o3
fractional coupoa of raquisie value, save iIn cases of issue of share cerificales agains! latlars of
acceptance of of renurcialion, or in cases of issue of bonus shares. Sech share cenfcates shall
also be Baved in the event of consalcation or sub-division of shares of Ine Comgany, Every auch
cerfficate shall bo idued b e marngr prescribed urder section 26 of Me Al and S Bulss
framed therpunder. Partiodars of every share camficale ssued shall be gnbesed i M Ragstar of
Mermibers againgt the name of the Persan, to whom E Aas beenisaved, indicalng the dalte of issue,
A corificate lssued undar the Saal of the Company, IF any, of signed by to Cireclors of by 3
Director and the Secretary, specilying hie Shaces held by any Persen shal be prima face gwdance
¢f the % of (he Person le such Shares. Whera the Shareg are held in depostary form, ha record
of Dapeaory shall be e prims lagis svidenze ol the interes] of the beneficial owner,

Evary Sharsholder shall be enlied, witvoul peyment, 10 ore o moee cerifficales, n markelzhie
leds, for all the sharss of each class o denaminglion regislensd In ks name, or £ the Deeclkys 50
Epprove (upon piying such fee as the Directors may Irom Gma o §me delerming) io several
cartificates, each for one of mone of suich shares and the Company shal complele and Bave ready
foxr chaaidy Such certificales withan 2 (Iwo] months from the date of aliotment in case of Sheees and
& (sir} montns from the daie of Slotment in case of Debentures, of witkin 1 jane) month of the
reéceipt of instrument of trgnster, Wargmissicon, sub-dision, consobdation or renerwsl of its shares
&5 the case may be. Every cerificals of shares shall be i the foem and mannar gs specfed i
Arlicis 17 abawa and in respect of a ghare o shares hold joiry By seviral Porsans, (he Comparsy
shafl nat be bound o issue mae fan ane cerfifcate snd defvery of a cerificate of shares o he
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first namad jaind holdes shail ba sufisiant dakvery 40 all such hokders. For amy furiner cenificate,
e Board shal be ecilied bul shai not be bound, o prescribe 3 charge nod exceeding Rs. 20

IRupaes Twanlyh,

IL The Beard may, ot thair abasule deeraton, rebies Jny sppleadons for the sub-division al ghatg
perfificatas or Dabanlure certificates. ma cesaminaions lass han marketable lols encepd when
sub-dhizion is required fo be made 1o comply with any Salulory promsion af an order of a
compaiend cour of b or al @ request rom 3 Shareholder of 1 comet hoiding of o33 60 nio
fransterableimankeisbls kol Whaeee share cedificates ame issued in eifer mone of less than
marcatabie 0%, sub-divsion or consolidation of share cerfficales info marketable lols shell be
gang tras of chage,

iv. A Dwector may sign 3 share oertificate by affiing Fis sonalure tharson by means of any maching,
equipmenl of ol mechanical meens, such as engraving in melal or lihography, bul nol by mean:
ol B rubber slamg, providad thet the Disclor shall be responshle far e sale cuslody of such
maching, agulpmant or ctiver malaral ueed for the purpass

15, UNDERWRITING AND BROKERAGE

[z) Subject ko the spgicable provisions of the A2 the Company may al @y hme pay 8 commissior o any
plrson in connecion wilh the substripiion o produrpment of subswription [0 e secuntes, whadhor
absolule or condifional, for any sheres or Cebenhures in the Company in accordance with the provisions
o Ihe Companies (Prospesius and Aolmard of Securities) Fues, 2014,

(o} The Company may alsn, on any iesus of shares or Deberduies, pay such reasorabile brobaragu &g mag
be lawuil.

#. FURTHER IS5SUE OF SHARE CAPITAL

fal Wheseat any tme, e Compeny proposes fo noresa its subscribaed caplial by the issue of hather shares,
such shares shall be offered -

M toperscns who, al he date of the offer, are holders of Equity Shares of Be Company in peapenion,
a8 naary as oroumstances adal, & [he Pad up Share Capilal on Tose sheres by sanding 8 letler
of ofler subject o ha follawing condiicns, namaly:

[ theoffer shall be made by nofice specifying $e number of shares offered and limiting a Sre
not Being lass than 15 [ifean) days and nof emceedng 30 (thely] days from (he dalg of Be
affer within which Taa offer, if not accaptad, shod be dedrmed (o Fave bean declingd,
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la rencunce the shares offerad fo him ar aey of them in Favour of any ather Person; and the
natice refarmd i In tvs Aricie shal contzin a stpemend of ng right;

afier the axpicy of e Eme specified n te nolios slonesaid, o on resept of eader nomaton
from the Person o whiom such nofice i given thal he dechings to accept Iha shares offered,
o Board mey dispose of tem in such manner which is nol dsadvaniageous o the
Shianaholdess and the Campary.

1) toemployees yrder @ scheme of employees” siock option, subject o Special Resclulion passed by
the Company and subis lo he Ruies and such othar pondilians, as may ba prescrbed under Law,
ar

{15 %o ey parscns, o i |5 auhodsed by & Speciat Resalution, whather or not hase Pergons incleda the
Perscns redamed o im sab-aricea (i) or Articka {ii) above, Bilfer for cash or for 8 consicarsion o
i cash, I the price of such shares is delermined by the valualon repan of 8 ragstered valuer
subject o e Ruies and such offar condiions, 83 may ba prescrbad under Law,

{b) The nabios rierred lo in this Arlicle shall te dispatched fwough regsiered post or speesd post of thicugh
ghecironic moda o 8§ S eatsbng Shareholders ot leasd 3 (hwee] days befona the opaning of the msue.

fc} Meohing in Bis Anicle shall spply io e increass of he subscribed capital of & Company caused by the
emzn’se of an oplon as 8 lenm afiached jo the Debealures issied o foan fasad by he Company b
coeirt guach Debantunas or bans inlo shares in 50 Campasy, Prosdad fhal the ierms of ssue of such
Debentures ar ioan conlaining such aa option have been approved belors be Saue of such Debenluses
or the raising of loan by a Special Rescluton passed by ha Company in 3 Ganeral Meefing,

id) The provisions conteined In this Aricle shall ba subject 1o tha provisions of Secion 42 and Section B2 of
the &ct and the Rules.

1. NOMINATION BY SECURITIES HOLDERS

(g} Ewery holder of Securifies of the Company may, at any Eme, nerminate, in e Manner prescribed unces
the Companies {Share Capital and Debanlures) Rules, 2014, a Parson as his nominss in whem the
Securifes of e Compary hald by him shall vesd i (2 evenl of his dealh

(b} Whese the Secudties of the Company are haid by more Bian one Persan joinlly, (he join] holders may
legether nomingle, in the manner prescribed under e Companies (Share Capilal and Debandses)
Fuigs, 2314, & Persan as their nomings in wham all tha sighls in the Secwites of the Company shall veil
in the event of dealh of o the jaint holdecs
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[c] Mohwifsiandng anything conlsingd in any olher Law for $a lme being in force of in any dispasilon,
whalher |eslamantany or olhenwse, n respac of ihe Securites of the Company, whire 3 nomin aion
mada in the mannes prescribed under the Companies (Share Cepitel and Debeatures) Rules, 2014,
Purpams 10 coelisd o any Person hi rghl b wes) the Seariies of he Compary. the nomines shall, an
Ine: death of ther holder of Secuifias of the Company or, as he case may ba, an he death of he joinl
nelders bacors enided Yo 3l he fghts in Securifies of the halder or, as e case may be, of all the joial
hoidars, in relaion ko such Secunities of he Company fo (he exclision of all obr Pergans, uriess e
namination is vaned ar cancafed in the areserbed manner under he Comganies (Shaee Captal e
Debontures) Russ, 2314,

[d) Whese the nomines is aminor, (he holder of he Sacurilies concerned, can make (he noMinadon 1 appoeni
in prescrived manmer gnder the Companies [Share Capital and Debentures) Ruies, 2014, any Person o
bacaire antitad lo te Securlies of tha Company in he event of his death, during the minorty.

(e} The Fansmission of Securites of the Company by the holoen of such Securites and Tansfer in casaof
ngminajen shall ba subjecl o @nd i accondance with the provssions of the Companies (Share Cagpilal
and Debentures) Fudes, 2014

2. NOMINATION BY SECURITIES HOLDERS

A securly halder may, af any ma, maka g nominalian and the provisions of Seclion 58 af the Acl shall, as
far a5 may ba, appiy bo the nominations made in relztion o e gepasils mace sulied i the peovisions of the
Faules as may be prescrived in i regard.

I3, NOMINATEOM IN CERTAIN OTHER CASES

Sugiect o the applicable provisions of the Act ard these Aricles, any person becoming endtied 1o Securities
in sorsequence of the desth, unacy, berkruplcy or insalvency of any halder of Securiles, or by any lawiul
means olher Man by & ensfer in sccordance wilh hesa Ariclas, may, wilh the consent of the Boerd (which
it shal not be under any obigation (o give), upon producing such evidence thal he sustaing (he character i
respact of which he proposes K act undar this Articie or of such i8¢ &5 e Boand Iinks suficient ciher be
regsiéved himsall 2= the holder of the Secufiies of slect o have S0me Fafson nomnatad by him ang
apoeoved by e Board registeved as such holdar, provided nevarthalass that, F such Person shall siect o
have his nomines ragistered, he shal testify he election by axaculing in favour of his nominee an insrurend
af transtar In accordance with bhe provisions herein contained and untl he doses 5o, P $hall ned be freed fom
any ability In respect ol the Securites.

24. BORROWIG POWERS iy
{a) Subject o e provisions of Sechiors 73, 179 and 180, and clher applicable provisions of the Act and E’
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Mhess Adfides, he Board may, from B o §me, at ils discrefion by resolution passed al the meefing of
a Bogerd;

i, aconplor mendw daposils fmm Shanahaldars,

i, bomow money by way of issuance of Debentures;

il. bomow maney ofherwise than on Debentures;

iv. Beoepl deposits from Shamholders eifer n edvance of calls or othereiza; and

v. gererally rase of bowmow or secure e paymenl of any sum or sums of meney or (e puposes
of the Company, Provided, howevar, thad where e money 1o be bormowsed wogelher wil the
maney arsady barowed (apan from lempodary bane ablained from the Companmy's bankens in
the ordnany course of busness) exceed the aggregale of the Pedup capital of the Comgany
and Iis fres reserves [sol being reserves sel aparl far sy specific puspoaa), the Board shall ol
berrow such monay withoul e consanl of (he Company by way of 3 Special Reschelon o a
Ganeral Maaling

Subject o the provisions of these Articles, the payment of fipayment of money bomowed as afosaid
may be secumd in such manner and upon such tema and conditions & ol especs @8 tho resalstion of
the Board (not by decular resolulion) shall prescribe incheding by the issue af bonds, perpetual or
redeemable Deberlures or cdebepbere-siock, of 3y moigage, charge, hypethecation, pladoe, lan ar
ciher sacurity on he enderigking of the whole o sy pert of the property of the Company (ncluding its
uricailed Capital], Dot presart and futurs and Debentures and olher Secuifes may ba assignable fres
fram any equilies bebseen the Company and e Parson b0 whom (he 5ame may ba issued,

Subjecl to the appleabie provisions of he Acl and these Adices, any bonds, Debenturas, dabenbre.
sfock or other Sacuries may I permizsible n Law b2 issued gl 3 dsctunt premium or piheness by e
Comgany end shal wilh ha consent of Ba Board b issued upon such Erms ard candilicns and in such
mannar and for such considarafon s the Board shatl cansidar (o be lor the baaafil of tha Company, and
on the condition hal hey er any perl of fem may ba canverible inlo Equity Shaves of ary denominafion,
and wilh any priviiages and condilions 25 o #e redempion, sumender, allatment of shares, appoinimesd
of Directors of ohanwisa, Provided Bal Debaniuras with oghls & aboiment of or convarsion inla Equity
Shares shall nol be ssued excepl wih, the sancion of ihe Company o Gereral Mesling accwded by a
Specisl Rescytion.

The Soard shall csusa 3 propar Resister o be seol In secerdance with 86 provisions of Sechion 85 of
the Act of all morigages and chargas spacificaly aflacting e propery of the Company: end shal cause
the reuirernents of he relevanl provisions of ha &Sl m Tial Dehall 0 b duty compled wit withn tha
tima prescribed under the Act or such exlensons hereol &5 may e pormidied under e A, a3 ihe Case
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may b, s0 ler ga ey are requingd o be compied with by the Board. Company shall have e power 1o
kpap in any siabe or couniny oulsde [ndia a branch repsler ol debeniure holders resider! in that slale o
ESunay.

(8] Any capltal reguired by he Company for s working capilal ard piher capial lnding reduirements may
be cbdained In such fom as decided by he Board hom Sree 1o time.

If) The Campany enall alsa comply wilh I provisons al the Companies (Registration of Charges) Rules,
2014 In relation fo i creation and mgisiration of alonsald charges by the Company.

15, SHARE WARRANTS
(3] Share warranis may be iktoed 95 per e provisions of spplcable Law,

[b] Power o issu@ share warranls The Company may issine sharé wamants subjecl fo, and in &xordance
wilh the provisions of the Acl, and accordingy the Baasd may in (ls discrelion, wilh respect b any shane
which & ffy pald-up on application in wiiling sigred by the perscrs regisiersd as holdar of the share,
&nd authenbicaled, by such evidance {if any) a5 the Ecard may, from bma 1o time, requing a5 io the identity
of tha person signing the appicaton, and on receiving e cerificate |If any) of the share, end the ameunt
of the shamp duty an e waranl aed sush foe a9 (he Boand may fom irme bo Sre rduire, [B50e § share
waArantl

i} Deposi of Sham warant

i, The besser of 3 $hane warran] may ol any Bre deposll T warranl ol fhe office of the Company,
&nd 80 long BS e waTant renans 30 depeansd, he deposiior ahal have thissame nohlof sgynisg
2 recuailion for calfing o meeting of the Company, and of atlending, and woling and exsrcising ine
oifwr pridieges of a Member al &y mesting heid afar he axpay of o Sear days from M lme
of dapoalt 33 I his rame were insered In e Aegister af Members g3 the holder of the share

inchaded in ha deposiled waranl
i Molmere Ban cng parsan shall be reoognised as deposior of [he share warand,
i, TheCompany shall, on teo days winan natice, retum the deposied share warrant o the depesilar
i) Priviieges and disabiiies of he holoers of share wearrznl;

i Sublecl ag heren oferwise sxpressly provided, no person shall, &3 beaner of & shees waranl 3ign
a requisiion for caling a meedng of he Company, of aend of vOIB O EXErCisa any Diher privileges
of a Member ala mestng of B Compsny, of beenlilisd 1 recelve any nobices from the Comparny.

The bearer of @ shat warmant shall be entiled In ak ohey respects o he same pivleges and
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edvaniages a8 if he was named in the Regisier of Mermbers 25 e holder of the shang included in
{he warrant, and shafl baa Member of the Compansy.

{e) lesue of new Share 'Warenl or Coupon: The Boad may, from ima lo Gme, maka nies ag 9 (he Brms
o ‘which (i i shall think fil) & new shane warmant or coupen may be Bsved by way of renewal i eese ol
detacoment, loss or desirucl.

26. CONYERSION OF SHARES INTO STOCK AND: RECONVERSION

{a) The Compary in General Meeting may, by Ordinary Resalation, comeerl any Paidup shares inbo siocx
and when amy sharae shall hawa baen canvertad into $i0ck, e several hodas of such stock may
henceion ransfer (heir reapecive Ineres Pargin, or sy pact of such inleresls, in he same manoer and
subjec! o e same reguiaiions as those subject 1o which shares from which the stock arcse mighl hawe
besn iranaferred, § no such conversion had laken place o 88 NesY thensto &8 circemsiances wil admil,
The Company may, by an Ordinary Resolsion, at any Ene wconvart any St0ct mio Paid-up shares of
any denominaon. Provided thal the Board may, bom Bme fo time, Ex the minimem ameun) of slock
translerable, so howsvar such minimum shall nol eceed the noming! accoun Som which the slock erase.

) Tha hoiders o4 stock shall, ascording 1o the amour of stock Fretd by them, have the same righls, privileges
and advanizges 2= segards Dividands, voling 31 meetings of T Campany, and clher matiers. a5 7 hay
held the shanes fom which the slock amse, but ne such privieges or advaniages, (axcapl participation in
the Cividends ang profita of the Company and i e assais on winding-up), shal b confamed by 8
amount of siock which would ned. i existing in shares, have conferred thal priviege or advantags.

(e} Whera tha shares ang converled into slock, such of e Aricles as are appbcable lo pasd-up shares shal
apply lo slock and the worde "shasa” and “shareholler” In those regiladons shall inchade “siock” and

*stock alder” respectvely.
7. CAMTALISATION OF PROFTS
Tha Compasy in General Mesting may, upon e recommendation of the Board, resobve:

(8} that it is cesirable to capRaioe ary part of the amount fior the me being standing lo tha credit of ary of
e Company's feaera Becounts of o ha oredit of the Company's profil and ioss account or slheratsa,
a2 availabie for disirbution, and

(6] thaf such sum ba accordingly set free Trom dstibuon in ha manner specibed hiven below in 2ul-
arficie (cj as amengsl ihe Starshalders who would have besn endted therato, T disvibuled Dy way of
Dividerds and in Hia sare properiong.
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{&) The sum sforassld shall not ba pald in cash bul shall be applled elther in o lowands
. paying up any amounds for e Sme beng unpaid on any shares held by such Shamhoders
respechvly,
it pewing up in hdl, undssued shares of e Company fo Be alcted, debbuled and crediled as Ry
Paid ug, b and Smongsd such Shasehickders in he proportions slonesald; or
il parily in the way specifed in sub-atide (i} &d parly in the way spéilied i seb-aricls (i)

id) A secunbias pramium account may be apoiied a5 per Secbion 57 of the Acl, end & capilal redemplion resern
acocount may, duly bé appliad in paying up of unssued sheres [p 58 Esued 19 Shareholdars of the Company
a5 fully paid bonus shanes,

8. RESOLUTION FOR CAPITALISATION OF RESERVES AND LSSUE OF FRACTIONAL CERTIFICATE
(=) The Eoard shail give effect o & Ressiubion pessed by the Compary in pursuance of fis Arfcls.
(&) renever sach & Resolution as aforesaid shal have been passed, the Board ghal @
|. ke all apprepriation and applications of undivided profls (ressived ko be capialzed hareby), and
all allatmenls and issues of fuly paid shares o Securites, if any, and

li. generaly do all acts and things medued o ghe affect haneds
ic) The Board shall heva full powar

L o make such provisons, by T isoe of frctionsl cerflcales oo by payments in cash or ofherekes
&5 It hinkg AE in e case of shares or detsniures becoming defbutable in fraction, and

i iosukorize vy parson, on behall of & fhe Sharshokders endtied therelo, jo enler info an agreement
with $he Cowrpany providing for (he alotrent 1o such Shareholdens, crediled as fully paid up, of aoy
furthes shares o deberures 1o which Tney may be enblied vpon such capiaizabion or (as the case
may requing) for the paymant of by Be Company an el behall, by the applicabion tenels of Hhair
respective proporions of he profis resoived Io be capilafsed of fo amounts of any pars af the
amounts remaning unpaid on fhe shares,

[} Any egreemant made under such auhodly shal ba olloctive and binding on all such shareholdars,

28, ANNUAL GENERAL MEETING

in acoontEnca with e provisions of Saction B8 of the Act, the Company shad m sach year okl a General
Meeling specified as its Annual Generl Meetng end shal specly the meelng as such @ the nolices
oorvening such meelings. Further, subjact 0 e provsonsof e A2 ral more Ihai 15 {fifleen) moning’ gap
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=hial elapse between tha 0a%e of one Annial Geperal Meating and that of fe next. All Genaral Mestings other
then Amnual Ganersl Maatings shal be Extra-Crdinary Geneval Meetngs.

3. WHEN ANMUAL GENERAL MEETING TO BE HELD

Mathing contingd in Tia foregoing provisions shall b Wkes 25 aMecting Lhe rgit comlomed upon the Ragistrar
wnder the provisions of Seclion 98(1) of e Act 1o extenc e Ime wikily which any Annua! Ganaral Mesling
may be held

3. WENUE, DAY AND TMME FOR HOLDING ANNUAL GEMERAL MEETING

(2] Every Annual General Meeling shall be calied durrg business hours as specifiad under e Acl or Sules
on @ day thelis no 8 natipnal holiday, and shal be held &l the Office of e Company or &l some ather
placa within the city, town or viliega in which the Cifice of e Company ks shusied, & the Beard may
determing and e nofices calling the Meating shall specity ® as the Anrusl Geneeal Maktng

{b} Ewery Shansholder ol the Company shall b= enitled o attend fhe Anreial General Meoting elther in parson
o by prowey and fhe Audor of the Campaay shisll have e righd %o attend and o ba haard 8t any Ganoral
Meeting which he aZends on any par of (ha business which concams him as Auditce. Al every Annual
Ganeral Meefing of the Company thece shail be laid o the table, the Directos” Repart and Audied
Stalamert of Ascounls, Audtors’ Report, (F ol alwady incorporated in B Audied Slatewert of
Accounts), The prooy Regisher wilh prociss and e Fegsbe of Direclors” shanholdings which |58
Feggisier arall remain open and 2ccegsibie dukhg e canlituance of e Mesing. The Booed shall cause
to be prepared the Anfual Rekina and lonwaed e same |0 the Regislar, o accondence with Secions 52
grvd 137 af M Act. The Directors ane also aalited I altend the Amusl Gonseai Medtiag,

32, HOTICE OF GEHERAL MEETINGS

30 Mumber of Jays’ noliog of Gerssal Mesting (o be given: A Gersral Mesfing of the Company may be
cabed by piving not less then 21 (tesnty ore} days clear nobce inwiing of in @ectonic moce, axcluding
b ity on which aolion i seved of Joemed Lo be sanied. However, 3 Ganeral Mealing may De caled
afler ghing shoriar notice if conserd ta given in weiting o by eecionic mode by nod less tan 55 [ninety
fiverd parcani of the Skansholders enlited o vobs 5 thal maaling,

it} The ratics of evary mesiing shall be given o
L every Sharahoio, legal rprasenlative of any decaased SharehoiCer of he assigree of
imgahian] manber of the Company,
il Auditor or Aucibors of e Company, and

il A Direglors,
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Ting aocicental omission 10 ghie any such nofce 38 alanesad to 2y of o Shasshaidars, of e non-
recesp: Enerect, shall nol mveldale eny reschelion passed al ey such meeling

Mobics of meetng b specify place, ¢k, and lo conbain skalement of busness: Motice of every mesling
of i Company shall specily ha place, date, déy ard hour of the mesling, and shal contan a stalernant
of e busingss fo e Farsacied havead shall be gven in Tee manner prescribed wider Section 102 of
g Act

Cenilents and manner of sanvica of nofce and Persons an wham i is to be served: Every notce may be
served by the Company on any Sharehcider thereof either in wriling or hrowgh electronic mode as
prescrived In e Act and rievant Rules hereunder persanally o by sendrg It by post in theiris
reghslared address in ladia snd # thete be ro regislered addrass in dia, o the addvess supslied by be
Sharahalder ko B Campany ke ghing the nasion 1o the Starehoider

Spatial Busingss: Subject b the appiicable provisons of He AL whars any ilems of busicets 1o te
vansacted a! lhe mesting are deamed 1 be special, thare shal be snnexed i the notice of e meedng
& siatemant srding oul all malarial facts conceiring sach fem of business indudng any paricular ratune
of 't concaEn of inberest if @y theoes of ewecy Dineclor or managed (g5 dekred under e prowaions of
traz Agt], i any or key mansoengl personnel (ag dafined under the provisons of e Acl) or the retathves
of @y of ihe aloresaid and whene any ilem of special business relzias o or aflects any ofar company,
the extent of sharsholding interes|in thal ctiver company of avery Diiecior or manager (35 defived under
the provisions of the Acl), ¥ any or key managersl persornel (es defined under the provisions of the Act)
of the relstives of any of tha aforosaid of Be Arst mantioned compeny shal 350 be w6t oul inthe slalement
i e extent ol such inlerast i nof less (han 2 per cend of e péid up share capllal of thal alher company.
Al business iransacied ab any meeding of ma Company shal be deemnad o be special, In casa of an
Annugl Ganeral Masling of the Company, af business o ba ransacked theroad shall be deesned 40 be

special with e excepbion of e business spaciied in Seclon 102 of the Azl

Resclilion requiing Special Motioy: With regaed o resolutions in respect of which special nolice i
required o be ghven by Ihe Act, 8 specisl nodice shall be given as required by Section 115 of e At

Wotics of Adjourmed Meeting when necessary: When a meeling s adioumad for 30 (thirly) days o moe,
notce of the sdoumad meeling shall be given 83 in the case of an crigingl mesling in atcordance wil
the applicakie provisions of the AclL

Kotce when not necessary. Save as sforused, and as provided in Bachion 103 of e At i shal ng) be
necessary bo ghee any nokee of a1 adjpurnment or of the business |o be rarsacted 8t an adoumed

meedng

(a0

vl
3
&



i

The nafica of (he Ganeral Meedng shal comply with the provisions of Compamizs (Managemenl and
Admiristrabon] Fules, 2014,

13, REQUISITION OF EXTRA-ORDINARY GENERAL MEETING

(al

(B}

ich

(e

(e}

M

Thir Baard may, whaneéver E hinks ¢l an Edva-Dedinary Geners! beefing or # shall do so upen 3
recuigilion recefved from Such pumbey of Shevshtidars whio hold, on the date of receipt af tha requisitien,
aol Wss fean gna-land of such of B Pakl up Share Capitad ol he Company &5 on thal dele cames
fight of voling and such mesling shall bo held al the Ofice or 3 such place and at such lime &3 the Board
thinks L

Any vaid requisiion sa made by Sharenoldars mus! giala the objec! or objects of the mesing piopased
{o b cafled, and must be sigred by the secuisitionists and be depcsited & the Ofice; provided S such
requisition may consist of saveral docoments in like form each signed by one o mone requisRionists,

Upen e raceipl of eny such valid fequisifon, (he Boerd chall forthwith call an Extracrdinary Genaral
izeting ang i hey do not prooeed within 21 [teenty-one) days fam the date of the requsilan beisg
dapositad al the Office Ip cause & Mesmg o be cabind on & day not laler than 45 [lorky-ve) days om
the dale of deposit of the: requisiicn, fie requisilionsts o such of el number as reprasant silher &
maerity in walue of tha Paid up Shame Capital held by all of fem o nof less than cne-tsni of such of e
Paid-up Share Cagial of he Company as is refeimed {0 In Saction 100 of tha Acl, whichever is lass, may
thesmeeives cal the meabag, bul n ailhar case &ny mesting 50 caied shall be held within thiee months
fram e date of tha defvery of he requisifon 23 alonassi)

Any meelng caled under [he regoing sub-sriiclas by B eoquesifonicts, shal e calisd & the s=me
manear, 8s nearly a5 possible, a5 thal in which 8 meetng is to be called by the Board,

Ho Genetal Mesting, Annual or Exlra-Ordinary, shall be comgelant i ender inko, distess or bansact any
business which has ncl been mentoned in thie Ratce o NOGCES By which il was convensd

The Extra-Ordinary Ganeral Meating caliad urdar thes Arlice shall ba subject 15 and in acoordence with
e provisions under the Acl iiad with The Companies (M anagement and Admintstation] Fes, 2014,

34, HO BUSINESS TO BE TRANSACTED W GENERAL MEETING IF QUCRUM B5 HOT PRESENT

Thia quorum for the Sharehoidirs” Mesting shal be in accordance with Secton 103 of ihe Agl, Subject tn the
provaions of Section 1032 of Be Acl I such & quonem B nof presend wilthly balf as hour from b Bme sof
for the Sravehalders’ Mesting, the mesing if convened by or upan e requisition of Members, shal stand
dissolved but in case of any olher Sharaholders’ Mesfing shill be adjoumed i the same ¢y in the next wesk
or # that doy 18 & public holiday wild the rod succeeding day weich i nol a public holiday at the same Bme
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and piéce of 10 such other day af such oter fng ind dace a3 e Board may delerming and Ihe agenda for
Ihe adjpurned Shanshoiders’ Meading shall remain e same, If 8t such adioumad megling also, & quonum is
nof presend, st e expiration of hall an hour Pom the Sme appointed for halding the meafing, the members
pressen| shall be @ quorum, and may iansact B Business for which the meefing was callad,

CHAFRMAN

Tha Chairmen of the Board shad be enfiled io iaka he Chair al every Generd Meeting, wheher Annusl or
Exira-Crdinary. If thare |g no such Chakman of the Board or if ol any meelng he shal nol be present wihin
fifigen mémrtes of e Gme appoinkad for holding such meeting o il e @ unsebile or unwiling i lake He Chalr,
then the Cireciors presant shall elect cre of fhem as Chairman. ¥ no Diectar s prasant or if 2l the Dirmclors
present detfing 1o take P Chair, then he Shereholders presens shall alect ona of their members io ba the
Charman ¢l the meeling. Mo buswness shal be discusssd of any Generdl Meoling gacapt the slection of a
Chairman while the Chair s vacant

. CHATRMAN CAN ADJOURK THE GENERAL MEETING

The Chairman may, with the consent piven in the meesng & which a quoruns is present (ang if 50 direcied by
the meefng) adjourn the General Megkng from U io §me and from placg o piaca wilhin the cily, lown of
silage in which e Office of e Company & stuete but o business shall be transacied 4l any adjourned
mezating other an e business left enfrished af the meslisg from which Be adjcurnmenl ook piace.

DEMAND FOR POLL

(a) Al any General Mesling, g msclubon pul o (he vo of he Genaryl Mealing shal, unkss 3 poll &
demanded in accondance wih e AL be dadded in ¥e mannes 580 cuf in e B2). Belore of on the
declaraion af iha resull of the voting on any rescéutlon by a show of hands, a poll may be camied gut in
sccardance wilh the applicable provisions of #a Azl or fha vating S carmed cud slecinomcally. Urless 8
el 5 demandd, a doctaralion by the Chainman hal 3 seschibion has, on 8 show of hands, been carmec
or carmeed wnanimously, or by a parScular majanty, orlost and an eniry 1o thal efiect in e Mirule Book
ol the Compiany shall be condusiva avidance of Be dacl, of pessing of such resoiufion or phanwse.

b1 In the case of equal vales, the Chaimman shall bofh on a show of hands &nd 8l @ pod, (IF 8ny), have &
casfing wodd in addfion o $a2 vole or vales |0 which ha may be entifed as 3 Shamholder.

i€} dapolig dernanded a8 aloreasd, he came shall subect to anything staled in hese Arfeles be fsken o
such bme, [mol later than bory-sighl hows am he ime whan the demand was made), sl fiece wishin
the city, town or vilags i which the Office of the Company is stal2 and efther by & snaw of hands o by
bedolor by posial bafiol, a5 the Cherman shall dect and elther al once or after an inlerval or ad oummend,
or ofverwise sod the result of the poll shel be depmed ko ba the dedsion of Be mesing ol which Re pol
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was domanded. Any businass olher than el upon which a pell has been demandad may be proceeded
with, panding e laking of the pell. The demand lor a pol may be wiindrawn &t any lime by he Parsen
of Persons who made the demand

Whissit 2 pell is fo ba 1aken, e Chairman of e mesing sl dppoint such number of scretadzers as
prascribad under the Act and Aulies o scrutinise Te voies given on M poll and |0 report hesgon 1 him,
The Chairman shall have powar al any Ema bafors fos result of the poll = deciared, io remave g senufinizer
froen alfics and fll vacandes in the offica of scrulinizer arising bem such ramawal o from any other causa.

Any poll duly demandad on the eechon of @ Chaimran of a meeling or any question of adownmant, shal
b kaken al e maeting faiteath.

The demanrd for & poll except on ha quastion of the election of the Charman and of an adgpurnmenl shail
rial prevend the conbneance of 3 meeting f¢ e Fansaction of any business othar [han [he queslion on
which the poll has basn Cemarde

Mo report of the proceediags of any Senaral Meetng ol ine Company sall ba crovlaled or adwerlised &
e expense of the Company unless it includes the matsrs sequived by thess Articles o Section 118 o1
the 41 10 be contained In be Minutes of the proceadings of such meeting.

Thix Sharshaolders wil do solhing i preven! he laking of any aclion by the Company or act contrary o of
wilh i Inbos! e dvade of deladt I herms &6 conlained in thess Adcies

35 PASSING RESOLUTIONS BY POSTAL BALLOT

&)

o

Mobwihetanding eny of the provisions of hess Arices, ha Company may, and in Ma casa of rescluions
relafing o such business as roBed urder the Companies (Management and Administretion) Rules, 2014,
a5 smended, of oler Law required (o be passed by postal ballal, shall get aay resolulion passad by
maars of 5 postal ballol, inslead of ransachiag the busress in e General Meeng of e Company,
Aiso, the Comipany may, in respect of any lem of bustess other fan ordnary busness and any tusiness
i raspact of which Direclors or Audbors heve @ igh bo be heerd o ey meedisg, transact the same by
way of postal ballol.

Whara the Company decides o pasa any rescliBon by resoning lo poatsl balid, i shpll iobow D
pocedses a5 prescribed under Sechon Y10 of the Acl andg (he Campanias (Managenen| and
Asmiristration) Rules, 2014, a3 amandad fiom me

35. YOTES OF MEMBERS

(2]

o Shaneholder shall be entilled b vola sither persceally of by proxy al any General Mesling or meeling
of & class of Shareholdars eifor upon & show of hands o upen a pallin respact of aay shanss regiehenad
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In his name an which cals or cther sums presently payable by bim have nol been paid or in regard b
wihich B Company has emercized any nghtof lien

Subject o he provisions of these Aticles, withoul prajudics I any Sgecial priviege or restrictions as o
varng for She §me being aflached lo any class ol shares For the Lme baing keming a pad of e Capial
of the Company, evary Sherehoiger not dsqualifed by e kst preceding Aticke, shall be onttied 1o be
presanl, and bo spesk and vole at suck mesting, andon & show of hands, every Sharehakier presand in
paracd shall hava one vole and upon 3 poll, The voling dghtof such Shareholder prasent, glther in person
o by prouy, shall be i proporton (o his shane of the paid-up share capdal of the Company held 2lone or
jointly wilh any ol Parson or Persens. Provicied howaver, If any Shaneboldar hoiding Praferance shares
b pressenl af any masaling of tha Compary, sava a3 provided in Seclion 47(2) of the Act, e shall bave a
right e wole only on resglutions placed before the Meeting, which direcsly affect T righls aflsched Io his
[referance shares.

Cn & poll taken ot a meeting of the Company, a Sharehalder enliled ko more than cne vola, or his praxy,
or any oiher Persan ened 1o o for Nim (25 $e case may ba), nesd net, ¥ ho volis, Usa or cast 3i his
voles i lhe same way.

A Shaneholder of whsound misd of in respecl af whom an order nes been madé by any court kaving
jurigziction in lunacy, may vole, whether on & show of hands or gn & pall, through 8 commities or Frough
hits legal guardian, end eny such commifiee o guardian mey, on a poll vole by prory, If sy Sharsholdar
b @ minor his voda i n regpect of ks Share(s) shall be exercised by bis quartianie], wha may be selecied
(in casa of dispuse) by the Chairman of e meeting

{8} ¥ these be keind registared holders of sy shares, any ceg of such Persong may vole af any meeling o

ey apocind anoter Parssn, (whaher @ Shardoider of nol] a8 N proxy in respect of such shares, 55 il
ha ware solely entiled theveds; bul the proxy 50 appoiniec shall not have any right ko speak al the meetrg
and il mone Man one of such jointholers be presesl ot any meeling, then ane of w32 Perscrs 50
pragant whosa name siangs higher in the Regaler of Memians shall sione be entilled |5 soask and ©
wate in respect of such shaves, bul e other joint-haiders shall be entitied %o be presant o1 e mesting
Execwiors or Administrators of a deceesed Sharenolder in whose name shares stand shal for e purpass
of hese Anicles be deamd joinl-boldars hereol

Sahject 10 the provision of hegs Arfices, voles muy ba given parsoaally of by an allormey or by prosy. A
body covporata, whather or nol 8 Company wilin T meaning of the Acl, being a Sharshekier may volz
@lher by 8 proxy of by 3 represenialiva culy sutnonsed in accordance with Sacton 113 of me Act and
such repraseniative shall be enlilied to exarcise he same nights avd powers, (including e righl o vois
by proxy), on behad of T body covperate which Be sepresenls a5 thas body covid have exarcsed # I

[~
2y
&



(gt

]

(¥]

Wi i individual Shareholdar

Any Person sntitied 19 kansier any shares of t Company may vale &t any General Moeing in respact
tharrecd In the sama manner & if he were Ihe negiskered bolder of such shanes, provaded thal forty-sighl
hotrs al Wast bafore the fme of holding the meelng or adourmed meeting, as fhe case may be, at which
he proposes b wols, b shall satishy b Board of his right ko such shares and give Such indemnity f any!
83 e Board may 1equine uriess the Board shal have previously aderitied his righ! o vone al such mesdng
i reapect thersod,

Evary praxy, {whever § Sharsheider o not], shall e sppainiad in wriing under [he hand of the appointor
of his aboiry, or T such appoinkar i3 3 corporation uncer e Sea of such covporadion or be sighed by an
afficeror an atorney cely authorised by i and ey commilles of guardian may appeint preay. Thir proy
s appointed shall not have sy fghllbo soask al a mesling.

A inatrument af proxy say appaied & proxy ether for () the purposes of a parficutar meetie (a5 spedfiod
in he Ingtrumnl) or (I} kor any sdournmasl ereof or (1) B may appoint 2 prozy for e purposes of
every maeting of e Company, of {iv] of every maeling i be Beld baloce a dabe specifedin tha insinoman
for gvery adjoumment of ary such mashng.

& Ehorghaldor present by proey shall be selSed 1o voie only on 3 pal,

Every instrument of promy whether for a spacifiad mealing or oberwise should, a8 far a8 droumslances
adenil, be in any of he looms set oul under Secton #05 and other peovisions of e Act end in the
Campasies {Mansgamend and Admixiistralion] Rules, 2014,

A Vol Ghven in scoordance with the bems of an rstrumert of proxy shall be vaky notsithsianding e
praviows deatn of he prindpal. o revocafion of iha prasy of of @y powar of atlomay wnder which such
proxy was signed, of e angder of (he Share in respect of which the vole i given, provided hat ne
intimation in witing of the death, revocation or branslor shall have baen rectived al ihe Offce befone the

mesing.

[m} Mo obiscton shal be raised ko the qualfication of any valer axcepl & the meeting or acourned mesting

inj

al which |he vola cbieched fo is given of lenciered, ad every vole nol cisaliowed at such mesting shall be
wvalld for all purposes. Any ssch objeclion mads ia doa Bma hall be referred [0 he Chairman of ne
mesling, whoss decision shell be Sngl and conchusive,

The Chaiman of any meefing shal ba fhe sote jwdge of B iy al every vali lendiened 8 such méaeling
The Chaiman prasert 31 B faking of a pol shall be in e sole judge of e vaikdltly of every vole lendered
& such podl
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i The Compary snaf cause mirlas of the proceecings of every Genarel Meeling 1o be kept by
making wikhin 30 [Firly) days of e condusian of every such méaling concemed, enitries haveod
in booies kept for thal purposa with heir pages consecubivaly numbered

i. Each page of every such book shall be intiafled or signed and B lazl page ¢f the record of
procendings of each meetng in such book shall be deted and signed by Ihe Chaiman of the
same meeling within ihe Aforesaid period of 30 (thirty] days or in e event of the desih or imabidy
of feat Chakman wikhin that pericd, by a Direclor duly authgrised by the Board for thal purposs.

I The Mrwies of aach meedng shall contain a fair asd cormect summany af tha proceedings Hemst

iv. Al apppintmenis of Disciors of S Company made al any meelng aloresaid shal be mciaded
in tha minues of b messing,

V. Nathing herein contaned shail requin: of be deemad ko require the indlusian in &y such Minuies
ol any multer which in tha opinion of the Chairman of the Meetng (] is o could reasonably be
reganded as, defametory of any person. or [} B irelevant of immaterisl o Hie procesdngs, of
(i) & detrimental 0 he vleress of e Company. The Chaimen of the meetng shad axercise
an gheolute discredion in regard & the indusion or non-isciusion of any malter in the WMntes on
the aforesaid grounds.

. Any such Minulgs shall be exsdance of the procsedings reconded tharem,

wil. The book containing e Minutes of proceadings of Gengral Meslings shall ba kepl al the Offics
of ik Campany and shal be open, dunng businesa hours, for such panods nol being less in the
aggregate than fwo houws in each day a3 ihe Boand debermmes, for the Inspectan o any
Sharehalder wilhoul charga,

vil. Tha Company shall cause minutes ¥ ba duly entered in books provided far the purposa of
a.  the names of the Divwciors and Alersals Direclors present & each General Mealing;
b. ali Rasclutions and procesdings of Ganera Meating.
{o) Al matiers erising gl @ General Maeting of the Compary, olher than &5 specified in he Act o these
Asficies f any, shall ba decided by § majodty vole

{p Any cofporaion which is @ Shanholier of e Company may, by rescbubon of the Boad or other
gowerning body, suihorse such person 25 o thanks [ b0 acl as s represeraive al ery mesteg of e
Company and tha aald parsen 50 authorsed shall be endted io exercse the same powers on behall of
the corposeton which he reprasants as that coeporetion could have exarciead if 1| ware an indhnidual
Shanshpider in the Company (including the right fo vole by proey)
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15 The Compary shal also provide e-vaing faclily 1o e Shanehoklers of e Coepany in terms of the

provisions of the Comperies (Meragemeat and Acministration] Rules, 2014, EEB1 Lsting Regutations or
any ofear Law, ¥ applicatle o me Compary

40. DIRECTORS

(ay Present Diesciows of the Company shall be such direcions as are-appoinbed by G Bearg of Dineciors of
by $he Sharehoides, a5 the case may be, in pasuance fo the applicabls provisicns of the A, kr e
\me baing in farce, In their respective maetings and ndmaied %o Registar of Companies and as sppaared
on the official 'website of the Minstry of Comporela Affels, Gowvernmenl of Inga [wwss, mcagov i, from
lima %2 e, upon regeirabion of istimaion dor he such appovimend's by the Minisirg of Cosporate Aflaks,
Gawemment of India.

b} Subject bo the appbcable provisicns of the Az, the number of Directors of the Company shal nod be less
tham 3 {three} and nol more: tan 15 (BBeen). However, the Company may at sny fma appoin? mona han
45 ififeen] ciraciors sfer passing Spacial Resclutian al a General Meetng. The Company shall also
comply with he provisions of he Compaies [Appaiatment and Cuslfication of Dweclars) Rules, 2014
and the provisions of the SEBY Lisng Requiations Tha Board shal have an aotrium combnaten of
expcufive and independent Dirsclors with af least 1 jone) wornan Dirscior, as may be prescribed by Law
o bime fo e

Ic} Subject i Aricle 41(3), Secitns 145, 152 2nd 154 of ™ Act and olher provisions of Ma Act e
Company may incmasa of mduce the sumber of Dveciars

(d] Tra Company may, and subjec! bo the provisions of Seciion 168 of (he Af, remove any Direcior belom
ihe expiration of his penod of offce and sppoinl anoder Dmeciar
41, CHASRMAK OF THE BOARD OF DIRECTORS

{8} Tha mernbavs of the Baard shal eect eny one of tiam as ha Chaimman of e Board. The Chakman shall
preaide af all meetings of the Baard and the Ganeral Meeling of the Company, The Chaimman shall Aave
& casing vole in tha evenl of 3t

ib IF For any resson the Chairman & sof present at the mesting or ks uafling fo 2ct as Chaimman, the
rembers of e Board shall appoint @y one of Meremesing Dinectons B3 e Chalman,
42, APPOINTMENT OF ALTERMATE DIRECTORS

Subiedd I Secfion 181 of the Act, the Beard shall be endtled 1o nominale an atemals dreclor to acl for &
diecior of the Company dering such dimcior's absence for @ pesiod of nol less than 3 [firee) monts from
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inda. The Board may appoint such a person as en Alternate Director o act for @ Director (hereinafter calleg
" Original Director”} (subject 15 such parson bang eeceptabls to fe Chairmran) during the Geginal
Direclor's absencs. An Allermate Cirecior apponied ender s Adicie shall not biold office for a period longer
than that parrissiole o the Origiral Direcior n whose place he has been appointed and shal vacale ofice i
anvd when the Driginal Cwacion rslums {0 Indsa. Il ke dam of the offica of the Criginal Direclor & delermined
betore e 50 retums o India, ary provisions in the Act or in these Arlickes for auomatic fe-appaintment shall
apply lo fha Original Direclor and not fo fha Allemala Dirscior,

41, CASUAL VACAMNCY AND ADMMTIONAL DIRECTORS

Subyect 1o the applicabla prowsions of ihg AL ard inase Aricies, e Baard shall have he power 3 any bme
and frgm §me lo tme In appoint any qualifec Person o be 3 Direrior eiher a3 an addifon ta the Board or to
5l @ casual vacancy bul & Mak e lolal number of Dirsciars shiall nol al any Eme exceet g masimum
number fioed urder Adicke 40, Any Person 50 appoinled 25 &9 additon shall hold offce ooy up 1o the earfer
of B date of the nead Anrwal Ganeral Mesing or 31 fie fast dote on which the Aneysl Geraral Mestng should
Figwa baen hald bl shall ba algible for eppoiniment by the Company &5 8 Dirsstar 2 that mesting subjact o
B appiicabie provisions of he Act

44, DEBENTURE DIRECTORS

i It i proweded by @ Bust Cedd, Stcurmg of olferwiss, 1t connecion with any isue of Debenlures of the
Compaay, tal any Persorfiender or Personsianders shall have powar o nomingte 8 Diecior of the
Compasy, than in the case of any and every such issue of Debanires, the Persondender or Personsienders
having such power may exeecisa such power fiom B to tme and appont 8 Dieclor eccondingly, Any
Direcior 80 sppoeinksd & henedn referrad in 2 Debenture Ciraclor. A Dabentre Diecior maay ba renowed liom
offica &t @y me by the Personflander or Perscnesienders in whoem for D lme beag 19 vesled Mé Dower
under which he was appointed and anather Direcior may be appoiried in hs placa. A Oetenlura Direcior
ghall nol be bound o hold 2ny qualificstion shares and shall nat be abe bo refire by otakon of b feimdwed
by e Comgany, but shad automaticsly cease and vacate office a5 2 Dirctor If and when the DabeniLres

are Iully ischargec.

45. INDEPENDENT DIRECTCRS

The Comparry Bhall have such number of Ingependent Direclors on e Board of the Campany, 88 may be
requited In lerms of de provisions of Secion 149 of the Act and the Comgparies (Appeinimen and
Cuaification of Oirechors) Rules, 2074 or any ofhar Law, as may ba applicable. Further, he appointment of
such Independent Direciors shall be in erms of he aforesait proasions of Lew and Subyect 1o he
requiemenis prescribed SEBI Listng Reguistons

4. HOMINEE DIRECTORS
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Tha Board may sppoint any pafgon s 3 tnecte nominatad by any nslEvion in pursuance of the prowvisions
of ey Law for e tima being in force on such lams & condifions as the Board deem B,

47. NO QUALWFICATION SHARES FOR DIRECTORS
A Derpcior shall ot be requined do hoid any quatificaton ghares of e Company
43. REMUNERATION OF DIRECTORS

[a] Subjeclia the applicable provisions of the Act, the Rukes, Law inciuding fhw provisiors of tha SEBI Listing
Reguiadone, a Managing Direeler ar Managing Dieclons, and eny ather Oirectons wha &iare i the whole
fime empicyand of e Compary may be paid remusarsion eher oy & way of manihly payment or at 3
specfied percentage of the na| profits of e Company o partly by oneway and parlly by the alher, suect
o the EmiE préscnbed under e ACL

i) Subject b ihe appizable pravigions of he Acl, 3 Director (other fhan a Managing Direcion or an execulive

Cirochory may meceive & 8ilisg fee nol excesdng Such sum 88 may te prescrided by the At or tha ceniral
govemmant from im0 lime for each meeting of the Board or any Committes thereel allended by him

fc} The remunaration payeble to each Direcier o every meeling of the Board or Commebes of he Soas
aktenced by them shall be such sum as may be deermines by the Boand fom Eme bo bme witin the
maxivum limits praseried For Hme ja §me by Be Cenbral Govemment pursuant 1 e Sl provisn o
Section 197 of the A,

i) Al feesleompenssation fo be pad i non-execulive Direclers ncluding Wdependeni Direclars shal be a5
fixad by e Baard susiec] o Seclian 157 end olher 3opicabla prosesions of thi Acd, ma Rules inereunde:
and of these Articlas. Mobwithetanding anyihing conlained in Sis Srpcie, e deoendest Direcions shall
rict be sligible bo racéive any slock oplians.

4§, SPECIAL REMUNERATION FOR EXTRA SERYVICES RENDERED EY A DIRECTOR

¥ any Dinacior b called upon I pertorm gilva services o sperial exerfions o fiorts {which espression shal
include work dore by 8 Oiecior as a8 member of any Gommitiae formed by the Dirnctors), the Board may
arange wih such Dinsctar for such special remuneration lor such exlra sarvices or specisl exarfions or eflars
eifar by 8 fized sum of afhirwise &8 may be dalermined by the Board. Such rermunerafian may aither be in

addition, & or in subsStubon for his remunarafion otherwise provided, subject o he applicabie prowisions of
e Act

50, MISCELLANEQUS EXPEMSES OF IRECTORS
in additan o fhe remynersfon syabie W hen in psuance of he Acl Be Direclors may be pad al
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fraveling, hotl and oler expanses properly incuried by them (8] in allencing and refumsneg from meslings
of e Board of Cirechors or any commitiaa Feredd or gonersd meetngs of e company; o {b) i connection
wilh the business of the Company. The nies in is regasd may be framed by the Board of Dinecions lom ima
o fimas,

&1, DISQUALIFICATION AND VACATION OF OFFICE BY A DIRECTOR

[#] A parson shall nod be efgibl ko sppoitmend 35 @ Direcior of (i Company ¥ hi ircurs any of he
dequaiificabions as el oul in sachion 184 and alher relewent provisions of e A2, Furdher, on and afier
baing appeinied as a Director, ha office ol a Director shall ipso facky be vacatsd on the cocurence ol
any of the croumstances under section 187 and olber relevant provisians of e Acl

b)) Subjed fo the apphcasie prowsions of the Acl, the resignakion af a dinscor shall take afiect from the date
an which [Fa nodca i recsved by the company o tha m.ﬂ:ny.mﬂhu the dingcion in e nolicd,
wetiichinar is [ater

52 RELATED PARTY TRANSACTIONS AND DISCLOSURE OF INTEREST

The Compsny shal comply with $he applicable provisions of B Act, Rules ramed fereunder and olher
ratavant provisians of Law in respoct of refated party lransacions and ™ Clredans shall comaly with e
dacisure of inlenas] provisang ypdar tha Aol

53. RETIREMENT OF DIRECTORS 8Y ROTATION

(3 Alewery Annual Ganeral Meefing af the Company, one faird of such of e Dinsclars a5 am lable o ratie
by rotation i accordance with section 152 of the Aot {Rxcluding Indspendant Direciars), o, iftheir numbear
is nof thres ar @ midtiple of Bires than e number neares) o one thed shall retre from offce. and they
wiil be eldigible b re- slection,

(8 Tha Cireclors %o refra by rotibion shall bo Mase who have been fcngest In office since Deir las)
sppoEnbmier Bl 3§ bebeasn perRang who becoms Dinetan on B same day, ose whd a5 1o malrg
shall, in defail of and subject ba any sgresmen| ameng hemashes, be dotermined by ol Provided fisl
and o 1ng exiend permissible under ha A, e cirectors relgrred n Articies 45 and 45 hered snal nol
reifn by olation under this Adticle nor shall they be included i cakoulating the total number of Drectors
ol whom ona Burd shall refe om office under this Article.

4, MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) | EXECUTIVE MRECTOR(S) / MANAGER

Sebjest in e provisions of Sachion 203 of the Aci and giher applcabla provisians of the Adl and of these
Arficles, the Board may sppoint from fime ko §me ane or more of their Disecloss 10 ba e Managing Direcior
o joini! maneging direciar o whole Sme direclor or cepoly managing direckor oF manager of Sie Company o
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guch b and on such remunesation (in any manner, subect 0 if being permissinle under ihe Azl &s he
Beard may $ink 1 v scoordance with the appicabie provisions of e Acl and the Rules Mersumder,

. PROVISIONS TO 'WHICH MANAGING DIRECTCR(S) | WHOLE TIME DIRECTOR(S) I EXECUTIVE

DIRECTOR[S) / MANAGER ARE SUBJECT TO

|&] Uniess parmitied wnder the Act, the Company howeve, shall nol appoint o empley el the same dime
more then one of e kebowing calegones of managament personned nemely, 8 manacing clreckr and
FANEgEr,

b) The remunoralion of & managing Direcior [ whele Bne direler of execufve dinacior or manager shal
(subjec lo Secticna 196, 197 and ofher applicatie provisions of (ne Act, i Rules thassundar and of
fhesa Ariclas and ol any caniracl betwean him and Me Comgany| ba pad in the manner permitied under
e ACL

POWER AMD DUTIES OF MAMAGING DIRECTORISY WHOLETIME DIRECTOR(S) | EXECUTIVE
DIRECTOR{SY MANAGER

Subiject fo the provisians af e Act, [he Directors, may [rom Gme to lime entiust and confer upan a managing
director, whoe lime director(s], sxecufive drocions) o managers for e Sme being such of e powers
EnSEEI Upon Such terms and conditons and with such restriclions a5 they may hink fil @ither codaterally
with of b e exciusion of and in substitulion for all o any of iheir own powers and from bme o Sme revoke,
wifdraw, sler of vary ail o &y of such poesrs

. POWER TO BE EXERCISED BY THE BOARD O8LY BY NEETING

Sutpect 1o the provsions of the Act, the Bagrd shal exerciss the lolioming powers on behal of the Compeny
and the 3ad powans shall bo exencised only by resobslons passed gl the meeling of he Soard:

i3] o make cals on Shareholdarg in respect of money unpaid on B shares,

ib) to aulivorise buy-dack of securities under Section 63 of the Act,

ic) boissus seeurilies, Including debentines, whather in or oulside ndie;

id) %o borrow maneyfies);

ie] oo eveacd the funds of the Comoany,

ifi o grani loans or give guasaniee or provide securdty in respect of kans; and

fg} eny ofer matier which may be prescibed under the Acl, Companies (Meetngs of Bodrd and ds
Powers) Rutes, 2014 and the SEBI LisSng Regulations ko ba exsrcisad by the Board only by
resclubions passed sf e meatng of 7= Board,
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Thi: Board may, by a resolution passed al a maeting, delegate o any Commiliee of Dirsciars, e Masaging
Diraciof, of B any pearson parmitled by Lew the powers specifiad in 20 clavses (0) 1o ) abowa, In resosct of
dealings belasien e company and is barkers the exarctse by the company of the powers specilied in clegss
[} shad mean the arangement made by ME COMEany Wil ks Bankers for the borrewlag of monay by way of
overdrall or cash credit o ofherwise and nol 1he aclual day lo day operation on overdralt, cash credil or obhar
secounts by maana of which ma arrangament 2o mace |s actally avalled of,

Tha akeresaid powers shall ba sxarcised In scowdencs with e provisians of the Companias (Mostings of
Board and 1% Powers) Sules, 2014 and shall be subject 1o the restricions on he powers of the Board unoes
secion 180 of the Act

. PROCEEDINGS OF THE BOARD OF DIRECTORS

(3] Alkeasi 4 {four] Boand Maetings shaf ba hald in 2ny calendzr yesr and there should not be & gep of mone
fran 120 (ang undred twenly) days between bvo consecutive Board Meafings.

(b The pariicipafon of Dirsclors in 8 megling of B Board may be either in parson o Browgh video
corfigrpring or oiar sudio viSual mians, &% may be prascribed undar e AL, whith are Cepatie ol
recading and recognising he paricialion of e Direciors and of recoeding &nd sloring the proceedings
of such meafings aleng with dale and lime. Howswer, such mallors a8 peosided undar the Companies
(Meetings of Board and its Fowers) Fules. 204 shal not be deall with in a meefing frough video
confaencing of othar audio visual means. Ay meelsg ¢f the Board P rough Woeg conferencing of
offver sudio visual means shall only be heid n sccordance wih the Campenies {Meetings of Board and

its Powers) Rulas, 2014,

fs] The Secsetary, 23 direcied by & Ciectors), shall, =5 and when direcled by the Chairman or & Direcior
poméene & magling of e Board by giving 2 nofice in wriling 1o ewery Direclor in accordante with he
previgons of he Act and the Companies (Meetings of Board and its Powers] Ruwes, 2014,

() The Boaed may mae] sibor &l e OfMce of e Compary, o 5l any ather neation i India or oulsice lnda,
&% fFa Chalbmian may delerming

{e) Atleasi T {seven] cays’ nolice of every meefing of the Soard shal be givan in wriling fo every Dineclor for
13 tima baing al his address regisiered with me Campany and such noSice shall ba sent by hand dafary
or by post or oy elecironic maans. & meedng of the Board may be convenad in accosdanca with these
Arficles by & shorler nolice in case of any urgen matters a3 dieecled by the Chaimean of he Managing
Director or the Executve Cirectar, as the case may be, subject 10 he presence of 1 [ong) ndependent
Dieecler 'n e ssid meeting, 1F an indapendant Direckor is nol prosent in the said mesting, then cecisions
ksiuen al thie s.5id’ meabing shal ba droulated fo all ha Cirscioss and shal be fnal anly upen ratifcation by
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ore independant Drrecicr. Such nolice ar shoriar nolice may ba sen by post or by fax or 8 -mail depending
upan the droumstancss.

(AL eny Board Maofing, each Direclor may exercise 1 [one] vole. The sdopion of any resalution of Be
Board shal renuire the affimative wole of 8 majority of the Diractars prasent st a duly constituted Board
Mg,

85, QUORLM FOR BOARD MEETING

() Subject lo the provisions of Seclion 174 of the Act, the ceanum for each Board Meeing shall be one-tind
of its total strength or twa directiors, whichever is highes, and e prasance of Diraclors by video
conferncing o by o sudia visual means shal piso be counted for v purposes of calculating quansm
Provioed Lhal whene 3t any time the number of interasied Directors excaads o is egual 13 beo- (hinds of
[he wilal strangth, the numSer ol tha Jersining DEeclors, Tal 1s 1o say, he number of he DireCkes wha
&g not inleresisd presant &l the meslng being not less than two, shal be e quonam duriyg such
meelng.

(b IFa mesting of the Baard coulf ol e hekd for wanl of quorur, Ihé ta meefing shal aurnaicaly stard
afieurnad 10 such ather fme 25 may be fxed by Fa Chairnan,

B0, CASTING WOTE

Cuesions anging at any meeting of the Board, other then as specified in these Articles and the Acy if any,
shall bie decidad by 8 majority vole In tha casa of en eguality ol vales, the Chalmman shal have a sécond of
casting wots. Mo seguiation mada by the Compeny in Ganeral Meeling, shaf invelidale any pricy 8¢l of Ihe
Boa, which would hawve been walid ¥ fhal ragulafion had mol been mada

f1. FOWERS OF THE BOARD

Subject b the appiicable provisions of he Act, Iese Arickss end cther applcatie provisins of Law:

8} Thie Besd shall be entitlad to ecartiss &l sach power and b o @l Such acls and Bings &8 the Company
is BatPorsed |0 exprgiae ang do under he apphcahie HoWsIons uft‘ra-.ﬂduby = Mamorandum and
Artcles of sssociation of he Company,

{u} Tha Board is vasled with e enfire managemant and control of e Sompany, ncluding as regerds any
and all decisions and resclulions ' be passed, Yor and an behall of the Company.
Provided thal the Board shall nod, excepl with e consent of #e Company by 2 Special Resolrlon;

i.  Gefl, lezse or oltherwise despase of the wnola, or substantally the whale, ol e endenakng of
me Company, of whess (he Company owns more han ane undertaking, of e whoie, of
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substantialy the whole, of any such underaking, The term ‘underaiing’ 2 ihe aoression
“substantally the whals of tha undariaking’ shall heve the meaning ascibed 1o ham Under the
provisions of Sacian 180 of he Ac:

Aemit, orgive Ume for repeyment of, ary detl due By a Direcion,

invesl othereise than in kusl securlies the amound of compensalion received by the Company
a5 8 resull of Bry mangar or amaigamadon; and

Borrow maney (i) whare e maney (1es] b be bosmowed Doether with ihe maney i) sieady
boraswed by the Compery {apar fom emparsey loans chianed fom the Company’s bankers
in e ordwary course of businessas), will exceed e aggregate of the paid-up capital of he
Company end its free resarvas.

Prowided furlher that prior parmission of the Company in 8 Ganeral Meeling shall be reguired for making
g eordiibuicn, in any Fimancial Yaar, 1o bongtde charilsbie and other unds in eeoess of an aggregale
amounl pguvalend io 5 (Tve) % of the Company's sverage nel profils for the 3 (threa) immadialsly
precuding Finansal Years,

Cartain Powars of ihe Bosd Wilhout peejudica o bea genera! powers confamed By [he last precading
Aricha and so as not in any way [o el or reslrict {hese powess, and wilhout prejudice o the odher powers
confarmad by these Aticas, but subjec B the restriclions contalned in tha last preceding Aricle and other
prordsions of tha Act, il is hareby declaed thet (he Direclors ghall have the folowing powarns, hal s o
i3y, POwED

To pary the cosls, chames and supenses prefiminary asd incdenial o he promobion, formaden,
eatankshment and regisiradion of ihe compsrry.

Payment oul of Capital To pay and charge bo [he caplad acoount of ihe oompany eny
Commigsian o inbarest awiuly peysbie thenstom under ta provisiona ol Seclions 42(5) of the
A

To aeouire property: Subject o Sections 170 and 188 of the Acl 1o purchase o phaniss acquine
for ihe Company any property, rights, privileges which the Company is autharsed o acquie, et
o far such price o considéradion and ganeraly on such terms and condifions as ibey tink i,
end In any swoh purchoses o afer soguisiion 1o accepl such lile a3 he Dlrecian may befisve
of may be advised do be reasonabiy salistaciory,

Ta pay far proporty, @ic: AL their dscrelion and stitsed to the provisions of the Act, i pay lor
any propenty, fights, of privisges soqured o senvices rendenzd in the Company eiher whally or
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partialy, in cash or i shares, bonds, debenlures, morlgages, or cher secisifies of he such
amoun’ creckied = paid up hereon = may ba agreed upon and any sudh bonds; debanlunes,
morigages or olhar secwifies may be elher, specifically charged upen &1 or any par of the
proparty af e Company and e urcslled capital or nol &0 charged

T secure conlracts; To secur ihe fulfimen of any coetrects or engagements entered in by
e Company by mangage o cherge of 8 or aevy of he property of the Coenpany and its uncallad
capital for the lme bang or i such manner as ey may hink 8t

To eccepl surrender of shares: To accep! fros ahy member, a5 far as may be permissible by
faw, & sumander of bis shades o any part thereaf, on such lerms end condilions as shall be
agresd.

To appoird Trustess: Ta appeind any person [0 atcept Bnd io hold in inus for [he Comgany any
peopety belonging ko the Company, of in which it 5 inferesied, or o any ofher purposes; and
i axscule and do &l such deegs and [hings @5 may De feguired in selalion bo any such tust,
and |o previde for the remunaration of such nusies of resisas.

To being and ceherd achons: To insbule, conduct, dedend, compound, o shandon ey fegal
procapdings by or agains| Pe Company oo lis officecs oo olherwise peyment or satisiaction of
any debls due, and of any claims or dermands by o agains! the Company, and %o neker any
differances i arbilsiion, and obsanm and periam any awards made fanean.

T actin ingclvancy mathars: To 2t on benal of he Company in &l matiers refafng o bankruph
and Insoivenis.

To give receipts: To make and ghea receiphs, releases and olher discharges Tor moneys payable
o e Company, and bor Bio ciaims and demands of the Company.,

To lves! moneys: Subject lo fhe piovisions of Sacfoss 178, 180, 185, and 138 of the Act, 1o
nyest deposit and deal with &ty monays of the Company not immediskaly requined for the
purpass (hereol, upon such secueity |net bang shares of ihis Company], or withoul securily and
i such manser a5 they may think fit, and Som tme in Bme S vary or reslisa such investmants.
Save as peovided in Section 187 of the Act o invesiments snek be made and hald in the
Company § oaT. name.

To provide for Personal Liabiftes: To execute in the name and on behad of the Comaany in
Earvour of any Diraclor or offer persca who may incur or be aboul Lo nour any persanal lebidy
whathar a3 principal o suraly; for the banefil of the Conpany such movicages of the Comgany's
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property (presenl and fulure) a5 they think fit; and any such morigage may condan a power of
sale, and such other powers, provisions, covenan and agresmants as sl ba agraed upon.

To sulhorise accaplantes: To delerring kom b [0 Fme who 3hal be enfled lo sign. on the
Company's behalf, bils, nof|s. recapts, aoceplances, endorsements, cheques, Thidend
wareris, releasas, coniracts and documents and |o give nécessary aulhorily for such pumpoede.

Tio dislrible bonus; To distnoute by way of borus emongst the slalf of the Company @ shane in
Ihe proits of e Compary, 2nd 1o give ko any o¥ices or cther person employed by the Company
8 commission on e prafits of any parlicsfar business of ransaction and fo chamgs suth banus
or commission ag parn of 1A werking expenses ol ihe Company.

Tia prowids fof weitare of emplayeas: Ta provte for the wellare of Director(s) or Ex-Disecions)
o employees of ex-emplioyees of e Company and el wives, widows and familes o e
dopendapts or condeciions of such persons by buildng or coniribuling ko B Sulding of nouses,
dwedlings or chiwls of by grants of moneys, pensions, gratuifies, alowances, bones of ohar
payments; or by creating and from Lma ko ime subscnbing or coninbulieg 'a provident 304 oier
atsociafions, insbtutions of funds of tnusts and by piciding of subscrbing or conlrbuling
fowerds pleces of Inginuchion aad recreaton, hosplials and dispenseries, medical aad other
sitendance and ather assislance a9 the Board shal think £t and subjec lp the provisions of
Sacdon 180 al the Act,

To subscine of confritule or alherwise 0 assisl or [0 guaranies maney lo &ny chanlsble,
besavalent, religioue, seentfis, netional or ather irsliubans of abjects which shal have any
ol of gilner clam bo suppord or aid by lhe Company efher by reascn of locally of cperation,
or of public and genera ity o ohanvise

To creats reserve fung; Before recommending any cividend o sel asids, gul of e profits of the
ICompany suzh suma &3 They mey hink proped for cepreciation o o @ Depreciation Fund or b
an Insurence Fond o 83 8 Reserve Fund or Sinking Fund or any special fund o meef
confingencies of fp repay debentires or debenlure-siock, or for spadal dividencs or for
equalising dividends or for repainng, mpreving, extending and maintaining ery of the propery
of the Compaay and for such other surposes (ncluting ke purposss referred b in the preceding
clause], &5 tha Boand may in ther absaiule discretion fenk conducive o the inleras 4l the
Company, asd sublect ta Seclon 179 of the Az, fo invesl the several sums 5o 52| asica or 50
muzh theneof & requied o be Invested, pon such nveatmeants (other than shares of the
Company) a8 Bway Hok L and fom me % ime o deal with and vary sach investmants and
dispose of end apply ard espand ak or any part thereed lor the bomelil of te Campary, in such
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manfar and $9F Such puposes 55 e Board i thalr abs>ute discrelion, Thisk, conducha 1o tha
infarest af the company nobefhetanding thal e matiers o which e Board apply or upon whick
they eepand the same, ar Gy part hereod, may e mabiers o o upon which Ba capital monegs
of the company might nighlly be apaied or expanded, and 1o divde the iederve fund oo such
gpecial funds &g ine Boars may Mink i wilh lull poser $2 anshar the whole o aoy porion of the
Feserve Fund inlp such special fands as the Board may think 6, with full power o iranser the
whcle of any porian of @ Resarva Fund or division of a8 Resare Fund and wiih Tull power (o
employ [he assels conslilutiag af or any of e abave fands, induding the Depregaton Fuad, in
e bussiness ol Mecompany o in e tunchase or epeymen] of oebenlufes of debenlule- Slock,
&nd without being bound I keep the same saparala from a other assals and without being
bound o pay intenesd on the same wilh powar howeves (0 the Board al ther discreton bo pey o
allow 1o tha credi ol such “onds irtarest 3t such rale &8 % Board may Ihink propar.

To appoird managers efc ; To appoent, and &1 tner discrabon femave o suspend such oengerl
MsEnagers, secrafpnes, ssagiands gupenvsons clrks, agenly and servents for permangnl,
lemporary or special Serices @ ihey may Do Ume 1o e think B, and 15 detaming teair
porwers 2nd dubies and fx fair $etanies. or emoluments or mmunecation, and o reguing seourity
in sch inskances and ¥ such amaunt a5 hey may Tink GL And aiss from Bme i brve 10 povide
for the managament and lansacton of the alfairs of (ke company in any specibed focality in
Ingki of elaewhere in Such rmanner 88 they tink fit

To compdy with local Lims: To comply with requirements of any local B which in thelr opinian
1 shail in (he inberest of the Company be necessery of expedient bo comply with.

To delegate powers. Subject tn Saction 179 of the Acl, from §me to Bire and at any tme o
SEIBOEE 10 MY PEMSONG 50 app0inien amy of Me powers, authoniies and dsorelons for the ims
being veslad in the Board, cther than their powsr [0 make cal o 2o make [ens or Daniow
mareys, and sy guch appoisiment or delegation may be made on such terms, and subject o
such condifons a5 ihe Board may think #1, and the Boand may & any me remava Bny persons
0 appointed and may ennul any auch dalegalon.

To authodise by power of afomey A% any hirs and from e lo time by Power of Allorney (if so
rpgclved by the Board under e Seal of the Company), 1o 5ppoint 2y persan of pefsois ko e
ihe Aliorsey or Afiomeys of e Company, for such Durposes and with such powers, aulhorties,
and discrefions inol exceedng Fase vesied i or exardsanie by the Board uncer these prasenls
and exclucing the: powar to make caks and exchuging 850 excepl in the imits aufhanised by the
Baard, the povar i make koans and boerow monEys) and for such pencd and subjec! o such
corditions a5 the Boand may fom ame & inse ek LE and gy such appoantmant may (7 the
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Board finks £f) be made in fvour of the sharshelders, dreclors, nominees or managers of any
campany of firm or ofherwise in favour of eny fluctuating body of persons whether nominaled
direcily, or indiracty by the Board and any such Power ol Allomay may contain sach powers for
e profecion o conveniance of persons dealing with such Alomeys 35 the Board may thitk Fl,
and may contain Powers enabiing any such delegates of Allomays as aloresad (o sLD-dslegae
all ar any of fhe Powers, authories and discretions for e fma- belng vesled in fhem.

To negadae: Subject to Seeson 183 of he Aol for ar in redasen |o a7y of the matters aferesad
of olherwise for e perposes of the Comgany In énler info &l such negoliafions and canlrast
and regcind and vary gl such confracls, and expcubs and do all 3uch sels, desds, snd Mings in
e name ang on behail of the Company &5 ey may consider expadiant

Te make and vary Regelsions: From bme o Sme maks, vary of repedl bye- laws Tor (he
regruighon of the business of e Company, s offcers and servanis.

Amandments 1o Accounts: Subject to Saction 130, the directors shal, if they conaider it o ba
netagsary ard 0 the inter4t of the comparry, s antllad o amand the Audted Acoounts of the
company of any inancial year which have beon laid belorg (he Company in General Mesling,
The amendments b he Acoounts alfecled by the drecias in puisirance of his Aricle shal be
placed bafore the members in Genarad Mastng lor thelr consideration end spprmal,

To lormulals schemes, alt. Subjedt |0 provisions of Law, T dirclers may lommulals, oreats,
insifuie of sef Up Such schames, (oS, pians or proposals as they may deem § i the purpose
af providing incentive lo the officers, empioyees and workars of the company, incluting witkout
limiting thia nemaratiby of tha foregoing, femulation af schemses for she subgcription by he oficars,
ampliyesas and wodkars 1o sharos in, or dabenfunes of, 1he company,

62. COMMITTEES AND DELEGATION BY THE BOARD

[#) The Compary shall conshiule such Commitess as may be iequred under e Acl, appicable
provisions of Law and the SEBI Listing RegulaBions, Wit prejudics o the powers contermed by the
obar Arlides and 50 25 nod Lo in any way % lmil or restrict (hose powers, the Board may, subjed o
Tha provisions af Sectian 178 of fe Act delegate any of iis powers 1o the Managing Direcios), he
gzecydve direchoe(z] or manager of the chef exscutive officer of o Company. The Managing
Ciracior(s), the axecuthve director|s) of the manager or fa chis! execuliva oficer(s| 25 sforesaid shall
in v enercise of the powers 5o defegaled, conlamm ko any reguletons Fal may iom i o e ke
impoded on them by the Board and 3l acls dore by them in sxencise of the powers so dolegaled and
in confoemily wilh such requialians shal have the ike loroe and effect a3 i done by e Board,

(b} Subeect io e apphcable provsions of the Act, e requisemenls of Lew and these Aricies, e Boend
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mey delagate any of its powers o Commillses of the Board cansisting of such member or members ol
(he Board ag it thinks B, and | may fom Gma 1o Eme revolz and discharge: any such commifies o e
Board efther whally of in pard and sither a5 fo persons of purposes, Every Commities of the Board 50
lormied shafl, in the exescisa of tha powars so delegated, contorm te any reguiations that may from fime
I time be impassd on i by the Board. A8 acts done By any such Commilles of the Baard 'n cordormily
wilh such regulstions and i fulfilment of the purposes of hair appointment but ndl atherwise, shall have
the |ike forca and efiect as if done by the Board

{c) The mesbngs and proceedings of any suth Commaies of the Baara consiiing of mone membars shal
b powerned by the provishans hargdn condsined kv regulating the meetings snd proceedings of he
Dirnctors, so Far as the samé ané appicatie herelo and aré nod supersaded by any regulsion macs
by e Dienclors under the |ast preceding Article.

&3, ACTS OF BOARD Of COMMITTEE WALID NOTWITHSTANDING INFORMAL APPOINTMENT

{2) Alacts undertaken at any meating of S Board or of a Commfes of the Board, or by any parson acling
5 a Direcior shall, noivwmsianding Tl il may aftersards bE Cisovered Hat Pem was some dofect n
e appeintment of such Direclor or persens acing g5 aloresad, or (hat ihay o aey of them wers
disquaified of had vacated office or that the appeamiment of any of ham had bees lefminated by virdue
of any provisions contained in the Actor in these Articies. be 23 valid as if every such parson had been
duiy appointad, and wes qualified to be a Drecler. Provided that nothing in s Anicie shabl be deermed
i give validity fo the acls undertsker by o Dbector aler his appoiniment has been shown lo D
Company o be invalid o 1o have been lemenated,

(0 Save 65 cherwise expragsly pravided n the Agl & resolytion in wiling, Signed by all (he membass of
the Board or of 8 comumittse Densal, for the tme being antitlsd ko receive nobioe of 8 mestng of the
Board or commiltes, shall be velid and efiective as # § hed beer passed af a meeling of e Board cr
commiltes, duly convaned and heit

£4. PASSING OF RESOLUTION BY CIRCULATION

(3] Mo resaltion shad be deemed jo have been duly passed by ihe SBoard o by 8 Commitiee thereof by
ircutabion, inless e repolulion hes been circufated i deall v, Ingedhor wilh fe necessary papars,
if any, ko al e Oireclors, o members of the Commithes, 28 the case may ba, al fheir addresses
registemc with the Comspany in Indis by hand deiivery of By post or by courst, or theough such
elzcronic maans as may ba provided onder e Companies (Meebngs of Board énd s Powars) Rules,
214 avd has baen appeovi by maorily of Diveclors of memBaers, who ane enliled 1o walg on ha
iesclution. However, in case one-hird of B tola numiber of Dieciors for the time belng negquin thal
any respluficn undar cinculabon must be dazided 3t a misbling, tha Chaiman shal pul the resokifon ko
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be decidad &t a mealing ol the Baad.

b} A rasclulion menfioned Shove shall be noled &l & subseguant mealiyg of the Board o fhe Comimities
Iherect, as tha £ass may ba, and made part of tha minuas of such meeling

5. MINUTES OF THE PROCEEDINGS OF THE BOARD AND GENERAL MEETINGS

7.

The Comparny shall prepare, circuiate, secord and maintan minutes of 2ach Board and General Meeting n
accodancs with the Acl and Rules and shal @50 comply with the related pravisions of Secratarial Standards
# 1 and # 2 issued by the Institute of Company Secretaries of india {ICSI) constituted wnder the Company
Secratarias Act, 1380 and approved as such by the Ceairal Gavarrmant

« THE SECRETARY

Subjesl I e provsong of Bechon 203 of b AL hie Bodid may, Rom 55 1 Gie, sppoind any individual
as Secrtary of B Company o parkonm Sech funclions, which by the Act or hese Arfcles for the Gme being
of the Company are 1o be padormad by e Secratany and 1o execuls any ofher dutes which mary lrom fime
ke e e assioned fo bam by the Board, The Board may a0 af any fime appoin] some individual [Whi nesd
rool b T Secralary], W mankain the Regibes required to be kep! by e Compary

SEAL

(2] Tha Board may provide a Seal for the punposes of fa Company, and shall have power fram time to Bma
lo destroy fha same and =ubsitole 3 new Sesl in Beu thareal, and i e Seal ks provided fov, the Bosd
shall provide for tha safe cusiody of the Seal ior the Sma baing.

f&) Tho Board may, 10 Seal & regwred 10 be afixed on any nslrumend, 3ffix (he Seal of e Company, 1o
eny Instrumeni by the swihonty of & nesciuden of the Boerd or of 8 commities of tha Board auinonsed by
ilim Bvat behal, and exceplin e presenics of al leest 2 (fwo] Directors and of e Secretary or such other
pessan as the Boad may eppoin foar e punzass; and thase 2 (lve| Diraciors and ta Sacredany or ather
persan eforesaid shal sipn every insinement io which tha Sed of the Company i 50 afflzed in their
presences.

8. DIVIDEND POLICY

[} Tha prafits of the Campany, subjecl io any special Aghls relating thereto bedng crealeg or authorised o
be crealed by the Memorangum or these Ariclos and subped to fhe provisions of these Arlicles shall be
dedgible ameng tha Sharshoitirs N propadlion io e amownl of Capital Faid-up or crediad 28 Padup
and 1o the paniod during tha year fxr which the Capital s Paid-up on the shares hasd by tham respectivaly.
Provided elways fhat, (subject as sfeesald), any Capltal Paid-up on a Share durng the pasiod in respect
ol which a Dividend |3 decared, shad unless e Dlreciors ohemwise delerming, cely eniide Me hoider of
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such Shane |o en apporioned emount of such Diidend ag from he dale of paymenl

Subect 1 the provisions of Saclion 123 of the Acl, e Company ln General Meelng may declwe
Divigancs, 1 ba paid 1o Shareholders actoeding o Tar raspeciiva figh%s ang inlerests in e pralils Ko
Dividancs shall excesd fe amoent recommended by tha Board, bul the Company an Gengral Mesting
may, declare a smalier Dividand, and may fix the tme for paymants not exoeeding 30 (thirty) days rom
the deciaraton theseol

Mo Dividond shal be dedared or paid aiherwize than oul of profits of the Financdal Year anived &) afte:
prveiding for dapreciaton in accordance wb e provisens of Saction 123 of P Act or 0wl of the pucfits
of e Company for any previees Financis Yess o gy amred al pher providng b dapreciation i
accordance with [he provisions of the Act and remaining undisinbuled, or out of both, end prowided the!
the dactarafion of he Board as lo the amcur of tha nel profis shall be conclusive.

Subject to Section 123, e Board may, lrom fima ko time, pay io the Sharehokders such intarim Dhidenc
as in thair judgmant e position of he Campany sl

Where Capital is paid in advence of cala upon the fooling Bl the same shal camy interesl, such Capital
shall nol whisl carrying interest, conler 3 dght o parfcipale in profits o Dividend.

Subsact lo e nghta of Persons, Il eny, enfted io shares with special rghls as o Dividend, all Civtdands
shall be declared and pai] according Yo the amounis paid or crediled as paid on the shares in respeci
wheno! Dividend is paid bul il and 30 %myg a5 nolhing & paid upea any shevesin (he Compary, Didends
may be dediared and paid according bo e amounl of e shanes,

Ko amaurt paid o cradited a5 paid on shares in advance of calls shsl be trealed for the purpase of this
Adicle g2 paid on shases.

Al Dividends shall be apparfonad and paid preportionalely b e amounts pald of creciiad &5 paid on
the shenes during any porfion or portions of the period in nespect of which the Dividend is paid, bul # any
shares arg msued on Serms providing thad & shal rank for Dividerd as from a paricular date such sharas
sl rank for Dividind accondngly

Sulject b e appiceble provisions of the Act and these Articies, the Board may refain e Dividends
peyabls upon shares in respedt of asy Parson, undl such Peeson shal heve become a Sharehaider, in
respact of such shanes of unli such shares shall havo boen duly tansforrad o .

Any one of severdl Persons who are regsiarad a8 the joinl-holders of ary Shere may give afiactsl
receipts for all Dividends or berus and payments on account of Dividands or bonws or saie proceeds of
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racBanal cerificales or other money (les] payeble n respacl of sueh shares,

{k] Susject o the appicable provisions of the Act, no Sharehcider shall be enlitied 1o receive paymant of any
inlerast or Dividends In respect of Fis Shareds), whitst any money may be due o wing fom him o be
Campany B respect of such Shara(s); elther dore or jaslly with any olher Pamon of Persans: and B
Boaed mary deduct from the islerest or Dividend peyabée 1o any such Snarshcider all sums of money o
due from him i thie Company.

[0 Subject o Secion 126 of the AL, & rardder ol shares shal nol pass e Aght lo any Cividend dedared
thereon before the: regiitration of the ranater.

4m) Unizss otheraise direcied any Dividend mey ba padd by chegue o warrant or by & pay slip of mceipt
fhaving a foece of 8 cheque or werranl) and sent by pas] or courisr of by any ofher iegaly pemissibl
maans lo the reglstared sddress of the Ghanenolder or Person snlified or in case of joind-holders W fal
cne of hem frst aamad is (he Register of Mambarg in mepedt of fie joinkholiding, Every such chaqua of
wairant ahail be made payabe i the argar of ihe Pesson b whom il is sent and ir case of pinl-holders
In Buat one of Mem fest named in the Rogister of Mombers in respect of e jainl-holding, The Company
shail nat be Bable or responshis for any chequa or warranl of pay sfip of ressipd kst in kansmission, or
for any Divideand lost 1o @ Shaneholder or Person enfifed thaneto, by a frpad encorsement of any chaque
o warranl of 8 forped signature on any pay sl ar recespl of @ kucuiend recovery of Dividerd, I 2 (we)
or mong Persons &8 reglslired 85 joind-nolders of any Shamds] aay ong of them caa give effechual
recaipls for any maney [les) payable in respect Mereol. Seversl Execuion of Administraiors of &
decaased Shareholder in whose scle name eny Shang gtends, shall for the purpeses of this Arfcie be
dewnad 10 be [oinkholdens haneal,

(i} M unpaid Dividend shal baar irkeies! s agarst ha Company

(o} Any Genersl Masting dadaring a Dividend may on e recommendation of the Boerd, make a cal on he
Sheraholdess of such amount &5 the Meetng fixes, bul 50 thal e o=l on esch Shanshoider shall pod
gxceed tha Dnidend payable 1o him, end 5o hal he call wi be made payabie al the same Bme o5 fe
Dividend; 2rd the Dividend may, 30 amanged 23 befween the Company end the Sharshokders, be g8 -
all agains! such cals,

{nd Mabwithstanding anyihing condained in this Artice, the dividena policy of the Campany shall be governed
by thes applicable provisiong of the Act s Law.
0. UNPAID OR UNCLAIMED DIVIDEND

ta) Subiect o Te provisions of the Act, Il the Company has declared & Dividend bul which has nol besn pid
of B Oividend warmant m respect Iharsof 138 ral been posiad or sant within 30 [Prly] ey toe he
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datn of declaration, transfer the kolal amount of dividend, which remened uapaid or undgimed withis 7
{sevan) days rom the daie of expiry of the sad peniod of 30 {thirty) days io a special accowt i be-openad
by the Company in thad behall in any scheduled bark.

i) Subpect b provisions of e Al any maney 5o ranskemed to the unped Deidend acooul of he Company
which remaing unpald or unclaimed for @ perod of T [seven) years fom the date of such Fransher, shal
bt transtarred by the Comgany ko e Fund estabished under sub-seclion (1) of Sacion 125 of the Act
wir. “invegiors Educaton and Protacion Furd”,

[c) Subject io the pravisions of e Acl, no unpaid of undieimed Dividend shall be fordaied by the Bcarg
befoee ha caim becomas barmed by L

0. ACCOUNTS AND BOARD'S REPORT

(3] The Company shall pregare and keep the backs of accounts o ciher Felevant books and papsrs &nd
Enancial sialements for every Finandal Yesr which give a true and fair view of the state of afais of e
Company, including &s branch office or offices, ¥ any, in accardénca with e Act, Rules and as regured
ender applicable Law.

b In accordance with Be peovisions of the Acl alog wih the fnandal stalements aid befors the
Shamhaldars, Moo §hall bé 16l & 'Board's fegorl’ @6 1a Lhe siate of the Company's affeirs snd 2 b ihe
emigunts, if any, which il peoposas ko carmy bo any reserves in such bafance sheel and ihe amounl, ¥ any,
waich It recommends should B¢ paid by way of cividend; and malesial changes. and commvlments, il any,
aftecting M financial position of fea Company which heve ooturred blwien the end of e financiel yaar
of he company ko which (e balarce thect relales and e date of the feporl. Tha Board shall alsa give
(e lukes! infarmation and exglanations in ks repot aforesald o i an adoendum o thal rapen, on eviry
meseivaban, qualicalion of adverse remark oonlaired in the aedioe's repard and by the campany
sacrelary n prachics in his sacetanal audil repon.

ie} The Company shal comply wih [he requesments of Saction 138 of e Act

™. DOCUMENTS AND NOTICES

() Sublecd o Section 20 of the said At & document may be served by b Company on ary member thensal
by sancing Il to him by regisiencd post of by Spsed post ar by Sounier of by Seaving il &1 its registersd
cifice of by means of such eladronic or other mode a3 &e prescribed under e A
Thie: b counler MBans: parson or agency who of which delivers B docurmand ant provides prood of it
delivery.

(b} A decumant of matios may ba givan of sanved by tha Company 1o o oo any Sharshalder whathar ning
his regestered address wilhin or cutside India either parsonally o by sending & by posl of By negesiened
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pecett o by couriar cr by electranically ar in 2y ether mannar, 25 may be prescribed under e AL T Live,
fer the Ema being i foroa, o ke Io his negisleras adcrass.

(2] Adocument or notica may ba piven or saved by the Company b0 or on e oint-holders of 3 Shar by
ghving or senving tha document o nodce i or on e joind- hokder named frst in D Regiser of Mambers
m reapect of the Share,

{d] Every person, wha by aperation of Law, [vir: by way of share fransier of alharwise), shall bacome endlied
inany Share, shall be bound by every document or nolic in nespecl of such Share, which previous o his
name and addross boing antered on the register of Sharshaidars, shal have bean duly served on or given
$o the Ferson fom whom B desteés his fife lo such Share,

fe) Ary documenl or notce b0 be given of sened by e Company may bb Sgned by 3 Direclar of ha
Secralary of $omi Persin duly authorised by the Boand o such purpose and the signalure thensfio may
be wiitten, prnied, photosiat o Bihogrephed.

{1 Al documants or nolices bo be ghwes or served by Sharsholders on of o the Company of 1o any oficer
(hereol shall be Served orgiven by sending the same b0 the Company or afficer a4 the Office by post under
& cenificate of posting or by regstered post of by waving & 21 e Oficy,

io) W shall be bmperative on every member of noly o the Company for registradon his place of addmnss ia
india ard if he has no registered addness within Ingia i supply o (he Company an address wibin India
fir giving of rolices 4o him. A mambar may nofily his email addrass il any, to which |he nabices ard other
oocumants of e company shall be served on him by elecironic mode, The Company's obligatian shal
ba salifipd whan il ienemils b emal asd e company shall nol be cesponsbda dor tadure in
iransmizssion beyon is comlrol,

fi} Whees a document is sent by electonic mal, senice thereof shall be deemed to be effecied property,
whems 3 mamber has registered his alacinosic mail address with e Company and has mlimatad he
Comgpany [hal docurmenls should be send o kg regesioyed emeal addniss, withoul acknowled pement due.
Previded hal e Company, Shall provide each membar an oodofiunily 43 regiher his amal eddress and
change therein fom fime (o ime with e Company or the concemed depasitory. Tha Company.shal fulfi
g condlions required by Law, in s negerd,

T2 SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

Ha sharahaldar doas nod Bava registered address i incla, and has rol supphed to the Company any eddmess

within Indig, for the giving of the notices o him, 8 document acvertized in & newspaper croaaling in Lhe P
neighbourhpod of Office of the Company shall be dasmed ia be duly served o him on the day an which the I-I'z
advertisament appsars 4




T NOTICE BY ADVERTISEMENT

T4,

T3

T6.

.

Subject o the applicable provisions of the Act, ery documest! required to be senved or sent by ihe Company
o Of 1o M Shansholders, of any of them and nol &xpressly provided for by Tiese Amcies, shal be deamad
o be duly served or sent if advertised In 3 newspaper drewlziing in the Disyictin which he Office |s stusted,

WINDING UP

I e Comgany $hall be weund wp, I shal be in aceondance with the sancion of a Spedal Resolulion of fie
Company and ary othor saciion as may be raguined by the ASL) Laws and { or ©iz Insolvancy and Banknspicy
Codz, 2018 and J or any oher applicable ndes | regulafions / Laws, which foe the fme beng i lorcs

INDEMNITY

Evary officer of the company shal be indemnifiod out of e asdets of the company againgl any Esbily incumed
by him In defending amy procesdings, whethar Syl of criminal, in which jetigmant ks given in his fevour orin
which he s scquitied or In which refief is granled i him by b courl or e Tribynal,

DIRECTOR'S ETC, NOT LIABLE FOR CERTAIN ACTS

Subjeclio the peovision of e Act, mo Direchor, Managar or Oificer of the Company shal be liable for the acts,
defaulls, recsints and neglécls of any ather Direclor, Manager or Cfficer or oy joining in any receipls or other
acls for tha sake of confeemity or for any los or sxperdes hagpening ¥ he compeny teough e insuffckency
or daficiency of e 1o any propery acquined by onder of ha direckars or for any loss 0¢ expenses happening
ta the Company heoagh e insufficiancy or daliciency of any sacurily bn ar upcn which any of the momes of
e Company shall be vasded or lor ary loss o camage artsing feom e bankrupicy, Inschency or viuous
act of any pamson with whom any mankes, securities or afiass shall ba depasited or fior any loss cecasioned
by an ermor of judgement or oversight oo his pad, or for any ofber kass, damage or miskrune whalsoaver
wiich ehall Rapoon in the execulicn hesae!, unlass he same shall happen Birdugh (he negligence, dafaull,
misleasance, breach of duly or breach al irust ol the relevan] Dirsdior, Manager o QMo

INSPECTION BY SHAREHOLDERS

Tha ragister of charges, regisiar of invesiments, Regiser of Members, books of acoounts and the minules of
the mealing of the shansholders shall be kept 3 Ihe affice of he Company and shall ba open, during business
hours, for such panicds not being leds in e aooregats (han beg hours in sach cay as [ke board delermines
for inspection of any sharehoider withoul charge. In e evend Such sharsholder conducling mapecton of e
abovemanbioned cocumends nequinas exbracis of T same, tne Company may charge 8 ke which shall not
axcsad rupees fen per pape of such ofter mil 03 may be prescribed unger e Act or oher applicable
prowigions ol Law,
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T8. AMENDMENT TO MEMORANDUM AND ARTICLES CF ASSOCIATION

B,

Tha Compary may amend Its Mamorandum of Assodation and Arides of Assooalon sebject fo Sections 4,
5,13, 14 andd 15 of the Act and such ol provisions of Law, as may be applicabie from time-io-tma.

. SECRECY OF WORKS OR INFORMATION

No shanshalder shal be eriiled ko visil or inspect e Company's work without permission of e Directies or
10 mdquire dscovery of any informalon respecively any detals of Company's irading or any matar which i
o may be in he males of a lrede secrel, fustory of Yeda or secrat process which may be refaled 1o the
conduct of the business of the Company and which in b opinion of e Direclors wil b inespedient in he
inderest of the Shanghoiders of the Compeny b communicals fo the public.

. DUTIES OF THE OFFICER TO OBSERYE SECRECY

Every Divecior, Managing Directors, menagar, Secrutary, Audilor, trushes, members of $he commilies, officer,
servant, aghnt, accountant of other persong ampicyed in the business of the Campany shall, I o reguined by
fha Directors befone entering upon his dulies, or any lirme during His tere of offce, sign a deciaration pledging
gl ko obeenag secrecy relaling io o ransactions of e Company with s cuslomens and e siate of
accourits with inghwduals and all mamulacluding, techeical and busness informatien of the comaany and in
miatters relaling herels and shal by such declaration pldge Nimsel net 10 reveal any of swoh masers which
miay come i his knowledge in the discharge of his official dufies excepd which ars required 5o ko do by the
Direclors or the Audiord, of by retdlubon of the Company in the Ganéral masling of by a courd of law a axcegl
50 f3f a5 may be necessary in order ie comgply with any of the peowision of these Alicles of Law,

AUTHORIZATIONS

{8) WWharawer In tha Acl R hes bean provided Raat the Compary or the Board shall have any righl, priviisge ar
authority oo thal e Company couid camy oul any kansaction only If the Comgany or the Board is s
suthorized by b3 Adicles, then snd in Bl case these Aricks hereby puthorze and empowsr the
Company andi of the Boand (as ™e casa may be) ko have all such rights, privileges, aulhorfes and ko

carry oul all such fransackons a5 have been permitied by (he Act without there beivg any specilic |

reguiation jo Bat efect in (hese Aricies fanve and exoept B the exdend that any particuls righl, priviiege,
aulhofity of Iransaction has been axprassly nagated or prohibited by arty other Arficls hasein).

ity ¥ pursuan io he appeoval of Prse Aricies If ihe Act requines any mafier any mabier previously requiing
g special resclution &, pursuant 0 such amendment, regered o De eporoved Dy an ordngry resciution,
then i such & case hesa Arlcies hereby dulonze and empower e Corpany and 13 Shaehoides (o
approve such mafer by an ordinary resobifon withou! hovirg o give effect i he speciic provigon in
lhese Articles requairing & spedal resolufion Io be passed lor such maliar,
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