GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L86100AS1985PLC002323

I hereby certify that the name of the company has been changed from BIJOY HANS LIMITED to ARVAYA HEALTHCARE
LIMITED with effect from the date of this certificate and that the company is Company limited by shares.

Company was originally incorporated with the name BIJOY HANS LIMITED

Given under my hand at ROC, CPC this ELEVENTH day of MAY TWO THOUSAND TWENTY SIX

Sweety Kumar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Sweety Kumar, Central Processing Centre, and this order has been
digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
ARVAYA HEALTHCARE LIMITED

Nirvana Co Working spaces, Mezzanine Floor, Itag Plaza, ABC, G S Road, Guwahati, Dispur, Gmc, Kamrup- 781005,
Assam, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Qffice of (he Registar of Companies Assaln, Meghalaya eofc. Shillong.
fUnder the Companies Act, 1956 { 1of 1956)§

" INTHEMATTER OF* BLUE HILL IMPEX LIMITED

R G R T R e

I bereby certify that BLUE HILL IMPEX LIMITED Limited which was originally incorporates on 26t day
of March, 1985 under the TCos Act and under the name Blue Hill Impex Limited, having duly passed the necessary
resolulion on 24-5-BY in terms of section 2122 (1) {a) /22.{1} (b} of Compunies Act, 1956 and the approval of the

Cuptral Government signified in writing having becn accorded theretc in e Ministry of Commerce and Indusiry.
Depanment of Comp-ay lLaw Adminwwation
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the name of !hc wd company is Iina ddy chmgcd to BHOY HANS LiMlTED Limilt:d and this muﬁcalc 1

issued pursuant to section 23 (1) of the sald Act,
Giving under my hand at Shillong i this day of JUNE 1989 (One r.huusanci ninge hondred sighty mne)

Sd/
(8. Dasgupta}

Rzg!sxar o}' C'ompamrt

*Hae give the name of the company ax existiog prior W the change
Here givo the name of the Act (s) urder the company was originally regiserey 324 incurporaey
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‘| bereby certify thatthe BLUE HILL [MPEX LIMITED.

o T ST TR CRR LR PP T

:which was incorporated ander the Comparies Act, 1956 on the 26th { Twenly Sixth) day of MARCH,
1985, and which has this day filed a duly verified declaration in this prescribed from hat the conditions of
:sccﬁcm / 140¢2) (a) to (c) of the said Act, have been complied with, is entided (0 commence business.
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Given under my haod at SHILLONG,
this 27th day of MARCH One thousand nipe hundred and EIGHTY-FIVE

Sd/-
{D. N. Pegu}
Foqial & e

Repistrap of Cempanies

Assam. Meghalaya, Maipar, Tripura, Aranachal,
Magatand and Mizoram,
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{ hereby certify that BLUE HILL IMPEX LIMITED

is this day incorporuted under the Companies Act, 1956 ¢ No. i of 1936 } and
that the Company is limited.
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Given under my hand at SHILLONG this 26th ( TWENTY S:XTH)
day of MARCH One thousand nine hundred and EIGHTY FIVE.
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Frafaal &1 faears
Ragistar of Companies
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(INCORPORATED UNDER THE COMPANIES ACT, 1956)

ARTICLES OF ASSOCIATION

OF

ARVAYA HEALTHCARE LIMITED™* &****

. PRELIMINARY

The regulations contained in Table “F” in Schedule | to the Companies Act, 2013 (the “Act”)
shall apply to the Company only to the extent not specifically provided for in these Articles
and are not inconsistent with these Articles. In case of any inconsistency between Table F and
these Articles, the provisions of these Articles shall prevail, subject to the provisions of the
Companies Act, 2013, ** & ****

il. DEFINITIONS AND INTERPRETATION

1. In these Articles:

(i) Unless the context otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modifications thereof in force at
the date on which the Articles become binding on the Company. In these Articles:

“Act” means Companies Act, 2013 of India and all rules, notifications, circulars and
clarifications issued thereunder, along with any amendments, re-enactments or other
statutory modifications thereof for the time being in force.

“Annual General Meeting” means the annual General Meeting held in accordance with
Section 96 of the Act.

“Articles” means the articles of association of the Company as amended from time to time in
accordance with the Act.

“Auditors” shall mean and include those persons appointed as such for the time being by the
Company.

“Beneficial Owner” means the beneficial owner as defined in clause (a) of subsection (1) of
Section 2 of the Depositories Act, 1996, as amended.

(*Name of the Company amended vide Certificate of Incorporation dated 8" June, 1989 to Bijoy Hans
Limited from Blue Hill Impex Limited).

(**The Articles of Assaciation of the Company have been substituted by a new set of Articles, as approved
and adopted by the Members at the 39" AGM of the Company held on September 27, 2024 in accordance
with the provisions of the Companies Act, 2013).

(***The Articles of Association of the Company have been substituted by a new set of Articles, as
approved and adopted by the Members at the 39" AGM of the Company held on September 27, 2024 in
accordance with the provisions of the Companies Act, 2013).

{****Name of the Company amended vide Special Resolution passed through Postal Ballot on 19%
April, 2026 from Bijoy Hans Limited to Arvaya Healthcare Limited).




“Board” or “Board of Directors” means the board of Directors of the Company as constituted
from time to time in accordance with Law and the terms of these Articles.

“Board Meeting” means a meeting of the Directors duly called, constituted and held or as the
case may be, the Directors assembled at a Board, or the requisite number of Directors entitled
to pass a circular resolution in accordance with these Articles and the Act.

“Chairman” or “Chairperson” means the chairperson of the Board of Directors for the time

being of the Company or the person elected or appointed to preside over the Board or/and
General meetings of the Company.

“The Company” or “This Company means Arvaya Healthcare Limited ****

“Compliance Officer” means the Company Secretary appointed by the Company in
accordance with Regulation 6 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.”

“Debenture” includes debenture stock, bonds or any other instrument evidencing a debt,
whether constituting a charge on the assets of the Company, or not.

“Depositories Act” means the Depositories Act, 1996, as amended or any statutory
modification or re-enactment thereof for the time being in force.

“Depository” means a Depository as defined under clause (e) of sub-Section (1) of Section 2
of the Depositories Act and includes a company registered under the Act, which has been
granted a Certificate of Registration under sub section 1(A) of section 12 of the Securities and
Exchange Board of India Act, 1992, as amended.

“Director” means a director of the Board appointed from time to time in accordance with the
terms of these Articles and the provisions of the Act.

“Dividend” means the dividend including the interim dividend, as defined under the Act.

“Equity Share Capital” means in relation to the Company, its equity Share capital within the
meaning of Section 43 of the Act, as amended from time to time.

“Encumbrance” means any encumbrance, including, without limitation, charge, claim,
community property interest, pledge, hypothecation, condition, equitable interest, lien
(statutory or other), deposit by way of security, bill of sale, option or right of pre-emption,
beneficial ownership (including usufruct and similar entitlements), option, security interest,
mortgage, easement, encroachment, public / common right, right of way, right of first refusal,
or restriction of any kind, including any restriction on use, voting, transfer, receipt of income
or exercise of any other attribute of ownership, any provisional, conditional or executional
attachment and any other interest held by a third party.

“General Meeting” means any duly convened meeting of the Shareholders of the Company
and includes an extra-ordinary General Meeting.




“Independent Director” shall have the meaning assigned to the said term under the Act and
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended.

“INR” or “Rs.” means the Indian Rupee, the currency and legal tender of the Republic of India.

“Law” includes all Indian statutes, enactments, acts of legislature or parliament, laws,
ordinances, rules, bye-laws, regulations, circulars, notifications, guidelines, policies,
directions, determinations, directives, writs, decrees, injunctions, judgments, rulings, awards,
clarifications and other delegated legislations and orders of any governmental authority
(including but not limited to the Reserve Bank of India Act, 1934, as amended and any
applicable rules, regulations and directives of the Reserve Bank of India), statutory authority,
tribunal, board, court, stock exchange or other judicial or quasi-judicial adjudicating authority
and, if applicable, foreign law, international treaties, protocols and regulations.

“Managing Director” means a director who, by virtue of these Articles or an agreement with
the Company or a resolution passed in the General Meeting, or by the Board of Directors, is
entrusted with substantial powers of management of the affairs of the company and includes
a director occupying the position of managing director, by whatever name called.

“Member” means a member of the Company within the meaning of sub-clause 55 of Section
2 of the Act, as amended from time to time.

“Memorandum” means the memorandum of association of the Company, as amended from
time to time.

“Ordinary Resolution” shall have the meaning assigned to it in Section 114 of the Act.

“Paid up Capital” means such aggregate amount of money credited as paid-up as is equivalent
to the amount received as paid up in respect of Shares issued by the Company and also
includes any amount credited as paid-up in respect of Shares of the Company, but does not
include any other amount received in respect of such Shares, by whatever name called.

“Person” means any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, partnership, unlimited or limited
liability company, joint venture, governmental authority, Hindu undivided family, trust, union,
organization or any other entity that may be treated as a person under applicable Law.

“Preference Share Capital” means in relation to the Company, its preference Share capital
within the meaning of Section 43 of the Act, as amended from time to time.

“Proxy” means an instrument whereby any person is authorized to vote for a member at a

General Meeting on a poll and shall include an attorney duly constituted under a power-of-
attorney.

“Registrar” or “RoC” or “Registrar of Companies” means Registrar of Companies where
registered office is situated.




“Registered Office” means the registered office of the Company situated in such State as
specified in the Memorandum of Association of the Company

“RBI” means the Reserve Bank of India.
“Seal” means the common seal of the Company.

“SEBI” means Securities and Exchange Board of India.

“Secretary” or “Company Secretary” means company secretary as defined in clause (c) of
sub-section (1) of section 2 of the Company Secretaries Act, 1980, as amended, who is
appointed by the Company to perform the functions of a company secretary under the Act.

“Securities” have the meaning assigned to the term in clause (h) of section 2 of the Securities
Contract (Regulation) Act, 1956, as may be amended from time to time.

“Shares” means a share in the Share Capital of the Company and includes stock.

“Share Capital” means the Equity Share Capital and Preference Share Capital of any face value
together with all rights, differential rights, obligations, title, interest and claim in such Shares
and includes all subsequent issue of such Shares of whatever face value or description, bonus
Shares, conversion Shares and Shares issued pursuant to a stock split or the exercise of any
warrant, option or other convertible security of the Company.

“Shareholder” shall mean a Member of the Company.

“Special Resolution” shall have the meaning assigned to it in Section 114 of the Act.

The terms “writing” or “written” include printing, typewriting, lithography, photography and
any other mode or modes (including electronic mode) of representing or reproducing words
in a legible and non-transitory form.

The headings hereto shall not affect the construction hereof.

Any reference to a particular statute or provisions of the statute shall be construed to include

reference to any rules, regulations or other subordinate legislation made under the statute

and shall, unless the context otherwise requires, include any statutory amendment,
modification or re-enactment thereof.

Any reference to an agreement or other document shall be construed to mean a reference to
the agreement or other document, as amended or novated from time to time.

In these Articles, words that are gender neutral or gender specific include each gender, as the
context may require.

Ili. PUBLIC COMPANY

2. The Company is a public company within the meaning of the Act. %{\_J"




IV.SHARE CAPITAL AND VARIATION OF RIGHTS

3.The authorized Share Capital of the Company shall be as set out in Clause V of the
Memorandum of Assaciation with the power to increase or reduce or re-classify such
capital from time to time in accordance with the Articles and the legislative provisions for
the time being in force in this regard and with the power also to divide the Shares in the
Share Capital for the time being into Equity Share Capital and Preference Share Capital,
and to attach thereto respectively any preferential, qualified or special rights, privileges
or conditions, in accordance with the provisions of the Act and these Articles.

. Subject to the provisions of the Act, these Articles and other applicable Law, the Shares
for the time being shall be under the control of the Board, which may issue, allot or
otherwise dispose of the Shares or any of them to such persons, in such proportion, on
such terms and conditions, either at a premium or at par or at a discount (subject to
compliance with Section 52 and 53 and other provisions of the Act), at such time as it may
from time to time deem fit, and with the sanction of the Company in a General Meeting,
to give to any person or persons the option or right to call for any Shares, either at par or
premium during such time and for such consideration as the Board deems fit, and may
issue and allot Shares on payment in full or part of any property sold and transferred or
for any services rendered to the Company in the conduct of its business. Any Shares so
allotted may be issued as fully paid-up Shares and if so issued, shall be deemed to be fully
paid-up Shares. Provided that, the option or right to call for Shares shall not be given to
any person or persons without the sanction of the Company in a General Meeting. As

regards all allotments, from time to time made, the Board shall duly comply with Sections
23 and 39 of the Act, as the case may be.

Subject to these Articles and the provisions of the Act, the Company may, from time to
time, by Ordinary Resolution, increase the Share Capital by such sum, to be divided into
Shares of such amount, as may be specified in the resolution.

. Subject to the provisions of the Act, the Company may from time to time by Ordinary
Resolution, undertake any of the following:

(i) consolidate and divide all or any of its Share Capital into Shares of larger amount than
its existing Shares;

(ii) convert all or any of its fully paid-up Shares into stock, and reconvert that stock into
fully paid-up Shares of any denomination;

(i) sub-divide its Shares, or any of them, into Shares of smaller amount, such that the
proportion between the amount paid and the amount, if any, unpaid on each reduced

Share shall be the same as it was in case of the Share from which the reduced Share is
derived; or

(iv) cancel any Shares which, at the date of the passing of the resolution in that behalf,
have not been taken or agreed to be taken by any Person, and diminish the amount of its
Share Capital by the amount of Shares so cancelled. A cancellation of Shares pursuant to




10.

this Article shall not be deemed to be a reduction of the Share Capital within the meaning
of the Act.

Subject to the provisions of these Articles, the Act, other applicable Law and subject to
such other approvals, permissions or sanctions as may be necessary, the Company may
issue any Shares with or without differential rights upon such terms and conditions and
with such rights and privileges (including with regard to voting rights and dividend) as may
be permitted by the Act or the applicable Law or guidelines issued by the statutory
authorities and/or listing requirements and that the provisions of these Articles.

Subject to the provisions of the Act, any preference Shares may be issued on the terms
that they are, or at the option of the Company are, liable to be redeemed on such terms

and in such manner as the Company before the issue of the Shares may, by Special
Resolution determine.

The period of redemption of such preference Shares shall not exceed the maximum period
for redemption provided under the Act.

Where at any time, it is proposed to increase its subscribed Share Capital by the
issuance/allotment of further Shares either out of the unissued Share Capital or increased
Share Capital:

a} Such further Shares shall be offered to the persons who, at the date of the offer, are
holders of the Shares of the Company, in proportion, as nearly as circumstances admit,
to the capital paid-up on those Shares at that date;

b) The offer aforesaid shall be made by a notice specifying the number of Shares offered
and limiting a time not being less than thirty days from the date of the offer within
which the offer, if not accepted, will be deemed to have been declined;

c) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the Shares offered to him or any of them in favour of any other

person and the notice referred to in sub-clause (b) shall contain a statement of this
right;

d) After the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the Shares offered, the Board of Directors may dispose of them in such manner as they
think most beneficial to the Company.

e) Notwithstanding anything contained in Clause 10 (a) to (d), such further Shares may
be offered to any persons (whether or not those persons include the persons referred
to in clause (a) of sub-clause {10) hereof) in any manner whatsoever.

i. If a special resolution to that effect is passed by the company in general meeting, or

ii. Where no such resolution is passed, if the votes cast (whether on a show of hands
or on a poll as the case may be) in favour of the proposal contained in the resolution

W




moved in that general meeting (including the casting vote, if any, of the Chairman) by
members who, being entitled so to do, vote in person, or where proxies are allowed,
by proxy, exceed the votes, if any, cast against the proposal by members, so entitled
and voting and the Central Government is satisfied, on an application made by the
Board of Directors in this behalf, that the proposal is most beneficial to the Company.

2. Nothing in sub-clause (c) of (10) hereof shall be deemed:

11.

12.

a. To extend the time within which the offer should be accepted; or

b. To authorize any person to exercise the right of renunciation for a second time, on the

ground that the person in whose favour the renunciation was first made has declined
to take the shares comprised in the renunciation.

Such further Shares, as referred to in Article 10, may be offered to the persons who are:

i. employees under a scheme of employees’ stock option, subject to Special Resolution
passed by the Company and subject to such conditions as may be prescribed under
the Act and other applicable Laws; or

ii. any Persons, whether or not those Persons include the Persons referred to in (i) or
(ii) above, either for cash or for a consideration other than cash, if the price of such
Shares is determined by the valuation report of a registered valuer, subject to
compliance with the applicable provisions of Chapter Il of the Act and any other
conditions as may be prescribed, if a Special Resolution to this effect is passed by the
Company in a General Meeting.

iii. The notice referred toin Article 10(i)(a) above shall be dispatched through registered

post or speed post or through electronic mode or courier or any other mode having

proof of delivery to all the existing shareholders at least three days before the
opening of the issue.

Nothing in Article 10 above shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the Debentures
issued or loan raised by the Company to convert such Debentures or loans into Shares
in the Company or to subscribe for Shares in the Company; provided that the terms of
issue of such Debentures or loan containing such an option have been approved
before the issue of such Debentures or the raising of loan by a Special Resolution
adopted by the Company in a General Meeting.

Save as otherwise provided in the Articles, the Company shall be entitled to treat the
registered holder of the Shares in records of the depository as the absolute owner
thereof as regards receipt of dividend or bonus or service of notices and all or any other
matters connected with the Company, and accordingly, the Company shall not, except
as ordered by a Court of competent jurisdiction, or as by Law required, be bound to

recognize any equitable or other claim to or interest in such Shares on the part of any
other Person.




13.

14.

15.

16.

i

18.

Any Debentures, debenture-stock or other Securities may be issued at a discount,
premium or otherwise, if permissible under the Act, and may be issued on the condition
that they shall be convertible into Shares of any denomination and with any privileges
and conditions as to redemption, surrender, drawings, allotment of Shares, attending
(but not voting) at General Meetings, appointment of Directors and otherwise.
Debentures with the rights to conversion into or allotment of Shares shall not be issued
except with the sanction of the Company in General Meeting by a Special Resolution
and subject to the provisions of the Act.

The Company shall, subject to the provisions of the Companies Act, 2013, applicable
rules, regulations, including the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Depository Receipts Scheme, 2014, and subject to such
approvals, consents, permissions and sanctions as may be necessary from the
appropriate authorities, the Board of Directors and the Members of the Company by
way of Special Resolution, have the power to issue, offer and allot Depository Receipts,
including but not limited to American Depository Receipts (ADRs), Global Depository
Receipts (GDRs), Indian Depository Receipts (IDRs), or any other Depository Receipts as

may be permitted under applicable law, on such terms and conditions as the Board may
deem fit.

The terms of such issue may include, at the discretion of the Board, provisions relating
to voting rights, conversion, redemption, and such other rights and obligations of the
holders of such Depository Receipts, in accordance with applicable laws.

If at any time the Share Capital is divided into different classes of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of the Act, and whether or not the Company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued Shares of that class, or with the sanction of a Special Resolution passed at
a separate meeting of the holders of the Shares of that class. To every such separate
General Meeting of the holders of the Shares of that class, the provisions of these
Articles relating to General Meetings shall mutatis mutandis apply.

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

Subject to the provisions of the Act, the Company may issue bonus Shares to its
Members out of (i) its free reserves; (ii) the securities premium account; or (iii) the
capital redemption reserve account, in any manner as the Board may deem fit.

Subject to the provisions of Sections 68 to 70 and other applicable provisions of the Act
or any other Law for the time being in force, the Company shall have the power to buy-

back its own Shares or other Securities, as it may consider necessary.




19. The Board of the Company may recommend an employee shares or security option
scheme or plan from time to time.

20. Subject to the provisions of the Act, the Company shall have the power to make
compromise or make arrangements with creditors and Members, consolidate,
demerge, amalgamate or merge with other company or companies in accordance with
the provisions of the Act and any other applicable Laws.

21. Subject to the provisions of the Act, the Company may, from time to time, by Special
Resolution reduce in any manner and with, and subject to, any incident authorised and
consent required under applicable Law:

(i) the Share Capital;
(ii) any capital redemption reserve account; or
(i) any securities premium account.

V. CAPITALISATION OF PROFITS

21. The Company in General Meeting may, upon the recommendation of the Board,
resolve —

i. that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the Company’s reserve
accounts, or to the credit of the profit and loss account or otherwise
available for distribution; and

ii. that such sum be accordingly set free for distribution in the manner
specified in Article 22 below amongst the members who would have
been entitled thereto, if distributed by way of dividend and in the
same proportions.

22. The sum aforesaid shall not be paid in cash, but shall be applied, subject to the
provision contained in Article 23 below, either in or towards:

i.  paying of any amounts for the time being unpaid on any Shares held
by such Members respectively; or

ii.  paying up in full, un-issued Shares of the company to be allotted and
distributed, credited as fully paid, to and amongst such Members in
the proportions aforesaid; or

iii. partly in the way specified in Article 23 (i) and partly in that
specified in Article 23 (ii);

iv. A securities premium account and a capital redemption reserve
account may, for the purposes of this Article, only be applied in the
paying up of un-issued Shares to be issued to Members of the

Company as fully paid bonus Shares. o




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

23. Whenever such a resolution as aforesaid shall have been passed, the Board
shall:

i. make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of
fully paid Shares, if any; and

ii. generally, do all acts and things required to give effect thereto.

24. The Board shall have power to:

i.  make such provision, by the issue of fractional certificates or by
paymentin cash or otherwise as it thinks fit, for the case of Shares
or Debentures becoming distributable in fractions; and

ii. authorise any Person to enter, on behalf of all the Members entitled
thereto, into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further
Shares to which they may be entitled upon such capitalisation, or (as
the case may require) for the payment by the Company on their
behalf, by the application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing Shares.

25 Any agreement made under such authority shall be effective and binding
on such Members.

V. COMMISSION AND BROKERAGE

26. The Company may exercise the powers of paying commissions conferred by sub-
section (6) of Section 40 of the Act read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 or any other provision of the Act or other
applicable Law, provided that the rate per cent or amount of the commission paid or

agreed to be paid shall be disclosed in the manner required by that section and rules
made thereunder.

27. The rate or amount of the commission shall not exceed the rate or amount
prescribed under the applicable rules.

28. The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid Shares or partly in the one way and partly in the other.

29. The Company may also, on any issue of Shares or Debentures, pay such brokerage
as may be lawful.
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30. The Company shall have a first and paramount lien upon all the Shares/

3.
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Debentures {other than fully paid up Shares/ Debentures) registered in the
name of each Member (whether solely or jointly with others) to the extent of
monies called or payable in respect thereof, and upon the proceeds of sale
thereof for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of such Shares/ Debentures and no equitable interest
in any Share shall be created except upon the footing and condition that this
Article will have full effect. Such lien shall extend to all dividends and bonuses
from time to time declared in respect of such Shares/ Debentures. Fully paid
up Shares shall be free from all liens. Unless otherwise agreed, the registration
of a transfer of Shares/ Debentures shall operate as a waiver of the Company's
lien if any, on such Shares/ Debentures. In case of partly-paid Shares,
Company’s lien shall be restricted to the monies called or payable at a fixed
time in respect of such Shares. Provided that the Board may at any time declare

any Shares/ Debentures wholly or in part to be exempt from the provisions of
this Article.

Subject to the provisions of the Act, the Company may sell, in such manner as
the Board thinks fit, any Shares on which the Company has a lien. Provided
that no sale shall be made -

i.  unless a sum in respect of which the lien exists is presently payable; or

ii. until the expiration of 14 (fourteen) days after a notice in writing
stating and demanding payment of such part of the amount in respect
of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the Share or the person
entitled thereto by reason of his death or insolvency.

A Member shall not exercise any voting rights in respect of the Shares in
regard to which the Company has exercised the right of lien.

(i) To give effect to any such sale, the Board may authorise some Person
to transfer the Shares sold to the purchaser thereof.

(i) The purchaser shall be registered as the holder of the Shares comprised
in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the Shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

(i) The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.
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ii. The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the Shares before the sale, be paid to the Person
entitled to the Shares at the date of the sale.

Vil. CALLS ON SHARES

Subject to the provisions of the Act, the Board may, from time to time,
make calls upon the Members in respect of any money unpaid on their
Shares (whether on account of the nominal value of the Shares or by way of

premium) and not by the conditions of allotment thereof made payable at
fixed times.

Provided that no call shall exceed one-fourth of the nominal value of the
Share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

Each Member shall, subject to receiving at least 14 (fourteen) days’ notice
specifying the time or times and place of payment, pay to the Company,
at the time or times and place so specified, the amount called on his Shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of

the Board authorising the call was passed and may be required to be paid by
instalments.

The joint-holders of a Share shall be jointly and severally liable to pay all calls
in respect thereof.

If a sum called in respect of a Share is not paid before or on the day appointed
for payment thereof, the Person from whom the sum is due shall pay interest
thereof from the day appointed for payment thereof to the time of actual
payment at 10% (ten per cent) per annum or at such lower rate, if any, as the
Board may determine. The Board shall be at liberty to waive payment of any
such interest wholly or in part.

Any sum which by the terms of the issue of a Share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the Share or by way of premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on which by the
terms of issue, such sum becomes payable. In case of non-payment of such
sum, all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.
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The Board may, if it thinks fit, subject to the provisions of the Section 50 of
the Act, agree to and receive from any Member willing to advance the same,
whole or any part of the moneys due upon the Shares held by him beyond
the sums actually called for and upon the amount so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of
the calls then made upon the Shares in respect of which such advance has
been made, the Company may pay interest at twelve per cent per annum.
Provided that money paid in advance of calls shall not confer a right to
participate in profits or dividend. The Board may at any time repay the
amount so advanced.

The Member shall not be entitled to any voting-rights in respect of the
moneys so paid by him until the same would, but for such payment, become
presently payable.

The provisions of these Articles shall mutatis mutandis apply to any calls on
Debentures of the Company.

VIII. DEMATERIALIZATION OF SECURITIES

The Company shall be entitled to treat the Person whose name appears on the
register of Members as the holder of any Share or whose name appears as the

beneficial owner of Shares in the records of the Depository, as the absolute
owner thereof.

Provided however that provisions of the Act or these Articles relating to

distinctive numbering shall not apply to the Shares of the Company, which have
been dematerialized.

Notwithstanding anything contained herein but subject to the provisions of Law,
the Company shall be entitled to dematerialize its Shares, Debentures and other
Securities pursuant to the Depositories Act and offer its Shares, Debentures and
other Securities for subscription in a dematerialized form. Both the Company or
the investor may exercise an option to issue, deal in, hold the securities (including
Shares) with a Depository in electronic form and the certificates in respect
thereof shall be dematerialized, in which event, the rights and obligations of the
parties concerned and matters connected therewith - or incidental thereof shall
be governed by the provisions of the Depositories Act, as amended from time
to time or any statutory modification(s) thereto or re-enactment thereof, the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018 and other applicable Law.

The Company shall be further entitled to maintain a register and index of
Members with the details of securities held in material and dematerialized form
in any medium as permitted by Law including any form of electronic medium.
The Company shall have the power to keep in any state or country outside India,
a register of Members, resident in that state or country.
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Every Person subscribing to the Shares offered by the Company shall receive such
Shares in dematerialized form. Such a Person who is the beneficial owner of
the Shares can at any time opt-out of a Depaository, if permitted by the Law, in
respect of any Shares in the manner provided by the Depositories Act and the
regulations made thereunder and the Company shall in the manner and within
the time prescribed, issue to the beneficial owner the required certificate of
Shares.

If a Person opts to hold his Securities in dematerialised form through a
Depository, then notwithstanding anything to the contrary contained in these
Articles the Company shall intimate such Depository the details of allotment of
the Securities, and on receipt of the information, the Depository shall enter in
its record the name of the allottee as the beneficial owner of the Securities.

All Securities held by a Depository shall be dematerialized and shall be in a
fungible form.

(i) Notwithstanding anything to the contrary contained in the Act or
the Articles, a depository shall be deemed to be the registered owner
for the purposes of effecting any transfer of ownership of Securities
on behalf of the beneficial owner.

(i}  Save as otherwise provided in (i) above, the Securities as the
registered owner of the Securities shall not have any voting rights or
any other rights in respect of Securities held by it.

Every Person holding Shares of the Company and whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be the
owner of such Shares and shall aiso be deemed to be a Shareholder of the
Company. The beneficial owner of the Shares shall, in accordance with the
provisions of these Articles and the Act, be entitled to all the liabilities in respect
of his Shares which are held by a Depository.

Notwithstanding anything in the Act or the Articles to the contrary, where
Shares are held in a Depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of electronic mode or by

delivery of disks, drives or any other mode as prescribed by Law from time to
time.

In the case of transfer of Shares or other marketable Securities where the
Company has not issued any certificates and where such Shares or Securities
are being held in an electronic and fungible form, the provisions of the
Depositories Act shall apply.

IX. TRANSFER OF SECURITIES

The Securities or other interest of any Member shall be freely transferable,

WJ"
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provided that any contract or arrangement between 2 (two) or more Persons
in respect of transfer of Securities shall be enforceable as a contract. The
instrument of transfer of any Share in the Company shall be duly executed
by or on behalf of both the transferor and transferee. The transferor shall be
deemed to remain a holder of the Share until the name of the transferee is
entered in the register of Members in respect thereof. A common form of
transfer shall be used in case of transfer of Shares. The instrument of transfer
shall be in writing and shall be executed by or on behalf of both the transferor
and transferee and shall be in conformity with all the provisions of Section 56
of the Act and of any statutory modification thereof for the time being shall
be duly complied with in respect of all transfers of Shares and the registration
thereof.

Where Shares are converted into stock:

i. the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the Shares
from which the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit; Provided that the
Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the
nominal amount of the Shares from which the stock arose.

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

Save as otherwise provided in the Act or any applicable Law, no transfer of a
Share shall be registered unless a proper instrument of transfer duly
stamped and executed by or on behalf of the transferor and by or on
behalf of the transferee has been delivered to the Company together with
the certificate or certificates of Shares, and is no such certificate is in
existence, then the letter of allotment of the Shares. Application for the
registration of the transfer of a Share may be made either by the transferor
or by the transferee provided that where such application is made by the
transferor, no registration shall, in the case of a partly paid Share be
affected unless the Company gives notice of the application to the transferee
in the manner prescribed under the Act, and subject to the provisions of
these Articles, the Company shall, unless objection is made by the
transferee, within 2 (two) weeks from the date of receipt of the notice,
enter in the register the name of the transferee in the same manner and
subject to the same conditions as if the application for registration of the
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transfer was made by the transferee. On giving not less than 7 (seven) days
previous notice in accordance with the Act or any other time period as
may be specified by Law, the registration of transfers may be suspended at
such times and for such periods as the Board may from time to time
determine, provided that such registration shall not be suspended for more
than 30 (thirty) days at any one time or for more than 45 (forty five) days in
the aggregate in any year.

Subject to the provisions of the Act, these Articles, the Securities Contracts
(Regulation) Act, 1956, as amended, any listing agreement entered into with
any recognized stock exchange and other applicable provisions of the Act or
any other law for the time being in force, the Board may refuse whether in
pursuance of any power of the Company under these Articles or otherwise
to register the transfer of, or the transmission by operation of law of the right
to, any Shares or interest of a Member in or Debentures of the Company.
The Company shall within one month from the date on which the
instrument of transfer, or the intimation of such transmission, as the case may
be, was delivered to Company, send notice of the refusal to the transferee
and the transferor or to the person giving intimation of such transmission, as
the case may be, giving reasons for such refusal. Provided that the registration
of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company

on any account whatsoever except where the Company has a lien on Shares
or other securities.

Only fully paid Shares or Debentures shall be transferred to a minor acting
through his/her legal or natural guardian. Under no circumstances, Shares
or Debentures be transferred to any insolvent or a person of unsound mind.

The instrument of transfer shall after registration be retained by the
Company and shall remain in their custody. All instruments of transfer which
the Directors may decline to register, shall on demand be returned to the
persons depositing the same. The Directors may cause to be destroyed all

transfer deeds lying with the Company after such period as they may
determine.

The Board may, subject to the right of appeal conferred by Section 58 of the
Act decline to register -

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

The Board may decline to recognize any instrument of transfer unless —
i.  the instrument of transfer is in the form as prescribed in rules made

under sub- section (1) of section 56 of the Act;
ii.  the instrument of transfer is accompanied by the certificate of the
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Shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer; and

iii.  the instrument of transfer is in respect of only one class of Shares

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and letters of administration, certificate of death or
marriage, power of attorney or similar other documents.

The Company may close the register of Members or the register of
debenture-holders or the register of other security holders for any period or
periods not exceeding in the aggregate forty-five days in each year, but not
exceeding thirty days at any one time, subject to giving of previous notice of
at least 7 (seven days) or such lesser period as may be specified by SEBI,

X. TRANSMISSION OF SHARES

On the death of a Member, the survivor or survivors where the Member was
a joint holder of the Shares, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only Person(s)
recognised by the Company as having any title to his interest in the Shares.
Nothing in this Article shall release the estate of the deceased joint holder

from any liability in respect of any Share which had been jointly held by him
with other Persons.

Any Person becoming entitled to a Share in consequence of the death or
insolvency of a Member may, upon such evidence being produced as the

Board may from time to time require, and subject as hereinafter provided,
elect, either:

a. to be registered as holder of the Share; or

b. to make such transfer of the Share as the deceased or insolvent
Member could have made.

All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of Shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insalvency of the Member had not occurred and the notice or transfer were
a transfer signed by that Member.

The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent Member had
transferred the Share before his death or insolvency.

If the Person so becoming entitled shall elect to be registered as holder of the
Shares, such person shall deliver or send to the Company a notice in writing

signed by him stating that he so elects. W
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If the Person aforesaid shall elect to transfer the Share, he shall testify his
election by executing an instrument of transfer in accordance with the
provisions of these Articles relating to transfer of Shares.

All the limitations, restrictions and provisions contained in these Articles
relating to the right to transfer and the registration of transfers of Shares
shall be applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the Member had not occurred and the notice or transfer
were a transfer signed by that Member.

A Person becoming entitled to a Share by reason of the death or insolvency
of the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the Share,
except that he shall not, before being registered as a Member in respect of
the Share, be entitled in respect of it to exercise any right conferred by
membership in relation to the General Meetings of the Company, provided
that the Board may, at any time, give notice requiring any such Person to
elect either to be registered himself or to transfer the Share, and if the notice
is not complied with within 90 (ninety) days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys payable in

respect of the Share, until the requirements of the notice have been complied
with.

XI. FORFEITURE OF SHARES

If a Member fails to pay any call, or instalment of a call or any part thereof,
on the day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice issued under Article 69 shall;

a. name a further day (not being earlier than the expiry of 14 (fourteen)
days from the date of service of the notice) on or before which the
payment required by the notice is to be made; and

b. state that, in the event of non-payment on or before the day so
named, the Shares in respect of which the call was made will be
liable to be forfeited.

If the requirements of any such notice as aforesaid is not complied with, any
Share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

W
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A forfeited Share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

A Person whose Shares have been forfeited shall cease to be a Member in
respect of the forfeited Shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the Company all monies which, at the date of

forfeiture, were presently payable by the Person to the Company in respect
of the Shares.

The liability of such Person shall cease if and when the Company shall have
received payment in full of all such monies in respect of the Shares.

A duly verified declaration in writing that the declarant is a Director, the
manager or the Secretary of the Company, and that a Share in the
Company has been duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as against all Person
claiming to be entitled to the Share.

The Company may receive the consideration, if any, given for the Share on
any sale or disposal thereof and may execute a transfer of the Share in favour
of the Person to whom the Share is sold or otherwise disposed of.

The transferee shall there upon be registered as the holder of the Share.

The transferee shall not be bound to ascertain or confirm the application
of the purchase money, if any, nor shall his title to the Share be affected

by any irregularity to invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the Share.

The provision of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a Share, become payable
at a fixed time, whether on account of the nominal value of the Share or by

way of premium, as the same had been payable by virtue of a call duly made
and notified.

XH. SHARES AND SHARE CERTIFICATES

The Company shall cause to be kept a register of Members in accordance
with Section 88 of the Act. The Company shall be entitled to maintain in

any country outside India a “foreign register” of Members or Debenture
holders resident in that country.

A Person subscribing to Shares of the Company shall have the option either
to receive certificates for such Shares or hold the Shares with a Depository in
electronic form. Where Person opts to hold any Share with the Depository,
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the Company shall intimate such Depository of details of allotment of the
Shares to enable the Depository to enter in its records the name of such
Person as the beneficial owner of such Shares.

Subject to the provisions of the Act and applicable law, every member shall
be entitled to receive share certificates within the prescribed time limits,
unless the shares are held in dematerialized form. The Company may charge

"such fees for issue of multiple certificates as may be determined in

accordance with applicable law.

Every share certificate shall be issued in accordance with applicable law and
shall be signed by such persons as may be prescribed under the Act or rules
made thereunder. in case of shares held jointly, the Company shall not be
bound to issue more than one certificate and delivery to one joint holder shall
be sufficient delivery to all.

If any Share stands in the names of 2 (two) or more Persons, the Person first
named in the Register of Members of the Company shall as regards voting at
General Meetings, service of notice and all or any matters connected with the
Company, except the transfer of Shares and any other matters herein
otherwise provided, be deemed to be sole holder thereof but joint holders
of the Shares shall be severally as well as jointly liable for the payment of all
deposits, instalments and calls due. in respect of such Shares and for all
incidents thereof according to these Articles.

The Board may subject to the provisions of the Act, accept from any member
on such terms and conditions as they think fit, a surrender of his Shares or
stock or any part thereof.

If any certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back thereof for endorsement of transfer or in case of
sub-division or consolidation of Shares, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such indemnity as
the Company deems adequate, being given, a new certificate in lieu thereof
shall be given to the party entitled to such lost or destroyed certificate. Every
certificate under this Article shall be issued without payment of fee if the
Board so decides, or on payment of such fee (not exceeding Rs.20 for each
certificate) as the Directors shall prescribe. Provided that no fee shall be
charged for issue of new certificates in replacement of those which are old,
defaced or worn out or where there is not further space on the back thereof

for endorsement of transfer or in case of sub-division or consolidation of
Shares.

Provided that notwithstanding what is stated above, the Directors shall
comply with such rules or regulations and requirements of any stock

-
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exchange or the rules made under the Act or the rules made under Securities
Contracts {Regulation) Act, 1956, as amended or any other act or rules
applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to issue of
certificates for any other Securities, including Debentures, of the Company.

Subject to the provisions of Section 89 of the Act, a Person whose name is
entered in the register of Members of the Company as the holder of the
Shares but who does not hold the beneficial interest in such Shares shall file
with the Company, a declaration to that effect in the form prescribed under
the Act and the Company shall make necessary filings with the Registrar as
may be required, within a prescribed period as set out in the Act and the
rules framed there under.

Subject to provisions of Section 90 of the Act, every individual, who acting
alone or together, or through one or more persons or trust, including a
trust and Persons resident outside India, holds beneficial interests, of not
less than twenty-five per cent. or such other percentage as may be
prescribed under the Act, in Shares of the Company or the right to exercise,
or the actual exercising of significant influence or control as defined in clause
(27) of Section 2 of the Act, over the Company shall make a declaration
to the Company, specifying the nature of his interest and other particulars, in
such manner and within such period of acquisition of the beneficial interest
or rights and any change thereof. The Company shall maintain a register
of the interest declared by such individuals and changes therein which shall
include the name of individual, his date of birth, address, details of ownership
in the company and such other details as may be prescribed under the Act.

XIil. SHAREHOLDERS’ MEETINGS

An Annual General Meeting shall be held each year within the period specified
by the Law. Not more than 15 (fifteen) months shall elapse between the date
of one Annual General Meeting of the Company and that of the next. Nothing
contained in the foregoing provisions shall be taken as affecting the right
conferred upon the Registrar under the provisions of Section 96 of the Act to
extend the time within which any Annual General Meeting may be held. Every
Annual General Meeting shall be called during business hours on a day that
is not a national holiday (declared as such by the Central Government), and
shall be held either at the registered office or at some other place within the
city in which the registered office of the Company is situate, as the Board may
determine. Every Member of the Company shall be entitled to attend
every General Meeting either in person or by proxy.

All notices of, and other communications relating to, any General Meeting
shall be forwarded to the auditor of the Company, and the auditor shall,
unless otherwise exempted by the Company, attend either by himself or
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through his authorised representative, who shall also be qualified to be an
auditor, any General meeting and shall have right to be heard at such
meeting on any part of the business which concerns him as the auditor.

All General Meetings other than the Annual General Meeting shall be called
extraordinary General Meetings.

Subject to the provisions of the Act, the business of an Annual General
Meeting shall be the consideration of financial statements and the reports of
the Board of Directors and auditors; the declaration of any dividend; the
appointment of Directors in place of those retiring; the appointment of, and
the fixing of the remuneration of, the auditors; in the case of any other
meeting, all business shall be deemed to be special.

No business shall be discussed at any General Meeting except election of
a Chairperson while the chair is vacant.

(i) The Board may, whenever it thinks fit, call an extraordinary General
Meeting.

(ii) The Board shall on the requisition of such number of Member or Members
of the Company as is specified in Section 100 of the Act, forthwith
proceed to call an extra-ordinary General Meeting of the Company and in
respect of any such requisition and of any meeting to be called pursuant
thereto, all other provisions of Section 100 of the Act shall for the time
being apply.

(iii) A General Meeting of the Company may be convened by giving not less
than clear 21 (twenty-one) days’ notice either in writing or through
electronic mode in such manner as prescribed under the Act, provided
that a General Meeting may be called after giving a shorter notice if
consentis given in writing or by electronic mode by majority in number
of members entitled to vote and who represent not less than 95%
(ninety-five percent) of such part of the paid-up Share Capital of the
Company as gives a right to vote at such General Meeting.

(iv)  Notice of every General Meeting shall be given to the Members and to
such other Person or Persons as required by and in accordance with
Section 101 and 102 of the Act and it shall be served in the manner
authorized by Section 20 of the Act.

(v) A General Meeting may be called after giving shorter notice if consent,
in writing or by electronic mode, is accorded thereto in accordance
with the provisions of Section 101 of the Act. Provided that where any
Member of the Company is entitled to vote only on some resolution
or resolutions to be moved at a meeting and not on the others, those
Members shall be taken into account for the purposes of this Article
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in respect of the former resolution or resolutions and not in respect
of the latter.

(vi)  Any accidental omission to give notice to, or the non-receipt of such
notice by, any Member or other Person who is entitled to such

notice for any meeting shall not invalidate the proceedings of the
meeting.

(vii) Subject to the provisions contained under Section 115 of the Act,
where, by any provision contained in the Act or in these Articles,
special natice is required of any resolution, notice of the intention to
move such resolution shall be given to the Company by such number
of Members holding not less than one per cent of total voting power
or holding Shares on which such aggregate sum not exceeding five lakh
rupees, has been paid-up and the Company shall immediately after
receipt of the notice, give its members notice of the resolution at
least 7 (seven) days before the meeting, exclusive of the day of
dispatch of notice and day of the meeting, in the same manner as
it gives notice of any General Meetings.

XIV. PROCEEDINGS AT SHAREHOLDERS’ MEETINGS

No business shall be transacted at any General Meeting, unless a quorum
of Members is present at the time when the meeting proceeds to transact
business.

Save as otherwise provided herein, the quorum for the General Meetings
shall be as provided in Section 103 of the Act.

In the event a quorum as required herein is not present within 30 (thirty)
minutes of the appointed time, then subject to the provisions of Section
103 of the Act, the General Meeting shall stand adjourned to the same place
and time 7 (seven) days later or to such other date and such other time and
place as the Board may determine, provided that the agenda for such
adjourned General Meeting shall remain the same. The said General

Meeting if called by requisitionists under Section 100 of the Act shall stand
cancelled.

In case of an adjourned meeting or of a change of day, time or place of
meeting, the Company shall give not less than 3 (three) days’ notice to the
Members either individually or by publishing an advertisement in the
newspapers (one in English and one in vernacular language) which is in

circulation at the place where the registered office of the Company is
situated.

The required quorum at any adjourned General Meeting shall be the same as
that required at the original General Meeting.
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101. If at the adjourned meeting also a quorum is not present within 30 {thirty)
minutes from the time appointed for holding such meeting, the Members
present shall be the quorum and may transact the business for which the
meeting was called.

102. The Chairperson may, with the consent of Members at any meeting at
which a quorum is present, and shall, if so directed at the meeting, adjourn
the meeting, from time to time and from place to place.

103. No business shall be transacted at any adjourned General Meeting other than
the business left unfinished at the meeting from which the adjournment took
place.

104. When a meeting is adjourned for 30 (thirty) days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

105. Save as aforesaid, and as provided in Section 103 of the Act, it shall not be

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

106. Before or on the declaration of the results of the voting on any resolution on
a show of hands, a poll may be ordered to be taken by the Chairperson of the
meeting on his/her own motion and shall be ordered to be taken by him/her
on a demand made in accordance with Section 109 of the Act.

107. The demand for a poll may be withdrawn at any time by the person or persons
who made the demand.

108. Notwithstanding anything contained elsewhere in these Articles, the Company:

i.  shall, in respect of such items of business as the Central Government
may, by notification, declare or which are under any other applicable
Law required to be transacted only by means of postal ballot; and

ii. may, in respect of any item of business, other than ordinary business
and any business in respect of which Directors or auditors have a
right to be heard at any meeting, transact by means of postal ballot,

in such manner as may be prescribed, instead of transacting such business at
a General Meeting and any resolution approved by the requisite majority of
the Members by means of such postal ballot, shall be deemed to have been

duly passed at a General Meeting convened in that behalf and shall have
effect accordingly.

109. Directors may attend and speak at General Meetings, whether or not they are

Shareholders.
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A body corporate being a Member shall be deemed to be personally present
if it is represented in accordance with Section 113 of the Act and the Articles.

The Chairperson of the Board of Directors or in his absence the vice-
Chairperson of the Board shall, preside as chairperson at every General
Meeting, annual or extraordinary.

If there is no such Chairperson or if he is not present within 15 (fifteen
minutes) after the time appointed for holding the General Meeting or is
unwilling to act as the Chairperson of the General Meeting, the Directors
present shall elect one of their members to be the Chairperson of the General
Meeting.

If at any General Meeting no Director is willing to act as the Chairperson or if
no Director is present within 15 (fifteen) minutes after the time appointed for
holding the General Meeting, the Members present shall choose one of their
Members to be the Chairperson of the General Meeting. If a poll is demanded
on the election of the Chairperson, it shall be taken forthwith in accordance
with the provisions of the Act and the Chairperson elected on show of hands,
shall exercise all the powers of the Chairperson under the said provisions. If
some other person is elected Chairperson as a result of the poll, he shall be
the Chairperson for the rest of the meeting.

XV. VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any
class or classes of Shares:

a. on a show of hands, every Member present in Person shall have 1
(one) vote; and

b. on a poll, the voting rights of Members shall be in proportion to their
Share in the paid-up Share Capital.

The Chairperson shall have a second or casting vote in the event of an equality
of votes at General Meetings of the Company.

At any General Meeting, a resolution put to vote of the meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of
the result of the voting on any resolution on show of hands) demanded by
any Member or Members present in Person or by proxy, and having not less
than one-tenth of the total voting power or holding Shares on which an
aggregate sum of not less than Rs. 5,00,000 (Rupees five lakh) or such higher
amount as may be prescribed has been paid up.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.
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A Member may exercise his vote at a meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once.

In case of joint holders, the vote of the senior who tenders a vote,
whether in Person or proxy, shall be accepted to the exclusion of the votes
of the other joint holders. For this purpose, seniority shall be determined
by the order in which the names are stated in the register of Members of
the Company.

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

No Member shall be entitled to exercise any voting rights either personally
or by proxy at any General Meeting or meeting of a class of Shareholders
either upon a show of hands or upon a poll in respect of any Shares
registered in his/her name on which any calls or other sums presently
payable by him in respect of Shares in the Company have not been paid.

No objection shall be raised to the qualification of any voter except at the
General Meeting or adjourned General Meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such General
Meeting and whether given personally or by proxy or otherwise shall be
deemed valid for all purpose. Any such objection made in due time shall be
referred to the Chairperson of the General Meeting whose decision shall
be final and conclusive.

A declaration by the Chairperson of the meeting of the passing of a resolution
or otherwise by show of hands and an entry to that effect in the books
containing the minutes of the meeting of the Company shall be conclusive
evidence of the fact of passing of such resolution or otherwise.

Any poll duly demanded on the question of adjournment shall be taken
forthwith. A poll demanded on any other question (not being a question
relating to the election of a Chairperson or adjournment of the meeting) shall
be taken at such time not exceeding 48 hours from the time when the
demand was made, as the Chairperson may direct.

The Chairperson of a General Meeting, may with the consent of the meeting,
adjourn the same from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

The demand of a poll shall not prevent the continuance of a meeting for
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the transaction of any business other than the question of which a poll
has been demanded.

Where a poll is to be taken, the Chairperson of the meeting shall appoint two
scrutinisers to scrutinise the votes given on the poil and to report thereon to
him/her in accordance with Section 109 of the Act.

The Chairperson shall have power, at any time before the result of the poll is
declared to remove a scrutiniser from office and to fill vacancies in the office
of scrutiniser arising from such removal or from any other cause.

Of the two scrutinisers, one shall always be a Member (not being an officer
or employee of the Company) present at the meeting, provided such a
Member is available and willing to be appointed.

The Chairperson of the meeting shall have power to regulate the manner
in which a poll shall be taken.

The result of the poll shall be deemed to be decision of the meeting on the
resolution on which the poll was taken.

The Chairperson of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting.

On a poll taken at meeting of the Company, a member entitled to more than
one vote, or his proxy or other person entitled to vote for him, as the case

may be, need not, if he votes, use all his votes or cast in the same way all the
votes he uses.

Where a resolution is passed at an adjourned meeting of the Company, the
resolution shall, for all purposes, be treated as having been passed on the

date on which it was in fact passed and shall not be deemed to have been
passed on any earlier date.

At every Annual General Meeting of the Company, there shall be laid on the
table the Directors’ report, audited statements of accounts, auditor’s report
(if not already, incorporated in the audited statements of accounts), the
proxy register with proxies and the register of Directors’ holdings.

XVI. PROXY

Subject to the provisions of the Act and these Articles, any Member of the
Company entitled to attend and vote at a General Meeting of the Company
shall be entitled to appoint a proxy to attend and vote instead of himself and
the proxy so appointed shall have no right to speak at the meeting.

The proxy shall not be entitled to vote except on a poll.
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The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office not less than 48
(forty eight) hours before the time for holding the meeting or adjourned
meeting at which the Person named in the instrument proposes to vote; or
in the case of a poll, not less than 24 (twenty four) hours before the time

appointed for the taking of the poll; and in default the instrument of proxy
shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed under the
Act and the rules framed thereunder.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the Shares in respect of which the proxy is
given; provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at its
office before the commencement of the meeting or the adjourned meeting
at which the proxy is used.

XVIil. DIRECTORS

The business of the Company shall be managed by the Directors who may

exercise all such powers of the Company as are not restricted by the Act
or by these Articles.

Subject to the provisions of the Act, the number of Directors shall not be
less than 3 (three) and more than 15 {fifteen), provided that the
Company may appoint more than 15 (fifteen) directors after passing a
Special Resolution. At least one Director shall reside in India for a total

period of not less than 182 (one hundred and eighty-two) days in each
financial year.

The Directors need not hold any qualification Shares in the Company.

Subject to the provisions of the Act and other applicable laws, the
Company may pay sitting fees to its Directors for attending meetings of
the Board or any Committee thereof, as may be approved by the Board
of Directors from time to time, within the limits prescribed under the Act.

The Directors shall also be paid travelling and other expenses for attending
and returning from meeting of the Board of Directors (including hotel
expenses) and any other expenses properly incurred by them in
connection with the business of the Company, in accordance with the
provisions of the Act.
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Subject to the applicable provisions of the Act and Law, if any Director,

being willing shall be called upon to perform extra services for the
purposes of the Company, the Company shall remunerate such Director
by such fixed sum or percentage of profits or otherwise as may be
determined by the Directors and such remuneration may be either in
addition to or in substitution for his remuneration provided above.

Subject to the provisions of Section 197 and the other applicable
provisions of the Act, the remuneration of Directors may be fixed at a

particular sum or a percentage of the net profits or partly by one way and
partly by the other.

In the event that a Director is absent for a continuous period of not less
than 3 (three) months from India (an “Original Director”), subject to these
Articles, the Board may appoint another Director (an “Alternate
Director”), not being a person holding any alternate directorship for any
other Director or holding directorship in the Company, for and in place
of the Original Director. The Alternate Director shall be entitled to receive
notice of all meetings and to attend and vote at such meetings in place of
the Original Director and generally to perform all functions of the Original
Director in the Original Director’s absence. No Person shall be appointed
as an Alternate Director to an Independent Director unless such Person
is qualified to be appointed as an Independent Director of the Company.
Any Person so appointed as Alternate Director shall not hold office for
a period longer than that permissible to the Original Director and shall
vacate the office if and when the Original Director returns to India. If
the term of the office of the Original Director is determined before
he so returns to India, any provisions in the Act or in these Articles

for automatic re-appointment shall apply to the Original Director and
not to the Alternate Director.

The office of a Director shall automatically become vacant, if he is
disqualified under any of the provisions of the Act. Further, subject to
the provisions of the Act, a Director may resign from his office at any
time by giving a notice in writing to the Company and the Board shall on
receipt of such notice take note of the same and the Company shall
intimate the Registrar and also place the fact of such resignation in the
report of Directors laid in the immediately following General Meeting.
Such Director may also forward a copy of his resignation along with
detailed reasons for the resignation to the Registrar within 30 (thirty)
days of resignation. The resignation of a Director shall take effect from
the date on which the notice is received by the Company or the date,
if any, specified by the Director in the notice, whichever is later.

At any Annual General Meeting at which a Director retires, the Company
may fill up the vacancy by appointing the retiring Director who is eligible
for re-election or some other Person if a notice for the said purpose has
been left at the office of theLompany in accordance with the provisions




of the Act.

151, No Person shall be appointed as a Director unless he furnishes to the
Company his Director Identification Number under Section 154 of the Act
or any other number as may be prescribed under Section 153 of the Act

and a declaration that he is not disqualified to become a Director under
the Act.

152, No Person appointed as a Director shall act as a Director unless he gives
his consent to hold the office as a Director and such consent has been
filed with the Registrar within 30 (thirty) days of his appointment in the
manner prescribed in the Act.

153,  Subject to the provisions of the Act, the Directors shall have the power,
at any time and from time to time to appoint any Persons as Additional
Director in addition to the existing Directors so that the total number of
Directors shall not at any time exceed the number fixed for Directors in
these Articles. Any Director so appointed shall hold office only until the
next following Annual General Meeting or the last date on which the
Annual General Meeting should have been held, whichever is earlier, but
shall be eligible for re-appointment as Director.

154. The Company, may by Ordinary Resolution, of which special notice has
been given in accordance with the Section 169 of the Act, remove any
Director including the managing director, if any, before the expiration of
the period of his office. Notwithstanding anything contained in these
Articles or in any agreement between the Company and such Director,

such removal shall be without prejudice to any contract of service
between him and the Company.

155. If the office of any Director appointed by the Company in General
Meeting, is vacated before his term of office expires in the normal course,
the resulting casual vacancy may be filled up by the Board at a meeting of
the Board but any Person so appointed shall retain his office so long only

as the vacating Director would have retained the same if such vacancy
had not occurred.

156. In the event of the Company borrowing any money from any financial
corporation or institution or government or any government body or a
collaborator, bank, Person or Persons or from any other source, while
any money remains due to them or any of them the lender concerned
may have and may exercise the right and power to appoint, from time to
time, any Person or Persons to be a Director or Directors of the
Company and the Directors so appointed, shall not be liable to retire
by rotation, subject however, to the limits prescribed by the Act and as
permitted under applicable Law. Any Person so appointed may at any
time be removed from the office by the appointing authority who may
from the time of s emoval or in case of death or resignation of
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Person, appoint any other or others in his place. Any such appointment
or removal shall be in writing, signed by the appointee and served on the
Company. Such Director need not hold any qualification Shares.

157. The Company may, subject to the provisions of the Act and Law, take
and maintain any insurance as the Board may think fit on behalf of its
present and/or former Directors and key managerial personnel for
indemnifying all or any of them against any liability for any acts in
relation to the Company for which they may be liable but have acted
honestly or reasonably.

XVill. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

158. The Board may, from time to time, subject to Section 196 and other
applicable provisions of the Act, appoint one or more of their body to the
office of the managing director or whole time Director for such period
and on such remuneration and other terms, as they think fit and subject
to the terms of any agreement entered into in any particular case, may
revoke such appointment.

159, Subject to the provisions of any contract between him and the
Company, the managing director/ whole-time director, shall be subject
to the same provisions as to resignation and removal as the other
Directors and his appointment shall automatically terminate if he ceases
to be a Director.

160. Subject to the provisions of the Act, a managing director or whole time
director may be paid such remuneration (whether by way of salary,
commission or participation in profits or partly in one way and party in
other) as the Board may determine subject to the approval of the
Shareholders at the next General Meeting.

161 The Board, subject to Section 179 and any other applicable provisions of
the Act, may entrust to and confer upon a managing director or whole
time director any of the powers exercisable by them upon such terms
and conditions and with such transfers, as they may think fit and either
collaterally with or to the exclusion of their own powers and may,

from time to time, revoke, withdraw or alter or vary all or any of such
powers.

XIX. MEETINGS OF THE BOARD

162. The Board may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit, subject to the provisions of the Act.

163. A Director may, and the manager or the Secretary of the Company upon
the requisition of a Director shall, at any time convene a meeting of the Board,
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subject to the provisions of the Act.

Subject to the provisions the Act, the Board shall meet at least 4 (four) times
in a year in such a manner that not more than 120 (one hundred and
twenty) days shall intervene between 2 (two) consecutive meetings of the
Board.

The quorum for the meeting of the Board shall be one third of its total
strength or 2 (two) Directors, whichever is higher, and the participation of the
Directors by video conferencing or by other audio visual means shall also be
counted for the purpose of quorum. Provided that where at any time the
number of interested Directors is equal to or exceeds two-thirds of the total
strength of the Board, the number of remaining Directors, that is to say the
number of Directors who are not interested and present at the meeting being
not less than 2 (two), shall be the quorum during such time.

The continuing Directors may' act notwithstanding any vacancy in the
Board; but if and so long as their number is reduced below the quorum
fixed by the Act for a meeting of the Board, the continuing Directors or
Director may act for the purpose of increasing the number of Directors to that

fixed for the quorum, or of summoning a General Meeting of the Company,
but for no other purpose.

If quorum is found to be not present within 30 (thirty) minutes from the time
when the meeting should have begun or if during the meeting, valid
quorum no longer exists, the meeting shall be reconvened at the same time
and at the same place 7 (seven) days later. At the reconvened meeting, the
Directors present and not being less than 2 (two) Persons shall constitute the
quorum and may transact the business for which the meeting was called and

any resolution duly passed at such meeting shall be valid and binding on the
Company.

Subject to the provisions of the Act allowing for shorter notice periods, a
meeting of the Board shall be convened by giving not less than 7 (seven)
days’ notice in writing to every Director at his address registered with the
Company and such notice shall be sent by hand delivery or by post or by
electronic means.

Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

The Board may elect a Chairperson for its meetings and determine the
period for which he is to hold office. The Board may likewise appoint a vice-
chairman of the Board of Directors to preside over the meeting at which the
chairman shall not be present. If no such Chairperson is elected, or if at any
meeting the Chairperson is not present within 5 (five) minutes after the time
appointed for holding the meeting, the Directors present may choose one of
their member to be Chairperson of the meeting.




L.l

172.

173.

174.

175.

176.

177.

178.

179.

in case of equality of votes, the Chairperson and the vice-Chairperson of the
Board shall decide unanimously at Board meetings of the Company.

The Board may, subject to the provisions of the Act, delegate any of its powers

to committees consisting of such Member or Members of its body as it thinks
fit.

Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board and
applicable under Law.

A committee may elect a Chairperson of its meetings and may also determine
the period for which he is to hold office. If no such Chairperson is elected, or
if at any meeting the Chairperson is not present within 5 (five) minutes
after the time appointed for holding the meeting, the Members present
may choose one of their Members to be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a
majority of votes of the Directors present. The chairperson of the
committee, if any, shall not have any second or casting vote.

Subject to these Articles and Sections 175, 179 and other applicable provisions
of the Act, a circular resolution in writing, executed by or on behalf of a
majority of the Directors or members of the Committee, shall constitute a valid
decision of the Board or committee thereof, as the case may be, provided that
a draft of such resolution together with the information required to make a
fully-informed good faith decision with respect to such resolution and
appropriate documents required to evidence passage of such resolution, if
any, was sent to all of the Directors or members of the committee (as the case
may be) at their addresses registered with the Company in India by hand
delivery or by post or by courier, or through such electronic means as may be
prescribed under the Act, and has been approved by a majority of the
Directors or members who are entitled to vote on the resolution.

All acts done in any meeting of the Board or of a committee thereof or by any
Person acting as a Director shall, notwithstanding that it may be afterwards
discovered that his appointment was invalid by reason of any defect for
disqualification or had terminated by virtue of any provisions contained in the
Act, or in these Articles, be as valid as if every such Director or such Person had
been duly appointed and was qualified to be a Director,

Subject to the provisions of the Act, no Director shall be disqualified by
his office from contracting with the Company, nor shall any such contract
entered into by or on behalf of the Company in which any Director shall be
in any way interested be avoided, nor shall any Director contracting or being
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so interested be liable to account to the Company for any profit realized by
any such contract by reason only of such Director holding that office or of the
fiduciary relations thereby established; provided that every Director who is in
any way whether directly or indirectly concerned or interested in a contract or
arrangement, entered into or to be entered intoc by or on behalf of the
Company, shall disclose the nature of his concern or interest at a meeting of
the Board and shall not participate in such meeting as required under Section
184 and other applicable provisions of the Act, and his presence shall not count
for the purposes of forming a quorum at the time of such discussion or vote.

XX. POWERS OF THE DIRECTORS

The Directors shall have powers for the engagement and dismissal of
managers, engineers, clerks and assistants and shall have power of general
directions, management and superintendence of the business of the
Company with full power or do all such acts, matters and things deemed
necessary, proper or expedient for carrying on the business of the Company
and to make and sign all such contracts, and other government papers and
instruments that shall be necessary, proper or expedient, for the authority and
direction of the Company except only such of them as by the Act or by these

Articles are expressly directed to be exercised by the Members in the
General Meeting.

Subject to Section 179 of the Act, the Directors shall have the right to delegate
any of their powers covered under Section 179(3)(d) to Section 179(3)(f) to
any committee of the Board, managers, or any other principal officer of the

Company as they may deem fit and may at their own discretion revoke such
powers.

The Board of Directors shall, or shall authorize Persons in their behalf, to make
necessary filings with governmental authorities in accordance with the Act and
other applicable Law, as may be required from time to time.

Subject to the provisions of the Act, these Articles and other applicable
provisions of Law, the Board shall be entitled to exercise all such powers, and
to do all such acts and things as the Company is authorized to exercise and do;
provided that the Board shall not exercise any power or do any act or thing
which is directed or required, whether by the Act, or any other statute or by
the Memorandum of Association or by these Articles or otherwise, to be
exercised or done by the Company in a General Meeting; provided further that
in exercising any such power or doing any such act or thing, the Board shall
be subject to the provisions in that behalf contained in the Act or any other
statute or in the Memorandum of Association of the Company or in these
Articles, or in any regulations not inconsistent therewith and duly made
thereunder, including regulations made by the Company in General Meeting,
but no regulation made by the Company in General meeting shall invalidate
any prior act of the Board which would have been valid if that regulation had




not been made.

184. Subject to the provisions of the Act and any other applicable Law for the
time being in force, the Directors shall have the power, from time to time
and at their discretion, to borrow, raise or secure the payment of any sum of
money for and on behalf of the Company in such manner and upon such terms
and conditions in all respects as they think fit and through the issue of
Debentures or bonds of the Company or by mortgage or charge upon all or
any of the properties of the Company both present and future including its
uncalled capital then available,

185. The Directors shall have the power to open bank accounts, to sign cheques
on behalf of the Company and to operate all banking accounts of the Company
and to receive payments, make endorsements, draw and accept negotiable
instruments, hundies and bills or may authorise any other Person or Persons
to exercise such powers.

XXI. BORROWING POWERS

186. Subject to the provisions of the Act and these Articles the Board may from time
to time, at their discretion raise or borrow or secure the payment of any sum
or sums of money for and on behalf of the Company. Any such money may be
raised or the payment or repayment thereof may be secured in such manner
and upon such terms and conditions in all respect as the Board may think fit by
promissory notes or by opening loan or current accounts or by receiving
deposits and advances at interest with or without security or otherwise and in
particular by the issue of bonds, perpetual or redeemable Debentures of the
Company charged upon all or any part of the property of the Company (both
present and future) including its uncalled capital for the time being or by
mortgaging or charging or pledging any lands, buildings, machinery, plant,
goods or other property and Securities of the Company or by other means as
the Board deems expedient.

187. The Board of Directors shall not except with the consent of the Company by
way of a Special Resolution, borrow moneys where the moneys to be borrowed
together with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the ordinary course
of business) exceeds the aggregate of paid-up Share Capital, free reserves and
securities premium of the Company.

XXIl. DIVIDEND AND RESERVES

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

189. Subject to the provisions of the Act, the Board may from time to time pay to the
Members such interim dividends as appear to it to be justified by the profits of
the Company.




190. The Board may, before recommending any dividend, set aside out of the profits
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of the Company such sums as it thinks fit as a reserve or reserves which
shall, at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may, at
the like discretion, either be employed in the business of the Company or be
invested in such investments (other than Shares of the Company) as the Board
may, from time to time, think fit. The Board may also carry forward any profits

which it may consider necessary not to divide, without setting them aside as a
reserve.

Subject to the rights of Persons, if any, entitled to Shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the Shares in respect whereof the dividend is paid, but
if and so long as nothing is paid upon any of the Shares in the Company,
dividends may be declared and paid according to the amounts of the Shares.

No amount paid or credited as paid on a Share in advance of calls shall be
treated for the purpose of these Articles as paid on the Share.

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

The Board may deduct from any dividend payable to any Member all sums of

money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the Shares.

Any dividend, interest or other monies payable in cash in respect of Shares
may be paid by electronic mode or by cheque, demand draft or warrant sent
through the post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint holders
who is first named on the register of Members of the Company, or to such
Person and to such address as the holder or joint holders may in writing direct.

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

Any one of two or more joint holders of a Share may give effectual receipts
for any dividends, bonuses or other payments in respect of such Share.

Notice of any dividend, whether interim or otherwise, that may have been
declared shall be given to the Persons entitled to Share therein in the manner
mentioned in the Act.
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204.

No dividend shall bear interest against the Company.

Where a dividend has been declared by the Company but has not been paid or
claimed within thirty days from the date of the declaration to any Shareholder
entitled to the payment of the dividend, the Company shall, within seven
days from the date of expiry of the said period of thirty days, transfer the total
amount of dividend which remains unpaid or unclaimed to a special account
to be opened by the Company in that behalf in any scheduled bank to be
called the ‘Unpaid Dividend Account’.

Any money transferred to the ‘Unpaid Dividend Account’ of a company
which remains unpaid or unclaimed for a period of 7 (seven) years from the
date of such transfer, shall be transferred by the Company to the fund known
as Investor Education and Protection Fund established under section 125 of the

Act. There shall be no forfeiture of unclaimed dividends before the claim
becomes barred by law.

All Shares in respect of which the Dividend has not been paid or claimed for 7
(seven) consecutive years or more shall be transferred by the Company in
the name of Investor Education and Protection Fund along with a statement
containing such details as may be prescribed. Provided that any claimant of
Shares so transferred shall be entitled to claim the transfer of Shares from
Investor Education and Protection Fund in accordance with such procedure
and on submission of such documents as may be prescribed.

The Company shall comply with the provisions of the Act in respect of any
dividend remaining unpaid or unclaimed with the Company.

XXIH. INSPECTION OF ACCOUNTS

(i) The Board shall cause proper books of account to be maintained under
Section 128 and other applicable provisions of the Act.

(ii) The Board shall, from time to time, in accordance with the Act, determine
whether and to what extent and at what times and places and under what
conditions or regulations all books of the Company or any of them, shall be
open to the inspection of Members not being Directors.

(iii) No Member (not being a Director) or other Person shall have any right of
inspecting any account book or document of the Company except as

conferred by Law or authorised by the Board or by the Company in General
Meetings.

(iv) Each Director shall be entitled to examine the books, accounts and records
of the Company, and shall have free access, at all reasonable times and with
prior written notice, to any and all properties and facilities of the Company.
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XXIV. SECRECY

Every manager, auditor, trustee, member of a Committee, officer, servant,
agent, accountant or other Persons employed in the business of the Company
shall, if so required by the Board, before entering upon the duties, sign a
declaration pledging himself to observe strict secrecy respecting all bona fide
transactions of the Company with its customers and the state of accounts with
individuals and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required to do so by the Directors or
by any General Meeting or by the Law of the country and except so far as may
be necessary in order to comply with any of the provisions in these Articles, the
provisions of the Act and the Law.

XXV. WINDING UP

The Company may be wound up in accordance with the Act and the Insolvency
and Bankruptcy Code, 2016, as amended. (to the extent applicable).

XXVI. THE SEAL

(i) The Board shall provide for the safe custody of the seal of the Company.

(i) The seal shall not be affixed to any instrument except by the authority of

resolution of the Board or a committee of the Board authorised by it in that behalf,
and except in the presence of at least 1 (one) Director or Company Secretary or
any other official of the Company as the Board may decide and that 1 (one)
Director or Company Secretary or such official shall sign every instrument to which
the Seal of the Company is so affixed in their presence. The Share certificates will,
however, be signed and sealed in accordance with Rule 5 of the Companies (Share
Capital and Debentures) Rules, 2014, as amended.

XXVIil. AUDIT

208. Subject to the provisions of the Act, the Company shall appoint an auditor at an

Annual General Meeting to hold office from the conclusion of that Annual
General Meeting until a continuous period of five years or such time as permitted

under the Act and Law, and every auditor so appointed shall be informed of his
appointment.

209. The Directors may fill up any casual vacancy in the office of the auditors within

30 (thirty) days subject to the provisions of Section 139 and 140 of the Act and
the rules framed thereunder.
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212,

The remuneration of the auditors shall be fixed by the Company in the Annual
General Meeting or in such manner as the Company may in the General Meeting
determine. '

XXVill. GENERAL AUTHORITY

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or authority or that the Company cannot carry out any
transaction unless the Company is so authorized by its Articles then in that case,
these Articles hereby authorize and empower the Company to have such rights,
privilege or authority and to carry out such transaction as have been permitted
by the Act, without there being any specific Article in that behalf herein
provided.

XXIX. INDEMNITY

Every officer of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in which relief is granted to him by the court or the National
Company Law Tribunal.

e
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We the several persons, whose names and addresses are subscribed are desirous of being formed into a company
in pursuance of this Article of Association and we respectively agree {0 take the number of shares in the capital
of the company act opposite our respective names:

Name, address }Numm: of
descriptions and shares taken byf Signature of the Signature of
occupation of the each Subscnber witnesses with
subscriber. Jsubscribers address and
occupation

1. Mrs, Shalan V. Bodas - S/
W0 Vasaul P. Bodas bioney | Sdi- H.5.Kumbhar
Milapur. Chandauri. Mes, Shalan V. Bodas Chartered
. Accountarnt
Guwabati G.N.B. Road
Service Guwahatl
i wmey  fSdi-
Nainarayan Deva Sarma ftamatayan Deva Sanna d
$/0 Late R, Sarma N
BGuwahati
Sarvice

3. Mahesh Barkatak: 5 3
C o B. D Barkataka i tOnen Mahesh Barkataki
Sttpukhury

Senvice

4 [axm Naram Bivan - do
$/O Late B. L. Biyani I ¢One) } Laxmu Narain Biyani
Chandan Lahin
Shantipur, Guwahat
Service

: ls:i:‘?‘k’ Sehbare 1 (Ome) Sd
. Kasankn Sekharr do
SO Late Dr. Puma P e
Chandan Lalun
M C. Road. Guwahati
Business

&  Shyam Sunder :
Sharma fioney | Sd-
Si0 Late H.P. Shyam Sunder
Sharma, GN.B. S harma
Road, Guwahali
Business

7. Provash Kumar Guha
SO Late Profulla Kr. Guha, | {Omey

Paln Bazar, Guwahat
Service

Sq/-
Frovash Kumar Guha

Dated the 25" dayof  March 1985






