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CERTIFICATE OF INCORPORATION

No. 04-21789 of 1994-98

I hereby certify that
M. B. PARIKH FINSTOCKS PRIVATE LIMITED is
this day incorporated under the Companies Act, 1956
(No. 1 oj." 1956) and that the Company is Limited.

Given under my hand at AHMEDABAD this
EIGHTH day of APRIL, One Thousand Nine Hundred
NINETY FOUR.

Sd/-

(V. K. PARMAR)
Asstt. Registrar of Companies
' GUJARAT
Dadra & Nagar Haveli

Seal
of the
Registrar of
Companies,.
Gujarat,
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Co. No. -04- __ 21759

Jresh Certificate of Jncorporation Consequent on

CHANGE OF NAME

In the OFFIICE OF THE REGISTRAR OF COMBANJIES,
GUIARAT, Dadra & Nagar Haveli.
[ [Under the Companies Act, 19560 (1 of 1956)]

JINTHE MATTER OF rg, Be PAWJKIL FINSIUWRE PRIVALE LIMILK

| J kercby certify that M- B. PAKIKH FINSTUCKS PK]VATE LIiM1TeD

under the Companics Act, 1956 and under the name
M. B:. PARIKH FINSTUCKE PFIVATE LIMITED

having duly passed the necessary resolution in terms of Section 21/831/44
| of the Companics Act, 1956, ow ____ 37¢h octover, '94  and the

approval of .the Central Government signified ln' writing having beew

accorded thereto by the Kegistrar of Companics, Gujarat, vide his letter
| dated - in terms of Government of India, Ministry
of Law, Justice & Company Affairs. (Department of Company Affairs)
Notification No. GSK 507(E) dated 24-06-1985 the Name of the said

Company is this day changed to
" M. Bo PARIKH FINSTUCKS LIMITED ¥

) which was m‘ﬂnﬂi incorporaled om _4wn mprid, . 1994 '
|
|

V| and this ::rw'lmc /s Issued pursuant to section 25{ 1) of the said Act.

| Given under my hand at AHMEDABAD

| Dated this 26th day of __ 0Cruskk, 199s .
| One Thousand Nine Hundred NINETY _Eouk,

. o *‘“;ﬂ.‘.;;‘ I - ’ .
! -ZA\-{“‘" w"; I“fr‘ \'\ u"-' c ;

o - o ; %‘ \ o ( v. K. m M}——'——lh

" assrr, Kegistrar of
- Dadra

les, Gujarat |
mr Hawli f




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014 ]

Corporate Identification Number (CIN): L70100GJ1994PLC021759

I hereby certify that the name of the company has been changed from M B PARIKH FINSTOCKS LIMITED to
ARUNIS ABODE LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name M B Parikh Finstocks Limited.

Given under my hand at Ahmedabad this Ninth day of November two thousand twenty.

DS MINISTRY
JF CORPORAT
AFFAIRS 035

MANOJA KUMAR SAHU

Registrar of Companies

RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
ARUNIS ABODE LIMITED

705 GALAV CHAMBERS SAY AJIGUNJ, BARODA, Vadodara, Gujarat, India, 390005 u*"ﬁ

i, e
Mkl



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): L77309GJ1994PLC021759
| hereby certify that the name of the company has been changed from ARUNIS ABODE LIMITED to KALIND 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 M B PARIKH FINSTOCKS PRIVATE LIMITED
Given under my hand at ROC, CPC this EIGHTH day of OCTOBER TWO THOUSAND TWENTY FIVE

Certification signature by *.mca.gov.in,
Validity Unknow,

Digitally sign
*.mca.gov.in
Date: 2025.1 10:24:00 IST
M.Yadubhushana Rao
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by M.Yadubhushana Rao, 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:
KALIND LIMITED
706, 7th Floor, IBC (International Business center), Dumas Road, Piplod (Surat), Nizar, Surat- 395007, Gujarat, 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



THE COMPANIES ACT, 2013 COMPANY
LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
KALIND LIMITED

L. *The ‘name’ of the Company is KALIND LIMITED.
I1. The Registered Office of the Company will be situated in the State of Gujarat.

III.  The objects for which the Company is established are :

a. **THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. To acquire, by purchase, lease, exchange or otherwise land, such other movable
and immovable properties, in India or abroad or any rights connected with land
and to construct, develop, build, reconstruct, alter, improve, decorate, furnish
and maintain, township, housing & commercial premises, hotels, resorts,
hospitals, educational institutions, recreational facilities, infrastructure, markets,
offices, flats, apartments etc. with all amenities, conveniences and facilities and to
manage, hold, sell, lease and deal with the same in any manner whatsoever,

2. To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, re-
model, improve, grades, curve, pave, cement, maintain or do any other work in
connection with any building or building scheme, structures, houses, apartments,
places of worship, paths, streets, sideway, courts, alleys, pavements, roads,
highway, docks, sewers, bridges, canal, wells, springs, dams, power plants,
boors, wharves, ports, reservoirs, embankments, railways, irrigations,
reclamations, improvements, sanitary, water, gas or any other structural work of
any kind whatsoever and for such purpose, to prepare estimates, designs, plans,
specification or models.

3. To carry on the business of Builders, General and Government Contractor and
Engineers (mechanical, electrical, canal, civil, irrigation) and in all other branches
of Engineering and to enter into joint venture, foreign collaboration as per
permissible government guidelines.

* Altered vide Special resolution passed at 31t Annual general Meeting of
the Company held on September 30, 2025.

**Altered vide Special resolution passed at adjourned 26" Annual general Meeting of
the Company held on August 21, 2020.
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4. To carry on the business as estate agents, housing and land agents, property
dealers and estate managers and to collect rents, repair, look after and manage
immovable properties of or for any persons, firms and companies, governments
and states, as well as this company, to give, take, let and sublet and to carry out
under taking, supervising, building, constructing, altering, improving,
demolishing and repairing operations and all other works and operations in
connection with immovable estates and properties.

5. ***%Tg carry on the business of providing earth-moving equipment such as
Excavators, Dozers, JCBs, Loaders, Skid Loaders, Industrial Vacuum Cleaners,
Road Sweeper Machines, all types of Cranes, and other related machinery on a
contract, lease, hire, and rental basis in India or elsewhere. Additionally, to
undertake civil works, infrastructure development, construction projects, and
labor-related services, including but not limited to manpower supply, site
preparation, earthworks, and project management services, and to provide
maintenance services for the same.

6. ****To undertake all necessary activities to promote the lease, hire, and rental
of earth-moving machinery, as well as the repair and maintenance of such
machinery, including providing related consultancy, support, and technical
services.

b. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III (A) ARE:

1. To buy all kinds of plant, equipment, machinery, apparatus, tools, utensils,
commodities, substances, articles and things necessary or useful for carrying on
the main business of the Company.

2. To carry on the business as agents, brokers, sub-brokers and dealers of all types
of chemicals, whether organic or inorganic, commodities and other goods and
materials.,

*¥***Altered vide Special Resolution passed by way of Postal Baliot through Remote E-
Voting process conducted by the Company on June 12, 2025.
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To enter into agreements with any Company or persons for obtaining by grant of
license or on such other terms of all types, formulae and such other rights and
benefits, technical information, know-how and expert guidance and equipment
and machinery for the production and manufacturing in India of the articles and
things mentioned herein above and to arrange facilities for training of technical
personnel by them.

To establish, provide, maintain and conduct or otherwise, subsidize research
laboratories and experimental workshops for scientific and technical research and
experiments and to undertake and carry on with all scientific and technical
research, experiments and tests of all kinds and to promote studies and research
both scientific and technical investigation and invention by providing, subsidizing,
endowing or assisting laboratories, workshop, libraries, lectures, meetings and
conferences and by providing the remuneration to scientific and technical
professors and teachers and to award, scholarship, prizes, grants and bursaries
to students and to encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that may be
considered likely to assist the main business of the Company.

To acquire by concession, grant, purchase, License or otherwise either absolutely
or conditionally and either alone or jointly with others land, buildings, machinery,
plant, utensils, works, conveniences land such other movable and immovable
properties of any description and any patents, trademarks, concessions,
privileges, brevets invention, licensees, protections and concessions conferring any
exclusive or limited rights to any inventions, information which may seem
necessary for any of the objects of the Company and to construct, maintain and
alter any building or work, necessary or convenient for the business of the
Company and to pay for such land, buildings, works, property or rights or any such
other property and rights purchased or acquired by or for the Company by shares,
debentures, debentures stock, bonds or such other securities of the Company or
otherwise and manage, develop, let on lease or for hire or otherwise dispose of or
turn to account the same at such time or times and in such manner and for
such consideration as may be deemed proper or expedient to attain the main
objects of the Company.

Subject to section 230 to 234 of the Companies Act, 2013 to amalgamate with
any other Company having objects altogether or in part similar to those of this
Company.

To enter into any arrangement with any government or Authorities, Municipal,
local or otherwise or any person or company in India or abroad, that may seem
conducive to the objects of the Company or any of them and to obtain from any
such Government, Authority persons or Company any rights, privileges,
charters, contracts, licenses and concessions inciuding in particulars rights in
respect of waterways, roads and highways, which the Company may carry out,
exercise and comply therewith.

ARUNIS ABODE LIMITED
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8.

10.

11

12,

13.

14,

To apply for and obtain any order of Central/State or such other Authority for
enabling the Company to carry on any of its objects into effect or for effecting
any modifications of the Company’s constitution or any other such purpose,
which may seem expedient and to make representations against any proceedings
or applications which may seem calculated directly and indirectly to prejudice the
Company’s interests.

To enter into partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint-venture, reciprocal concessions or otherwise with any
person, firm or Company carrying on or engaged in any business or transaction
which this Company in authorized to carry on and subject to section 230 of the
Companies Act, 2013, to amalgamate with any other such Company, having
main objects altogether or in part similar to those of the Company.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any company, firms or person
carrying on business which this Company is authorized to carry on or is
possessed of rights suitable for the main objects of this Company.

To do all or any of the above things as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and either alone or in
conjunction with others and to do all such other things as are incidental or as
may be conducive to the attainment of the main objects or any of them.

To promote, form and register, aid in the promotion, formation and registration
of any company or companies, subsidiary or otherwise for the purpose of
acquiring all or any of the properties, rights and liabilities of this company and to
transfer to any such company any property of this company and ta be interested
in or take or otherwise acquire, hold, sell or otherwise dispose of shares; stock,
debentures and such other securities of all types in or of any such company,
subsidiary or otherwise for all or any of the objects mentioned in this
Memorandum of Association and to assist any such Company and to undertake
the management and secretarial or such other work, duties and business on such
terms as may be arranged.

To open accounts with any bank or financial institution and to draw make,
accept, endorse, discount, execute and issue promissory notes bills of exchange,
hundies, bills of lading, warrants, debentures and such other negotiable or
transferable instruments of all types and to by the same.

Subject to the provisions of Sections 73 and 179 of the Companies Act, 2013 and
the rules made thereunder and the directions issued by Reserve Bank of India to
borrow, raise or secure the payment of money or to received money as loan, at
interest for any of the objects of the Company and at such time or times as
may be expedient, by promissory notes bills of exchange, hundies, bill of lading,
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15.

16.

17.

18.

19,

warrants or such other negotiable instruments of all types or by taking credit in
or opening current accounts or over-draft accounts with any person, firm bank or
company and whether with or without any security or by such other means, as
may deem expedient and in particular by the issue of debentures or debenture
stock, perpetual or otherwise and in security for any such money so borrowed, raised
or received and of any such debentures or debenture stock so issued, to mortgage,
pledge or change the whole or any part of the property and assets of the
Company both present and future, including its uncalled capital, by special
assignment or otherwise or to transfer or convey the same absolutely or in trust and
to give the lenders power of sale and other powers as may seem expedient and
to purchase, redeem or pay off such securities provided that the Company shall
not carry on the business of banking within the meaning of the Banking
Regulation Act, 1949,

To invest in other than investment in company's own shares (subject to the
provisions of Section 68 of the Companies Act, 2013) and deal with moneys of the
Company not immediately required, in such shares or upon such securities or
investments and in such manner as may from time to time, be determined.

To lend and advance money not immediately required by the Company or give
credit to such persons, firms or companies and on such terms with or without
security as may seem expedient and in particulars to customers of and such
others having dealings with the Company and to give guarantees or securities of
any such persons, firms or companies as may appear proper or reasonable
provided that the Company shall not carry on the business of banking, with the
meaning of Banking Regulation Act, 1949.

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

To remunerate any person or company, for services rendered or to be rendered
in or about the formation or promotion of the Company or the conduct of its
business.

To create any depreciation fund, reserve fund, sinking fund, provident fund,
super-annuation fund or any special or other such fund, whether for depreciation
or for repairing, improving, extending or maintaining any of the properties of the
Company or for redemption of debentures or redeemable preference shares, workers’
welfare or any other such purpose conducive to the interest of the Company.

20. To provide for the welfare of employees or ex-employees (including directors and

other officers) of the Company and the wives and families or the dependents or
connections of such persons, by building or contributing to the building of
houses, or dwellings or crawls or by grants of money, pensions, allowances,
bonus or other such payments or by creating and from time to time, subscribing
or contributing to provident fund and other associations, institutions, fund or
trusts and/or by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and such other
attendance and assistance as the Company shall determine.

ARUNIS ABODE LIMITED
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21.To undertake and execute any trusts, the undertaking of which may seem
desirable, either gratuitously or otherwise, for the attainment of the main objects
of the Company.

22.To procure the incorporation, registration or such other recognition of the
Company in the country, state or place outside Indian and to establish and

maintain local registers and branch places of the main business in any part of the
world,

23.To adopt such means of making known the products of the Company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals and by granting prizes, rewards and donations or holding exhibitions.

24.To establish and carry on business of developing, setting of and maintenance of
an Internet website and web designing, for its own use for services in India or
abroad for the business of the Company.

Iv. The liability of the members is limited.

V. ***The Authorised Share Capital of the Company is Rs, 122,00,00,000
(Rupees One Hundred and Twenty Two Crores Only) divided into
12,20,00,000 (Twelve Crore and Twenty Lacs) Equity Shares of Rs. 10/-
(Rupees Ten Only) each.

*** Altered vide Ordinary resolution passed at 31 Annual general Meeting of the
Company held on September 30, 2025.
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We, the several persons whose names and addresses are subscribed below are desirous
of being formed into a Company in pursuance of this Memorandum of Association and
we respectively, agree to take the number of shares in the capital of the Company set
opposite to our respective names.

Name, Address, No. of Equity Signature of Signature of
Occupalion & Shares laken by | Subscribers wilness his
Description of each Subscriber name, address,
Subscribers description and
occupation
1. Mahesh B. Parikh 5,500 Sd/-
S/o Bhogilal C. Parikh | (Five Thousand
Apt 11, Rosie, and Five
9, North Avenue, Hundred)
Santacruz (West), Common Wilness
Mumbai - 400 054. to all
Share Broker Subscribers
2. Digant M. Parikh 2,500 Sd/- Bhupendra Ratilal
S/o0 Mahesh B. Parikh | (Two Thousand Pancholi
11, Rosie, and Five Son of Ratilal
9, North Avenue, Hundred) Keshavlal Pancholi
Santacruz (West), Jamkhana Pole,
Mumbai - 400 054. Sultanpura,
Sub-Broker Baroda - 390 001.
3. SudhaPiyush Kapadia | 2,000 Sd/- Chartered
W/o Piyush K. Kapadia | (Two Thousand) Accountant
21, Tulsi Society, Sd/-
Opp. Zarernagar, M. No. 41254
Vaghodia Road,
Baroda.
Business
TOTAL 10,000 (Ten
Thousand)

Place : Baroda, Dated 16® day of March, 1994.



THE COMPANIES ACT, 1936
COMPANY LIMITEDR BY SHARES
ARTICLE OF ASSOCIATION
OF
*EKALIND LIMITED
TABLE *A” EXCLUDED
Table *A” not to apply
L. (a8} The reguiations comtained in the Table marked “A” i Schedule | of the Companies Act, 1958
(herginalter called the Act or the satd Act) shall not apply to the Company. except in so far as
the same are repeated, contained or expregsly made applicable in these Artictes o by the said
Act.
Company to be governed by these Artictes
{k} The regulations for the management of the Company and for the observance of the member
thereto and their representatives. shall, subject to any exercise of the statutory powers of the
Campany will reference to the repeal or alteration of or addition 10 its regulations by Special
Resolution as prescribed or permitied by Section 31 of the Act. be such as are conlained i

these Articles.

INTERPRETATION
Headings anthoritative

2 The headings used in these Articles shall nat affect the construction hereof.

Interpretation Clause

@  In the interpretation of thesc Aricles, the following exprassions shall have the following
neanings, unless repugnant io the subject or context.

*The Company™ or “This Company™

“The Company™ or “This Company™ means “KALIND LIMITED"

** Altered vide  Special resolution passed  at 31 Annual gemeral Meeting of the

ih
Compary held on 30 September, 2025, ARUNIS ABODE LIMITED
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“The Aet”

“The Act” or ~The said Act” means. the Companics Act, 1956 {Act | to 1956). and
subsequent amendments thergto, or any statutory medifications or reenactments thereof
for the time being in force.

“Alter and Alteration”

“Alter and Alteration™ shall include the making of additions and omissions.

“Apnual General Meeting”

“Annual General Meeting” means a general meeting of the members held in accordance
with the provisions of Section 166 of the Act and any adjoumed holding thereof.

“Articles”

“Articles” means the Arnicles of Association of the Company as originally aframed oras
altered from time to time.

“Ancitors™

“Aunditors” means and includes those persons appointed as such for the time being of the
Company.

“RBoard™ or “Board of Directors™

“Board™ or “Board of Direclors™ means. a. meeting of the Directors duly called, and
constituted, or as Ihe case may be, the Directors assembled at a Board, or ihe requisite
nuimher of T¥rectors enfitled to pass a circular resolation in accordance with these
Articies, or the Birectors of the Company colleclively.

“Body Corporate” or “Corporation”

*Body Corporate” or “Corpuration” includes “a Company Incorporated outside India
but does dot include

{1) a corporation sale;
(1) a co-operative society Tegistered under any law relating to co-operative societics;
und

(iii} any othier bady corporate (not being o Cempany as defined in the Act) which the
Ceniral, Government may. by notification in the Official Gazetre, specify in this
hehalf,

“Capital”

“Capital™ means the share capital for the time being raised or authorised to be raised, for the
purposes of the Contpany.

“Company™

“Company” shaill inctude a Company as defined In Section 3 of the Act,

ARUNIS ABODE LIMITED
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“Debenture”

"Debentre” includes debenturc-stock. bonds, and other securities of the Company. whether
constituting a charge on the assels of the Cotnpany or nol.

*[¥irecters™

“Directors™ means the Directors for the time being of the Company or, as the case may
be, the Directors asscribled ai a meeting of the Board or acting by’ circular reselutien
under these. Articles.

“Dividend”

“Dividend™ includes bonus unless otherwise stated.

“Docuament™

“Document” inclitdes summons, notice, requisition, order, other legal process and
registers, whether issued, sent or kept in purswance of this or any other Act or otherwise.

“Extraerdinary General Meeting”

“Hxtraordinary General Meeting™ means general meeting of the members other than
Anmual General Meeting duly called and constituled and any adjourned holding thereof.

“Cender”

Words imparting the masculine gender also include. where Lhe conlext reguires or admits,
the feminine gender.

“Managing Director™
~Managing Dircetor” means a Director whoe by virtue of an agreement with the Company
or of a resotution passed by the company in general meeting or by its Board of D¥reclors

or by virtwe of its Memorandum or Articles ol Association (s entrusted with substantial
powers of management.

“Meeting™” or “General Meeting”
“Meeting” means and includes a meeting of the members whether annuval or extracrdinary
peneral meeting duly called and convened as per these Articles of Association and in

accordance with these provisions of the Companics Act, 1956,

“Memher®

“Member” means the duly registered holder from time 1o time of the Shares of the
Company and includes the subseribes 1o the Memorandum of the Company.

“Memorandum”

“Memorandum™ means the Memorandum of Associalion of the Company as originally framed
or as altered from time to time,

ARUNIS ABODE LIMITED
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“Month™

~Menth™ means a calendar manth,

“OHfice™

“Office™ means the Registered Office for the time being of the Company.

“Ordinary Resolution”

“A Resolution shall be an erdinary resolulion when al a general meeting of which the
notice required under the Act has been duly given, the votes cast fwhetler on a show of
hands, ot on a poll, as the case may be) in favour members who, being entitled so to do
vote in person, or where proxies area allowed by proxy, exceed the voues. I any, casl
apainst the resolution by members so entitled and voting.

“Paid up”

“Paid up Capital™ or “Capital paid up” includes Capital credited as paid up.

“Persons”

“Persons”™ include firms and corporation as well as individuals.

“Plural Numhers®

Words imparting the plural number also Include where the context requires or admils. the
singular number, and vice versa.

“Peix },sa

“Praxy™ includes attorney duty constituted under the power of attorney.

*Public Holiday”

“Public Holiday™ means a Public Holiday within the meeting of the Negatiable
Instruments Act, 1881 (XXVI} of 1881); provided that no day declared by the Central
Government i be such 2 holiday shall be deemed te be such. 2 holiday o relation to any
mecting unless the declaration was nitified belore the issue of the nolice convening such
meeting.

“Register of Members”

“Register ef Memhers” means the Register of Members to be kept purssant 1o the Act.

“Registrar”

“Registrar™ means the Registrar of Companics of the state in which the Registered
Office of the Company is for the time being situate.

“Seul”
*5eal™ means the Common Seal of the Company for the time being,

ARUNIS Aﬂﬁﬁf‘i MITED
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“Secretary”

“Secretary” means any individual posscssing the prescribed qualifications appeinted to
perform the duties which may be performed by a Secretary under the Act, and any other
ministerial or administrative duties,

“Section™

“Section™ or “Sections”™ means a Section of the Act for the time being in force.

“Share”

“Share™ means share in the Share Capital of the Company, and includes stock except
whicre a distinction between stock and share is expressed or implied.

“Sperial Resolution™

A Resolution shall be a Spectal Resolution when

{A) the intention to propese the resolution as a special resolution lias been duly
specilied in the notice calling the general meeting or other intimation given to
the members of the reselution;

(B) the notice required under the Act has been duly given of the general megting:
and
{C)  the votes cast in favour of the resolution {whether on a show of hands, or on a

poll as the case may be) by members who, being entitled so to do vote in person
or where proxies are allowed, by proxy, are not less than three times the number
of the votes. if any, casl against the resolution by members so entitled and
voling,

“These Presenis™

“These Presents” means the Memorandum of Association and the Articles of Association
us originatly framed or as altered from time w time by Special Resolution,

“Yariation” and “Vary"
“Variation™ shall include abrogate and “Vary™ shall include abrogate.
*Written” and “In writing™

“Writlen™ and “In writing” include printing, lithography and any other mode or modes or
repraducing words in visible form or partiv one and partly the other.

“Year” and “Financial Year”

“Year” means a calendar year and “Financial Year™ shall have the meaning assigned
thereto by Section 2(17} of the Act.

Expressian in the Acl to bear the same meaning in Articles

) Save as aforesaid any words or expressions defined in the Act shall. except
where the subject or context forbids, bear the same meaning in these Articles.
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Copies of Memorandum and Articles to be furnished by the Company

3 Pursuant to Section 39 of the Act, the Company shall, in baing so required by a member,
send to him withm 7 (seven) days of the requirement and subject to the payment of a
prescribed fee, a copy of each of the following documents, as in force for the time being,

(1)
(i1)
(i)

the Memorandun;
the Articles, if any:

every other apreement and every resolution referred 1o in Section 192, of the Act.
if and in so lar as they have not been embodied in the Memaorandun or Articles.

Company’s funds may not be applied in purcbase of or lent for shares of the Company

4, (i} The Company shall not have power l¢ buy s own shares. unless the consequent

reduction of capital is effected and sanctioned in pursuance of Sections 100 w0
104 or Section 402 of the Act,

(11} The Company shall not give whether directly or indirectly and whether by means

of & loan, guarantee. the provisions of security or otherwise, any financial
assistance for the purpose of or in connection with a purchasc or subscription
made er to he made by any person ol or [or any shares in the Company o in its
holding Company.

Provided that nothing in this clause shall be taken to prohibit;

@

b)

©

@

the provision by the Company. in accordance with any scheme for the time being
in force, of money fir the purchase ol or subscriplion lor fully paid shares in the
Company or its holding compuny, being a purchase or subscription by trustees of
or for shares to be held by or for the benefit of employees of the Company;
in¢luding any Director holding a salaricd office or crmployment in the Company;
or

the making by the Company of loans, within the Limit latd down in sub-seciion
(3 of Section 77 of the Act, to persons {other than Dircctor. of Managers) bona
fide in the employment of the Company, with a view to enabling those persons to
purchase or schseribe for  Jully paid shares in the Company or Its holding
Company 1o be held by themselves by way of beneficial ownership.

Not loan made to any person in pursuance of clause (b) of the furegoing provise
shall exceed in amount. his salary or wages at that time for a period of six
months.

Nething in this Article shall affect the right of the Company to redeem any share
issued under Section 80 of the Act.

SHARE CAPITAL AND VARIATION OF RIGHTS

A {a} The Authoriscd Share Capital el the Company shall be as per paragraph V of the

ARUNIS ABODE LIMITED
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Menorandum of Assoclation of the Company with rights to alter the same in
whatever way as deemed {i by the Company. The Company may increase the
Authorised Capital which may consist of Equity andfor Preference Shares as the
Company in General Meeting may determine i accordance with the law of the
time being In ferce relating to Companies with power to nerease or



reduce such capital from Lime to time in accordance with the Regutations of the Company
and the legislative provisions to the time being in force in this behall and with power 1o
divide the shares in the Capital and to attach thereto respectively any preferential,
qualified or special rights, privileges or conditions and te vary, modily and abrogate the
same int such manner as may be determined hy or in accordance with these presents.

(b)

Subject to the rights of the holders of any other shares entitled by the terms of issuc

to preferential repayment over the equity shares in the cvent of winding up of the
Company. the holders of the equity shares shall be entitled to be repaid the
amounts entitled 1o be repaid the amounts of capital paid up or credited as paid
up on such equity shares and all surplus assets thereafier shall belong to the
halders of the equity shares in addition to {the amount paid up or credited as paid
up on stich equity shares respectively at the .commencentent of the winding up.

INCREASE REDUCTION AND ALTERATION OF CAPITAL

6. The Company may from time 1o time un general mecting, increase its share capital by
the Issue of new shares of such antounts as it thinks expedient.

Om what conditions the new shares may be issned

@

Subject to the provisions of sections 80, 81 and 83 to 90 of the Act, the new
shares shall be issued upen such tgrms and conditions and with such rights and
privileges anncxed thereto by the general meeting creating the same as shall be
directed and il no direction be given as the Directors shall determine and in
particular such shares may be lssued subject to the provisions of the said
sections, with a preferential or qualified right to dividends and in dismibution of
assets of the Company and subject to the provisions of Hie said sections with
special or without any right of voting and subject to the provisions of section 80
of the Ad any preference shares may, be issued on the lerms that they arc or at
the optien of the Company are liable to be redeemed.

Further issue of capital

{&)

Where at any time after the expiry of two wyears from the formation of the
Company or at any time after the expiry of oneg year from time the alletment of
shares in the Company made for the first time after its formation whichover is
carlier, it is proposed to increase the subscribed capital of the Company by
altotment, of further shares, whether out of unissued share capital of out of the
increased shate capital.

(i}  Such further shares shall be offered to the persons who at the date of
aoffer, are holders of the equity shares of the Company in proporticn, as
nearly as circumstances admit, Lo the capital paid up on those shares at
that dale.

{11) the offer aforesaid shafl be made by a notice specilying the number of
shares offered and limiting a time not being fess than one month from the
date of the offer within which the offer. it not accepted, will be deemed to
have been declined.
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{111} the offer aloresaid shalt be, deemed to Include a right exercisable by the
person concerned to renounce the shares offered 1o him or any of them in
favour of any other person and the notice shall contain a statement of this

Tight,

{iv) after the expiry of the lime specified In the notice aforesaid or om receipt
of earfier intimation from the person W whom sech notice is given that he
declines to accapt the shares offered, the Board may dispose of them in
such manner as they think most beneficial to the Company.

{c) Nonwithstanding anything contained in the preceding sub-clause the Company
may:

{1 by a special resolution: er.

(i1}  where no such special resolution is passed if the vores 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 moved that general meeting (inclunding 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, excesd the
votes, if any, cast agamst (he proposal by members so entitled and voting
and the Central Government is satisfied. on an application made by the
Board of Dircetors in this behalf, that the propesal is most beneficial to the
Company,

offer further shares to any person of persons and such person or persons
may or may not include the person who at the dale of the offer arc the
holders of the equity sharey of the Company.

d Notwithstanding anything comtained in sub-claose {a) above but subject,
however, to Section 81{3) of the act, the Company may increase its subscribed
capital on exercise of an eption attached to the debentures issued or loans raised
by the Company to converl such debeniures or, loans Inta shares, or 1o subscribe
for shares in the Company.

Direciors may allot shares as fully paid up

] Subjeet 1o the provisions of the Act and these Artcles, the Directors may issue
and allot shares in the ¢apital of the Company or payment or part payment for
any property or assets of any kind whatscever sold or transferred, goods or
machinery supplied or for services rendered 1o the Company in the conduct of its
business, and any shares which may be so allotted may be issted as fully paid up
or parthy paid up otherwise than in cash. and if so issued, shall be deemed to be
fully paid up or partly paid up shares as the case may be.

Same as original capital

53] Except so Far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of mew shares shall be considered as
part of the original capital and shall be subject to the provisions herein contained
with reference lo the payment of calls, tnstaltments, transfers. transmission,
forfeiture, lien, swrender, viding and otherwise.
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Power to issue redeemahle, Preference Shates

7. fa¥ Subject to the provisions of Section 80 of the Act and subject Lo the provisions on

(®)

()

(d}

{&)

which any shares may have been issued, the Company may issue preference
shares which are or at the option of the Company are liable to be redeemed.

Provided that:

(i) o such shares shall be redeemed except out of the profits of the Company
which would otherwise be available of dividend or out of the proceeds of
a firesh Issue of Shares inade for the purpose of redemiption:

(it}  no such shares shall be redegmed unless they are fulty paid;

(1i1) the premium, if any, pavable on redemption shall have been provided for
out of the profits of the Company or out of the Company's share premium
account before the shares are redeemed;

(iv) where any such shares are redeemed otherwise that out of the proceeds of
a fresh issue, there shall. out of profits which would otherwise have been
available for dividend, be fransferred to a reserve fund, ta be called “the
capilal redemption reserve account™, a sum eqoal w the pominal amount
of ihe shures redeemed: and the provisions of the Act relating to the
reduction of the share capital of the Company shall, except as provided in
Secticn 80 of the Act. apply as if the capital redemption reserve account
were paid up share capital of the Company,

Subject to the provisions of Section 80 of the Act and subject to the provisions
oh which any shares may have been issued, the redemption ol preference shares
may be effected on such terms and in suel: mariner as may be provided in these
Articles or by the terms and conditions of their issuc and subject thereto in such
mannet as the Direclors may think fit.

The redemption of preference shares under these provisions by the Company
shall not be taken as reducing the amount of its authorised Share Capital.

Where in pursuance of this Article. the Company has redeemed or Is about 0
redecm any prefereice shares. It shall haveé power to issue shares upio the
nominal amount of the shares redeemed or 10 be redeemed as il those shares had
never been issued: and accordingly the Share Capital of the Company shalt not,
for the purpose of caleulating the fees payeble under Section 611, of the Act; be
deemed to be increased by the issue of shares in pursuance of this clause.

Provided that where new shares are issued before the redemption of the old
shares, the new shares shall not so far as relates to stamp duty be deemed to have
been issued in pursuance of this clause unless the old shares arc redeemed within
one month after the tssue of the new shares,

The Capital Redemption Reserve Actounl may notwithstanding anyihing in this
Atticle be applied by the Company. in paying up unissued shares of the
Company Lo be issued to members of the Cempany as fully paid bonus shares,
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Pravisien in case of Redemption of preference shares

8. The Company shail be at liberty at any time, gither at ane time or from time to time as the
Company shall think fit by giving not less than six months previous notice m writing, (0
the holders of the preference shares to redeem ar par the whole or part of the preference
shares for the time being outstanding by payment of the nominal amount thereof with
dividend calculated upto the date or dates notified for payment (and for this purpose the
dividend shall be deemed to accrue and due from day to day) and in the case of
redempiion of part of the preference shares the following provisions shall take effect :

(@) The shares 1o be redeemed shall be determined by draw of lots which the
Company shall cause to be made at s registered office i the presence of one
Lxirector at feast: and

) Forthwith after every such drawing the Company shall notify the sharehelders
whose shares have been drawn for redemption its Intention te redeem such
shares by pavient au the registered office of the Company at the time and on the
date 1o be named aganst surrender of the Certificates in respect of the shares W
be s¢ redeemed and al the time and date so natified each such sharsholder shail
be bound to surrender to the Company the Share Certificates in respect of the
Shares to be redeemed and (hereupon the Company shall pay the amount payable
to such shareholders. in respect of such redemption. The shares to be redeemed
shall cease 1o carry dividend form Lhe date named for payment as aforesaid.
Where any such certificate compriscs any shares, which have nat been drawn fer
redemption. The Company shall issue to the holder thercof a fresh cerlificate
thereof.

Reduction of capital

0. The Compaty may from time io time by special resolution subject to confirmaiion by the

court and suhject to the provisions of Sccrion 78, 80 and 100 to 104 of the Act, reduce its
share capital and any Capital Redemption Reserve Account or prémivm account in any
manner for the time being authorised by law and in particular without prejedice to the
generality of the foregoing power may be :

@ Extinguishing or reducing the iiability on any of its shares in respect of Share
Capital not paid up;

o)} either with or without extinguishing or reducing liebility on any of its shares
cancel paid up share capital which is lost or is unrepresented by available assets;
oF

{c) cither with or without extinguishing or reducing liabilily on any of its shares

payoif any paid up sharc capital which is i excess of the wanis, of the Company;

and may. if and 0 far as is necessary, slter its Memorandum, by reducing the
amounl of its share capiral and of its shares accordingly.

Division, Sub-Division, Consolidation, Conversion and Cancellation ofshares

10,

Subject 1o the provisions of Section 94 of the Act, the Company in general meeting may
by an ordinary tesolution alter the conditions of its Memorandum as follows, that is to
say, il may:

consolidate and divide alf or any of lts share Capital Into shares of larger amount
than its existing shares:

DIRECTOR



()] sub-divide its shares or any of Llhem into shares of smaller amount than originally
fixed by the Memorandum subject nevertheless to the provisions of the Act in
that behall and so however that in the, sub- division the proporicn between the
amount paid and the amount. If any, unpaid on each reduced share shall be the
same as it has in the case of the share from which the reduccd share is derived
and so lhat as between the holders of the shares resulting rom such sub-division
one or more of such shares may, subject to the provisions of the Act, be given
any preterence or advantage over the other or any other such shares.

(V] canvert, all or any of its fully paid up shares into stock and re-convert that stock
into fulty paid up shares of any denomination.

() cancel, shares which at the date of such general meeting have not been 1aken or
agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled,

Nutice to Registrar of Consolidation of Share Capial, conversion of shares into stocks ete,

11,

(a) {Fthe Company has:

(i} Consolidated and divided its Share capital into shares of Targer amount
thar its existing shares,

i)  coaverted any shares Inte stock;
(i) reconverted any stock Inio shares;

(i} sub-divided its share or any ol them;

{(v)  rcdecmed any redeemable preference shares; or

{i)  cancelled any shares otherwise than In connection with & reduction of
Share Capital under Sections 100 ta 104 of {he Act.

the Company shall within one month after doing seo, give notice thercof to the
Registrar specifving, as the case may be, the shares consolidated, divided,
converted, sub-divided, redeemed or cancelled or the stocks reconverted.

(b) The Company shall there upon request the Repistrar to record the notice and
make any allerations which may be necessary in the Company’s Memoranduom
or Articles or both.

Muodifications of rights

12,

ARUNIS ABODTIMI
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Il at any time share capital, by reason of the Issue of Preference Shares or otherwise, s
divided into different classes of shares, all or any of the rights and privileges anached to
any class {unless otherwise provided by the terms ol issue of the shares of that class) may,
subject to the provisions of Sections 106 and (07 of the Act and whether or not the
Company is being wound up, be varicd. modified. commuted. affected or abrogated with
the consent in writing of the holders ol three-foarths in nominal value of the Issued shares
of that class or with the sanctions of a Special Resolution passed at a separate general
meeting of the holders of the sharcs of that class. This Article shall not derogate [rom any
power which the Company would have if this Articte were omitted. 'The provisions of
these Articies relating to genetal meetings shall mutatis mutandis apply to every such

ratc mecting but se. that if at any adjourned meting of such holders a quoram a

gtined in Article 102 is not present, those persons who are present shall be quorum,

DIRECTOR
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SHARES AND CERTIFICATES

Issue of further shares not to affert right of existing share holders

13, The rights or privileges conforred upon the holders ef the shares of any class issued with
preference or other rights, shall nol uatess otherwise be deemned 1o be varied or modified
or affected by the creation or issue of further shares ranking pari passu therewith.

Provisions of Sections 85 to 88 of the Act to apply

14.  The provisions of Sections 85 to 88 of the Act in so far as the same may be applicable

shall be ohserved by the Company,

Register of Members and Pebenture holders

15, (a) The Company shall cause to be kept a Register of Members and an Index of
Mermbers in accordance with Sections 150 and 151 and of the Act and Register
and Index of Debenture holders In accordance with Section 152 of the Act. The

Company may also keep a foreign register of Members an Debenture holders in
accordance with Section 157 of the Act.

(b} The Company shall also comply with the provisions of Sections 139 and 161 of
the Act as to filling of Annoal Returns.

{c) The Company shail duly comply with the provisions af Section 163 of the Act in
regard to keeping of the registers, indexcs, copies of annual Returns and giving
inspection thereof and furnishing copics thereof,

Commencement of business

16, The Company, shall comply with the provisions of Section 149 of the Acl.

Restriction on allatment

I

The Board shall observe the restriction as to allotment of shares to the public cantained in

Sections 62 and 70 of the Act and shall cause to be made the return a5 to allotment
provided for in Section 75 of the Act.

Shares to be aumbered progressively and go shares to be sub-divided

I8

The shares in the Capital shail be numbered progressively according lo the several
denominations and except In the manner hereinbefore mentioned no share shall be

subdivided. Every torfeited or surrendered share shall continue te bear the number by
which the same was distinguished.

Shares at the disposal of the Directors

9. Subject to the provisions of Scction 81 of the Act and these Articles the shares in the
Capital of the Company for the time being shall be under ihe controt of the Directors who
may issue, allot or otherwise dispose of the same or anv of them Lo such persons, in such
pruportion and on such terms and conditions  and cither at a premium or at par. or subject
to compliance with the provisions of Section 79 of the Act) at & discount and at such time
as they may form time 1o time think fit and with the sanction of the Company in general
meeting to give to any person the option to call for awny shares either at par or al a
premium during such time and of such consideration as the Directors think [ and may
issue and allot shares in the capital of the Company on payment in {ull or part of any
property sold and transferred or for services rendered to the Company in the conduct of its
business and any shares which may be so allotled may be issued as fully paid up shares
and if so issued, shall he deemned to be fully paid shares.
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Every share transferable, ete.

20.

(iy  The shares or other interest of any member in the Company shalf bc a movable
property. (ransferable in the manner provided by the Articles.

() Each share in the Company shall be distinguished by its appropriate number.

{my A Certificate gnder the Common Seal of the Company, specifying any shares
held by any meniber shall be prima facie, evidence of the title of the member of
such shares.

Application of premium received on issoe of shares.

21

(a2} Where the Company issues shares at a premiam, whether for cash or otherwise, a sun
eguat to the aporegate amount or value of the premium on those shares shall be
transferred to an account to be called “the share premium account™ and the
provisions of the Act relating to the reduction of the Share Capital of the
Company shall except as provided in this Article. apply as if the share premium
account were paid-up share capital of the Company.

{b) The Share preminm accowit may., notwithstanding, anyvthing. n clause
{a) above, be applied by the Company.

(i) in paying up unissued shares ol the Company 10 be issued to members of
the Company as fully paid bonius shares

-t

(il})  in writing off the preliminary expenses of the Company;

(i) in writing off the expenses of or the commission paid or discount aHowed
o, any issue of shargs or dehentures of the Company: or

(I¥) in providing for the premium payable on the redemption of any
redecmable preference shares or of any debenture of the Company.

&ale of fractional Shares

n

If and whenever, as the result of issue of new or further shares or any consolidation or
sub-division of shares, any shares are held by members in fraction, the Directors shail,
subject e the provisions of the Act and these Articles and to the divections ef the
Company in general meeting, if any, sefl those shares. which members hold in Fractions
for the best price reasonably obtainable and shall pay and disiribute to and amongst the
members entitled to such shares in due proportion the net proceeds of the sale thereof. For
the purpose of giving effect to any such sale the Directors may authorise any person
transfer the shares sold to the purchaser thereof. comprised in any such transfer and he
shall not be bound 1o see Lo the applicalion of the purclrase money nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in. reference to ihe
sale.

Accepance of Shares

.

An application signed by or on behaif of an applicant for shares in the Company,
followed by an allotment of any shares therein shall be an acceprance of shares within the
meaning of these Articles and every person who thus or otherwise accepts any shares and
whase name is on the Register of Members shall for the purpose of these Articles be
a member. The Director shall comply with the provisions of Sections 68, 70, 71, 72 aml
73 of the Act In so lar as they are applicable.
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Deposits and ecalls ete. to be a debt payable immediately

24, The money (if any) which the Board shall, on the allotment of any shares being made by
them, tequire or direct to be paid by way of deposit, call or otherwise in respect of any
shares allotied by them, immediately, on the inserlion of the name of the allottes in the
Register of Members ag (he name of the Holder of such shares. become a debt, due 1o and

recoverahle by the Company from the allottee thercof. and shall be paid by him
accordingzly.

Trusis not recogeised

25, Save as herein provided, the Company shall be entitled 10 treat Ihe person whose name
appears on the Repister of Mombers as the holder of any share as the absolute owner
thereof, and accordingly shall not {excepi as ordeted by a Courl of competent Jugisdiction
or as by law required)} be bound to recognise any benami, frust of equity or equitable.
contingenl, future, or partial or other claims or right to or interest in such shares on the
part of any other persan whether or not it shall have express or implied notige thereef and
the provision of Section 153 of the Act shall apply.

Issue of Certificates of Shares to be governed by Section 84 of the Act etc.

26, {a) The issuc of certificates of shares or of duplicate or renewal of certificates of Shares
shall be governed by the provisions of Sections 84 and other provisions of the
Act, as may be applicabtle and by the Ruoles or notifications or orders, if any.
which may be preseribed or made by competent authority under the Act or Rules
or any other law. The Directors may also comply with the provisions of such
rufes or regulations of any stock exchange where the shares of the Company may
be listed for the lime being.

Certificate of Shares

(b} The certificate of title to shares shall be issued under the Seal of the Company
and shall be signed by such Directors or Officers or ether authorised persons as
may be preseribed by the Ruoles made under the Aet from time to time and
subject thereto shall be signed In such manner and by such persons as the
Diirectors may determing from time o time.

(e} The Company shall comply with ali rules and regulations and other divections
which may be made by any competent authority under Seclions 84 of the Act,

Limitations of time for Issue of certificate

27 {a)  Fvery member shall be entitled. without payment. lo one Certificate for all the
shares of each class or denomination registered in his name, or if the Directors so
approve {upon paying such fee as the Directors may form time o fime
determine) to several certificates, each for gne or more of such sharcs and the
Company shall complete and have ready Tor delivery such Certificates within
the lime provided by Section 113 of the Act unless the conditions of issue
thereof otherwise provide. Every certificate of shares shall be under the sea! of
the Company and shall specity the number and, distinctive numbers of the shates
in respect of which il s isseed and the amount paid op thercon and shall be in
such Torm us the Direcior shall prescribe or approve provided that in respect of a
Share or a Share or shares held jointly by several persons, the Company shall not
be bound to issue more than one certificate and delivery of a certificate of shares
to one of several joint holders shall be sutficient delivery to alt such holders.



ib) The Company shall not entertain any application for split of share/debenwre
certificate for less than 10 (Ten) Eguity shares 7 10 {Ten) debentures {all relating
lix the same series) in market lots as the case may be.

Provided however this restriction shall not apply to an application made by the
existing member or debenture halder for split of share/debentyre centificates with
a view to make an odd ot holding {nto a marketable lot subject ta verification by
the Company.

{©} Notwithstanding anything contained in Clause (3} above the Directors has
bowever. comply with such requirements of the Stock Exchange where Shares of
the Company may be iisted or such requirements of any rules made under the
Act, or such requirements of the secerities Contracts (Regulation) Act, [956 as
nay be applicable,

Issue of new certificate in place of one defaved lust or destroyed

28

If any certificate be worn out, defaced, mulitated or torn or if there be no lurther space on
the back thereof for endorsetnent of transfer, then upon production and, surrender thereof.
to the Company, a new certificate may be issued in Heu thereof, and if any Certificate be
tost or destroved then upon, proof thereof to the satisfaction of the Company and on
execation of such indemnily as the Company deem adequate, being given, a new
Certificate in licu thereol shall be given to the party cntitled to such lost or destroyed
Certificate. Every Certificates under the Article shall be issued without payment of fees it
the Drrectors so decide, or on payment of such (ses {nol excesding Re. |- for each
Certificate} as the Directors shall prescribe. Out of pocket expenses incurred by the
Company in investigating the evidence as 1o the [oss or destruction shall be paild to the
Company if demanded by the Divectors,

Provided that notwithstanding what is stated above the Directors shall comply with such
Rules or Regulation or requirements of any Stock Exchange or the Rules made under the
Act or the Rules made under Securities Contracts (Regulation) Act, 1956 or any other
Act, or Rules applicable in thiy behalf,

The Provisions of the Articles under this heading shall mutatis mutandis apply to
debentures of the Company,

UNDERWRITING COMMISSION AND BROKERAGE

Fower to pay certain commission and prohibition of payment of all other commissions,
discounts, ete.

30.

{A) The Company may pay a commission o any person in consideration off

0] his subscribing or agreeing to subscribe whether abselutely or
conditionally, Tor any shares in or debentures of the Company. subject to
the restriciions specified in sub-section {(4A) of Section 76 of the Act, or

()  his procuring or agrceing to procure subscriptions, whether absolute or
conditional for any shares in or debenturcs of the Company. I the
following, cenditions are fulfilied. namely;

ARUNIS ABODE LIMITED AR {{; .l ;@Y!TED
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B)

(8

(D)

E

{8)  the comnmtission paid or agreed to be paid dees not exceed in the
case of shares, five percent of the price at which the shares are
issued and in the case of debentares, bwo and half percemt of the
price at which the debentures are issued:

{t)  the amount or rate percent of the commission paid or agreed to be
paid un shares or debentures offered to the public for subseription,
is disclosed in the Prospectus. und in the case of shares or
debentures nol oifered 1o the public for subscription, is disclosed in
the Statement in lieu of Prospectus and filed before the payment of
the commission with the Registrar, and where a circular or notice,
nol being, a Prospectus inviting, subscription for the shares or
debentures is issued is also disclosed im that circular or notice.

(€)  the number of shares or debentures which such persons have agreed
for a commission to subscnibe, absolutely eor cenditionally is
disclosed in the manner aforesaid and

i) acopy of the contract for the- payment of commission is delivered
m the Registrar, at the time of delivery of the prospectus or the
slatement in lieu of prospectus For registration.

Save as aforesaid and save as provided in Secrion 73 of the Act, the Company
shall not alot any of its shares or debentures or apply uny of its money, gither
directly or indirectly. in payment of any commission, discount or allowancc, te
any person in consideration of:

)] his subseribing or aprecing to  subscribe, whether absolutely or
conditionally. for any shares in, or debentures of the Company or.

{f}  his procuring or agreeing to procure subscriplions. whelher absolurely or
conditionally. for any shares in, or debentures of the Company whether
the shares, debentures or money be $o0 allotted or applied by, being added
10 the purchasc money ol any property acquived by the Company or (o the
contract price of any work to be exccuted for the Company or the money
be paid out of the nominal purchase money or contact price. or
atherwise,

Nothing in this Article shall affoct the power of the company te pay such
brokerage as it has hereto before been lawfui for the Company to pay.

A vendor to, promoter of or other person who receives payment in shares,
debentures, or moncy from the Company shall have and shalt be decmed always
to have had power to apply any part of the shares. debentures or money s0
received for payment of any commission, the paymen! of which, if made directly
by the Company would have been legal under Section 76 of the Act

The commission may be pald or satistied {subject to of the Act and these
Articles) in cash, or in shares, debentures or debenture-stocks of the Conpany,

ARUNIS ABODE LWITED
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CALLS

Directors may malie ealls

3L

The Directors may form time to time and subject o Section 9+ of the Acl and subject 1o
the terms on which any shares/debentures may have been issued and subject to the
conditions of alotment, by a resolution passed at a meeting of the Board and not by
circular resolution) make such calls as they think At upon the membersidebenture holders
in respect of all moneys unpaid an the shares/debentures held by them respectively and
such member/debenture holders shall pay the amount of every call se made on him to the
persons and at the times and places appointed by the Dircctors. A call may be made
payable by installments, A call may be postponed or revoked as the Board may
detennine.

Calls to date from resolution

E7A

A call shall be deemed to have been made at the time when the resolution of the Directoes
authorising such call was passed and may be made payvable by member/debenture holders
on & subsequent date to be specified by the Direclors

Notice aof calt

33.

Thirty days notice in writing shall be piven by the Company of every calls made payable
otherwise than on allotment specifying the time and place of payment provided that
before the time of payment of sach eall, the Directors may be notice in writing to the
members / debentures holders revoke the same.

Directors may extend time

3.

The Directors may, [rom time to time, ar thair discretion, extend the time fixed for the
payment of any call, and may exiend such time as to all or any of the members/debeniure
holders whe from residence at a distance or other cause, the Directors may deem faily
cotitled to such extension, but no member/debenture holder shall be entitled to such
exlension, save as a matter of grace and favour.

Sum deemed o be calls

35

Any sum which by the terms of issues of share/debenture becomes payable on allotment
or at any fixed dale whether on account of the nominal value of the share/debenture or by
way of premiwmn, shall for the purposes of these Articles be deemed 1o be a call duly made
and payable on the date on which by the terms of issuz the same becomes payable, and in
case of non-payment, all the relevant provisions of these Articles as to payment of Interest
and expenses. forfeiture or otherwise. shall apply as i such sum had heoome payable by
virtue of a call duly made and notified. '

Instaliments om shares to be duly paid

3.

If by the condirion of allotment of any shares the whole or part of the amount of issue
price thereof all be payable by installments, every such installment shall when dus, be
paid to the Company by the person who, for the time being and form Lime to time, shail be
the registered holder of the share or his legal reprezentative.

ARUNIS ABODE LIMITED

Wlmﬁ\éﬁ\

DIRECTOR



i

I

¥OLI3HIA
Q311 3008

Calls on shares of the same class to, be made on uniform basis

37, Where any calls for further Share Capital are made on shares such calls shall be made on
a uniform basis on all shares falling under the same class.

Explanation: For the purposc of this provision, shares of the same nominal value on which different
amounts have been paid up shall not be deemed to fall under the same chass.

Liability of jrint holder of shares

38, The joint holders of a share shaf] be severalty as well as jointly liable for the payment of
all mstallment and calls due in respect of such shares,

When Interest on, call or installment payable

39 If the sum pavable in respect of any can or insizllment be not paid on or before the day
appointed for payment thereof or any such extension (hereof, the holdcr for the time being
ar allofiee of the sharc In respect of which a calt shall have been made or the instaliment
shall be dug, shall pay interest as shall be fixed by the Board from the day appointed for
the payment, thereof or any such extension thereof to time or actual payment but the
[irectors may waive” payment of such Interest wholy or in part.

Partial payment not (o preclude forfeiture

0. Neither a Judgment nor a decree in favour of the Company for calls or other moneys due
in respect of any sharcs not any part pavinent or satisfaction thereof nor the receipt by the
Company of a portion of any money which, shall from lime to time be due from any
mernber in respect of any shares either by way of principal or intcrest nor any indulgence

granted by the Company in respect of payment of any such, money shall preclude the
forfeiture of such shares as hercin provided,

Proof on trial of suits for money due on shares

4l.  On the tria} or hearing of any action or suit brought by the Company against any member
or his Jegal representative for the recovery of any money claimed w0 be due to the
company in respect of uny shares it shall be sufficient to prove thar the name of the
member in respect of whose shares the money is sought to be recoverzd appears an the
Register or Members as the holder or one of the holders. al or subsequent ta the date at
which the money sought 1w be recovered is alleged 10 have become due, of the shares in
respect of which such money is sought 1o be recovered, and that ihe resolution making the
call is duly recorded in the Minutes Book; and that the notice of such call was duly given
ta the member or his representatives, sued in pursuance of these presents; and it shall not
he necessary to prove to appointment of (he Directors who made such calis mor that a
quorum of Birectors was present at the Board at which any call was made, nor that the
meeting at which any call was made was duly convened or constituted or any other

matters whatsoever, but the proof of the matters aforesaid shall be conclusive, evidence of
the debt.

Payment in anticipation of calls may carry interest

¥ SINNYY

42 {a) The Directors may, if they think fit, subject to the provisions of Section 92
of the Act, agree to and receive from any member willing 1o advance the same
whale or any part of the moneys duc upon the shares held by him beyond the
sums actually called for, and upon the amount so paid or satisfied in advance, or
s0 much thereof as from time o time cxceeds the amount of the calls then made

upon the shares in respect of whighﬁtmsaﬂww%ﬁaciﬁ, the Company

may pay interest at Yh“ :!,\ &g\_@r\ |
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43,

such rate. to the member paying such sum in advance and the Dircctors agree
tpon provided that money paid in advance of calls shall not confer a right 1o
participate in profits or dividends. The Directors may al any time repay the
amount so advanced.

{b) The member shall not however be entilled 10 émy yoting 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 the calls on debentures of
the Company.

LIEN

Company’'s lken or Shares/Deébentures

4.

The Company shall have (irst and paramount lien upon all the shares‘debenture {other
than fully paid up shares/dchentures) registered in the name of each member/debenture
hoider (whether solely or jointly with others) and upon the proceeds of sale thereof for all
moneys {whether presently payahle or not) called or payable at a fived time in respect of
such shargs/debentures and no equitable interest in any shares/debenture shall be created
except upon the footing and condition that Articie 25 hereof will have full effect. Amd
such Hen shalt exiend to all dividends and bonuses from time to time declared in respect
of such shares/debentures. Unless otherwisc 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. The Directors may at any lime declare any shares/debenlures whotly or
in part to the exempt frem the provisions of this Clause,

As to entforeing lien by sale

45,

46.

For the purpose of enforcing such lien, the Board may sell the shares/dchentures subject
thereto in such manner as they shall think iy, and for that purpose may cause to be issued
a duplicate certificate in respect of such shares and/or debentures and may autherise one
of their member or appeint any officer or agent to execute a transfer thereol on behalf of
and in the name of such member/debenture holder. No sale shatl be made unlil such
period, as may be stipulated by the Board from time to time, and uniit notice in writing of
the intentien 1o sell shall have been served on such member and‘or debenmre holder or his
legai representatives and default shall have been made by him or them in payment.
fuifillment. or discharge of such debts. Habilities or engagements for fourteen days atter
such nrotice.

Application of proceeds of sale

{a) The net proceeds of any such sale shall be, received by ihe Company and
apptied in or tewards payment of such part of the amount in respect of which the
lien exists as is presently payable and the residue if any, shall {subject to a like
lien for sums not presently pavable as existed upon the shares before the sale) be
paid to the persons entitled to. the shares and/or debentures ai the date of (he
sale.

Outsiders lien not to aficet, Company’s lien

{b)  The Company shall be entitled to treat the registered holder of any share or
debenture as the absolute owner thereof and accerdingly shall not (except as
ordered by a count of competent jurisdiction vr by statute requived) be bound to
recognise equitable or other claim to, ar interest in, such shares or debentures on
the part of any other person. The Company’s lien shall prevail notwithstanding
that It hp received notice of any such claims.



FORFEITURE

If eall or insiallment not paid natice must be given

47.

{a) if any member or debenture holder (alls to pay the whole or any part of any call o
installment or any money duc in respect of any share or debentures cither by way
of principal or intercst on or before the dav appointed for the payment of the
same or any such extension thereof, as aforesaid, the Directors’ may at any time
thereafter, during such time as the call or any installment or any part thereof or
other moneys remain unpaid or 2 judgment or decree in respect (hereol remains
unsatisfied in whole or in part. serve a notlce on such member or debenture
holder or on the person (if any) cntitted to the share by transmission requiring
him to pay such call or instalirent or such part thereof or other moneys as
remaitt unpaid together with any interest that may have accrued and all expenses
that may have been incurred by the Company by reason of such non payment.

Form of Notice

{b) The notice shall name a day not being less than one Month trom Lhe date of the
notice and a place or places, on and al which such call, or instalment or such part
or other moneys as aforesaid and such Infcrest and expenses as aforesaid are to
be paid. The notice shall also state that in the evenl of non payment of call
amount with Inferest at or before the time and at the place appointed, the shares
at debentures In respect of which the call was made or instalment or such part or
other moneys is or are payable will be Hable to be forfeiled,

In defanlt of payment shares or debentures to he forkcited

4R,

If the requirements of any such notce as aforesald are not complied with any
share/debenture in respect of which such notice has been given. Ay at any lime thercafier
before pavment of all calls or instalments, interest and expenzes or ather moneys duc in
respect thereof. be forfeited by a resolution of the Dircotors to that effect. Neither the
reccipt by the Company of a portion of any meney which shall from time to time be due
from any member of the Company in respect of his shares, either by way of principal or
interest, nor any indwlgence granted by the company. in respect of the payment of any
such money, shall prectuds the company from the rafier proceeding to enforce a forfeiture
of such shares as herein provided. Such forfeiture shait include all dividends declared or
interest paid or any other moneys payable in respect of the forfeited shares or debentitres
and not actually paid before the forfeiture,

Entry of forfeiture in Register of membersidebenture holders

49,

When any shares/debenture shall have been so forleited, notice of the forfeiture shall he
given to the member or debenture holder in whose name it stood immediately prior to the
forfeiture and an eniry of the forfeiture with the date thereof. shall forthwith be made in
the Register of members or debenture holders, but no forfeiture shall be invalidated by
any omission or neglect or any failure to give such notice or make such entry as aforesaid.

Forfeited share/debenture fo be praperty of Company aml may be sold

50,

Any share or debenture 50 forfeited shafll be deemed to be the property of the Company,
and may be sold re-allatted or otherwise disposed of either to the original holder or to any
other person upon such terms and in such manner as the Directers shall think (i,
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Power to annuoal frfeiture

3. The Directors may, at any lime. before any share or debenture so forfeited shall have been
sold re-allotted or otherwise disposed of annual forfeiture thereof upon such conditions us
they think fit.

Shareholders of Debenture holders still linble to pay meney owing at time of forfeiture and
Loterese

32 Any member or debenture holder whose shares or debenturcs have been forfeited shall,
notwithstanding the forfeiture. be liable to pay and shall forthwith pay to the company, all
calls, instalhments, interest expenscs and other money owing upon or in respect of such
shares or debentures at the time of the forfeiture together with interest thereon from the
time of the forfeiture until payment at such rate as the Directors may determinc, and the
Directors may cnforce the payment of the whole or a portion thereof, it they (hink fit, but
shall not be under any obligation to do so.

Effect of forfeiture

33, The florfetture of a shares or debeniure shall invelve extinciion at the time of forfeitre, of
ali interest, in and all claims and demands against the Company. in respect of the share of
debenture and all ether rights incidental to the share or debenture, except only such of
those rights as by these Articles are expressly saved.

Certificate of forfeiture

M. A Certificate in writing under the hand of one Director and couster signed by the
Secretary or any other officer authorised by the Directors for the purpose, that the call in
respect of a share or debenture was made and notice thereof given and that default in
payment of the call was made and that the forfeiture of the share or debenture was made
by the resclution of Directors to that effect shall be conclusive evidence of the laers stated
therein as against all persons entitled to such share or debenture.

Yalidity of sales under Articles 45 and 50

35, Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinabove given. the Dircctors may, if necessary. appoint some DErson 1) execite an
instrument of transfer of the shares or debentures sold and cause the purchaser's name to
be entered in the Register of members or Register of debenture holders in respect of the
shares or debentures sold, and, the purchaser shall not be bound 1o see to the regularity of
the proceedings, or 10 the application of the purchase money and aftor his name has been
entered in the Register of members or debenture holders in respeel of such shares or
debenture ihe validity of the sale shall not be impeached by any person. and the remedy of
any person aggrieved by the sale shall be for damages only and against the Company
exclusively.

Cancellation of share/debenture certificate in respect of forfeited shares /debentures

3. Upon any sale, re-aHonnent or other disposal under the provisions of the preceding
Articles, the certificates originally issued in respect of the relative shares or debentures
shail {unless the same shall on demand by the Company has been previously surrendered
13 it by the defaulting member or debenture holder) stand cancelled and became nutl and
void and be of no effect, and the directors shall be entitled to issue a duplicate centificate’s
in respect of the lzid share or debentures to the person’s entitled thereto.

ARUNIS ABODE LIMITED
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Title of Purchaser and allottee of forfeited / debemtures

57.  The Company may receive the consideration, il any, given far the share or debenture on
any sale, re-allotment or other disposition thereof, and the person o whom such share or
debenture us sold, re-allotted or disposed of may be registered as the holder of the share
or debenture and shall not be bound to lee o the application of the consideration it any,
no shall his title to the share or debhenlure be affected by any irregularity. or favalidity in
the proceedings in reference to the forfoiture, sale. re-allotment or other disposal of the
share or debenture,

Surrender of Shares or Debentures

58, The Directors may, subjeet to the provisions of the Act, accept a surrcnder of any share or
debenture from. or by any member or debenture holder desirous of surrendering them on
such tevms as they think fit.

TRANSFER AND TRANSMISSION OF SHARES
AND DEBENTURES

Register of transfers

. The Compuny shall keep a -book 1o be called the “Register of transfers™ and therein shalt
be fairly and distinetly entered the particulars of every transfer or transmission of aty
share,

Form of transfer

6).  The instrument of (ransfer shaif be in writing and all (e provisions of Section 108 of the
Act, shali be duly complied with in respect of all trensfer of sharcs and registration
thereof.

Instrument of transfer to be ¢xecuted by transferar and transferec

6l.  Every such instrument of transfer shall be signed both by the mansferor and transferee and
the transieror shall be deemed to remain the holder of such share until the name of the
ransferee is entered in the Register of members in respeci thereof.

Direction may refuse te register transfer

62 (a} Subject to the Provisions of Section LIl of the Aci or anmy statutory modification
thereof for the time heing in force and the Provisions of Section 22A of
Securities Contract (Regulation) Act. 1956 as in force time o time, the Directors
may, at their own absolate and uncontrolled discretion and by giving reasons,
decline to register or acknowledge any transfer of shares whether fislly paid or
act and the right of refusal, shall not be affected by the circumstances that the
proposed transferee is already a member of the Company but in such cases
Pirectors shall within onc month from the date on which the nstrument of
transfer was lodeed with the Company, send to the transferee and transferor
notice of the rcfusal 1o register such transfer provided thal registration of a
Leanster shafl not be refused on the ground of the transieror being either alone or
Jointly with any other person or persons indebted to the Company on any account
whatsocver except when the company has a licn on the shares,
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(b}  Nolhing in Sections 108, 109 and | 10 of the Act shall prejudice this power to refiise
ta register the transfer of. or the transmission on legat documents by vperation of
law of the rights to, any shaves or interest of & member in. any sharcs or
debentures of the Company.

Transfer of shares

6. {a) An application of registration of the transfer of shares may be made either by
the transferor or the transteree provided that where such application is made by
the wansferor, no registration shall in the case of partly paid sharcs be effecied
unless the Company gives nolice of the application to the transferee and subject
1o the provisions of Clause
(d} of this Article, the Company shall unless objection is made by the transferee
within two weeks from the dute or receipt of the notice. enter in the Register of
members the pame of the transferee in the same manner and subject (o the same
conditions as if the application {or registration was made by (he transferce.

) For the purpose of clause (2) above notice to the mansferee shall be deemed to
have been duly given if sent by prepaid registered post to the ransferee at the
address given in the Instrement of transfer and shall be deemed to have been
duly delivered at the time at which it would have been delivered te him in the
ordinary course of post;

{©) tt shall not be lawful for the Company to register a lransfer of any shares unless a
proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferce and specifving the name, address
and occupation. if any, of the transferce has been delivered to the Company
along wilh the Certificate relating to the shares and if no such Certificate is in
existence. along with the Jerter of allotment of sharss. ‘The Directors may also
call for such other evidence as may reasonably be required (o show the right of
the transferor to make the transfer provided that where it is proved to the
satisfaction of the Directors of the Company that an instrument of ransfer signed
by the transiCror and the transferce has been lost, the Company may, if the
Directors think fit, on an application in writing made by the transferee and
bearing the stamp required by an instrument of transfer register (he transfer on
such ferms as to indemnily as the Direclors may think fit,

{d) Nothing in clause (c) above shall prejudice any power of the company to register
as shareholder any person to whom (he right to any share has been transmitted
by operation of law,

(e} The Company shall accept all applications for transfer of shares/debentures,
however, this condition shall not apply 10 requests received by the Company:

(A) for splitting of a share or debenture certificate into several scripts of very
small denominations,

{B) Proposals for transfer of shares/debentures comprised in 4 share/debenturc
cortificale to several parties involving splitting of a share/debonture
certificate into small denominations and thai such spiit‘transfer appears to
be unrcasonable or without any genvine need.

AR }7\ e ITED () wansfer of Equily shares/debentures made in pursvance of any
m‘lﬁ . statulory provision or an order ora mm‘f‘é courl of law;
' ARUNIS ABDDE LI
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{il} the transfor of the entire Equity sharesidebentures by an existing
shareholder/debenture helder of the Company holding under one
folio less than 110 {ten). Equity Shares or {0 (len} debentures (all
relaling to the same scrics) less than w market lots by a single
transfer to a single or Joint transferee.

(1) the transfer of not less than 10 {ten) Equity shares or 10 (ien)
debentures {alf relating 10 the same series) in favour of the same
transteree(s) under, two or more transfer deeds, out of which one or
mre relate(s} to the transfer of less than 10 (ten) Equity Shares / 10
{ten) debentures.

{iv} the mansfer of less than [0 (ten) Equity shares or 10 (ten)
debentures (a1l relating to the same series) lo the existing share
holder/debenture holder subject o verification by the Company,

Provided that the Bourd may in its absolule discretion waive the aforesaid
conditions in 4 fit and proper case(s} and the decision of the Board shall
be final in such case(s),

{f Nothing in this Article shalt prejudice any power of (he Company to refuse to
register the transfer ol any share,

Custody of Instrument of fransfer

&4,

The instrument of transfer shall after registration be retained by the Company and shall
rémain In their custody. All Instruments of transfer which the Directors may decline io
register shall on demand be returned to the persons depositing the same. The Directors
may cause to be desiroyed all transter deeds lying with the Company after such period as
they may determine,

‘Fransfer books and Register of members when closed

The Board shall have power en giving not less than seven days™ previous motice by
advertisement in semie newspaper circulating in the district in which the office of the
cempany is situate to close the Transfer books. the register of members or Register of
debenture holders at such time or times and for such period or perieds. not exceeding
thirty days al a time and not exceeding in the aggregate forty (fve days in cach vear,

Transfer to Minors ete,

Only fully paid shares or debentures shall be transferred o a minor acting though hissher
legal or natural guardian. Under no cireumstances, shares or debentures be translerred to
any insolvent or a person of unseund ming,

Title to shares of deceased holder

67.

The cxecutors or administrators of & deceased member (not being ene or two or more joint
holders) er the holder ol a deceased inember {not being one or two or more joint helders)
shall be the unly persons whom the Company will be bound to recognise as having any
title to the shares registered in the name of such member, and the Company shall not be
bound to recognise such executors or administrators or the legal representatives unless
they shall have first obtained probate or Letiers of Administration or a Successien

Certificate, ARUNIS ABODE LIRMITED
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as the case may be from a duly constituted compelent court in ladia, provided that in any
case where the Directors in their absolute discretion think fit, the Directors may dispense
with the production of probate or Letters of Administration or a Succession Certilicate
upon such lerms as to Indemmity or otherwise as the Directors in their absolute discretion
may think necessary and under Article 70 register the name of any person who claims te
be absolutety entitied to the shares standing in the name of a deceased member as a
member.

Registration of persons entitied to share otherwise than by transfer

68,

(@)  Subject to the provisions of artictes 67 and 77{d}), any person becoming entitled
to any share in consequence of the death, Junacy. bankruptey or insolvency of
any member or by any lawful means vther than by a transfer In accordance with
these presemts, may with the consent of the Dircetors (which they shall not be
under any obligation W give) upon producing such evidence that that the sustains
the character in respect of which he proposes to act under this. Article or of such
titles as the Dirgctors shall think sufficient. either be regisiered himself as a
nember in respect of such shares or eleet (0 have soms person nominated by him
and approved by the Directors registered s a member in respect of such shares.
Provided nevertheless tha i such person shall efect to have his nomines
regislered he shall testify his election by executing in favour of his nominse an
Instrument of transfer in accordance with the provisions herein contained and
until he does se, he shall not be free form any liability in respect of such shares.

{b) A transfer of the shares or other interest in the Company of a deceased member
thereef made by his legal representative shall although the legal representative is
not himself a member beas valid as if he had been a member at the time of the
execution of the instrument of transfer.

Claiment to be entitled, to same advantage

9.

The person becoming entitled (o a share by reasen of the death, tunacy, bankruptcy or
insolvency of the holder shall be entitled 1o the same dividends and other advantages to
which he would be entitled as if he were registered holder of (e shares except that he
shall not before being registered a5 a member In respect of the share, be entitled in respect
of I, lo exercise any righl conferred by membership in relation to the meeting of the
Company provided that the Board may al any time give notice requiring any such persens
to elect cither 10 bhe registered himself or to fransfer shares and if the notice is not
complied within sixty days, the Board may thereafter withhold payment of atl dividends,
interests, bonuses er other moneys pavable in respect of the shares until the requirements
of the notice bave been complied with,

Fersons entitled may receive dividend without being registercd member

.

71

A person cntitled 1o a share by transmission shall, subject to the right of the Directors to
retain such dividends. bonuses or moneys as hereinatler provided be entitled to receive,
and may give a discharge for any dividends, bonuses or other moneys pavable in respect
ol the share/debenture,

Atticle 70 shal! not prejudice the pravisions of Articles 44 and 55.
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Refusal to register nominee

72, The dircctors shall have the same right to refuse on legal ground 1o register a person
emtitled by transniission to any shares or his nominee as of he were the (ransferee named
In an ordinary transfer presented for registation,

[Hrection may require evidence of iransmission

73, Every transmission of a share shall be verified in such manner as (he Direciors may
require, and the Company may refuse to register any such ransmission until the same he
so verified or until or unless an Indemnity be given 1o the Company with regard to such
registration which the Directors at their discretion shall consider sufficient, provided
nevertheless that there shall not be any obligation on the Company or the Directors to
accept any indemnity.

No Fees on transfer or transmission

. No fees shall be charged for registration of transfer, probte, succession certificate and
lerlers of administration certificate of death or marriage, power of attomey or similar
uther dacuments,

The Company not be liable for disregard of a notice prohibiting registeation of transter

5. The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the Register of members) to
the prejudice of persons having or claiming any equitable right, title or Interest to o i the
said shares, notwithstanding that the Company may have had notice of such equitable
right, title or interest or notice prohibiting regisiration of such transfer and may have
entered sitch nofice referred thereto in any book of the Company and the Company shall
not be bound or required to regard or attend or give effect to any notice which may be
given to i1 of any equitabie right, title or interest or be under any liability whatsoever lar
refusing or neglecting so fo do, though it may have been entered or referred (0 in some
book of the Company, but the Company shall neverthelass be at liherty to regard and
atlend to any such notice and give effect thereta if the Directors shall so think fit.

7. the provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operaticn of law ol debentures of the Company.

JOINT HOLDERS

Joint-Holders

71, Where two or more persons are registered as the holders as the holders of any
share/debentures, they shall be deemed {so far as the Company is concemed) to hold the
saime as joint tenants with benefits of survivorship, subject 1o the following and other,
provisions contained in these Articles,

No transfer of more than four persons as joint holder

{a} The joint holders of any share/debenture shall be liable severally four persens
as the holders of any share/debenture.
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BORROWING POWERS

Restriction on pawers of the Board

78 The Board of Directors shall not, except with the consent of the Company in general
megting and subject to Article 172 of the Asticle of Association of (he Company :

@)

)
©

@

G

sell. lease or otherwise dispose of the whole or substantially the whole, of the
underlaking of the Company, or where the Company owns more than one
undertaking of the whote, or substantially the whole, of any such undertaking,

remit. or give time Tor the repayment of any debt due by a Director.

{nvest; othenwise than in trust securities the wmount of compensation received by
the Company in respect of the compulsory acguisition  alter the commencement
of this Act. of any such undertaking as is referred to in clause (a} or of amy
premises ar properties used few any such undertaking and without which it can
not be carried on or can be carried on only with ditficulty or only after a
considerabie tioe.

borrow monies where the moncys to be borrowed, together with the moneys
already borrowed by the Company {apart from lemporary loans obtained frem
the Company’s bankers in the ordinary course of business) will exceed the
aggregate of the paid-up capital of the company and its free reserves that is o
%y, Teserves nol set apart for any specific purpose.

contribute. to charitable and other funds not directly relating to the business of
the Company or the welfare of its employees, any amounts the aggregate of
which will, in any fnancial year. exceed RRy thousand rupees ot five percent, of
hs average net profits as determined iz accordance with the provision of
Sections 349 and 350 of the Act during the three financial vears immediatefy
preceding, whichever is greater.

Explanation : Every resolution passed by the Company in general meeting in relation to the exercise of the
power referred w in clause (d) or in clause (¢) shall specify (he total amount upto which meney may be
borrowed by the Board of Directors under clause (d) or as the case may be, the wial amount which may be
contributed to charitable and other funds many financial vear under clause (e).

Conditions on which money may be borrawed

7. The Directors may raise and secure the payment of such sum of sums in such manner and
upon such terms and conditions in all respects as they think fit, and in particular be the
issue of bonds, perpetual or redeemable debenture or debenture stocks or any mortgage or
charge or other security on the undertaking of the whole or any part of the property of the
campany (both present and future) including its uncalled capital for the time being.

Bonds debentures, ete. to be subject to ihe control of directors

8)  Any bonds. debentures, debenture stock, or other securities issued or to be issued by the
Company shall be under the control of the Directors who may issue than upoen such terms
and, conditions and in such manner and for such consideration as they shall consider to be
for the benefit of the Company.
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Fransfer by joint holder

()

In the case of a transter of shares/debenture hield by joint holders, the ransfer
will be effective only if 1t is made by all the Jointholders.

Liahitity of joint holder

)

The joint holders of any share/debenture shall be liable severally as well as
jointly for and in respect of all calls or instaliments and oiber paynients which
ought te be made in respect of such share/debenture.

Death of ane ot more joint holders

)

O3n the death of anyone or more of such joint holders the survivor/suryivors shalt
be the only person or persons recognised by the Company as having any title to
the share/debenture, but the Directors may require such evidence of death as they
may deem fil, and nothing herein contained shall be taken to release the estate of
a deceased joint holder from any lability on sharesdebeniures held by him
jointly with any other person,

Receipt of one sufficient

{©

Anyone of such joint holders may give effectual receipts of any dividends.
interests or the moneys payable in respet such sharc/dobenture.

Delivery of certificate and giving of notices to first named holder

@

Only the person whose name stands first in the Register of Members/debenture
holders as one of the joint holder of any shares/debentures shall be entitled to the
defivery of the certificate relating to such share/debenture or to receive notice
(which expression shall be deemed to nclude all documents as defined in Article
{2} (at hereof and any document served on or sent to such person shall be
decmed service on all the joint holders.

VYotc of joint holder

®

(i} Any one of two or more joimt holders may vole at any meeting either
personally or by atlomey or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such loint holders he
present at any meeting personally or by proxy or by atlorney then that one
of such persons so present whose name stands first or higher (as the case
may be) on the Register in respect of such share shall alone be entitied to
vote ip respect thereof but the other or others of the joint holders shall be
entitled to be present ar the meeting provided always that a joint hoider
present at any meeting personally shali be entitied 16 vote in preference to
a joint holder present by Attorney or by proxy although the name of such
Joint holder present by an Attorney or proxy stands first or higher (as the
case may be) in the Register in respect of such shares.

{ii) Several executors or administrators of a decoassd member in whose
{deccased member} sole name any share stands shall (or the purpose of
this clause be deemed joint holders,
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Provided that bonds. debentures. debenture stock or other securities so issued or to be
issued by the Company with the right te allotment of or conversion into shares shalt not
be issue except with the sanction of the Company in general meeting by a special
resolution.

Securities may be assignable free from equities

8l.  Debentures, debenture stocks, bonds or other securities mmay be made assi znable free from
any equities between the company and the person to whom the same may be issued.

Issue at discount eke. or with special privileges

82 Any bonds, debenture stocks. or other securities may be issued: subject to the provisions
of the Act. at a discount premium or otherwise and with any special priviteges as to
redemption surrender, drawings. appointment of Directors and otherwise and subject (o
the following,

Debentures with voting tights not to be issued

(@) The Company shall not issue any debentures carrying voting rights at any
meeting of the Company whether generally or in respect to particular classes of
business,

(b} The Company shall have power to reissue redeemed debenturcs in certain cases

in accordance with Section 121 of the Act.

] Payments of certain debts out of assets subject to floating charge in pricrity to
claims under the charge may be made in accordance with the provisions of
Section 123 of the Act,

)] Certain charges mentioned in Section 125 of the Act shall be void against the
tiquidators or creditors unless registered as provided in section 125 of the Act.

(€ The term ‘charge’ shall inelude morteage in these Articles.

{# A conlratt with the Company to take up and pay for any debentures of the
Company may be enforced by a decrec for specific performance.

Limitation of time for Issue of certificate

(i The Company shali. within three monihs after the allotmenl of any of its
debentures or debenture stock, and within one manth after the application for the
registration of the transfer of amy such debentures or debenture stocks have
complete and have ready for delivery the Certificate of all the debentures and the
Certificates of an debenture stocks allotted or transferred unless the conditions of
issue of' the debentures or debenture stocks otherwise provide.

Rapt to ohtain copies of and Inspeci Trust Deed

h {i} A copy of any Trust Decd for securing any issue of debentures shall be
forwarded (o the holder of any such debentures or any member of the
Company at his request and within seven days of the making thereof on
payment,

DE LWAITED
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{2)  in ihe case of u Trust Deed which has noi been printed of tiiity
seven paise for every one hundred words or fractional part thereof
required o be copied.

{ii) The Trust Deed referred to in item {i) above shall also be open to inspection
by any member or debenture hotder of the Company in the same manner,
10 the sume extent, and on paymenl of the same fees. as i 1 were the
Register of members of the Company.

Morigage of uncalled capital

83.  Ifany uncalled capital of tiic Com pany is included in or charged by any mortgage or other
sceurity the Directors shall. subject to the provisions of the Act and; these Articles, make

calls on

the members In respect of such uncalled capital in trust for the person in whole

favour such mortgage or security is cxecnted,

Indemnity may be given

84, If the Directors or any of them or any other person shail become personally liable for the
payment of any sum primarily due from the Company, the Directors may execute or cause
to be exceuled any mortgage charge or security over or affecting the whole or any part of
the assets of the Company by way of idenlily to securc the Directors or person so
becoming liable as aforesaid fram any foss in respeet of such lability.

Registration of charges

8 @

)

G
®

i
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The provisions of the Act relating to registration of charges shall be complied
with.,

In the case of a charge creared out of India and comprising solely property
situated outside India, the provisions of Sectien 125 of the Act shall also be
complied with.

Where a charge is created jn India but comprises proporty oulside India, the
Instrument ureating or purporting to create (he charse under Section 125 of the
Act or a copy thereof verified in the prescribed manner, may be filed for
registration, notwithstanding that further proceedings may be necessary to make
the charge valid or effectual according to other law of the country in which the
property is si{uate, as provided by Section 125 of the Act.

Wiicre any charge on any property of the Company required to be registered
under Section 125 of the Act has heen so registered any person acquiring such
property ar any parl thercof or any share or interest lherein shal be deed to have
notice of the charge as frem the date of such registration,

In respect or registration of charges on propertics acquired subject to charee the
provisions of Section 127 of the Act shall be complied with.

The Company shall comply with the provisions of Section 128 of the Act
relating to particulars 1n case of series of debentures entitling holders pari passu.

The Company shall comply with the previsions of Section 129 of the Act in
regard fo regisiration of particutars of commission, aHowamee or discount paid or
made. directly or indirectly. in connection with the debentures,




(h)

®

)

&

(m)

uh

The provisions of Section 133 of the Act as to endarsement of Certificate of
registration on debenture or Certificate of debenture stock shall be complied with
by the Company.

The Company shall comply with the provisions of Section 134 of the Act as
regards registration of particutars of every charge and of every series of
debentures.

Ay 1o modification of charges, the Company shall comply with the provisions of
Bection 135 of the Act,

The Company shall comply with the provisions of Section 136 of the Act
regarding keeping a copy of instrument ¢reating charge at the registered officer
of the Company and comply with the provisions of Seetion 137 of the Act in
regard lo emtering in the register of charges any appointment of Recciver or
NManager as therein provided.

The Company shall also comply with the provisions of Section 138 of the Act as
lo reporting satisfaction of any charee and procedure thereaficr.

The Company shall keep ai ils registered office a Register of charges and enter
therein all charges specilically affecting any property of the Company and all
floating charges on the undertaking or on any property of the company giving in
cach case :

(i)  ashort deseription of the property charged:
{11) the amount of the charge; and

(iii} except in the case of securitics to bearér, the names of persons entitled
o the charge.

Any crediter or member of the Company and any other person shall have the
right 10 inspeet copies of instruments creating charges and the Company's
Register of charges in accordance with and subject to (he provisions of Section
144 of the Act.

Trust not recognised

8.  No notice of any trust, express or implied or constructive shall be entered on the Register
of Debenure holders,

SHARE WARRANTS

Powers t¢ issue share warranis

87 The Company may issuc share warrants subject to and in accordance with the provisions
of Sections 114 and 115 of the Act and accordingly. the Board may, in its discretion, with
respect, w any sharc which s fully paid upon application in writing signed by the persons
registered as holder of the share and authenticated by such evidence (if any} as the Board
may. from Lime te time require as to the identity of the person signing the application, and
on receiving the eertificate {if any) of the share, and the amount of the stamp duty on the
warrant and such fee as the Board may. from tine to time, require. issue a share warrani.

ARUNIS ABOpE

LiMiTtep

%l[ﬂﬁ cﬂ

DIRECTOR




AILINGY 3008V SINNYY

Deposit of share warrants

88, () The bearer of a share warran may at any time deposit the warrant at the office
of the Company and so long as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for caliing a meeting of the
Company, and of attending, and voting, and exercising the other privileges of a
Member at any meeting held after the expiry of (wo clear dayvs from the time of

deposit, as it his name were inserted in the Register of members as the hobder of
the share included in the deposited warrant,

(b) Not more. than one person shall be recognised as depositor of the Share
Warrant.
(c} The Company shall on two days’ writien nolice return the deposited share

wartalt to the depositor.

Privileges and disabiiities of the holders of share warrant

8. W

Subject as herein otherwise expressly provided. no person shall, as bearer of a share
warrant, sign & requisition for calling a meeting of the Company, or attend, or
vote or exercise any of the privileges of a member at a meeting of the Company,
or be entitled to receive any notice from the Company.

(b} The bearer of a share warrant shall be entitled in all other respects to the same
priviteges and advantage as it he were named in (he Register of members as (he

holder ol the shares included in the warrant and he shall be g member of the
Company.

Issue of new share warrant or coupon

Q.

The Board may, from time to time, make rules as to the terms on which (if | shal] think

fity a new share wamant or coupon may be issued by way of repewsl in case of
defacement, loss or destruetion.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be converted into stock

91.  The Company in general meeting may convert any paid up shares into stock and when

any shares shall have bean converted inte stock, the several holders of such stock may
thenceforth transfer their respective interest therein or any part of such interests, in the
same mannce and subject to the same repulations as, and subject to which shures form
which the stock arise might have been transferred, il no such conversion had taken place,

or as near ihereto as circumstances will admit. The Company may at any time recconvert
any stock into paid up shares of any denamination.

Rights of Stock hoklers

a0,

The holders of stock shall, according to the amount of stock, held by them have the same
right. priviieges and advantages as regards dividends, voting at meeting of the Company
and other matlers, as if they heid the share from which the stock arose, but no such
privilege or advantage (cxcept participation in the dividends and profits of the Company
and the assets on winding up) shall be conferred by an amount of stock which would not




GENERAL MEFETINGS
Annual General ¥Meeting

93, Subject o the provisions contained in Scctions 66 and 210 of the Act, as far as
applicable, the Company shall in each vear hold, in addition to anv other meetings, a
general meeting as ils annual general meeting. and shall specify, the meeting as such in
the Notice calling it; and not more than [fteen months shall elapse between the date of
one annual gencral meeting of the Company and that of the next.

Provided that il the Registrar for any special reason. extends the (ime within which any
annual general meeting shall be held, then such annual general meeting may be held
within such extended period.

Summary of Apnual General Meeting

The Company may in anycne general meeting fix the place for its any annual general
meetings. Every member of the Company shall be entitled to attend efther in person or by
proxy and the Auditor of the Company shall have the right to attend and to be heard at any
general meeting which he attends on any parl of the business which concermns him as.
Auditor. At every annual general meeting of the Company. there shall be laid on the able,
the Director’s repori, the audited statementis of account. and auditor’s report {if any. not
already incorporated in the audited statements of accounts). The proxy registered with the
Company and Register of Director’s Share holdings of which latter register shail remain
open and accessible during the continuance of the mceting. The Board shall cause to
prepare the Annual list of members, summary of Share Capital, Balance Sheet and Profit
and Loss Account and forward the same {o the Registrar in accordance with Sections 159,
161 and 220 of the Act.

Time and place of Annual General Meeting

Y. Lwvery annual general meeting shall be called at any time during business hours, on a day
that is not public holiday, and shall be held either at the registered office of the Caompany
of al some other place within the tity, town or village in which the registered office of the
Company is situate, and Lhe notice caling the meeting shall specify it as the annual
generzal meeting.

Section 171 to 186 of the Act shall apply to meetings

95.  Sections 171 to 186 of the Act with such adaptations and modifications, it any, us may be
prescribed shall apply with respect to mectings of any class of members or debenture
hiclders of the Company in [ike manner as they apply with respect Lo genera! meetings of
the Campany,

Powers of Director’s to calt Extraordinary General Meeting

9.  Direclors may call an extraordinary general mecting ol the Company whenever they think
fit.

Calling of Exira Ordinary General Meeting on requisition
9 (=) The Board of Directors of the Company shall on the requisition of such

number of members of the Company as is specified in clause (d) of this Article,
forthwith proceed duly to ¢all an Lxtraordinary general meeting of the Company.
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(b}

(e)

(f)

(£)

The requisition shall set out the matlers, for the consideration of which the
meeting is 1o be called, shall be signed by the requisitionisis, and shall be
deposited al the registered office, of the Company.

The requisition may consist of several documenits n like form, each signed by
ofie or muore requisitionists,

The normber of members catitled to requisition a meeting in regard to any matter
shall be such number of them as hold at the date of the deposit of the reguisition
not less than on tenth of such of the paid up share capital of the Company as at
that date caeried the right of voting in regard 1o that matter.

Where two or more distinct matters are specified in the requisition the provisions
of clause (d) above, shall apply separately in regard to each such mateer; and the
requisition shall accordingly be valid only tn respect those matters in regard to
which the condition specified in that clause is fulfilled.

if the Board does not, wilhin twenty one days from the date of the deposit of a
valid requisition in regard to any matrers. proceed duly to call a meeting for the
consideration of {hose matters then on a day not later than forty five days from
the date of the deposit of the requisition. the meeting may be called;

(1} by the requisitionists themselves:

(i) by such of the requisitionists as represent either a majority in value of (he
paid up share capital held by all of the or net less than one tenth of such of
the paid-up share capital of the Company as is referred (o in clause (d)
above, whichever is tess.

Explanation : for the purpose of thiy clause, the Board shall in the case of a
meeting at which resolution is to be proposed as a Special Resolution be deemed
not to have duly convened the meeting if they do not give such notice thereof as
is required by sub-section 189 of the Act,

A meeting, called under clause (£ above. by the requisitionists or any of them :

(i)  Shal! be called in the same manner, as nearly as possible, as that in which
meelings are to be called by the Board: bat

(i}  Shall not be held aficr the expiration of three months from the date of the
deposit or the requisition.

Explanation : Nothing in clause (g} (ii) above, shali be deemed 10 prevent a
meeting duly commenced before the expiry of the period of three months
aforesaid, farm adjourning to some day after the expiry of that period.

ih) Where two or more persons hold any shares or interest in the Company jointly, a
requisition. or a notice calling a meeting, signed by one ar some of them shall.
for the purposes of this Article, have the same force and alfect as if it had been
signed by all of them.
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(1) Any reasonable expenses mewrred by the reguisilionists by reason of the failure
of the Board duly to call 2 meeting shall be repzid to the requisitionists by the
Company: and any sum so repaid shall be retained by the Company out of any
sums due or to become due from the Company by way of (ees or other
remuneration far their services to such of the Directors as were in default.

Length of notice for calling meeting

9. {(a) A gemeral meeting of the Company may be called by giving not less than
twenty on days’ notice in writing,

(b A general meeting of the Company may be called after giving shorler notice than
that specified in clausc {a) above, f consent is accorded {hereto:

{1)  in the case of an annual general meeting by all the members entitled to
vote thereal: and

(1)  in the case of any other meeting, by members of the Company holding not
less than 55 (ninety-five) percent of such part of the paid up capital of the
Company, as gives a right 10 vote at the meeting;

Provided that where any member of the Company are entitled 1o vote only on some
resalution or resolutions to be moved ar the meeting and not on the others, those members
shall be taken into account for the purposes of this clause in respect of the former
resolution or resolutions and not in respect of the latier.

Content and manner of service of nutice and persans on whom it is be served

%. (@) Every notice of a meeting of the Company shall specify the place and the dav
and hour of the mecting and shall contain a statement of the business to be
transacted thereat.

(b} Notice of every meeting of the Company shali be given :

(1)  to every member of the Company. in any manner authorised by sub-
sections (1) to {4} of Section 33 of the Act.

(11} w the persons entitled to a shine in consequence of the death or insolvercy
of a member, by sending it through the post in a prepaid letter addressed
to the by name, or by (he title or representatives of the deceased or
assignees of the insolvent. or by any like description, at the address, if
any, in India suppbied for the purpose by the persons claiming to be so
entitled, or until such an address has been so supphied, by giving the notice
in any magnner in which it might have been given if the death or
inselvency had nat oceurred:

(11) to the Auditor or Auditors for the time being of the Company in any
mannet auihorised by Section 33 of the Act in the case of any member of
members of the Company and

{iv) toail the Dircctors of the Company.
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Provided that where the notice of a meeting is given by advertising the samc in a
newspaper circulating in the nejzhbourhood of the registered office of the
Company under sub-section (3} of Section 53 of the Act the statement of
material facts referred to in Section 173 of the Act need not be annexed to the
notice as required by that Section but it shall be mentioned in the advertisement
that the statement has been forwarded w the members of the Company.

The accidental omission to give notice to, or the nen-reccipt of notice by any
member or other person to whom it should be given shall not invalidate the

proceedings at the meeting,

Explanatory statement to be annexed to notice

W8 (A)

B)

©

For the purpose of this Article :

()  in the case of an annual general meeting, all business to be transacted at
the meeting shall be deemed special with the exception of business

relating to

(a) the consideraliun of the accounts, balance sheet and the
reports of the Board of Directors and auditors:

{b)  the declaration of a dividend:
{c)  the appointment of Directors in the place of those retiring, and

(d) the appoint of and the {ixing of the rcmuneration of the
auditors: and

{ii)  in the case of any other meotings, aHl business shatl be deemed special.

Where any ilems of business to be transacted al the meeting are deemed 1o be
special as aforesaid: there shall be annexed to the notice of the mecting a
statement setting out all material facts concerning each item of business

including in particular the nature of the concern or interest, if any, therein of
cvery Director, and the manager, if any.

Provided that where any item of special business as aforesaid (o be trensacted at
a meeting of the Company relates, to or affects, any other company. the cxtent of
share holding interest in that other Company of any such persons shall be set out
in the circumstances specified in the provision to sub-section (2) of Section 173

of the Act.

Where any item of business consists of the according of -approval to any
document by the meeting, the tme and place where the documents can he
inspected shall be specitied in the statement aforesaid.

Quorum for mecting

101 ()

Five members personally present shall be the quorum for a general meeting
of the Company.,

If quorum not present mecting to be dissolved or adjourned

(b)

(i) If within half an hour from the time appointed for holding 2 meeting of the
Cotrpany. a quorum is not present, the meeting, if calied upan by
requisitiom of memhers, shall stand dissolved.




In what cases poll taken with or without adjournment

(o) Any Poll duly demanded on the election of a Chairman of a meeting or any
question of adjourmment shall be taken at the meeting forthwith, save as
aforesaid. any busincss other than that upon which a poll has been demanded
may be proceeded with pending the taking of the polf,

Proxies

105. (a)  Any member of the Company cntitled lo attend and votc at a mesting of the
Company shall be entitled 1 appoint any other person {whether a member or
not) as his proxy te attend and vote instead of himself. A member (and in the
case of joint homers all holders) shall not appoint more, than one person as
proxy. A proxy so appointed shali not have any right to speak at the niecting.

Provided that untess where the proxy is appointed by a body corporais a proxy
shall not be entitled to voic except on a poll.

b In every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement thal a member cntitied 1o atlend and vote is
entitled to appoint a proxy {0 atlend and vote instead of himself, and that a proxy
neced nol be a membher.

i The instrument appointing. a proxy or any other document necessary to show
the validity or otherwisc relating to the appointment of a proxy shall be lodged
with the Company not less than 48 (forty eight) hours before the meeting in
order thar the appointment may be effect- ive thereat,

(A The instrument appointing a proxy shall :

(i}  bein writing, and

(i}  be signed by the appointer or his attorney duly authorised in writing or. if
the appeinter is a body corporate. be under its scal or be signed by an
officer or an attorney duly authorised by it

Form of proxy

€ . Every instrument of proxy whether for a specified meeting or otherwise shall, as
nearly as circumstances will admit, be in usual common form.

B Aun instrument appointing a proxy, if in any of {he forms set out in Schedule 1%
to the Act shail not be questioned on the ground that it fails, to comply with any
special requirements specified for such instrumant by these Articles,

e) Every member entitied to vote at a meeting of the Company, or on any resolution
to be moved thereat, shall be entitled during the period beginning 24 (twenty
Four) hours before the time fixed for the commencement of (he meeting and
ending with the conclusion of the meeting, to inspect the proxies lodged at any
time during the business hours of the Company, provided not less than 3 (three)
days’ notice in writing of the intention so to mspect is given to the Company,
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YOTES OF MEMELERS

Restrictions on exercise of voting righis of members who have not paid call

104 (a) No member shall exercise any voting right In respect of aity shares registered in his
name on which any calls or other surts presently payable by him have not been
paid or in regard to which the Company has and has exercised any right of [ien.

(b} Where the shares of the Company are held in trust, the voting power in respect of such
shares shall be regulated by the provisions of Section 187 B of the Act,

Restriction exercise of voting right on other cases to be void

105 A member is not prohibited from exercising his voling right on the zround that he has
not held his share or olher interest in the Company for any specified period preceding the date on
which the vote is taken, or on any other ground not being a ground sct out in Artticle 104,

Equal rights of share holders

106, Any sharehalder, whose name is entered in the Register ol members of the Company shali
enjoy the same rights and be subject to the same liabilities as all other shareholders of the
same ¢lass,

Voting to be by show of hands in first instance

107. At any general meeting a resolution put to vote at the meeting shalt unless a poll is
demanded under Section 179 of the Act be decided on a show of hands.

108, (a) Subject to the provisions of the Act, upon show of hands every member entilled (o
vote and present it person shall have one vote, and upon a poll every member
entitied to vote and present in person or by proxy shall have one vote, for cvery
share held by him.

No voting by proxy on shaw of hands

(b) No member not personally present shall be entitled 1o vote on a show of hands
unless such member is @ body corporate present by proxy or by a representative
duly autherised under Sections 187 or | 87A of the Act, in which case such proxy
or representative may vore on a show of hands as if he were a member of the
Compaily.

How members non compos minutes and minor may vote

(c) A member ¢f unsound mind or in respect of whom an order has been made by
any court having jurisdiclion in lunacy, may vote, whether on a show of hands or
on & poll by his committee or other legat guardian and any such committee or
guardian may on poll vote by proxy: if any member be a minor the vote in
respect of is share or shares shall be by his guardizns or any one of his guardians,
if more than one, to be selected in case of dispute by the Chairtman of the
meeting,
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(i1} In any other case, the meeting shall stand adjourred to the same day in the
next week al the same time and place or to such other day and ar such
other time and place, as the Board may determine.

Adjourned meeting to transact husiness

() If at the adjoumed meeting alse, a quorum is not present within half an hour
from the time appointed for holding the meeling. the members present shall be
the quorum.

Presence of quorum

102, (&) No business shall be transacted at any general meeting unless the requisite
uerunt be present at the commencement of the business.

Businegss confined to eleciion of chairman whilst chair vacant

b Mo business shall be discussed or rransacted at any general meeting except the
election of Chairman whilst the Chair is vacant.

Chairman of general meeting

(c) (i3 The Chairman ol the Board of Dircctors shall be entitled to take the chair at
every general meeting. Lf there be no Chafmman or if at any meeting he
shall not be present within 15 {(ifteen) minutes after the time appoinied
for holding such meeting or is unwilling to act, the Directors present may
choose one of themselves to be the Chairman and in default {heir doing so,
the meinbers present shall choose one of the Directors to be Chairman and
if no Directors present be willing to take the chair, the members. present
shall choose one of themselves to be the Chairman,

{ii) If at any meeting a quorun of members shalt be present; and the Chair shall
not be laken by the Chairman or Vice Chairman of the Board or by a
Director at the expiration of 15 (fifteen) minutes from the time appointed
for holding the meeting or, if before the expiration of that tinic all the
Directers shalt decline to take the Chair, the members present shall chopse
one of their members to be the Chairman of the mecting.

Chalrman with consent may adjourn the meeting

) The Chairman with the consent of the mecting may adjourn any meeting from
time to fime and from place to place In the ¢ity, wwn or village where the
registered office of the Company is situate.

Business at adjourned meeting

{© Mo business shall be transacted at any adjourned meeting other than the busincss
which might have been wansacted at the meeting from which the adjournment
took place.

Natice of adjourncd meeting

{0 Wien a meeling is adjoumned only for ihiny days or nore. notice of the
adjourned meeting shall be given as in the case of original meeting,
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Vates in respect of shares of ceased or insolvent members ete.

(d} Subject 1o the provisions of the Act and other provisions of these Articles, any
persont entitled wnder the wapsmission clause to apy shares may vole at any
general meeting in respect thereol as if he was the registered holder of such
shares, provided that at least 48 (forty sight) hours before the time of holding the
meeting or adjourned meeting as the case may be at which he propeses to vote,
he shal! satisfy the Directors of his right to such shares unless the Directors shall
have previousiy admitted his right to vote at such meeting in respect thereof,

Custody of Instrument

(¢) If any such Instrument of appointment be conlined 1o the object of appointing
proxy of substitute for young al meetings of the Company, it shall remain
peranentdy o for such time as the Directors may determine in the cuslody of
the Company; if embracing other objects a copy thereof examined with the
onginal, shall be delivered to the Company to remain in the custody of the
Company.

Validity of votes given by proxy notwithstanding death of member ete.

{f) A vote given in accordance with the terms of an Instrument of proxy. shail he
valid notwithstanding the previous death of the principal or revocation of the
proxy or the transfer of the share in respect of which the vote is given. provided
that ro intimation in writing of the death, revocation or wansfer shalt have been
received at the registered office of the Company before the meeting.

Time for objections for vote

(g) No objection shall be rnade to the validity of any vote except at the meeting or
poll at which such vote shall be tendered and every voic whether given
personally or by an agreed or proxy or represcntative pot disallowed at such
meeting or poll shall valid for all purpose of such meeting or poll whatsoever.

Chairman of any meeting lo be the judge of any vote

(h) The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting the Chairman present at the taking of 2 poll shall be
sole judge of the validily of every voic tendersd 1t such poll.

Chairman’s declaration of result of voting by show of hands to be conclusive

109, A declaration by the chairman in pursuance of Section 177 of the Act that on a show of
hands, a resolution has or has not been carried, either unanimously or by a particular
majority, and an entry to that effect i the books contaming the minutes of the
proceedings of the Company, shall be conclusive evidence of the act, without proof of the
number or proportion of the votes cast in favour of or against such resolution.
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Demand for pell

110, {a) Before or on the declaration of the result of the voting of any resotution of a
show of bands, 2 polt wiay be ordered 1o be taken by the Chairman of the meeling
of his own maotion and shall be ordered to be taken by him on a demand made in
that behalf by any member or members present in person or by proxy and
holding shares in the Company which confer a power (o vote on the resolution
not heing less than one-tenth of the total voting power in respect of the
resolution or on which an aggregate sum of not ess than fifly thousand rupees
has beon paid up.

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

Time of taking poll

11, {a) A poll denranded on a question of adjournment shall be taken
forthewith.

{b) A poll demanded on any ether question {not being a question relating to the
election of a chainman which is provided for in Scction 175 of the Act) shall be
taken at such time not being later than 48 (forty elght) hours, from the time when
the demand was made, as the Chairman may direct.

Right ot a member 1o use his votes differently

112, On a poll taken st a meeting of the Company a member of other person catitled te vate for
him as the case may be, need nol, if he votes, use. all his voles or cast in the same way all
the votes he uses,

Serutineers at poll

113. (a) Where a poll is to be taken, the Chairman of the meeting shall appaint bwo
scrulingers to scrutinise the votes given on the polt and to report thereon (o him.

) The Chaitman shall have power, at any time before the result of the poll is
dectared, to temove a scrutineer from office and to fill vacancies In the olTice of
scrutineer arising from such removal or from any other cause.

{c Of the two scrutineers appointed under this atticle, one shall always be a member
(not being an officer or emplovee of the Company) present at the mesting,
provided such a2 member is avaitable and willing to be appointed.

Manner of taking poll and resuli thereof

114, (a) Subject (o the provisions of the Act, the Chaimman ol the meeting shall have power to
regulate the mamer in which a poll shall be taken,

(b)  The result of the poll shall be deemed to be tire decision of the meeting on the
solution ot which the poll was 1aken.

Casting Yotc

L15. 1n the case of an equality of votes. whether on a show of hands or on a pell, the Chairmaan
of the meeting at which the show of hands takes place or-at which the polls is demanded
shall be entitled t0 a casting vote in addition to his own voie or votes to which he may be

entitled as a member.
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Representation of Body Corporate

[16. A body corporate (whether a Company within the meaning of the Act or not) it is a
member or creditor (inclading a holder of debentures) of the Company may in
accordance with the provisions of Section 187 of the Act authorise such person by a
resolulion of its Board of Dircctors as it thinks fit, to acl as its representative at any
meeting of the Company or of any ¢lass of members of the Company or at any meeting of
creditors of the Conipany.

Representation of the President of India or Governors

117. {ay The president of India or the Govemnor of a State if he is a member of the
Company may appoint such person as he thinks fit to act as his representative af
any mecting of the Company or at any meeting of any class of members of the
Company in accordance with provisions of Section 187A of the Act or any other
statutory pravision governing the same.

(b A person appoinied fo act as aforesaid shalj for the puroses of the Act be deed
to be a member of such accompany and shall be entitled to exercise the same
rights and powers (including the right 10 vote by proxy} as the President or as the
case may be the Governor could exercise, as a member of the Company,

Public Trustee

() The Company shall observe (he provisions of Section 1878 of the Act. in regard
to the Public Trustee.

Circulation of member’s resolution

118, The Company shall comply with provisions of Section 188 of the Act, relating w
circulation of member’s resolutions.

Resolution requiring special nutice

119, The Company shall comply with provisions of Section 190 of the Act relating to
resolution requiring special notice,

Resolutions pussed at adjourned meeting

120. The pravisions of Section 191 of the Act skall 2pply to resolutions passed at an adjournad
mecting of the Company. or of the holders ol any class of shares in the Company and of
the Board of Directors of the Company and the resolutions shalt be deemed for all
purposes as having been passed on the date on which in fact they were passed and shail
not be deemed L have been passed on any earlier date,

Registration of resolutions and agreements

121. The Company shall comply with the provisions of Section 192 of the Act relating
registration of certain resolutions and agreements.

Minutes of proceedings of general meeting and of Board and oiher moeeiings

122, {a) The Company shall cause minutes of aif proceedings of general meetings, and of alf
proceedings of every meeting of its Board of Directors or of every Committee of
the Board to be kept by making within thirty davs of the conclusion of every
such meeting concerned, entries thereof in hooks kept for thal purpose with their
pages consceulively numberad.
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Each page of every such book shall be initialed or signed and the last page of the
recard of proceedings of each meeting in such books shall be dated and signed

(i [n the case of minutes of proceedings of the Board. or of a Committee
thereof by the Chairman of the said mesting or the Chairman of the next
succeading meeting.

() In the case of minutes of proceedings of the weneral mezeting by Chairman
of the said meeting within the aferesaid period of thirty days ar i the
evett of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for the purpose.

In na case the minutes of proceedings of a meeting shall be attached o any such
book as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and comect summary of the
proceeding thereat.

All appointments of officers made a1 any of the meeting aforesaid shail be
in¢luded in the minules of the meeting.

In the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes shatl also contain ;

(f) the names of the Directors present at the rmeetings, and

M  in the case of each resolution passed at the meeting, the names of the
Dircetors, if any dissenting from or net concurring in the resolotion.

Nothing contained in Ctauses (a) te (do) hercof shali be deemed to require the
inclysion in any such minutes of any mawer which jn the opinion of the
Chairman of the mesting,

{ i5 or could reasonably be regarded, as defamatory of any person

(i) is irrelevant or immateriat to the procesdings: or

{i}  is detrimental 1o the interests of the Company.

The Chatrman shall exercise an absolute discretion in regard to the inclusicn or

non-inclusion of any matter fn the minutes on the grounds specified in ihis
clause.

Minutes ta be considered to be evidence

)

The minutes of meetings kept in wccordance with the provisions of Sections 193
of the Act shall be evidence of the proceedings recorded therein.

FPresumptions to be drawn where minutes duly drawn and signed

123.

Where minutes of the proceedings of any general meeting of the Company or of any
meeting of its Board of Directors or of a Committes of the Board have been kept in
accordance with the provisions of Section 193 of the Act then, until the contrary is
proved, the meeting shall be deemed to have been duly called and beld, and all
proceedings thereat to have duly taken place and In particular all appointments of
Directars or Liguidalors made at the mecting shall bs deemed to be valid and the minutes
shall be evidence of the procesdings recorded therein.
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Inspection of Mimties Books of General Meeting

124, (@) The books containing the minutes of the procesdings of any general meeting

of the Company shall;

(1)  bekept at the registered office of the Company, and

{il) be open, during the business hours to the inspection of any member
without charge subjecl such reasonable restrictions as the Company may,
in pencral meeting impose so however that not Iess than 1we hours Tn each
day are allowed for inspection.

(b)

Any member shall be entitled to be furnished, within seven davs after he has
made a request in that behalf of the Company, with a copy of any minutes

referred to In Clause (a) above, on payment of thirty seven paise for everyone
hundred words or fracttonal part thereof required 1o be copied.

Fublication of reports of proceeding of general meetings
[25, No document purporting to be a report of the proceedings of any general meeting of the

Company shall be circulated or advertised at the expenses of the Company unless it

includes the matters required by Section 193 of the Acl to be contained in the Minmtes of
the proceedings of such meeting.

MANAGERIAL PERSONNEL

Managerial Personnel

I26. The Company shall duly chserve the provisions of Section 197A of the Act regarding

prohibition of simultuncous appointment of different categories of managerial personnel
therein referred to,

BOARD OF DIRECTORS

Board of Directars
127, Unless otherwise deiermined by the Company in General Meeting the number of
Directors shail not be less than three and not more than welve.

The First Birectors of the Company shal! be:

Smt. SUDHA PIYUSH KAPADIA

2. Shri DIGNAT MAIIESH PARIKH

DIRECTOR

3. Shri MAHESH BHOGILALPARIKH

Appaintment of Senior Executives as Wheletime Directars

*127A. Mr. Dhgant Mahesh Parikh shall not retire by retation nor he be removed from the office of

Director unless he resigns from the office of Dircctor as tong he holds the 3% of the Paid up Capital
of the Company.

*This Articles is Added vide Special Resclution passed at the Company’s 14" Annual General
Meeting held on 26™ July, 2008,



Appointment of Senipr Executives as Wholetime Directors

128, ) Subject to the previsions of the Act and within the overall limii. preseribed under these
Articles for the number of Directors on the Board, the Board may appoint any
Senior executive ol the Company as a Wholetime Director of the Company for
such period and upon such ierms and conditions as the Board may decide. The
Sentor Exccutive s0 appointed shall be governed by the following provisions:

(I le shall be liable to retive by rotation as provided in the Act but shall be
cligible for reappointment. MHis reappointment as a Dircctor shall not
constitute a break in his appointments Wholetime Direcior.

(i1} He shall be reckoned as Director for the purpose of determining and
fixing the number of Directors to retire by rotation,

(i) e shall cease to he a Director of the Company on the happening of any
event specified n sections 283 and 314(2C) of the Act. [e shall cease to
be a Director of the Company if {or any reasom whatsoever he ceases to
hold the position of senior Executive in the Company or ceases to be in
the employment of the Company.

{Iv) Subject to what is stated herein above he shall carry out and perform all
such duties and responsibilities as may. from time to time, be conferred
upon or enirusted @ him by the Managing director/s andfor the Board,
shall excreise such powers and awthoritics subject o such restrictions and
conditions andror stipulatiens as the, Managing Director’s andfor the
Board may, from time to time determine.

(b} Nothing contained in this arlicle shall be deemicd to restrict or prevent the right
of the Board to revoke, withdraw, alter. vary or modify all or any of such
powers, authorities, duties and responsibilities conferred upon or vested in or
entrusted 1o such wholetine directors,

Debenture Director

129, Any Trust Deed for securing debentures or debenture stocks, may, if so arranged, provide
for the appointment, from time to time by, the Trustees thereol or by the holders of
dehentures or debenture stocks, of some person or persons Lo be a Director or Directors of
the Company and may empower such Trustees or holders of debennures or debenture
stocks from time to Lime to remove and reappoint any Director/s so appeinted. The
Director's so appointed under this Article is herein referred to as “Debenture Dirceior
and the term “Debenture Director” means the Director of the time being in office under
this Article. The Debenture Director(s) shall not be bound to hold any qualification shares
and shall not be liable to retire by rotation or be removed by the Company. The Trust
Deed may contain such ancillary provisions as may be armanged between the Company
and the trusiees and afl such provisions shalt have effect notwithstanding any of the oller
provisions herein contained,
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Nominee Director

130, Nowwithstanding anything to the contrary contained in these Articles, so long as any
moneys remain owing by the Company to the Industrial Development Bank of India
{IDB1}. The industrial Credit and Investment Corporation of India (LIC) or to any other
Finance Corporation or Credit Corperation or to any other Finance Company or body out
of any {oans granted by them (0 the Company or so leag as IDBI, IFCI, ICICL LIC and
Unit Trust of Tndia (UTI) or any other Financing Corporation ar Credit Corporation or
any other Financing Company or Body (each of which IDBI, IFCL 1CICI, L1C and UTI or
any other Finance Corporation or Credit Corporation or any other Financing Company or
Body is hereinafter in this Article referred to as “the Corporation™) continue to hold
debennires in the Company as a result of underwriting or by direct subscription or privaic
placement, or so long as the Corporation holds shares in the Company as a result of
urderwriting or direct subscription or so long as any liability of the Company arising out
of any guarantee firnished by the Corporation on behalf of the Company remains
outstanding. the Corporation shall have a right to appoint from time to time any person or
persons as a Director or Direclors wholetime or non-wholetime (which EXrector or
Directors is‘are hereinatter referred to as *Nominee Direcior/s™) on the Board of the
Company and to remove from such office any person or persons so appointed and to
appeint any persan or persens in his or their place/s.

The Board of Directors of the Company shall have ne power to remove from office the
Nominee Directoris. At the option of the Corporation such Nomince Dircctor's shall not
be tequired to hold any share gualification in the Company, Also at the option of {he
Corporation such Nominee Directors shall not be liabie 1o retirement by rotation of
Directors Subject as aforesaid, the Nominee DPirectors shall be entitled to the same rights
and privilcges and be subject to the same obligations as any other Director of the
Company,

The Nominee Directors se appeinted shall hold the said office only se long as any money
remain owing by the Company to the Corporation or so long as the Corporation holds
debentures in the Company as a result of direct subscription or private placement of 5o
long as the Corporation holds shares In the Company as a result of underwriting or direct
subscription or ihe liability of the Company arising out of any guarantes is outstanding
and the Nominee Director/s so appainted in exercise of the said power shall ipso factor
vacate such office immediately the moneys owing by the moneys to the Corporation 1is
paid off or an the Corporation ceasing to hold debentures/shares in the Company or on the
satisfaction of the Hability of the Company arising out of any guarantee fumished by the
Corporalion,

The Nominge Directors. appointed under this Article shall be entitled to receive all
notices of and atiend alt General Meetings, Board Meetings and of the Meetings of the
Committee of whicl: the Nominec Director’s isfare memberds as also the minutes of such
meetings. The Corporation shall aiso be entitled to reccive all such notices and minutes,
The Company shall pay 0 the Nomince Director/s sitling fees and expenses which the
other Directors of the Company are entitted but i any other fees, commission. monies or
remungration i any form is payable to the Directors of the Company, the foes,
commission, monies and remuneration in relation to such Nominee Director/s shall acerue
10 the Corperation and same shall accordingly be paid by the Campany directly to the
Corporation. Any expenses, that may be incurred by the Corporation or by such Nominee
Directords in conmection will their appointment or Directarship, shal! alse be paid or
reimbursed by the Cormpany to the Corporation or as the case may be o such Nominee
Dirggtors,
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Provided that if such NMominee Director’s (s an officer of the Corporation the sitting foes
in relation to such Nominea Director/s shall also accrue to the Corporation and the same
shall accordingly be paid by the Company directly to the Corporation.

Provided further that it such Neminee Director/s is an officer of the Reserve Bank of
India the sitting fees in relation Lo such Nominge Directorss shall also accrue to IDBI and
the same shall accordingly be paid by the Company directly 1o IDBI.

Provided also that in the event of the Nominee Direclor/s befng appointed as Wholelime
Director/s such Nominea Director's exercise such powers and dutics as may be approved
by the Lenders and have such rights as are usually exercised or avajlable 1o a whaletime
Brector in the management of the affairs of the Borrower. Such Nominee Director’s shall
be entitled to receive such remuoneration. fees. commission and monies as may be
apploved by the Lenders.

Special Director

3. & In comnection with any collaboration arrangement with any company or
corporation or firm or person for supply of technical know-how andfor
machinery or technical advice, the Directors may awthorise such Company.
Corporation.  finm or person {hereinafier in this clause referred to as
“Colleborator™} to appeint from time to time any person or persons as Direcior or
Directors of the Company (hereinafter referred to as “Special Directer™) and may
agree that such Special Director shall nol be lable to retire by rotation and need
not possess any qualification shares te qualify him for the ollice of such
Direcior, so however, that such Special Director shall hold office so leng as
such coilaboration arrangement remains in force unless othenwise agreed upon
between the Company and such collaboralor under the Collaboration
arrangements or ai any time thereafter.

)] The Coilaborator may at any time and from time to time remove any such
Special Director appeinted by it and may at, the time of such removal ard also in
the case of death or resignation of the person so appoinied al any time. appoint
any other person as a Special Director in his place and such appointment or
removal shall be made in writing signed by soch conpany or corporation or any
parther o such person and shall be delivered to the Company a1 its registered
office.

© It is clarified that every collaborator entitled to appoint a Director under this
Article may appoint onc or more such person or persons as a Directords) and, so
that if more than ane Collaborator is so cititled there may al any Ume be as
muny Special Direclors as the Collaborators cligible w0 make the appointment.

132, Subject te the provisions of Seciion 255 of the Act. the number of Liircctors appointed
under Articles 130 and 131 shall not exceed in the aggregate onc- third of the ioral
number of Directors for the time being in office.

Appointment of Alternate Director

133, (a) The Board of Directors of the Company may appoint an alternate Director 10 act for
a Director {hereinafter in his Article called “ihe Criginal Director™ during his
absence for a period of not fess, than three months from the State, in which
meetings of the Board are ordinartly held.
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(b An allernate Director appointed under this Asticle shall not hold office as such
for a period longer than that permissible 1o the Original Director in whose place
he has been appointed and shall vacate office il and when the Original Birector
returns to the State in which meeling of the Board are ordinarily held.

{© If the term of office of the Original Director is delermined hefore he returns to
the State aforesald any prevision for the aulomatic reappoimtment of’ retiring
Directors of another appointment shall apply to the original and not to the
alternate dircetor,

Appointment of Additiomal Directars

134. Subject to the provisions of Section 260 of the Act the Board ol Directors shall have
pOWer at any time to appoint any person as an additional DHrector to the Board, but so that
the total number of Direclors shall not exceed the maximum number fixed by these
Articles. Any Director 50 appuinted shall held the office only upto the next annual general
meeting of the Company and shall then be eligible for re-appointieent,

Apprintment of Director to fill the casval vacancy

135, (a) Subject to the provisions of Section 262 of the Act, if the effice, of any Director
appointed by the Company in general mecting is vacated before his rerm of
otfice expires in the normal course, the resulling casual vacancy may in defaull
of and subject to any regulation in the Articles of the Company be filled by the
Board of Directors at the meeting of the Board and the Director in whose place
he is appointed would have held office if it had not been vavated as aforesald but
he shall then be eligible for re-election,

Individual Resolution for Dircctors appointment

{b) At a general meeting of the Company a imotion shall not be made for the
appointment of two or more persons as Director of the Company by a single
resolution unless & resolution that it shall be so made has first, been agreed to by
the meeting withoul any vote being given against it. Resolution moved in
contravention of this Article shall be vond whether or oot objection was taken at
the time of its being so moved. provided that where a resolution so moved is
passed no prevision lor the automatic reappointment of retiving director by virtue
of these Artictes and the Act in default of another appointment shall apply.

Appointment of Chairman

136. The directors may form, time 1o time elect among themselves a chairman of the Board
and deterntine the period [or which he is to hold office il ot any meeting of the Board, the
chairman s not present within fiftcen minutes after the lime appointed for holding the
same. the directars present may choose ene of their members 1o be chaimman of the
meeting,.

Qualification af Directors

137. A Director need not hold any shares in the Company to gualify him for the officc of &
Director of the Company.
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Remuneration of Directors

138.

{2) Subject ro the provisions of the Act, & Managing Director or a Diirector who is in the
wholetime cmploymenst of the Company may be paid remuneration either by way
of a2 monthly payment or a1 a specified percentage of the nel profils of ihe
Company or partly by one way and partly by the other.

o)) Subject to the provisions of the Act, a Director who is neither in the wholetime
employment nor a Managing Director may be paid remuneration either:

} by way of monthly, quarierly or annual payment with the
approval of the Central Govormment, or

iy by wav of commission if the Company by a special resolution has
autharised such payment,

(c] The fee payable to Directors (other than Managing or Wholetime Director if any)
of attending each meeting of the Board or Committee thereof shall be such sum
as may be prescribed by the Act of the Central Government from time to time.

Travelling and other expenses

139, The Board may allow and pay to anv Director for tile purpase of attending a meeting such

sum ejther as fixed allowance and/or actual as the Board Play consider fair compensation
for travelling, board and ledging and incidental and/or such actual out of pocket expenses
incurred by such Birector in addition to his fees, for attending such meeting to and frem
the place at which the mectings of the Board or Commiltees thereof or general meetings
of the Company are held from time {o time or any ether place at which the Director
exacuies his duties.

Remuncration for extra services

140,

If any Director, being willing shall be called upon to perform extra services or to take any
special exertions for any of the purpuses of the Company and in thal even the Company
may, subject to the provisions of the Act, remunerate such Director either by a fired sum
or by a percentage of profit or otherwise, as may be detenmined by the directors but pot
exceeding that permitted under Section 309 of the Act and such remuneration may be
etther in addition e or in substitution for his share in the remuneration above provided.

Increase in remuneration of Directors to require Govermment sanction

141.

(2) Any prevision relating 10 the remuneration of any Direclor ineluding a Managing or
joint Managing or wholetime Director or any amendment thereof, which purports
10 increase or has the effect of increasing. whether directly or indirectly, the
amount theregl. whelher that provision is contained in the Company’s
Memorandum or there Articles. or in an agreement entered into baut it, or any
resotution, passed by the Company in general meeting or by the Board of
Director’s, shall noi have any effect unless approved by the Central Government
and the amendment shall become void if and in so far as, if s disapproved by the
Government.
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Increase in  remuneraiipn of  Managing Director oR  Te-
appoiniment appoigtment

{b) I[f the terms of any re-appointment of a Managing or Joint Managing or Wholetime
Director, purport 10 increase or have the effect of increasing whether directly or
indirecily, the remuneration which the Managing or Joint Managing or
Wholetime Director, as the case may be was receiving immediately belore such
reappoimiment or appointment shall not have an effect unless approved by the
Central Governrient, and shall become void if and in so far as, it is disapproved
by the Government.

Directors, not 1o act when number fulls below minimoem

142. When the number of Dircctors in Office falls betow the minimum above fxed, the
Directors. shall nol act except in emergencies or for the purpose of filling up vacancies or
for summoning a general meeting of the Company and so long as the number is below the
minimum they may so ack notwithstanding the absence of the necessary quorum,

Eligibility

143, A person shall not be capable of being appointed a Director If he has the disqualifications
referred to in Section 274 of the Act.

Directors vacating office

144, (a} The Office of a Director shall become vacant if:

(i)

(i)
(i)
(iv}

(v)

(vi}

(vii)

i)

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

he applies to be adjudicated an inselvenr;

he is adjudged and insolvent;

he is convicted by a Court. of any offence involving normal turpitude and
sentenced in respect thereof to imprisonment for not less than six months;

he fails to pay any call in respect or shares of the Company held by him,
wheather along for jointly with others, within six months from the last date
fixed for the payment of the call unless the Ceniral Government by
Naotification in the Cfficial Gazette removes the disqualification incurred
by such failure;

lie absents himself; from three consccutive meetings of the Board of
Directors, or from all meetings of the Board of Directors for a continugus
period of three months, whichever is fonger, without obtaining leave of
absence from the Board;

he whether by himself or by any person for his benctit or on his account
or and firm in which he {5 a parmer or any private company of which he is
a director, accepts a toan or any guaranfee or security for a loan, from the
Company in contra- vention of Section 2935 of the Agt;

tie acts in contravention of section 299 of the Act;
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{ix) he becomes disqualified by an order of court under Scction 203 of the
Act;

1

{X)  heis removed in pursuance of Scetion 284 of the Act;

{Ki) having been appointed a Director by virtue of his holding any office or
other employment in thé Company, he ceases 10 hold such office or other
emplovment in the Company:

(X1} he resigns his office by notice in writing given to the Company.

() Norwithstanding anything in sub-clauses (iii), {iv) and {v) of clause (a) above,
the disqualifications referred to in these sub-clauses shall nor take effect;

{1y  for thiny days from the date of the adjudicarion, sentence or order;

{il)  where any appeal or petition ls preferred within the ihitty days aferesaid
against the adjudication, sentence or convietion resufting In the sentence
or order until the expiry of seven duys Bom the date on which such,
appeal or petition. 1s disposed off. or

(i} where within the seven days aforesaid. any further appeal, or petition fs
preferred in respect of the adjudication. sentence, conviction or order and
the appeal or petition, i allowed, would result in the removal of the
disqualificalion, uniil such funher appeal or petition is disposed off.

Remaoval of Directors

145. (a) The Company may (schject to the provisions of Section 284 and other applicable
provisions of the act and these Articies) vemove any  direcior other than ex-
officio directors or special directors or debenture directors or & nominee direcior,
Of a director appointed by the Central Government in pursuance of Section 408
of the Act, before the expiry of his period of office.

{b} Special notice as provided by Scetion 190 of the act shall be required of any
resolution to remove a Director under this Artiele or to appoint some other
person in place of a Director 50 removed at the meeting at which he is removed.

{©) On receipt of notice of a resolulion 1@ remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Director concerned and the
Dircctor {whether or not he is 2 member of the Compainy) shall bz entitled o be
heard on the reselution at the meeting.

i Where notice 15 given of a resolution to remove a Director under this. Article and
the Diirector concemed makes with respect there to represemialions in writing to
the Company {not exceeding a reasonable length) and requests their notitication
to mentbers of the Company, the Company shall unless the representations are
received by it too late for it do se.

i in the notice of the resolution given o members of the Company stale the
fact of the representations having been made and
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) send a copy of the representation to every member of the Company to
whom notice of the meeting is sentt (whether belore or after receipt of the
representations by the Company) and if a copy of the representations is
nol senl as aforesaid because they were veceived to [ate or because of the
Company’s default. the Director may without prejudice to his right to be.
heard orally enquire that the representations be read out at the meeting,
provided that copies of the representations need not be sent or read out at
the meeting if se divected the Court.

(€} A yacaicy created by the removal of & Director under this Article may, if he had
been appointed i pursuance of Section 262 of the Act be filled by the
appointment of another Dircctor in his sread by the meeting at which he is
removed, provided special notice of the intended appointment has been, given
under clause (b} hereof, A Director so appointed shall hold office until the date
upto which his predecessor would have held office if he had not been removed as
aforesaid.

{ﬂ If the vacancy is not filled under Clause (e). it may be filled as a casual vacancy
in accordance with the provisions, in so far as they may be applicable, of Section
262 of the Act, and ail the provisions of that Section shall apply accordingly;

Provided that the Director who was removed from office under this Articles shall
not be re-appointed as a Birector by the Board of Dircctors,

g Nothing contained in the Article shall be taken:

{ as depriving a person removed there under of any compensation or
damages payable to him in respect of the termination of his appointment
as Birector or of any appointment terminating with that as director; or

iy as derogating [rom any power to remove a Dirsctor which may exist
apart from this Article.

may contact with Company

146. (@ Subject to the restrictions imposed by these Articles and by Seclions 292, 293,
284 2050 297, 300. 311, 370 and 373 and amy other
provisions of the Acl, no Director, Managing Director, or other Officer or
cmployvee of the Company shall be disqualified from holding his office by
comtracting with the Company either as vendor. purchaser, agent, broker or
otherwise, nor shall any such conwact or arrangement entered into by or on
behalf of the company in which any Dircctor, Managing Director, joint
Managing Director, Executive Diirector ether officer or employee shafl be in any
way interested, be avoided, nar shall the Director. Managing Director or any
office or emplovee so contracting or being so interestzd be liable to account to
the Company for any profit realised by any such contract or arrangement by
reason only of such Director, Managing, Director, Officer or employee holding
that office or of the fiduciary relation thereby established, but the nature of his or
their interest must be disclosed by him or them In accordance with the provisions
of Section 299 of the Act where that section be applicable.
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(b) In accordance with Seciion 300 of the Act, no Dirvector shall, as a Director, vote
or Lake part i any discussion in respect of any contract or arrangement in which
he is interested and if he does so vole, his vote shall be void nor shalt his
presence count for the purpose of forming the quorum at the time of any such
dizcussion ar vole.

Provided that the above prahibition or restriction shall not apply o the extent or
under the eircumstances mentioned in sub-section () of Section 300 of the Act,

© A General notice such as is referred to in sub-section {3) of Section 299 of
the Act shall be sufficient disclosure under this Article as provided in that
Section,

Directors may be directors of companies promoted by the company

147. A Director, Managing Director, Officer or employee ol the Company. may be, or hecowme
a director. of any Company promoted by the Company or in which, it may be interested as
a vendor, member or otherwise, and no such director shalt be accountable lfor any benefits
received as director or members of such company except to the extent and under the
circumstances as may be provided in the Act.

Duty of Directors, ete. to make disclosure

148, (2) Every Director including a person deemed to be a Director by virtue of the
explanation to sub-section (i) of Sccrion 303 of the Act), Managing Director,
Manager or secretary of the Company. who is appointed to or relinquishes the
office of Director. Managing Director, Manager or Secretary of any other, body
corporate shall, within twenty days of his appointment or relinquishment of such
office, as the case may bhe disclose to the Company aloresaid, the particulars
relating 1o the office in the other body corporate which are required o be
specified under sub-section (1) of Section 303 of the Act.

(o)  Every Director of the Company and every person deemed Io be a Director of the
Company by virtue of sub-gsection {103 of Section 307 of the Act and every other
persen roferred to in sub-section {11) of Section 301 of the Act. shail give notice
to the Company of such matters as may be necessary for the purpose of enabling
the Campany to comply with the provisions of that Sectien and Section 308 of
the Act.

Director etc. not to hold office or place of profit

149, The-provisions of Section 314 of the Act shall be complied when applicable in repard to
helding of office or place of profit under the Company or under any subsidiary of the
Company by any person mentioned in the said section. The words office or place of profit
shall have the meaning assigned to them by Section 314 of the Act.

Loans to Directors

150. The Company shall observe the restrictions Imposed on the Company in regard to
eranting of loans to Lirectors and other persons as provided in Section 295 and other
applicable provisians, if any of the Act,
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Appointment of Sole Selling Agents

151, (@

)

The appointment, re-appointment and extension of the term of a Sole Selting Agenl,

shall be regulaled in accordance with the provisions of Section 294 of the act and
any rales or Notifications issued by, comipetent authority in accordance with that
section and the Directors and/or the Company in general meeting may make the
appointment, re-appointment or extension of the tenn of office s accordunce
with and suhject to the provisions of the said section and such Rules or
Notification, if any as may be applicable.

The payment of any compensalion to a Sole Selling Asent shall be subject to the
provisions under section 294 A of the Act.

Board resolution at a meeting necessary for certain contract

132, (&)

{b)

Except with the consent of the Board of Directors of the Company and with the

previous approval of the Central Government a Director of the Company or his
redative, a fimn In which such a Director or relative is a partner, any other pariner
in such a firm, or a private company of which the Director is a member or
director, shall not enter into any contract with the Company;

{1)  for the sale purchase or supply of any goods marerials or services, ar

(i1} for underwriting the subscription of any shares In, or debentures of the
Comparty,

Nothing contained in the foregoing sub-clause {a) shall affect:

{i  the purchase of poods and materials from the Company or the sale of
goods and materials to the Company, by any Director, relative, firm,
partner or privale company as aforesaid for cash at prevailing market
prices; or

()  any contract or contracts beiween the Company on one side and any such
Director, relative, firm. partner or private company on Ihe other side for
salg, purchase, or supply of any poods, materials and services in which
either the Company or the Director, refative, firm, parmer or privatw
company as the case may be, regularly trades or does business:

Provided that such comtract or contracts do not relate to goods and
materials the value of which, or service cost of which, exceeds five
thousand rupecs in the aggregate in any ycar comprised in the period of
the contract or ConLracts.

Notwithstanding anything contained in the foregoing sub-clause {a) and (b) a
Director, relative, firm, partner of privaic company as aforesaid, may in
cireumsiances of urgent necessity, enter, without obtaining ihe consent of the
Board into any contract with the Company for the szle, purchase or supply of any
goods, materials or services even if the valee of such, goods, materials or
services cxcepds five thousand rupees in the aggregate in any vear comprised in
the period of the eontract; but in such a case, lhe consent of the Board shall be
ohtained at a meeting within three mounths of the date on which the conract was
entered into,
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{d)

Every consent of the Board required under this clause shall be accorded by a
resolution passed at a mecting of the Board and not otherwise; and the consent of
the Board required under suby-clause (a) above shall not be deemed to have heen
given within the meaning of that sub-clause unless the comsent is agcorded before
the coniract is entered into or within three months of the date on which it was
entered o,

If consentt 1s not aecorded o any contract under this clagse, anything done in
pursuance of the contract shall be voidable at the option of the Board.

The Directors, so contracting or being so inierested shall not be liable to the
Company for any profit realised by any such contract or the fidueciary refation
thereby established.

The Company shall also compty with such other provision of Section 297 of the
Act, a8 may be applicable,

ROTATION OF DIRECTORS

Rotation of Directors

153, Naoi less than two thirds of the total number of Directlors shall

@

®

be persons whose period of office s lable 10 determination by retirement of
Directors by rotation, and

save as otherwise expressly provided in the Act, be appointed by the Company in
general meeting.

The remaining Directors shall, in default of and subject to any regulations in the
Articles of the Company. also be appointed by the Company, in general meeting,

Ascertainment of Directors retiring by rotation and filling up vacaneies

154, (a)

(b)

©

@
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At every annual gencral meeting one-thivd of such of the Directors for the time

being as are liable to retire by rotabion, or if their aumber is not threc or a
multinle of three, then the number nearer to ene-third, shall retire from office.

The Directors to retire by rotation al every annual general meeting shall be those
who have been longest i office since their tast appointment, bot as between
persons who became Directors on the same day, those whe are to retive shalt an
default of and subject to any agreement amongst themselves, be determined by
lot.

At the annual peneral meeting ar which a Dirgcior retires as aforesaid, the
Company may fill up the vacancy by appointing the retiring [Director o some
ather person thereto.

(1) If'the place of the retiring Director is not so filed up and that meeting has not
expressly resofved not to fill the wvacancy. the meeting shall stand
adjourned 1l the same day in the next weck, at the samhe time and place,
or if that day is & public holiday, till the next succeeding day which is nat

ITED a public holiday, at the same time and place.
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(1) I at the adjoumed meeting also, the place of the retiring Divector is not
filled up and that mceting also has not expressiy resclved not to filt the
vacaney, the retiring Director shall be deemed to have been re-appointed
at the adjotrned meeting, unless.

(1) at that meeting or at the previous meeting a resotution for the
reappointrent of such Director has been put to the meeting and
lost,

(2} the retiring Director has. by a notice in writing addressed o the
Company or its Board of Direciors, expressed his unwillingness to
be s0 re-appointed;

(3}  he is not qualified or is disqualified for appeiniment,

(4) a resolution, whether special or ordinary, is required for his
appointment or re-appointnent i virtue of any provisions of the
Act;

© The proviso to sub-section (2} of Section 263 of the Act is applicable to the case.

Explanation: In this Article and Article 136 the expression “Retiring Director” means
Director retiring by rotation.

Right of persons other than retiring Director to stand for Directorship

135, (a) A person who is not a retiring Director shall in accordance with Section 257 of
the Act and subject to the provisions of the Act, be eligible for appointment to
the office of Drirector, any generat meeting if he or some member or members
intending to propose him has not less than fourteen days before the mecting, left
at the registered office of the Company a notice in writing under his hand
sipnifying his candidarure for the office of director tor the intention sich member
of menibers 1o propose hin s a candidate for that office, as the case may be
along with a deposit of such sum as may be prescribed by the Act, or (he central
government from time to time which shall be refunded to such person or, as the
case may be. to such member, if the porson succecds in getting elected 2= a
Director.

)  The Company shall inform its members of the candidature of a person, for the
office of direclor or the intention of a member(s) to proposc a persan as a
candidate, for that office by serving individual notices on the members not less
than scven days before the meeting, in the manner provided under Section 257
of the Act.

Consent of candidate for Directorship to be filled with the Registrar

156. Every person wha is proposed as a candidate for the office of Director of the Company
shall sign and file with the Company and with the registrar, his consenl in writing to act as
a Director, il appuinted, in accordance with the provisions of Seciion 264 of the Act in so
far as they may be applicable.

ARUNIS ABODE LIMITED

TN

DIRECTOR



PROCLELDINGS OF DIRECTORS

Meeting of Directors

157. The Directors may meet together as a Board for the dispatch of business from time to time
and shall so neet at least once In every three months and at least fowr such meetings shall
be held in every year and they may adjown and otherwise regulate their meetings and
proceedings as they deem [it. The provisions of this Article shall net be deemed to be
contravened merely by reason of the fact thal meetings of the Board, which had been
called in complisnce with the terms herein mentioned could not be held T want of
guorum.

When mecting to be convened

138, Any Director of the Company may and the Manager or Secretary on the requisition of a
Director shall ar any time, sumimon a meeting of the Board.

Directors entitfed te notice

139. Notice of every meeting of the Board of the Company shall be given in writing to every
Director for the time being in India at his usual address in India.

Cuestions at Board meeting kow decided

160). Question arising at any time at a mecting of the Board shall be decided by majority of
vetes and in case of equality of votes, the Chalrmarn, in his absence the Vice Chairmunr or
the Director presiding shall have & sccond or casting vote.

Who to preside at meetings of the Board

161. {a} The Dircctors may elect a Chairman of their meetings and detenming the period
for which he is w hold office. The Direclors may also appoint a Vice Chairman
of the Board of Directors to preside af the meetings of the Board of Directors at
which the Chairman shall not be preseat and determine the period for which be Is
10 hold office.

{a]] All the meetings of the Directors over by the Chairman if present, but  if at any
meeting of Directors the Chairman be nol present ar the time appointed for
holding that same, the Vice Chainnan, if present shall preside and il he be net
present at such time then and in that case the Directors shall choose one of the
Directors then present o preside at the meeting,.

Quorum at Board Meeting

162, (2) The quorum al a meeting ol the Direciors shall he as preseribed by Section 287
of the Act.

Quorum competent to exercise power

{b) A meeting, of the Drectors for the time being at which a quorwm is present shall
be competent Lo exercise all or, any of the autherities, powers and discrelions by
or under the reculations or the Articles of the Company for the time being vested
in or exercisable by the Directors generally.
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Procedure in case of want of quoram

© Ifa meeting of 1he Board could not be held for want of quotum, then the meeting
shall automatically stand adjourned till the same day in the next week, at the
same time and place. or if that day is a Public Holiday, till the next succeeding
day which is not a public holuday, at the same time and place.

Directors may appoint Committee

163. Subject to the provisions of Section 292 and other provisions of the Act and Article 185
the Directors may delepate all or any of their powers 10 committees consisting of such
member or members of their body as they think fit, and they may, from time to time
revoke and discharge any such Committze either wholly or in part, and either as to
pErSORs or purposcs, but every Conmmittee s¢ (ormaed shall in the exercise of the powers so
delegated, contorm 1o any regulations that may from time 1o time be imposed on it by the
Directors. All acts done by any such Committee in conformity with such regulations and
in fulfilment of the purposes of their appointments but not otherwise, shall have the like
force and effect as i done by the Board. Subject to the provisions of the Act, the Board
niay from iime (o time fix the remuneration to be paid to any member ar members of that
body constituting & Committee appointed by the Board, in terms of these Articles, and
may pay the same,

Resolution by circular

164, Subject to the provisions of Section 289 of the Act, a resolution passed without any
meeting of Directors, or ol'a Committee of Directors appointed under these Articles and
evidenced by writing under the hands of all the Dircctors or members of such Commitiee
as aforesaid, for the time being in India, be as valid and effectual as a resolution duly
passed a1 a meeting of the Directors. or of such committee called and held in accordance
with the provisions of these Articles.

Provided that the vesolution has been circulated in draft, together with the neccssary
papers, if any, to such Directors, or members of the Commitiee, then in India (not being
less in number than the quorum fixed for a meeting of the Board or the Commirtee as the
case may be) and all other Directors or members at their usua) address in India and has
been approved by such Directors as are then in India or by majority or such of them, as
are entitled to vote on the resolution.

Limit of Directors numbers

165. Subject to the provisions of Sections 252, 255 and 239 for the act, the Company in general
meeting may. by ordinary resojution, increase or reduce the number of Directors within
the limits fixed in that behalf by these Artictes.

Acts of Board or Comm ittee valid notwithstanding dicect of appoiatment

166. All acts done by any meeting of the ‘Directors’ or by a Committes of Direetors, or by any
person acling as & Director, shall notwithstanding that it shall atterwards be discoversd
that there was some defect in the appoinunent of such Directors. or persons acting as
aforesaid, or they or any of the were or was disqualified or that their or his appointment
had terminated by vidue of any provisions contained in these Asticles or the Act. be as
valid as if every such person has been duly appointed and was qualified to be a Director.
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Minuies of proceedings of the Bozrd and the Committees to be valid

167. The Direciors shall cause minutes to be duly entered in a book or books provided for the
purposc in accordance with these Articles and section 193 ol the Act.

Board Minutes to be evidence

168, Minutes of any meeting of the Beard of Directors or of any Committees of the Board if
purporting to be signed by the Chairman of such meeting or by the Chairman of the next
sugceeding meeting shall be for all purposes whatsoever prima facie evidence of the
actual passing of the resolution recorded and the actual and regular transaction or
occurrence of the preceedings so recerded and the regularity of the meeting af which he
same shall appear to have taken place.

Register of Directors and Managing Directors ete,
169. The Directors shall causc to be kept at the registered otfice of the Company.

{a) (i) A Register of the Directars, Managing Directors, Manager and Secretary of the
Company containing the particuiars enquired by Section 303 of the Act.

{iil A Register of Contracts with compatties and firms in which the Directors
are interested, containing the particulars required by Section 301 of the
Act, and

{1]]) A Register of Directors sharchelding containing the particulars required
by Section 307 of the Act. They shall also cause to be kept other registers
and indexes a5 regquired by the Act.

{(d) The Company shall comply with the provisions of Sections 301, 303 and 307
and other Section of the Act with regard to the inspection of registers and
furnishing copies of extracts so far as the same be applicable to the Company.

POWERS OF DIRECTORS

Certain powers to be exercised by the Board only at meeting

170, (&)  Withoul derogating from the powers vested in the Board of Directors under these
Articles, the Board shall exercise the following powers on behalf of the
Company and they shall do so only by means of resolutions passed a1 meetings
of the Board.

{1} The powers to make calls on sharcholders In respect of money unpaid on
their shares;

{ii)  The power to jssue debenture;

(i) The power 1o borrow mongys otherwise than on debentures;

ARUNIS ABODE LIMITED , .
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(v) The power to make loans.
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Restriction on

171,

(b)

(<)

(d)

()

(a)

Provided that the Board may be resolution passed at the meeting, delegate to any
Commintee of Directors, the Managing Director, the Manager or any other
principal officer of the Company or i the case of & branch office of the
Company, a principal officer of the branch office. the powers specified i sub-
clauses (iii}, {iv) and (v} to ithe cxtem specitied in clauses (b) (¢) and {d)
respectively on such condition as the Board may prescribe.

Every resolution delegating the power refereed to in sub-clause (i) of clause (a)
shall specify the total amount outsianding al any on time upte which moneys
may be borrowed by the defegate.

Every resolution detegating the power referred 10 in sub-clause {iv) of ¢lause (a)
shall specify the total amouni up to which the funds of the Company may be
invested and the nature of the investments which may be made by the delegate.

Every resolurion delegating the power referred to in sub-clause (v) of clause (a)
shall specify the toml amount upto which loans may be made by the delegates,
the purpose lor which the loans may be made and the maxintum amount upto
which loans may be made for each such purpose in individual cases.

Nothing in this article shall be deemed to affect the right of the Company in
general meeting to impose restrictions and conditions on the exercise by the
Board of any of the powers reforred to in sub- clauses (i), (ii), (i), (iv)and (v} of
clause {a) above.

puwers of Board

‘The Board of Directors of the Company shall not except with the consent
of the Company in general meeting.

(Y sell, lease or otherwise dispose of the whole, or substantially the whole of
the endenaking of the Company, or where the Company owns more than
one undertaking of the whole or substantially the hole ol any such
urdertaking.

{ii)  remit, or give time of the repayment of any deb, due by a Director;

ﬁii) invest, otherwise than in trst, securities, ihe ameount of compensation
received by the Company in respect of the compulsary acguisition ol any
such undertaking as is referred to in sub-clause (i) above, ot of any
pramises at properties used for any such undertaking and without which it
cannot be carried on or can be carried on only with difficulty or anly after
a considerable ume;

{iv] borrow moneys, where the money 10 be borrowed logether with the
maneys already bommowed by the Company (apart from the temporary
loans obtained from the Company’s bankers in the ordinary course of
business) will exceed the agpregate of the paid-up capital of the Company
and its free reserves that is to say reserwes not set apart for any specifie
purpose: or
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(v} contribute to charitable and other funds not dircctly relating to the
business of the Company or the welfare of ils employees any
amounts the aggregate of which will in any financial year cxceed fifty
thousand rupees of five percent of its average net profits as determined in
accordance with the provisions of Sections 349 and 350 of the Act during
the three financial years immediately proceeding, whichever is greater,

{c) Nothing conlained in sub-ciause {2) above shall affect:

{l) the title of a buyer or other person who buys or takes a lease of any such
undertaking as is refarred to in that sub-clause in good faith and after
exercising due care and caution, or

(ii} the selling or leasing of any property of the Company where the ordinary
business of the Company consists of, or comprises such selling or {easing.

{d) Any resolution passed by the Company permitting any wransaction such as is
referred o in subeclause (a) (i) above, may attach such conditions te the
permission as may be specified in the resoluiion inchiding cenditions regarding
the use disposal or investment of the sale proceeds which may result from the
transaction. Provided that this clause shall not be deemed to authorise the
Company to cffect any reduction in its capital except in accordance with the
provisions contained in that behalf in the Act.

©) Na debt incurred by the Company in excess of the limit imposed by sub-clause
{iv) of clause (a) above shall be valid or effectual. unless the lender proves that
he advanced the koan in good Fith and without knewledge that the limit imposed
by thal clause had been exceeded.

Prohibition regarding making of politicat contributions

i Due regard and compliance shall be observed in regard to matters deali with by
or in the Explanation contained in sub-section (1) of Section 293 of the Act and
in regard to the limitations on the power of the Company contained in Section
293A of the Act.

General powers of the Campany vested in Directors

172. Subject ta the provisions of the Act, the management of the business of the Company
shall be vested in the Direclors and the Directors may exercise all sucl powers and do all
such acts and things as the Company i by the Memorandum of Association or otherwise
authorised to exercise and do and not hereby or by the stalule or otherwise directed or
required 10 be exercised or done by the Company in General Meeting, but subject
nevertheless to the provisions of the Act and other Act and the Memorandum of
Association and these Articles and 1o any regulations. not being inconsisteni with the
Memorandum of Assoeiation and these Articles or the Act. from time to time made by ihe
company in general meeting providad that nol such regutation shall invalidate any prior
act of the Birecters which would have been valtd if such regulation had, not been made.

DIRECTOR

Specific powers given to Directors
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173, Without prejudice to the general powers conferred by Articte 172 and the other powers
conferred by these presents and 50 as not in any way to limit any or all of those powers: it
is hereby expressly declared that the Directors shall have the following powers:



To pay registration expense

(1)

{1t)

to pay tiwe costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Conpany:

@ pay and charge 10 the capital account of the Company any interest lawfully
payable thereon under the provisions of Sections 76 and 208 ol ihe Act;

To acquire property

(i)

Subject 1o the provisions of the Act and these Articles to purchase or otherwise
acguire any lands. buildings. machinery. premises, hereditaments. propetty
cffects, assets, rights, credits, rovalties, bounties and goodwifl of any person.
firm or Company carrying en the business which this Company 15 authorised to
carry on at or of such price or consideration and generally on such terms and
conditions as they may think fit; and in any such purchase or acquisition 1o
accept such titie as the Board may belisve or may be advised to be reasonably
satisfactory;

To purchase lands, building, etc.

(iv)

Subjeet to the provisions of the Act to purchase. or take on lease for any term o
terms of years, or otherwise acquire any mnrilts or facteries or any iand or lands,
with or without buildings and outhouses thereon, sitbate in any part of India. at
such price or rent and under and subject to such terms and conditfons as the
Directors may think fit and in any such purchase. lease or other acquisition to
accept such title as the Directors may believe or may be advised to be reasonably
satisfactory;

To Construct buitdings

(¥)

1o erect, consiruct, enlarge, improve, alter. mamiain, pull down rebuild or
reconstruct any buildings, factories, offices, workshops or other souctures,
necessary or conveniend tor the purposes of the Company and to acquire Jands
for the purposes of the Company;

Te mortgage, eharge property

(¥i)

To let, mortgags, charge. sell or otherwise dispose of subject to the provisions of
Seetion 293 of the Act, any property of the Company either absclutely or
conditionally and in such manner and upon such terms and conditions Ln il
respects as they think fit and to accept payment or satisfuction for the same In
cash or otherwise. ag they may think fir,

To pay for property ete.

{vii)

ARUNIS ABQDE LIMITED

Arldjar

Al their discretion o pay for any property. rights or privileges acquired by or
sérvices rendered to the Company, ¢ither wholly or pariially, in cash or in shares,
bonds, debentures, debenture stock or other  securities of the Company. and any
such shares may be issued either as fully paid up or with such amount credited as
paid wp thereon as may be agreed upen and any such bonds, debentures.
debenture stack or other securities may be either specifically charged upon all or
any part of the property of the Company and its wuncalled capital or not so
charged.

~SUNTE ABODE LIMITED
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To insure

(vill)  To insure and keep insured againsi loss or damage by fire or otherwise, for such
period and to such extent as they may think proper. all or any part of the
building, machinery, goods, stores, produce and other moveable properiy of the
Company either separatcly or co- jeintly; also to insure all or any portion of the
poads, produece, machinery and other articles imported or exporied by the
Company and to sell assign, surrender or discontinue any policies of assurance
effected in pursuance of this powecr,

To open acconnts

{ix) Subject 10 Section 262 of the Act, o open accounts with any bank or bankers or
with any Company, fimm or individua!l and to pay money Inte and draw money
from any account from time (o time as the Directors may think fit.

To secure contracts

{x) To secure the fuifitment of any contracts or cngagements entered into by the
Company by mortgage or charge of all or any of the properties of the Company
and its unpaid capital for the time being or in such other manner as they may
think fit;

To attach to Shares such conditions

(x1) To atach o any shares (o he issued as the consideration for any contract with or
properly acquired by the Company, or in paymenl for services rendered to the
Company. such conditions. subject to the provisions of the Act, as 10 the iransfer
thereof as they may think fit;

To accept surrender of Shares

{xii)  To accept from any membcr on such terms and conditions as shall be agreed, &
surrender of his shares or stock or any parl thereof subject to the provisions of
the AcL.

To appoint trustees

{xit]}  To appoint any person or persons (whether incorporated of not) to accept and
fiald in trust for the Company any property belonging to the company or in which
it is interested or for any other purposes and to.execute and do all such deads and
things as may be requisite in relalion to any such trusis and to provide for the
remuneration of such trustee or rustees;

o bring and defend actions

(xiv})  To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or ils Glficers or otherwise concerning the affairs of the
Cempany and alse subject to the provisions of section 293 of the Act to
compound and atlew time for pavment or satisfaclion of any debts duc. or of any
claims or demands by or against the Company:;

Ta refer to arbitration

(vl To refer, subject 1o the provisions of section 293 of the Act, any claims or
demands by or against the Company (o arbitration and observe and perform the
awards;



To act on insolvency matter

(xvi)  To act on behalf of the company in all matters relating to bankrupts and
insolvents;

To give receipts

{xvii} To make and give receipts, releases and other discharges for moneys payable to
the Company and for the claims and demands of the Company subject to the
provisions of Section 293 of the Act.

To authorise ucceptances

{(xviil} To determine from time to time as to who shall be entithed to sign bills, notes,
receipts, acceptances, endorsements, cheques, dividend warrants, releases,
contracts and documenis on the Company®s behalf;

To invest moneys

(X1%)  Subject to the provisions of Sections 292, 293, 370, 372 of the Act, invest and
deal with any of the moncys of the Company, net immediately required for the
purpese thereof, upon such shares, securities, on investments (not being shares in
this Company) znd in such manner as they may think fit, and from time to time
o vary or realise such investments,

To provide for persanal liabilities

(xx}  To exccutc in the name and on behalf of the Company in favour of any, Director
or uther person who may In¢ur or be about o incur any personal, liability foe the
benefit of the Company, such mortgages of the Company’s property (present and
future) as they may think fit and any such mortgage may contain a power of sale
and such other powers, covenants and provisions as shall be agreed on;

To give to Directors ete. an inferest in business

(xx1)  Subject to such sanction as may be necessary under the act or these Articles, to
ive to any Director, Cfficer, or other person employed by the Company, an
imerest in any particular business or transaction cither by way of commission on
the gross expenditure thereon or otherwise or a share in the general profits of the
Company, and such interest, commission or share of prefits shall be weated as
part of the working expenzcs of the Company.

To provide for welfare of employee

{(xxii) To provide for the welfare of employees or ex-employees of the Company and
their wives, widows, families, dependants or collections of such persons by
building or contributing te the building of houses, dwelling, or chawls or by
grants of money, pensions, allowances, gratities, bonus or paymenis by creating
and from time to time subscribing or conmibuting to provident and other funds.
instifutions, or trusts and by providing ov subscribing or coniributing fowards
places of instruction and recreation, hospitals and dispensaries. medical and
other allendances and other assistance as the Divectors shall think fit:

ARUNIS ABODE LIMITED
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Ta subscribe to charitable and other funds

(XXili) To subscribe, or contribute or otherwise to assist or to guarantee money to

charitable, benevolent, religious, scientific national public or any other useful
institutions, objecl or purposes for amy exhibition.

Ta maintain pension fund

(3x1¥) To establish and maiatain or procure the establishment and maintenance of any

{0¢v)

contributory or non-contributory pension or superannuation funds for the bencfit
of and give or procure the giving of donations, gratuities, pensions., allowances
or emoluments; to many persons who are or were at any time in the employment
or services of the company. or of any Company which is a subsidiary of the
Company or 15 allied w0 or associated with the Compary or with any such
subsidiary Company, or who are or were at any time Dicectors or Officer of the
Company or of any such other Company as aforeseid, and the wives, widows,
families. and dependants of any such persens and, also to establish and subsidise
and subscribe to any institutions associations clubs or funds collecied to be for
the benefil of or 1o advance the interests and well being of the Company or of
any such other Company as aforesaid, and make payments to or towards the
msurance of any such person as aforesaid and do any of the maters aforesaid,
cither alone or in conjunction with any such other Company as aforesaid;

To decide and allocate the expenditure on capital and revenue account ither for
the year or peried or spread over the years.

To ercate Reserve Fund

{(xxvi) Before recommending any dividend, to set aside out of profits of the Company

such sums as they may think proper for depreciation or to Depreciation Fund or
Reserve Fund or Sinking Fund or any other special fund 10 meel conlingencies or
1o repay redeemable preference shaves, debentures, or debemure stock or Tor
special dividends or for equalising dividend or for repairing, improving
extending and maintaining any part of the property of the Company. and for such
other purposes as the Directors may in their abselute discretion, think conducive
to the interests of the Company and {0 iavest the several sums so set aside or so
much thereof as reguired to be invested upon such investments {subject Lo the
restriction imposed by Sections 292 and 293 and other provisions of the Act) as
the directors may think fit, and from time o time, to deal with and vary such
investments and dispose of and apply and expend all or any part thereof for the
benefit of the Company in such manner and for such purposes as the Directors
{subject to such rcsirictions as aforcsaid) in their absolute discretien think
conducive to the interesis of (he Company notwithstanding that, the matters to
which the Directors apply or upon which they may expend the same or any part
thereof may be maiters 10 or upon which the Capital moneys of the Company
might rightly be applied or cxpended; and to divide the Reserve Fund inte such
special funds as the Directors think T3, and io employ the assets constituting all
or any of the above funds, including the Depreciation Fund, in the business of the
Company or in rcpayment or redemption or redeemable preference shares.
debentures or debenture stock and that without being bound to keep the sume
separate froim osher assets or fo pay interest on the same with power. however 10
the [xrectors at their discretion 10 pay or allow to the credit of such fund inicrest
at such rate as the Directors may think proper.
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To zppoiat Managers etc.

(xxvii) To appoint and at their discretion to remove or suspend such Managers,

To authorise

Secretarics, Officers, Clerks, Agents and servants for penmanent, temporary or
special service as they may forn time to time think fit and to determine their
powers and duties, and fix their salaries or emoluments and reguire security in
such iwstances and to such amounts zs they may think fit, and from time to time
to provide for the management and transactiens of the affairs of the Company in
any speciat [ocality in India in such manner as they may think fit. The provisions
contained in the clause following shall, be without prejudice to the general
powers conferred by this clause.

by pewer of attorney

(3xvitl) At any time and form (ime to time by power of attorney to appoint any person or

persens to be the Attorney or Attorneys of the Company for such purposes and
with such powers, authorities, and discretions (nol exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as the Directors may form tme 1o Gme think At and
any such, appointment (if the Directors may think fit) be made in favour of any
Company or the members. directars nominees, or managers of any Company or
firm or otherwise in favour of any Nuctuating body or person whether nominated
directly or indirectly by the Directors and any such power of attorney may
contain any such powers for the prolection or convenience of persons dealing
with such. Attorneys as the Dircctors may think fit; and may comain powers
enabling any such delegates or Attorneys as aluresatd to sub-delegate all or any
of the powers. authorities, and discretions for the time being vesied in them.

To authorise, delegate

(xxix}

To Negotiate

(xxx)

Subject o the provisions of the Act, generally and trom time to time and at any
time, lo authorise, empower or delegate 1o (with or without powers of sub-
delegation any Director, Officer or Officers or Employee for the time being of
the Company and/or any ather person, firm or Company all or any of the powers,
shorities and discretions for the time being vested in the Directors by these
presents, subject to such restrictions and conditions. if any as the Directors may
think Proper.

To enter inte all such negotiations, contracts and roscind andfor vary all such
contracts and to execute and da all such acts, deeds, and things in the name of on
behalf of the Company as they may consider expedient for or in relation 10 any
of the matters aforesaid or otherwise for the purposes of the Company.

MANAGING DIRECTORS

Power to appoint Managing or Wholetime Direetors

174, (a)

ARUN!S AB LIMITED
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Subject to the provisions of the Act and of these Articles the Board shall have
power to appont (rom time to time any of its members as Managing Director or
Managing Directors andfor Wholetime Directors andfor Speciat Director like
l'echnical Director, Financtal Director.



ele. of the Company for a fixed toym not exceeding, five years at & time and upon
such terms and conditions as the Board thinks 36, and the Board may be resolution
vest in such Managing Director or Managing Directors ¢ Wholetime Director(s),
Techmical Director(s). Financial Director(s) and Special Director(s) such of the
powers hereby vested in the Board generally as it thinks 13, and such powers may
be made exercisable for such period of periods, and upon such conditions and
subject tu such restrictions as it may determine the remuneration of such [irectors
may be by way of monthly remuneration and/or fee for each meeting and’or
participation in profits, or by any or all of those modes, or of any other mode not
expressly prohibited by the Act,

(b} The Directors may whenever they appoimt mare than one Managing Director,
designate one or more of them as “Joinl Managing Director™ or ~Joint Managing
Directors” or " Deputy Managing Directors” as the case may be.

Appointment and payment of remuneration to managing or Wheletime Pirector

{) Subject to the provisions of Sections 198, 269, 309, 310 and 31] of the Aci, the
appointmient and payment of remuneration to the ahove Dircctor shall be subject
to approval of the members in general meeting and of the Central Government.

THE SECRETARY

Secrefary

175, Subject to the provisions of Section 383A of the Act, the Directors may, from lime io
time, appoint and. at their discrelion remove any individual (hereinafter called “the
Secretary™) who shall have such qualifications as the authority under the Act may
prescribe tn perform any functions, which by the Act or thesc Articles are to be
performed, by the Secretary, and to exccute any other purely ministerial or administrative
duties which may from time 10 time be assigned 1o the Secretary by the Direcior. The
Dircctors may alse at any time appoint some persons {(who need not be Secratary} to keep
the registers required to be kept by (he Company.

SEAL
The scal its custody and use

176. {a) The Dircctors shall provide a Common Seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a now Seal in
lieu thereof, and the Directors shall provide for the sale custody of the Seal for
the time being and the Seed shall never be used excepl by or under the authority
of the Directors or a Committee of the Directors previcusly given, and in the
presence of one Director at the ieast, who shall sign every instrument to which
the Seal is so affixed in his presence.

Seal abroad

(n)] The Company shall also be at liberiy 1e have an official seal in accordance with
Section 50 of the Act for use in any territory, distriet or place outside India and
such powers shali aecordingly be vesled in Lhe Directors.
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INTEREST OUT OF CAPITAL

Interest may be paid out of Capital

177. Where any shares in the Company are issued for the purpose of raising money to defray
the cxpenses of the construction of any work or building, or the provisions of any plant,
which cannot be made profitable for a lengthy period. the Company may pay interesi on
so much of that share capital as is for the time being paid up, for the period and at the tate
atd subject te conditions and restrictions provided by Section 208 of the Act, and may

charge the same to capital as part of the cost of construction of the work or building, of
the provision of plani.

BIVIDENDS

Diviston of Profits

178. The profits of the Company subject to any special rights relating thereto created or
authorised to be created by these presents shall be divisible among the members in

proportion. to the amount of Capital paid up or credited as paid up on the shares held by
them, respectively.

Dividend payable o registered holder

179. No dividend shall be paid by the Company In respect of any share except to the registered
holder of such share or to his order or ro his banker.

Time for payment of dividend

1B0. Where a dividend has heen declared by the Campany it shall be paid within the period
provided In Section 207 of (he Acl.

181, Where the Capital is paid up in advance of calls upon the fuoting that the same shall

carry inlerest, such Capital shall not, whilst carrying interest confer a right 1o dividend or
1o participate in profits.

Capital paid up In advance and Interest nof to earn dividend

182, (a} The Company shalt pay dividends. fm proportion to the amounts paid up or
credited as paid up on each share, when a larger amount is paid tp or credited as
paid up on some, shares than on others. Nothing in this Article shall be deemed,
1o affect In any manner the operation of Section 208 of the Act.

) Previded always that any Capital paid up on a share Jduring the period in respect
of which a dividend is declared. shall unless the terms of issuc otherwise
provide. only entitle the holder of, such sharc to an apportioned amount of such

dividend proportionate to the capital from time to time paid during such period
on such share.

Company in General Meeting may declare dividends

183. The Company in general meeting, may declare a dividend 0 be paid Lo the members

according io their respective rights and interests in the profits and may fix the time for
payment,

Power of Directors tie limit dividends

184. No larger dividend shali be declared than is recammended by the Directors but the
Company in gencral meeting may dechare a smaller dividend.



Dividends only ta be paid out of profits

185. No dividend shall be dectared or paid by the Company olherwise than out of profits of the
financial yew arived at. after providing for depreciation in accordance with the
provisions, of sub-zection (2} of Section 203 of the Act, or out of the prefits of the
Cempany for any previous financial year or years arrived at after providing for
depreciation in accordance with these provisions and remaining undisiributed, or out of
both or out of moneys previded By the Central Government or a State Govemmeni [or the
paynient of dividend, in pursuance of the pnarantee given by that Government provided

that :

(@) If the Company has not provided for depreciation for any previous financial year
of years, it shall before declaring or paving a dividend for any financial year,
provide for such depreciation out of the profits of that financial vear or out of the
profits of any other previous financial vear or years;

{ If the Company has incurred any loss in any previous financial year or years the

amount of the loss or an amount which is equal o the amount provided for
depreciation for that vear or those yvears whichewver is less, shal be sel ol against
the profits of the Company for the vear for which the dividend is propesed to be
declared or paid or against the profits of the Company for any previous finaneial
year of years ammived at in both cases after providing for depreciation in
accordance with the provisions of sub-section {2) of Section 205 of the Act or
against bath,

Privided fiuther that, no dividend shall be dectared or paid, lor any financial year out of
the profits of the Company for thal year arrived at after providing for depreciation as
above, excepl afier the transfer 1o the reserves of the Company al’ such percentage of jis
profts for that year as may be preseribed in accordance wilh Section 205 of the Acl or
such higher percentage of its profits as may be allowed in accordance with that Section.

Nathing contained in this Article shall be deemed to affect in any manner the operation of
Section 208 of the Act.

Director's declaration as to net profits conclusive

186. The declaration of the Dircctors as to the amount of the net profits of the Company shall
be conclusive.

Interion Dividends

187, The Directors may from ime to time. pay to the members such interim dividends as in
their judgement the position of fhe Company justifies.

Retention of Dividend until completion of transfer under Article

188. The Directors may retain the Dividends payable upon shares in respect of which any
person ig under Transmission clausc of these Articles entitled to become a member or
which any person under that clause 15 entitled to transfer until such person shall, become a
mentber in respect of such shares or shall duly transfer the same.

ARUNIS ABODE LIMITED
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No member to receive Dividend whilst indebted to the Company and Company’s
right to reimbursement there from

189. Subject to the provisions of the Act, no member shall be entitled (o receive payment of
any interest or dividend in respect of his share(s) whilst any meney may be due for owing
from his t0 the Company in respect of such share{s) or debenture(s) of otherwise however
either alone or jointly with any other personr or persons and the Directors may deduct from

the interest or dividend payable to any menther, all sums of moneys so due from him to
the Company.

Transferred shares must be registered

190. A transfer of shares shall net pass the right to any dividend declared thereon before the
registration of the transfer,

Dividend how remitted

191. Unless otherwise directed any dividend may be paid by cheque or warrant or a pay-slip or
reeeipt having the force of a cheque or warrant sent through ordinary post o the registered
address of the member or person entitled or in the case of joint holders 1o that one of the
first named In the Register of Members in respect of the joint helding. Every such cheque
or warrant so sent shall be made payable to the registercd holder of shaves or to his order
ar to his bankers. The Company shall nol be liable or responsible for any cheque or
warrant 1ost in iransmission or for any dividend lost, to the member or person entitled
thereto by the forged endorsement of any cheque or warrant or the fraudulent or improper
recovery thereef by any other means.

Unpaid Dividend or Dividend Warrant Posted

192. (2) Where the Company has declared a dividend bul which has not been paid or the
dividend warrant in respeci thereof has not been posted within 42 days from the
date of declaration to any shareholder entitied to the payment of the dividend, the
Company shall within 7 days [rom the date of expiry of the said period ol 42
days, open a Special Account in that behalt in any Scheduled Bank called
“Unpaid Dividend Account of “KALIND LIMITED™ and rransfer to the said
actount, the total amount of dividend which remains unpaid or in relation to
which no Dividend Warram has been posted.

b Any money transferred to the unpaid dividend account of the Company which
remains unpaid, or unclaimed for a period of three vears from the date of such
transfer, shall be rransferred by the Company to the general revenue account of
the Central Government. A claim to any money so transferred to the general

revenue account may be preferred Lo the Central Gavernment by the shareholders
to whom the money is due.

{c) Mo unpaid er unchimed dividend shall be forfeited by the Beard,

Dividend and call togcther

193, Any general mecting declaring a dividend may on the recommendation of the Directors
make a call on the members for such amount as the meeling fixes, but so that the call on
cach member shall not exceed the dividend payable v him so that the call be made
pavable at the same time as the dividend and the dividend may. it sc arranped between the
Company and the members, be sel ofl" against the calls.

Dividend t» be payable in cash
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194, No dividend shall be payable except in cash. Provided that nothing in this Auticle shall be

deemed te prohibil the capitalisation of profit or reserves of the Company for the purpese

of issuing fully paid up bonus shares or paying up any amount for the time being unpaid
on any shares held by the members of the Company.

CAPITALISATION

Capitalisation

193,

DIRECTOR

(a)  Any general meeting may resolve that any amount standing to the credit of the
Share Premium Account or the Capital Redemption Reserve Account or amy
mongy’s investments or, other assets forming part of the undivided profits
(in¢luding profits or surplus moneys, arising from the realisation and where
permitted by law, from the

appreciation to value of any capital assets of the Company) standing to the credit
of the General Reserve or any Reserve Fund or any other fund of the Company or
in the hands of the Company and available for dividend may be capitalised. Any
such amount {excepting the amount standing to the credit of the Share Premium
Accounl and/or the Capital Redemption Reserve Account) may be capitalised :

{1} by the issue and distribution as fully paid shares. debenlures. debenture
stock, bonds or abligations of the Company, or

(i) by erediting the shares of the Company which may have been issued and

are pot fully paid up, with the whole ar any part of the sum remaining
unpaid thereon.

Provided that any, amounts standing to the credit of Share Premium Account may be
applied in;

(1) paying up unissued shares of the Company to be issued to members of the
Company as [ully paid bonus shares;

(2} In writing off the preliminary expenses of the Company:

(3} o writing off the expenses of, or the commission paid or discount
allowed on any issue of shares or debentures of the Company; or

{(4) in providing For the premium payable on the redemption of any
redeemable preference shares or of any debentures of the Company.
Provided further ihat any amount standing to the credit of the Capiral
Redempton Reserve Account shall be appli- ed only in paying up
unissued shares of the Company to be issued to the members of the
Company as fitlly paid bonus shares,

{b} Such lIssue and distribution under sub-clause (a}i} abave and such payment to
the credit of unpaid share capital under sub-clause (a)(11) sbove shall be made 1o,
among and in favour of the members of any clasy of them or any of the entitled
thereto and in accordance with their respective rights and interesls and in
proportion to the amount of capital paid up on the shares held by them
respectively in respect of which such distribution under sub-clauvse {(2)(i) or
payment under sub- clawse (43(il) above shall be made on the footing that such
members become entitled thereto as capital.



Tie Directors shall give effect to any such resolrtion and apply portion of the
profits, General Reserve FFund or any other fund or account as aloresaid as may
be required for the purpase of' making payment in fult for the shares, debentres
or debenture stock, bonds or other obligations of the Company so distributed
under sub-clause {a}i) above or (as the case may be} for the purpose of paying,
in whole or in part, the amount remaining unpaid on the shares which may have
been issued and are not fully paid-up under sub-clause {a)(i) above pravided that
no such distribution er payment shall be made unless recommended by Directors
and iF so recommended such distribution and payment shall be accepted by such
members as aforesaid in full satisfaction of their interest in the said capitalised
sum.
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For the purpose of giving effect to any such resolution the Directors may seftle
any difficulty which may arise in regard to the distribution or payment as
aforesaid as they think expedient and in particular they may issue fractional
certificates or coupons and fix the value for distribution of any specific assets
and may determine (hal such payments be made to any members on the footing
of the value so fixed and may vest any such cash, shares, fractional certificates or
coupons, debentures. debenture stock, bonds, or other obligations in trustees
upon such lrusts for the persons eniitled thereto as may seem expedient to the
Dirgciors and generally may make such ammangemeni for the aeceptance,
alloiment and sale of such shares. debentures, debenture siock, bonds or other
cbligations and fractional certificates or coupons or otherwise as they may ™ think
fit.

Suhject to the provisions of the Act, and these Articles in cases where some of
the shares of the Company are fully paid and others are partly paid only, such
capitalisation may be effected by the distribution of lurther shares in respect of
the fully paid shares, and by crediting the partly paid shares with, the whole or
part of the unpaid lability thereon but so that as between the helders of lully
paid shares, and the partly paid shares the sums so applied in the payment of

“such further share sand in the extinguishment or diminution of the liability on the

partly paid shares shall be so applied prorata in proportion 10 the amount then
already paid or credited as paid on the existing fully paid or partly paid shares
respectively,

196. When deemed requisite a proper comtract shatl be filed with the Registrar of Companies in

accordance wilh the Act and (the Board may appoint any person to sign such contract on
behalf of the members entitled as aforesaid and such appoiniment shatl be effective.

Accounts

ACCOUNTS

197, The provisions of Sections 209 to 222 of the Act shall be complied with in so far as the

same be applicable to the Company.

Books of Aecouats to be Kept

[98. (a) The Company shall keep as its Registered Qffice proper books of aceounts as required

by Section 209 of the Act with respect to:

(i} all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place:

{11}  all sales and purchases of goods by the Company and

(i1})  the assets and ligbilities of the Company;

Provided, that all or any of the books of account aforesaid may be kept at ﬂuchL
other place in India as the Board of Birvectors may decide and when the Board ot

Directors so decide, the Company shall, within seven days of the decision [ile
with the Registrar a notice (n writing giving the ful! address of that other place.

ARUNIS ABODE LIMITED
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{by 1If the Company shall have a branch olfice. whether in or outside. Tndfa, proper
books of account relating to the transacttons effected at that office shall be kept
at that office and proper swnmarised returms made apio date at Intervals of not
more than three months, shall be sent by the branch office 1o the Company at its
Registered Office or other place in India. as the Board thinks {it, where the said
books of the Company are kept,

Books to give fair and true view of the Campany’s affairs

199, {a) Al the aforesaid books shall give a fair and frue view, of the affairs of the Company
or of its branch office, as the case may be with respect to the matters aforesaid,
and explain the transactions.

)] The books of account shall be open to inspection by any Director during
business hours as provided by section 209 of the Act.

) The books of account of the Company relating to z period of not less than eight
years immediately preceding the current year together with the vouchers relevant
to any entry in such books of accounts shall be preserved in good order.

Inspection by members

200. The Directors shall from time (o lime determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts. books and
documents of the Company or any of them, shall be apen to the inspection [or the
members, and no member (not being a Director) shall have any right of inspecting any
account or books or documents of the Company except as conferred by statute or
authorised by the [Hrectors or by a resolution of the Company in general meeting,

Statements of Accounts to be furnished to General Meeting

201. The Board of Directors shall lay before each annuai general meeting a Profit and Loss
Account for the financial year of the Company and a Balance Sheet made up as at the end
of the financial vear which shall be a date, which shall not precede the day of the meeling
by motc than six months or such extended period as shall have been granted by the
Registrar of Companies under the provisions of the Act.

Bilanee Sheet and Profit and Loss Account

202, (a) Subjest to the provisions of Section 211 of the Act, every Balance sheet and
Profit and Loss Account of the Company shall be in the forms set our in parts 1
and 1l respectively of schedute V1 of the Act. or as near thereto as circumstances
admil. There shalt be annexed 1o every Balance Shegt a statement showing the
bodies corporate (indicating separaely the bodies corporate in the same group)
in the shares of which investments have been made by it (including all
investiments. whether existing or not, made subsequent to the date as at which the
previous Balance Sheet was made ouf} and the nature and extent of the
investments sa made in each body corporate.

) So long as the Company is a holding Company having a subsidiary the Company
shall confonn 1o Section 212 and ather applicable provisions of the Act.

AR;%S{ ﬁﬁé‘iﬂw TED
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If in the opinion of the Board, any of the current assets of the Company have not
a value on realisation in the ordinary course of business at least equal io the
amount al which they are stated. the fact that the Board is of that opinion shall be
stated.

Aunthentication of Balance Sheet and Profit & Loss Aceount

203. {a) (i) Save as provided by item (ii} of (his sub-clause every Balance Sheet and every

{i1}

Profit and 1.oss Account of the Company shall be signed on behall of the Board
ol Directors by the Manager or Secretary, iF any, and by not less than itwe
Directors of the Company, one of whom shall be a Managing Prirector. if any,

When ondy on of the Directors of the Conmpany is for the time being in India, the
Balance Sheet and the Profit and loss Account shall be signed by such
Director, but in such a case, there shal] be attached to the Balance Sheet and the
Frofit and Loss Account a statemcent signed by him sxplaining the reason for
noh-compliance with the provisions of the abowe irem (i),

{b} The Balance Sheet, and the Profit and Loss Account, shal! be approved by the Board

of Directors betore they are signed on behalf of the Board in accordance with
the provisions of this Article and before they are submiited 1o the auditors for
their teport thoreon.

Profit and Loss Account to be annexed and Auditars® Repart to be attached to the Balance

Sheet

204. The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditors’
Report including the Auditors” separate, special or supplementary report, if any, shail be
attached thereto.

Board’s Repori to be attached to Balance Sheet

205. (a) Every Balance Sheet laid before the Company in general meeting shall have atiached

ARUN

)

(c)

BO

b

ta it a Report by the Board of Directors with respect to the state of the Company
affairs; the amounts, if any which it proposes to carry to any reserves in such
Balance Sheet, the amount, if any, which It recommends to be paid by way of
dividends and material changes and commitments, if any, affecting the Financial
position of the Company which have ecowrred between the end of the financial
vear ol the Company to which the Balance Sheet relates and the date of the
Repoit,

The Report shall so far as it s material for the appreciation of the state of the
Company’s affairs by its members and will not in the Board's opinion be
harmful to the buginess of the Company or of any of its subsidiaries, deal with
any changes which have ocenrred during the financial year in the nature of the
Company’'s business, in the Company’s subsidiaries or in the natwe of the
business in which the Company has an inferest.

The Board shall also give the fullest information, and explanations in its Repornt
or in cases failing under the provision to Section 222 of the Act in an addendum
to that Report, on every reservation, qualification or adverse remark, eontained in
the Auditor's Report

e
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The Board's Reporl and addendum (if any) thereto shall be signed by its
Chairman if he is authorised in that behalf by the Board; and where e is not so
authorised shall be signed by such number of Directors as are required, to sigh
the Balance Sheet aod the Profit and Loss Accoun! of the Company by virtue of
sub-clause (2) and (b} ol Article 203,

The Board shall have the right te charge any person not being a Director with the
duty of secing that the provisions of sub-clavses {a) and {e} of this Armicle are
complied with.

Every Balance Sheet and Profil and Loss Account of the Company when audited
and approved and adopted by the members in the annoal general mesting shall be
conclusive except as regards any wmatters in respect of which modifications are
made thereto as may from time to time be considered necessary be the Board of
Directors and or ¢onsidered proper by reason of any provisions of relevant
applicable siatutes and approved by sharcholders at a subsequent peneral
megting.

Right of Members to ¢opics of Balance Sheet and Auditor’s Report

206. A copy of every Balance Sheet {including the Profit and Loss Account, the Auditor's
Report and cvery other docurent required by Law to be anhexed or attached as the case
may be to the Balance Sheei) which is to be laid before the Campany in General Meeting
shall be made avatlable for inspectien at the Registered Office of the Company during
working hoars for a period of twenty on days before of the meeting.

Three copies of Balance Sheet ete. to be filed with Registrar

207, After the Balance Sheet and Profit and Loss Account have been laid before the Company
at the annual general meeling, three copies of the Balance Sheet and Profit and Loss
Account duly signed as provided under Section 220 of the Act wgether with three copies
of all documents which are required te be anmexed thereto shali be flled with the
Regisirar, so far as the same be applicable to the Company.

AUDIT

Ag¢counts to be audited

208, Every Balance Sheet and Profit and l.oss Account shall he audited by onc or more
Apdrors 19 be appeinted as hereinafier mentioned.

Appointment and qualifications of auditors

209. {a} The Company at the annual gencral meeting cach vear shall appoint an Audilor or

o

Auditors 1o hold office from the conghision of that meeting until the conclusien
of the next ammual general meeting, and shall within seven days of the
appointitent. give intimation thercof to every auditor so appointed.

At any annual gemeral meeling a retiring Auditer, by whatever
authority appointed. shall be reappointed unless -

{ he is not qualilied for reappoiniment;

ARUNIS ABODE LIMITED
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(il  he has given the Company notice in writing of his unwillingness to be
reappointed.

{M) aresolution has been passed at thal meeting appointing somebody instead
of him or providing expressly that he shall not be reappointed, or

(v}  where notice has been given of an intended resolulion to appoint some
person or persons in the place or retiring Auditor, and by reason of the
death, incapacity or disqualification of that persan or of all those persons,
as Ihe case may be, the resolution cannol be proceeded with.

Where at an annual general meeting no auditors are appointed or re- appointed,
Ceniral Gevernment may appoinl a person to fill the vacancy.

The Company shall, within seven days of the Central Government’s power under
sub-clause (c} becoming exercisable give notice of thal Mact to the Governent,

The Directors® may Ml any casual vacancy in the officc of Auditor, but while
any such vacancy continues the surviving or coutinuing Auditor or Auditors {if
amy) may act, but where such vacancy be caused by the resignation of an audicor.
the vacancy shali only be filled by the Company in gensral meeting.

A person other than a retiring Auditor, shall not be capable of being appnted at
an annual pencral meeting unless special notice of the Resolution for
appointment of that person to the cflice of Auditor has been given by a member
to the Company not less than fourteen days before the meeting in accordance
with Section 190 of the Act and thc Company shall send a copy of any such
natice to the retiring Auditor and shall pive notice thereof to the members in
accordance with Section 190 of the Act and the provisions of Section 225 of the
Act shall. apply in the matter. The provision of this sub-clause shall also apply 10
a Resolution that a retiring Auditor shall not be reappointed.

‘The persons qualitied for appointment as Auditors shall be only those referred to
in Section 226 of the Acl

None of the persons mentioned Section 226 of the Act as being not qualified for
appointment as Auditors shall be appointed as Auditors of the Company.

Auwpdit of Branch Offece

210, The Company shall cornply with the provisions of Section 228 of the Act in relation to the
audit of the accounts of branch oifices of the Company except to the extent to which any
exemption may be granted by the Central Government. in that behalf.

ARUNIS AB
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Remuneration

of Auditors

211, The remuneration of’ the Auditors, shall be fixed by the Company in general meeting in
such manner as the Company may in general meeting determineg except that the
remuneration of any Auditor appeinted to fill any casual vacancy may be fOxed by the
Directors.

Auditor (o hay

212, (@

)

&

@
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e deeess {0 the books of the Company

The Auditors of the Company shall have a right of access at all times to the

books and vouchers of the Company and shall be entitled to require from the
Directors and Officers of the Company such information and explanation as may
be necessary for the performanege of the duties of the Auditors,

All notice of and other communications relating to any general meeting or the
Company which any member of the Company is entitled to have sent Lo him
shall also be forwarded to the Auditors of the Company; and the Auditors shall
be cntitled o attend any general meeting and to be heard at any general moeting
which he gttends to any part of the business which concemn him as Auditor,

The Auditors shall make a Report to the member of the Company on the
accounts examined by himm and on every Balance Sheet and Profit and Loss
Accaunt, and on every other document declared by the Act to be part of or
annexed to the Balance Sheet or Profit and Loss Account. which are laid before
the Company in annual general meeting, during his tenure of office, and the
Report shall state whether, in his opinien and to the best of his information and
aceording to the explenation given to him. the accounts give the information
required by the Act in the manner so reguired and give a true and fair view :

{) in the case of the Balance Sheet, of the state of the Company's affairs as
at the end of its financial year; and

()  in the case of the Profit and Loss Account, of the Profil and Loss for that
financtat year.

The Auditor’s Report shall also state:

)] Whether he has obtained all the information and explanations which to the
best of his knowledge and belief were necessary for ihe purpose of his
audit;

(M  whether. in his opinion, proper books of accounts as required by faw have
been kept by the Company so far as appears from his examination of those
baoks and proper returns adequate for the purpose of his audit have been
received trom branches nol visited by him;

(W)  whether the report on the acesunts af any branch office audited under
Section 228 by a person other than the Company awditor has been
forwarded 10 im as required by clause (¢} sub-section
(3} of the Section and how he has dealt with the same in preparing the
Auditor’s Report;

{v)  whether the Company’s Balance Sheel and Profit and i.oss Account dealt
wiih by the report are in agreement with the books of account and returns.



) Where any of the matlers referred 1o in this Article in answered in the negative or
with a qualification the Auditor’s Report shall state the reasons for the answer,

Accounts when audiled and approved to be conclusive except as to- errors
discoverad witlin three months.

213. Ewvery account when audited and approved by & general meeting shall be conchusive
excepl as regards any crror therein discovered within three months next after the approval
thereof. Whencver any such error is discovered within the said period. the accounts shall
forthwith be correcled and thenceforth shall be conclusive.

DOCUMENTS AND NOTICES

Service of Notice by member

214. A notice may bc served on the Company or an Officer thereof by sending i (o the
Compuny or Officer at the Registered Office of the Company by pest under 3 Certificate
of posting or by registered post or by leaving it at its Registered Office.,

The term ‘Notice’ in this and the following clauses shall include summons, notice.
requisition, order, judgernent or other legal papers and any document,

Service of Notice by member

215, A notice may be served on the Registrar by sending i to him at his office by post under a
certificate of posting or by registered post, or by delivering it 1o, or leaving it for him his

office.

Servite of Nodice on member by the Company

218.{a) A Natice may be served by the Company on any member either personally or by
sending it by post to him to his registered address or if he has no repistered
address in [ndia to the address, if any, within India supplied by him to the
Company for giving Notice to him.

(b} Where a Notice is senl by post:

@)

()
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Service thereof shall be deemed te be effected by properly addressing
prepaying and posting a letter containing the document, provided that
where a member has intimated to the Comipany in advance that documents
should be sent to him under a centificate of posting or by registered post
with or without acknowledgement due, and has deposited with the
Company & sum sufficient to defray the expenses of doing so, service of
the document shall not be deemed to be eftected unless it is sent in the
manner inlimated by the member; and

Such service shall be deemed to have been effected:

{1} in the case of a Notice of a meeting at the expiration of forty sight
hours after the letter containing the sume is posted, and



{2}y in any other case at the time at which the letler: would be
delivered in the ordinary course of post,

By Advertisement

(c)

A Notice advertised in a newspaper girculating in neighbourhood of the
registered office of the Company shall be deemed 1o be duiy served on the day on
which the advertisement appears on every meniber of the Contpany who has no
registered address in India and has not sapplied to the Company an address
within India for the giving of Notices to him,

On Joint batder

(d)

Any Notice may be served by the Company on the Joint holders of a
Share/debrenture by serving it on the joint holders named first In the Register of
member/debenture holders in respect of the share/debeniure.

On personal Represeniative

(e)

A Notice may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending, it through the
post in a prepaid letter addressed to them by name. or by the title representatives
of the deceased or assignees of the insolvent or by any like description, ai the
address, il any in India supptied for the purpesc by the persors claiming to be so
entitled. or until such an address has been so supplied, by serving the document
in any manner in which il might have been served il the death or insolvency had
not eceurred.

Notice by Company and signatures thereto

217. Any Notice given by the Company shall be signed by a Directar, or by such Officer as the
Directors may appoint and the signatures thereto may be written printed lthographed.

Authentication of documents and proceedings

218. Save as otherwisc expressly provided in the Act, a document or proceedings requiring
authentication by the Company may be signed by the Direcior, the Managing Director, the
Manager, the Secretary or other authorised Officer o the Company and need not be under
its Commen Seal.

WINDING UP

Diséribution of Assets

219, ta)
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Subject to the provisions of the As, if the company shalt be wound up and the

assets avaitable for distribution among the members as such shall be tess than
sufficicnt 10 repay the whole of the paid up capital such assets shall be
distriboted so that, as necarly, as may be, the losses shall be borne by the
members in proportion to the Capital paid up, or which ought to have been paid
up, at the commencement of winding




(b}

220.

up, on the shares held by them respectively. And if in winding up. the asscts
avatlable for distribution among the members shall be more than sofficient to
repay the whole of the Capital paid up &t the commence- ment of the winding up
the excess shall be distributed amongst the members in proportion to the Capital
paid-up at the commencement of the winding up or which ought to have been
paid up on the shares held by them respectively.

But this clause will not prejudice the rights of the hoiders of shares issued upon
special terms and conditions:

Subject 0 the provisions of the Agt.

Distribution in specie or kind

@

b}

©

If the company shall be wound up whether voluntarily or otherwise, the
Hquidators may with the sanction of a special resolution and any other sanction
required by the Act, divide amongst the contributories in specie or kind the
whaole or any part of the assets of the Company. and may, with the like sanction
vest any part of the assets of the Company in {rustees upon such wusts, for the
benefit of the contributories or any of them as the liquidators with the like
sanction shall think fit.

If thought expedient. any such division may subject to the provisions of the Act,
be otherwise than in accordance with the legal rights of the contributories {except
where unalierably fixed by the Memorandum of association and in particular any
class may be given (subject to the provisions of the Act) preferential or special
rights or may be excluded aliogether or in part bul in case any division otherwise
than in accordance with the legal rights of the contributories shall be determined
or any cotributory who would be prejudiced thereby shall have the right, if any
to dissent and ancillary rights as if such determination were a special resolution
passed pursuant ta Section 494 of the Act.

In case any shares to be divided as aforesaid {nvoived a liability to calls or
otherwise, any person entitled under such division to any of the said sharcs may
within ten days after the passing of the special resolution, by netice in writing
direct the liguidators to sell his proportion and pay him the net proceeds and the
liquidators shall, if practicable act accordingly.

Rights of shareholders in case of sale

221. Subject 1o the provisions of the Act, a specia! resolution sanctionin £ A sale to any other
company duiy passed may, in like manner as aforesaid; determine that any shares or other
consideration receivable by the Liquidators be distributed amongst the members
otherwise than in accordance with their existing rights and any such determination shal)
be binding upon all the members subject to the rights of dissent, if any, if such right be
given by the Act.
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SECRECY CLAUSE

222, (a) Ewery Director, Manager, Auditor, Treasurer. Trusiee, Member ol a Committee,
Officer, Servant, Agent, Accountant or other person emploved in the business of
the Company shall if so required by the Directors, before entering upon his
dudes, sign a declaration pledging himself to observe a strict scereey respecting
all ransactions and aftairs of the Company with the customers and the state of
the accounts with individuals and in matters thereto and shall by such
declaration pledge himself not to reveal any of the matiers which may come o
his knowledge in the discharpe of his dutics except when required so to do by the
Directors or by law or by the person Lo whom such matiers refate and except so
far as may he necessary in order 10 comply with any of the provisions in these
presenls contained.

(b No member shall be entitled to visit or inspect any works of the Company withoul
the permission of the Direclor or to reguire discovery of or any information
respecting any detail of the Company’s trading, or any matter which may relate
10 the conduct of the business of the Company and which in the opinion of the
Directors, it would be inexpedient in the interest of the Company to disclose.

INDEMNITY AND RESPONSIBILITY

Directors and others rights to indemaity

223. (@} Subject 10 the provisions of Section 201 of the Act. every Direclor, Managing
Director, Wholetime Director, Manager, Secretary and other Ofice or employee
of the Company shall be indemnified by the Company against and it shall be the
duty ol the Directors out of the funds of the Company to pay alf costs, losses and
expenses {including, travelling expense) which such Director, Manager,
Secretary and Officer or empioyee may itncur or become liable to by reason of
any contract entered into or act er deed done by im as such Director, Manager,
Secretary, Officer or servant or in any way in the discharpe Director, Manager,
Secretary, Officer or Servant or in any way in the discharge of his dulies
including expenses and the amount for which such indemnity is provided, shall
immediateiy atlach as a lien on the property of the Company and have priority
between the members over all other clatms.

{b) Subject as aforesaid, every Direcror, Managing Director, Manager, Secretary or other
officer and employee of the Company shall be indemnified against any liability
incurred, by him in defending any procecding, whether civil or eriminal in which
Jjudgement is given in his favour or in which he is scquitted or discharged or in
connection with any application under Section 933 of the Act in which relief is
given, te him by the Couwrt and the amount for which such indemnity is provided
shall imniediately atiach as a lien om the property of the Company.

ARUNIS ABODE LIMITED
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Directors and other officers not respansibde for the acis of athers

224, Subject to the provisions of Section 201 of the Act, no Director, Managing Director,
Wholelime Director or other Ofticer of the Company shall be Hable for the acts, receipts,
neglects or defaults of any other Director or Officer or for any loss or expense happening
to the Company through insufficiency or deficiency of title to any properly acquired by,
order of the Directors for or on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of lke monies of the Company shall be
invested or for any loss, or damage arising from the bankruptey imsolvency or for those
act of any person. company or corperation, with whom any moneys, securities or effects
shall be enitusied or deposited or for any, loss occasioned any error or of judzement or
oversighl, on his part or for any other loss or damage or misfortune whatever which shall
happen in the execution of the duties of the office or in relation thercie, unless the same
happens through his own dishomesty,

SGCIAL OBIECTIVE

225, The Company shall have among its objectives the promotion and growth of the national
econonty through increased productiviry, effective utitisation of material and manpower
resources and continued application of modern scientific and managerial technigues in
keeping with the national aspirations and the Company shall be mindful of its sacial and
mimal responsibilitics to the consumers, employees. sharcholders, sociely and the local
Communiny.

GENERAL POWER

226. Wherever in the Companies Acl. it has been provided that the Company shall have any
right privilege or authority or that the Company could carmy our any transaction only if the
Company if s¢ authorised by its Articles then and in that case these regulations herehy
authorise and empower the Company to have such rights, privilege or authority and io
carry such transactions as have been permitted by the Act.

ARUNIS ABQDE LIMITED
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August 21, 2020,



We, the several persons whose names and addresses are subscribed below are desirous of being formed
into a Company in pursuance of these Articles of Association and we respectively, agree 1o Lake the
number of shares in the capital of the Company, set apposite 10 our respective Rames.

Narne, Address, No.  of  Equity | Signatre ] Signature of withess This
Occupation & Description of Shares taken by of Subseribers name, address. description and
Subscribers gach Subscriber : occupation
I. Mahesh B. Parikh S/o
Bhogital C. Parikh Apt 11, 5,500 Sdi-
Rosie, {Five  thousand
Y, North Avenue, artd five
Santacruz {West), Mumbai hutidried)
—400 054,
Share Broker
Common  Witness  to all
2, Digant M. Parikh 5/o Subscribers
Mahesh B. Parikh 11, 2500 Sd’-
Rosie, {Two  thousand | Bhupendra Ratilal Pancholi Son
9, Worth  Avenue, and five ;!  Ratilal Keshavlal Pancholi i
Santacriz (West), hundred) i Jamkhana Pole, i
Mumbai - 400 D54, Sultanpura, Baroda -
: 390008,
Sub-Broker
Chartered
Accountant Sd/-
M. No. 41254
3. Sudha Piyush Kapadia Wio
Piyush K. Kapadia 21, Tuls 2.060 Sdi-
:+ Bogiety. {Two thousand)
; Opp. Zarernagar,
Vaghodia Road,
Baroda.
Business
TOTAL 10,000 (Ten
Thousand)

Place: Baroda, Dated 1ath day of March, 1994,
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