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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

Articles of Asé—oeiat‘ion
' OoF

REGENCY TRUST LIMITED

(Adopted by the special resolutlon atthe Extra ordlnary General meetlng of the Company hold on the i [ th day of April
1994. :

The regulations contained in Table A in Schedule ! of the Companies Act, 1956, shall not apply

in these Articles :
Unless the context otherwise requires

i)  The Comipany. or this company means.

REGENCY TRUST LIMI TED

it) The words or-expressions contarned in these Articles shall bear the same meaning as in the Act.
iii) “The Act” means the Companles Act, 1956 or any statutory modification thereof and Sectron shall
mean Section of the said Act. _ ‘
iv) “The Seal” means the:Gommon seal of the C_Ompany. '
vy “Otfice” means the-registered Office of the Company. :
vi) Words importing singular number shall include plural and vice versa and words importing the
masculine gender shall include females and the words importing persons shall include body
o corporate . .
il “Month" and" year” means a calendar month and a calendar year respectively.
viif) Expressrons referring to “writing”™ shall be constructed as including references to prrntrng hthography
: Photography and other modes of representing or reproducing words in a visible form.

Ix) “The Reglster“ means the register of members to be kept pursuant to the Act.
‘ S ' CAPrTAL

The authonsed share capltat of the company shaII be such amount as may ‘from time to firrie be authrad sed
by ‘he memorandum; .

The Company shall have the power to increase or reduce the capltal for the trme be|ng of the company and

‘to divide the shares in the capital into several classes with rights, privileges or conditions as may be

determ;ned. The Company may issue preference shares which, or at the option of the company shali be;
Irable to be redeemed. :

SHARES

The shares shall be under the control of the Board who subject to the prowsrons of the Act, may classify, allot
of otherwise dispose off the same to such persons on such terms and conditions and either at prem um or
at par or at a discouAt and as such time as the Board thinks fit and with full power to call for the allotment of
any share either at par or at a.premium or a discount and such time and for such consideration as the
Directors may thjnk fit;, provided that no option or right to call of shares shall be given to any person except

with thé sanction of the. Company in general meeting.

PAYMENT OF COMMISSION & BROKERAGE _
1) . The Company may exercise the powers of. payrng commissions conferred by section 76 provided

- that the rate of commission or the amount of the Commission paid or agreed to be paid. shall be
disclosed in the ‘manner reqmred by that section.

2) Subject to the provisions of the section 75 of tho Act, the rate of the commission shall not exceed in
case of shares five percent of the price at which the shares are issued and in case of debentures
two and half percent of the price at which debentures are issued.

3)

Al mea

The commrssron may be sattsfed by the payment of cash or the aliotment offutly or partly pair

Ry

THG Sunpaniy, uiay, aie Pay SUCH DILUKErage as may be lawtui on any issue of shares or debentures.
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_ TRUSTS NOT RECOGNISED 15. 1
. . ]
Except as required by low, no person shall be recognised by the company as holding any shares upon any . 1
trusts, and the company shall not be bound by, or be compiled In any way to recogniss (even when having 16. AR (
notice thereof) any equitable, contingent, future or paitial interest in any share, or any interest in any fractional i
part ota share, except only as by these regulatron or otherwise provided by law any other rights in respect of i
any share except in absolute right to the entirgly thereof in the regrstered holder. : d
MODIFICATION OF RIGHTS |
1) if at any time share capital is divided into different ClaliSeS of shares, the rights attached to any ?
class (unless otherwise provided by the terms of issue ofihe shares of that class) may, subject to 7.
“the provisions of section 106 and 107-and whether or not the company is being wound up be varied &l
with the consent in writing or the holders of three fourths of issued shares of the class, or with the n
sanction of a special resolution passed at a separate meeting of the holders of the shares of that g
class. ar
2) To every such separate meeting, the provisions of these Articles relatrng to general meetrng shall 8. if
mutatis mutandis apply, but so that the necessary quorum shall be two person at least holding or pe
representing by proxy and third of the issued shares of the class in question. ?r_
o
The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall of
not unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be -j
varied by the creation or issue of further shares ranking pari passu herewith. tThh
. : : “ €
SHARE CERTIFICATE : mt
The certificate of title to shares shall be issued within two months after allotment (or within such other period Of,'
as the condition of the issue shz'l provide) or within one monlh afler the application for the registration of (1
transfer is received under the seal of the Company signed by two Directors and the Secretary or some other S0
* person appointed by the Directors, subject to such rules and regulatlons as may be prescribed by Law from bl
time to time. : :d
el
(1) Every person whose name is entered as a member in the Reglster of members shall be entitied to.
receive within two months after allotment or within one moriths after the application for the registra- o
~ tion of transfer (or within such other period as the condltlons ctissue shall provide) Afa
{a) -~ One or more certificates in the market _Eh‘z
Din
coor : .ung
(b) - Several certificates each for one or more of his shares upon payment of one rupee for every ' [r1eq
certificate after the first. av
{c) ' Several certificates to one member as directed by the stock exehange from time to time without any- T he
o payment where the shares of the Company are listed. - _ :tl::
(2) Every certificate shall be under tt'e seal and shaII specrfy the shares to which it riates ‘and the whi
amount paid up thereon o S e if
(3) In respect of any share or shares held Jomtly by several persons the Company shall not be bound sucl
" to issue-more than one certificate and defivery of a certificate for a share to one of several jomt “eXpy
holders shall be sufficient delivery to all such holders. . be r

The certrfcate of share registered in the names of two or more persons shall be delivered to the personfi frst
named in the register.

If any certlﬂcate be old, decreplt worn out, torn or defaced or were the cases on its reverse side for recordrng
transfers have been duly utilised, then upon ‘surrender thereof of the Company the Board shail order the:
same to be cancelled and issue a new certificate in lieu thereof without any payment. It any certificate be lost
or destroyed, then upon proof of such loss or destruction to the-satisfacion of the Board ‘and on such
indemnity and payment of out of pocket expenses incurred by the Company in investigating evidence, as the:
"Board think fit, a new certificate in lieu thereof shall be given to the person entitled to such lost-or destroyed
certificate o a fee of one repee for each cerﬁﬁcate or such smaller fee as the Board may determine.

Prowded that no fee shall be charged for issue of new ceruﬁcates in replacement of those which are oId :
decrepit or worn out ‘or where the cases on the.reverse for recording transfers have fully utilised. '

CALL

The Board may from time to time, make such calls on unlform basrs as |t thlnks fit upon members in respect
LS ., .,..'--r{'

L el by _ , ) _ i
such member shall pay the amount of every caII so made on h|m to the person and at the time and plaC"' a
appointed by the Board A call may be made payable by instalments.
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The joint holders of shares shal severally as well as jointly be liable for the payment of all instaiments and
calls due in respect of such shares.

(1) A call shall be deemed to have been made at the time when the resolution of the Board authorising
such call was passed uniess the same is expressly made effective on any other date under such
resolution.

2) Mot less than 14 day’s notice of any call shall be given specifying the place and time of payment and

to whom such call shall be paid, provided the Board may subject to Section 91 of the Act, by notice
in wntlng to a member, revoke the call or extend the time for payment thereof.

: If by the terms of issue of any share or otherwise amount is. made payable at any fixed time or by instalments

&t fixed times, whether on account or the amount of the share or by way of premium, every such amount or
instaiment shall be payable as if it were a call, duly made by the Board and to which due notice had been

given and all provisions herein contained in respect of calls for furiher or otherwise shall apply to such
amount or instalment accordingly.

I_f the -sum payable in respect of any. call or instalments are not paid on-or before the day appointed for
payment thereof the holder for the time being of the share in respect of which the call shall have been made
or the instalment shall be due, shall pay interest for the same at the rate of 12 (Twelve) percent per annum
{or at such other rate as the Board may determine)-from the day appointed for the payment there of to the time
of actual payment but the board shall be at liberty to waive payment of the interest whoily or in part.

The Board may receive from any mernber willing to advance the same all or any part of the money due upon
the shares held by him beyond the sums actually called for any upon the money so paid in advance, or so
much thereof, as from time to time exceeds the amount of the calls then made upon the shares in respect
of which such advance has been made and the Company may pay interest at such rate not exceeding Twelve
(12) percent per annum or a@s the member paying such sum in advance and the Director agree upon, money
SO paid. in excess of the amount of calls shall not rank for dividends or- participate in profits. Money so paid
in ‘excess of the amount of calls until appropriated towards satisfaction ‘of any call shall be treated as

advance to the Company and not a part of capital and shall be repayabre at any time if the Directors so
decide. -

FORFEITURE

3 lf any member fails to pay the whole or any.part of any call.‘or instalmient of any money due in respect of any

shares: elther by way principal or interest on or before the day appointed for.the payment of the same the
Directors ‘may at any time thereafter dunng such-time .as the call..or mstalment or other money remains
.unpald serve ‘@’ notice on such member or on the persons (if any) entitléd to the share by transmission

qu "g him to‘pay the sanie- togethier with any interest that may | have:accrued and all the expenses that may

__'hav _been mcurred by the Company by reason of such non payment. .

The notice shall name a day (not being iess than 14 days frem tHe date. of notice}and a place on. and atwhich -
“such ¢all or-instalment and such interest and expensés as aforesaid are to be paid. The notice shall also

state that in the event of non payment at or before the time and at the place 4ppointed, the share in respect
which such caII was made or instalment is payable will .be liable to be forfeited.

if the requireménts of any such notice as aforesaid are not comphed with any shares in respect of which
such notice has been given may at any time thereafter, before payment of call or instaiment, interest and

-expenses dué'in respect thereof, be forféiteéd by a'resoliition of ihn ‘Board o that effect and the forfeiture shall

be recorded in the Directors’ Minute Book such forfeiture shall include all dividends declared in respect of
the forfelted shares and not actually paid before the forfeiture.

When any shares shall have been so forfeited notice of the resolution shall'be given to the member in whose
name it stood immediately prior to the forfeiture and entry of the forfelture with date thereof shall forthwith be

made in the register of the members.

Any share ) fon‘elted shall be deemed to be the property of the compariy and the Directors may seIl reallot
or otherwise dispose off the same in such manner as they-think fit. The Board may, at any time before any -
share so forfeited shall have been sold, realloted or otherWIse dnsposed off cancel the forfelture thereof

: -upe&sueheendmensras it-thinks- fit.

Any member whose shares have been forfeited shall ceasé to be a member of the Company in respect of
the forfeited shares, but shall notwithstanding the forfeiture remain. liable to pay the Company all calls,
instalment, interésts,-and expenses owing upon or in respext of such shares at the date of the forfeiture,
together with interest thereon from the time of forefeiture until payment at the rate of twelve (12) percent per
annum and the Directors may enforce the payment theredf, if they’ think fit.

The forefeiture of a share shall involve the extinction of all interest i and =lsn of all claim and demande

e . . N . .
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A duly certified declaration in writing that the declarant is a Director of the Company and that certain shares
in the eompany have duly been forfeited on a data stated in the declaration shall be conclusive evidence of
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the facts therein stated as against all persons claiming to be entitled to the shares, and such declaration,
and the receipt of the Company for the consideration, if any, given for the shares on the sale or disposition
thereof shall constitute a good title tc such shares and the person to whom the shares are sold shall be
registered as holder thereof and shall not be bound to see the application of the purchase money, not shall
his title to such shares bé effected by any irregularity or invalidity in the proceeding in reference to such
forfeiture sale or disposition.

LIEN ON SHARES

The Company shall have first and paramount lion upon all the shares (other than fully paid up shares)
registered in the name of each member (whether solely or jointly with others), and upon the proceeds of sale

thereof for all moneys (either presently payable or not) called or payable at a fixed time in respect of such -

shares and no equitable interest in any shares shatl be created except upon the fé)oting and condition that
Article 7 hereof will have full effect. And such lien shall extend to all dividends and bonuses from time to time
declared in respect of such shares, Unless otherwise agreed the registration of a transfer of shares shall
operate as a waiver of the Company'’s lien if any, on such shares. The Direciors may at any time declare any
shares wholly or in part to be exempt from the provisions of this clause.

Nd member shall exercise any veting right in respect of any shares registered in his names. on which any
calls or other sums, presently payable by him, have not been paid or in regard to which.the Company has
exercised any right of lien. :

The Company may sell, in such manner as the Board thinks, fit any shares on which the Company has a
lion
Provided that no sale shall be made

(a) ~unless a sum in respect of which the lien exists is presently payable, or

- part of the amount in respect of which the lion exists as is presently payable, has been given to the
registered holder.for the .time being of the share or the person entitied thereto by reason of his
death or’insolvency. : '

The net proceeds of any such sale be apptied in or fowards satisfaction of the debts, Iiabilities or expéhs'es

of such member, his executors, administrators or representatives and-the residue, if any, shall subject to a

like lien for sums not presently payable as existed upon the shares before the sale, be paid to.the persons -

entitled to the shares at the sale..

Upon any sale after f_qt_féit‘ure or for enforcing.lion:in pur_por(ed exero, of the pdwers-herein before give.. the
Directors may ‘cause the purchaser’s name to'be entered in the register of members in respect of the shares. -

sold, and the purchaser shall not be bound to see to the regularity of the proceedinigs, not to the application

of the purchase money. and after his:name has been entered in the Register in fespect of suc.1 shares the-

'va_li_dit_y_ 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. T :

TRANSFR -

‘Save as provided in Section 108 of the Act, no transfef of shares in or debentures of the COfr'\pa'ny'_shall be

registered unless a proper instrument of transfer duly stgamped and executed by or on behalf-of the {ransfer.
or and by or on behaif of the transferee has been delivered to the Company tngether with the certificate or if
no such certificate is in existence, the Letter of Allotment of the shares. The instrument of transfer of any
shares in or debentures of the Company, shall specify the name father's’husband’s name, address,
occupation of the transferee. The transferor shall be deemed to remain the holder or such shares until the
name of the transferee is entered in the Register of member, Each signature to such transferor shall be duly

attested by the signature of one witness who shalt write his address also. ,

'_Appli'éation for the registr'atioh of the transfer of a shares may be made either by the transferor or the

transferee, where such applicationis made by the transferor and relates to a partly paid share, no registration-
shall be effected unless the Company gives notice of the application to the transferee, in the manner

prescribed by Section 110 of the Act. Subject to the provisions of Articles-hereof, it-the-iansfergema_des no
objection within two weeks from the date of receipt of the ndtice, the Company shall enter in register of

misiber the nainie of transferee in the same manher and subject to the samé conditions as if ie application
for registration was made by the transferee. o : - - '

Before registering any transfer tendered for registration the Company may if it thinks fit, give notice by ietter

posted in the ordinary course to the registered holder, that such transfer Qeed has been lnged and that ._
unless objection is made the transfer will be registered and if such registered holder fall_s_tg‘lodge an

. . . . - - My '
ohiectinn in writina at the pffirs ~f the Camnany within inn dove fram tha noctina of etirh nating th him ho eholl

noider the Company shalt be ceemed to have decicea not (o give nohcg and in any event me rion gocelpt by
the registered holder of any notice shall not entitle him to make any claim of any kind against the mpany
or the Board in respect of such non.receipt. " 7

.

(b) until the expiration of fourteen days after a notice in writing stating and_dem'an‘d'ing paymént ofsuch
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Neither the Company nor its Board shall incur any liability for registering or effecting transfer of shares
apparently made by competent parties, although the same may by reason of any fraud or-other cause not
known to the Company or its its Board, be legally inoperative or insufficient to pass the property in the shares
of debentures proposed or proposed to be transfered, and although the transfer may, as between the
transferor and transferee, be liable to be set aside and notwithstanding that the Company may have notice
that such instrument.of transfer was signed or executed and delivery by the transfer in black as to the name
of the transferee or the particutar of the shares transfered, or otherwise in defective manner. In every such
case the person registered as transferee, his executors, administrators or assigns alone shail be entitied
to be recognrised as the holder of such share or debentures and the previous holder of such share or
debenture shall, so far as the Company is concerned be deemed to have transfered his whole title thereto.

Transfer of only Fully paid up shares can be made to a minor, No transfer shall be made to a person of
unsound mind. - :

Every instrument of transfer shall be left at the office for registration, accompanied by the certificate of the
shares or if no such cerfificate is existence, by the Letter of Allotment of the shares to be transfered and such
other evidence as the Board may require to prove the title of the transferdr or his right to transfer the shares,
and upon payment of the proper fee to the Company, the transferee shall (subject to the right of the Board to
decline to register hereinafter mentioried) be registered as a member in respect of such shares. The Board
may waive the production of any certification upon evidence satisfactory to its loss or destruction.

All instrument of transfer which shall be registered shall be retained by the Company, but any instrument of
transfer which the Board may decline to register shall be returned to the person deposting the same.

(1) The Board may decline to recognise any instrument of transfer if '

(a) The instrument of transfer is not accompanied by the instrument of the shares to which it relates;
and other evidence as Board may reasonably require to show the right of the transferor.

(b) the instrument of transfer is in respect of more than one class of shares, or.

(c'). it.is for transfer of any partiy paid share or any share on which the Company has al lien.

Provided that registration of a transfer shall not be refused on the ground of the transferor being either along
or jointly with any other persons indebted to the company on any acceunt whatsoever except lien on shares

The regrstratlon of transfers may be suspendec after giving due noticve as such ttmes and for such periods
as the Board may from time to time determine:

exceedlng thirty day at any one time.

Shares in the Company shall be transfered in the form for the tlme berng prescribed under the rules farmed

under the Act. No fee will be charged for registration of transfer, ‘grant of probate, letter of administration, .

power of attomey, Certifi cate of death or mamage or similar other-documents. -

Subject to the provisions of Section |1l of the Companies Act and subject to the provisions of Section 22(A) of

the Securities Contract (Regulation) Act, 1956, the Directors may at its discretion and without assigning any -

reason, decline to register or acknowledge any transfer of shares whether fully paid or not (notwithstanding

which the instrument of transfer was |odged with the Company, send to ftié transferee and the trané:feror
notice of refusal to register such transfer. Provided that registration of transfer shall not be refused on the

ground of th= transferor being either atone or jointly with.any person indebted to the Company on any account
whatsoever except a lien on the shares.

TRANSMISSION

The executors or admlntstrators of the holder of succession certificate in respect of a shares of a deceased
member (not béing one of several joint holders) shall be the only persons whom the Company shall

. recognise as having any iitle to the shares registered in the name of such member and in case of the death

of any one or mare ofthe joint holder of any registered shares, the survivors shall be the only persons
recognised by the Company as having any title to or interest in sueh shares, but nothing herein coritained

shall be taken to release the estate of a deceased joint holder from any Ila\uhty on shares held by him fointly

any other person. Before recognising any executor or administrator or legal heir the Board may require him
to obtain a grant of probate or letter of administration or successioh Certificate or other legal representation
as the case may be, from a Competent Court, '

Provided nevertheless that in any case where in the Board in its absolute discretion think fit it may dispense
with production of probate or letter of administration or a succession certificate or such other legal represen-
tation upon such terms as to indemnify the Company otherwise as the Board may consider desirable;

. ETEVAN S et
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holders thereof is entitled to receive such dividends.
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Any person becoming entitied to a share in consequence of the death. lunacy or insolvency of a member
may, upon producing such evidence of his title as the Board thinks sufficient, be registered as a member in
respecl of such shares; or may, subject to regulations as to transfer herein before contained, transfer such
shares.

A person becoming entilled to a share by reason-of the death insolvency of the holder shall be éntitled to the
same dividends and other advantages-to which he would be entitled if he were the registered holder of the
share, except that he shall not, before being registered as a member in respect of the share, be-entitled in
respect of il to exercise any right conferred by membership in relation to.meetings of the company.

Provided that the Board may, at any time, give notice requiring any such person to elect, either to be regis-
tered himself or to transfer the share, and if the notice is not complied with within ninety days, the Board may
thereafter with hold payment of all dividends; bonuses or other moneys payable in respect of the share, until
the requirement of the notice have beer complied with.

If the person so beeomlng eniitled to shares under proceeding Articles shall elect to be reglstered himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so elects. If he shall
elect to transfer the shares to some other person he shall execute an instrument of transfer of shares in
accordance with the provisions of these Articles relating, to the transfer of shares. All the timitations restric-
tions and provisions of these Articles relating to the right of transfer and the registrations of transfers of
shares shall be applicable to any such notice or transfer as aforesaid.

The Articles providing for the transfer and transmrssmn of shares, shall mutais mutandis apply to the
transfer and transmissions of Debentures of the Company.

ALTERATION IN CAPITAL

The Company in General Meeting by ordinary resolution may.

(a) Increase in authorised share capital by such-amount as it thinks expedient by creating nevs shares.
(b) Consolidate and divide all or any its share capltal into shares of larger amount than its eX|stmg
shares. :
(c) - Cancel any shares which, at the date of the passing of the resolutron have: not been taken or
© . agreed to be taken by any pérson, and drmrnrsh the amount of its capital by amount of the shares
SO cancelled
(d) Subdlwde its shares, or any. of them into shares of smaller amount than is ﬂxed by the Memoran-

dum of Assoaatlon sub]ect the. provrsrons of Section 94 (1) (d) of the Act.

'(é) Reduce its capltal in any manner authonsed by Section 100 to 105 of the Act.

_'The powers conferred by this Artlcle may- be exercused by an ordinary resolution, except in the case of
reduction of capital when the -exercise -of -the; pewer it that behalf. shall be by a-special resolution. The

Company shall give due notrce to the Registrar of any such alteratlon capital.
STOCKS

The Company in General Meeting may convert any pald up shares into stock in reconvert any stOCk into pald
Coup shares of any denominations.

-When any share has been converted into stock the several holders of such stock may, henceforth transfer
their respective interests therein or any pari of such interests in the same manner, and subject tc:the same
regulations as would have applied to the transfer of the shares from which the stock arose or as near thereto
as circumstances would admit. The Board may from time to time, fix the minimum amount of ‘stock.
transferable and restrict or forbid the transfer of fractions of that minimum but the minimum shall not exceed
the -nominal amount of the shares from- Whlch the-stock arose. : :

The holders of stock shall. according to the amount of the stock hold by them, have the same glghts

privileges and advantages as regards,dividends, votungs at meetings of the Company, and other matters, as
if they held the shares from which the stock arose, but no such privilege or advantage (except participation

in the dividend and profits of the Company) shail be conferred by any such part of stock as would not, if

existing in shares, have conferred that privilege or. advantage
- Such of the Aticles of the Company (other than those relating to share warrants) as are apphcableio paid-

up shares shall apply to stock, and the words “share” and “shareholder” therein shall include stock and

“stock holder” respectively.
SHARE WARRANTS

P A P U RO VORI G OO RV FTUNETESI L S TR NIV IO AN S ST nCh L teg pane vy O
apphcatlon in writing signed by the person registered as holder of the share and authenticated by such
evidence (if any) of the share and the amount of the stamp duty on the warrant and such fee as Board may

from time to time require. issue a share warrant.
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(2) Not more than one person shall be recognised as depositor of the share warrant.
(3) The company shall; on two days written notice. return the deposited share warrant to the depositor.
(1 Subject to as otherwise expressly provided, no person shall, as bearer of a share warrant, sign a

requisition for calling a meeting of the company, or attend or vote or excercise any other privilege of
a member at a meeting of the company, or be entitled receive any notice from the company.

(2) The bearer of a share warrant shall be entitled in ali other respects to the same privileges and-

advantages as if he were ramed in the register of members as the holder of the shares included
ip the warrant and he shall be a member of the company

The Board may, from time, to time make rules as to the terms on which (if it shali think fit) a new share warrant
or coupon may be issued by way of renewal in case of defacement, loss or destruction.

GENERAL MEETINGS
1) The company shall held annual generai meeting as provided under Section 166 of the Act. .
(2) All general meeting other than annual general meeting shall be cailed extra ordinary general
meetings.
1) The Board may, whenever it thinks fit, call an extra ordinary general meeting.
2) If at any time there are not within India directors capable of acting who are sufficient in number to

from a quorum, any director of the company may call an extraordinary general meetirig. in the.same
manner, or as nearly as possible, as that in which such as meeting may be called by.the Board.

PROCEEDINGS AT GENERAL MEETINGS

1) No business shall be transacted at any general meeting uniess a quorum is present at the time

when the meeting proceeds 1o business.

2)  Save as herein otherwise provided, five members present in persor shatl'_be a _quortrm'. _

- The chairman if any, of the Board shall preside as chairman of every general meeting of the Company

If there is no such chairman, or if he is not present within ﬂfteen minutes after the time appomted for hotdrng

~ the meeting, or is unwiliing to act as chairman of the ‘meeting, the drrectors present shall elect onie of their

member to be the chairman of the meeting.

If-at any meetrng no Directors is wiling to act as chairman or if no director is present wrthrn ﬁfteen minutes
after the time appointed for holding the meeting the members present shall choose one their member to be

“the chairman of the meeting.

19 " the chairman may wrth the consent of any meeting at which a quorum is present, and shall if so
' ~ directed by the meetnng adjourn the meetrng from time to - ime and from place:to place.

2). No business shall be transacted at any adjoumed meeting other than the busrness left unf nished
at the meeting from which the adjournmetit téok place.

3) _ When ameeting is adjourned for thirty days or more, notice of the adjourned meeting shall be giVen
as the case of an original- meeting.

4) ~ Save as aforesaid it shall not be necessary to give any notice of a adjournment or of the business
to be transacted at an adjourned meeting.

In the case of an equality of votes, whether on a show of hands or on poli, the chairman of the meeting at
which the show of hands takes place, or at which the poll is demanded shall be entitled to a second or

casting vote.

Any busmess other than that upon whlch a poII has been demanded may be proceeded with pendmg the

: aklng of the poll.

VOTESOFMEMBERS
Subjects to the rrghts or restrictions for the time being. a’tached to.any class or classes of shares.
(a) on a show of hands, every member presentin ‘pétson ; shall have, on vote and.
(b) on a poll, the votting rights of members shall be at Iard down |n sectron 87.

in the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy shatl beé
accepted in the exclusion of the votes. of the other joint holders.
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For this purpose, seniority shall be determined by the order in which the names stand in the register o_f
members.

A member of unsound mind, or in respect of whom an order has been made by any Court having jurisdiction

in lunacy. may vote whether on a show of hands or on poll, by his committee or other legal guardian, and any
such committee or guardian may vote by proxy on a poll.

No.'member shall be entitied to vole at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the company have been paid.

] No objection shall be raised to the qualification of any voter except at the meeting of adjourned
- - meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for purpose.

(2) Any .such objection made in due time shall be referred to the chairman of the meeting, whose
decision shall be final and conclusive.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed
or a notarially certified copy of that power or authority, shall be deposited at the register office of the company

" not {ess than 48 hours before the time for holding the meeting or adjourned meeting at which the person

named in the instrument porposes to vote or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in either of the forms in Schedule IX to the Act or a form as near
thereto as circumstances admit.

A vote given in accoddance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed ‘or thetransfer of the shares in respect of which the proxy is given.

F‘rovrded that no mtlmatlon in writing of such death msamty revocation of trans,r shall have been received
by the company at its office before the commencement of the meetrng or adjourned meetmg at whrch the

proxy is used.

) ‘ - DIRECTORS
On the gate of adoption of these Articles the Directors of the Company are
1. SRIARVIND KAJARIA o
2. SRI SUNIL KAJARIA
3. SRIP S. CHAKRABARTﬁ

Unless otheiwise determined by The Company ina General meeting. the number of Dlrectors shall-not be

_less than three and more than twelve.

- the Directors of- the Company are not requrred to hold any share in the Company as quahﬂcatlon shares.

(1) Each Director shall be entitied to received out of the funds of the Company for attending meetmg of the
Board of a Committee thereof such sum as fees as shall be determined from time to time by the Directors

but not exceedmg such sum as may be prescribed from time to time for every such meetlng aftended by him. -
In addition, subject to the provisions, of section 309 all the Directors may receive a commission up to three
- percent (3%) on the net profit of the Company as computed under the provisions of the Companies Act, 1966,

and such commission shall be divided amongst them equally or as the Dlrectors may determine. The
Directors may waive or reduce their fee for any meeting or period.

Any Director perfor_ming extra service of making any special exertion for any of the purposes of the company
or who is’a managing or whole time director, may be paid such fixed sum, of remuneratian either by way of

monthly payment or at a percentage of profit or in any other manner as thé Company may determine, subject
to the prowsrons of the Act.

The remuneration of the Directors shall, in s0 far as it consrsts of a monthly payment, be deemed to acquire
from day to day.

In addition to the remunerauon payable to them in pursuance of the Articles to Drrectors may be paid aII
travelling hotel and other expenses properly incurred by them

in attendrng and retunng from meetings ‘of the Board of Directors or any committee thereof or genera|
meetings of the Company.

or
h) in connectinp with the hiweinaee nf the Comnany

C Co Lot e h e LT

The company may exercise the powers conferred on it by section 157 and 158 with regard to the keeping of

a register, and the Board may (subject to the provisions of those sectlon) make and very such regulatlons as
B thinte fit rncnncflno the [N‘* N AR movs ik rec'ctc"
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.AII cheques, promiésory notes, drafts. hundies, bills of exchange and other negotiable instruments and all

receipts for moneys paid to the company, shall be signed, drawn, accepted endorsed, or otherwise ex-
ecuted, as the case may be, by the managing Director or by such person and in such manner as the
Company in General Meeting or the Board shall from'time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book to .
be kept for the purpose.

(1 ' The Board shali have power at anytime, and from time to time, to appoinment a person as an
' " additional director, provided the number o_f the directors and additional director together shall not at
any time exceed the maximum strength fixed for the Board by the articles.

() Such person shall hold office only up tc the date of the next annual general meeting of the Company

but shall be eligibte for appointment by the company as a director at that meeting subject to the
provisions of the Act.

(1) The Board of Directors shall also have power to Fill up a casual vacancy in the Board. Any Director

so appointed shall hold office oniy so long as the vacating Director would. have held the same if no
vancancy had occured.

(2) The Board may appoint any person to act as an alternate director for a Director during the later's
absence for a period of not less than three month from the state in which meetings of the Board are
ordinarily held and such appointment shall have effect and such appointee, whilest he holds office
as an alternate director, shall be enfitled to notice of meeting and to attend and vote there at
accordingly; but he shall “ipso facto” vacte office, if and when the absent Director returns to the state

in which meetings of the Board are ordinarily held or the absent Director vacates office as a
Director.

If it is provided by any agreement, deed or other documents securing or ot..erwise in connection with any
loan taken by the Company or in connection with taking of any shares by'any person; that any such person
or persons shall have power to nominate a Director on the Board of Directors of the Company then and in
case of taking of any such loan or shares or entering into such agreement the person or persons having
such power may excercisé his power from nme to time appoint a Director accordingly. Such Director may be
removed from Office at any time by the person or persons, in whom the power. under which he was appointed

is b ésted and another Director may be appomted in’his place but while holding such office. he shall not be
I|able to retire by rotation nor hold any qualification shares. :

PROCOEDINGS OF| BOARD

(1) The Board of directors may meet for the- purpose of business, adjoum and otherwise regulate its
meetmgs as it thinks fit, sublect to the provnsxons of section 286 of the Act.

(@) Adirector may, and manager or secretary on the requlsxtlon of a dlrector shall at any time, summon ’

a meeting of the Board.

(1) . Save otherwise expressly provided in the Act, quesuons arising at any meetmg of the Board shall be
B decided by majority of votes.-

- (2) In case of an equality of votes. the chalrman of the meetlng shail’ have a second or castlng vote.

The'contmumg dxrectors_may act notwithstanding -any vacancy in the ‘Board, but if and so long as their .

- number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or

director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of :
summoning a general meeting of the company, but for no other purpose.

(1) The Board may elect a chairman of its meetmg and determmr the period for which he is to hold
. office. _ V%
(2) If no such chairman is elected or if at any meenng the chairman is not present within five minutes

after the time appointed for holding the meeting the directors present may choose one of thenr
member to be the chairman of the mesting.

(1) The Board may, subject to the prowsions oT the Act, delegate any of lts powers to a commmee
. consisting of such member or members of its body as it think fit. ' .
{2) Any committee so formed shall, in the exercise of. the powers s0 delegated confrem to any- regula’houls
that may be imposed on'it by the Board
(1) . A committee may elect a chairman of |ts meetmgs

(2) If no such chairman is elected, or if at any meeting the chairman is not nrecent within Fre ~inton

Lot

B R VTS 1R

A committee may meet and adjourn as it thinks proper.

-9



92.

93.

94.

96.

97.

98.

- 99,

100.

101.

102.

(2) Question arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the chairman shall have a second or casting
vote. ' '

All acts done any meeting of the Board or of a committee thereof or-by any person acting as a-director, shall,
notwithstanding that it may be afterwards discovered there was some defect in the appointment of any one
or more of such directors of any person acting as aforesaid, or that they or any of them were disqualified, be
a valid as if every such director of such person had been duly appcinted and was qualified to be director.

Save a otherwise expressly provided in the Act, a resolution in writing signed by the members of the Board
or of a committee there of in accordance with'the provisions of section 289, shall be as valid and effectual as
if it had been passed at a- meeting of the Board or committee, duly convened and held.

POWERS OF DIRECTORS

Subject to the provisions of the Act the control of the Company shall be vested in the Board who shall be
entitled to exercise ali such powers, and to do all such acts and things as the Company is authorised to
exercise and do : provided that the Board shall not exercise any power or do any act or thing which it directed
or required, whether by the Act or any other Statute or by the Memorandum of the Company orby these Articles
or otherwise, to be exercised-or done by the Company in General Meetrng

Provided further that in exercising any such power or doing any such act or thing, the Board shall be subject
to the provision in that behalf contained in the Act or any other statutes or in tfie Memorandum of the Company
or in these Articles or in any regulation not inconsistent there wtih and duly made there under, including
regulations made by the Company in Gereral Meeting and no such regulation shall invalidate any prior act of
the Board which would have beep. valid if that regulation had not been made.

Subject to ond in accordance with the provisions of the Act, the. Board shall retain and employ such staff as
may. be necessary for carrying on the business of the Company. The salary or other remuneration of such
staff shall be defrayed by 'the Company and all 6r any of such staff oe.engaged. exclusrvety for \he Company
or jointly wrth other concems :

BOIRROWING POWERS

(1) The Board may from time to time at:its discretion, subject to the provision of the Act rarse or borrow,

either:from the Directors or from elsewhere and secure the payment of any sum or sums of m: mey
for the purpose of the Company

(2) The Board may raxse or ser re the repayment of such sum or sum in such manner and upun such
-terms and conditions- in. all respects. as it thinks fit and in particular by the isstie of bends prepetual
or redeemable deberitures 6 debenture stock, or any mortgage, charge or ‘other security on the
undertakrng or the whole or any part of the property of the Company (both present and future)
in¢luding . its uncalled ‘capital for the time being.

if uncalled. capital of the Company is included in or charged by mortgage or other set,unty the Board may be

instrument under the Company's-seal authorise the person in whese favour such mortgage or security is

~executed or any other person in trust for him'to- collect money in ‘respect of calls made by the Board on

members in respect of such uncalled capital and the provisions: hereinbefore contained in.regard-to call

~ shall mutatis mutandish apply to calls made under such authoirity; and such authority may made exercis-

able either conditionally-or ‘unconditionally; either presently or-contingently and-either to the exclusion of the
Directors power or othenmse and shall be .assignable if expressed so to be. o

Debentures bonds and other secuntres may made assignable, free form any equmes between the com-
pany and the person to whom the same may bei issue.

Subject to the provisions of Act any debenture, bonds or other securities may be issued by the Company at
a discount, premium or otherW|se with any special pnvleges as to redemption, surrender, drawings allot-

ment of shares, appointment of Directors or otherwise Debentures and bonds with nght to allotment of or

conversion into shares shall not be iuuued except with the sanctron of the Company in general meeting and
compliance: of the provisions of the Act.

MANAGINGBIRECT OR, MANAGER ORSECRETARYETC. -

‘ Subject to the provisions of the Compames Act, 1956 the ‘Company in genéral'meeting or the Drrectors may

at any time appoint.one .or.more Directors as Managing Director or whple time director on such remunera-
tion, terms and conditions as may bé decided-by them or such meetirg. A whole time ‘or Mariaging Director
shalf not be liable to retire by rotation.

Subject to the provision of the Act a manager or secretary may be appornted by the Board for such term, at
crinh rarsiinaratinn and 11nn erirh rnndrhr\ne se jt mav think f'f and anv manacer or cecretary (o) aDDthed

Subject to the provrsron of section 269 and 314 of the Act a Director may be appointed as manager of
secretary.
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A provision of the Act or these Articles requiring or authorising a thing to be done by a director and the

manager or secretary shall not be satisfied by its being done by the same actmg both as director and as, or
in place of theF manager or secretary.

THE SEAL
(1 The Board shali provide for the safe custody of the seat. -
(2) The seal of the company shall not be affixed to any instrument except by the authority of a resolution

of the Board or of a committee of the Board authorised by it in that behalf, and except in the presence
of at least one director or secretary or such other person as thie Board may appoint for the purpose;
and the director or secretary or other person aforesaid shall sign on every instrument to which the

seal of the company is so affixed in his presence, subject to the provisions of Article 10 hereof, in
respect of share certificates.

(3) The company may exercise the powers shall conferred by section 50 regard to having an official
seal for use aborad and such powers shall be vested in the Board.

DIVIDENDS AND RESERVES

The company in annual general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

The Board may from time to time pay to the members sech interim dividends as appear to it to be justified by
the profits of the company.

(1) Subject to the provision of the act. The Board may before recommending any dividend, set aside out
of the profit of the company such sums as it thinks proper as reserve or reserves which shall at the
discretion of the Board, be applicable for-any purpose to which the profits of the Company may be
properly applied, including provision for meeting contingencies or for equallsing dividends, and.
pending such applrcatlon may, at all like discreation either be employed in ti.e businees of the

company or be invested in such investment (other than shares in the company) as the Board may
from time to time think fit.

(2) ‘The Board may also carry forward any profits which it may thrnk prudent not to drvrde without setting
them aside as reserve.

1) Subject to the rrght of person, if any, entltled to shares with special rights as to dividends all

dividends, shall be declared and paid accordrng to the amounts paid or credited. as .paid on the
sharés-in respect of which the dividend is paid, but if-and so long as nothing is paid upon any of the
shares in the company dividends may be declared and paid- according to the nominal amounts of
- the shares.
(2) No amount paid or credited: as pald on a shares in advance of calls shaII be treated for the
. purposes of the Artrcle as pald on the share. .

(3) Unless otherwise decrded by the Board all dividends shall be appomoned and pald proportlonately
to the amounts paid or credited as paid on the shares or any portion or portions of the period in
respect all rank for dividend of which the dividend is paid, but if any share is issied on terms
providing that shall’as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable' to any member all sums of money if any presently payable
by him to the company on account of caIIs or otherwise in relation to the shares in the company

No unclaimed or unpaid drvrdend shall be forfeited by the Board. All dividends remaining sha|| be dealt with
in the manner as provided under Section 205A of the Companies Act. 1956.

(n Any dividend, interest or other moneys payéble in cash in respect of share may be paid by cheque
or warrant sent through the post directed to the registered.address of the. folder or in the case of
joint holders, to the regrstered address of that one of the joint holders who is first named on the

register of members or to.such person and to such address as to the holder or ;ornt holders may
in writing direct. :

(2)  Every such chegue or warrant shall be fade payable to the order of the person to whom it Is sent

Any one of two or more joint holders of a share may give effectual recelpts for any drvrdends bonuses of other
moneys payable in respect of such share.

Notice of any dividend that may have declared shall be given to the persons entrtled to share thereln in the
manner mentioned in the Act.

No dividend shall bear interest against the Company accept as provided under aw. AQCOUNTS

piaces ana unaer wnal conations or reguiations, the accounts and books of the Company, or any
of them, shall be oper to the inspection of members not being directors.

Rt
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No member (not being a director) shall have any right of inspecting any account or book or docu-
ment of the company except as conferred by law or authorised by the Board-or by the company in
general meeting.

CAPITAILISTION OF PROFITS
The Company in general meeting may, upon the recommendation of the Board resolve

that it is desirable to capitalize any part of the amount for the time beirg standing to the credit of the
company's resefve aceounts, or to the credit of the profit and loss account or otherwise available for
distribution : and

that sum be-accordingly set free-for distribution in the manner specifed‘ in the clause (2) amongst
the members who would have been entitied thereto. if distributed by way of dividend and in the
same proportlons

The sum aforesaid shall not be-paid in-cash but shall be applied, subject to the provision confined
in clause (3) either in or towards

Paying up any amount for the time being unpaid on any share held by such members respectiyely

Paying up in full, unissued shares of the company to be aliotted and distributed, credited as fully
paid up, to and amongst such meinbers in the proportions aforesaid

party in the way speciﬁed in sub clause (i) and party in that specified in Subclause (i)

A share premium account and a capilal redemption reserve fund may, for the purposes of these
Articles be applied only in the paying up of unissued shares to the members of the company as fully
paid bonus shares.

The Board‘;s_hall-gi_ve effect to.the resolution passed by the company in pursuance of these Article.

Whenever such a resolution as aforesaid shall have been passed the Board 'shall

make all appropriations and applications of the undivided profits resolved to be capltallsed thereby'

and all alitments and lssues of fully paid shares, and
generally do a|I acts and thrngs required to glve effect thereto.
The Board shall have f_ull.power

to make su<:h provision, by the issue of fractional certificates or by payment in cash or otherwise as
it thinks. fit; -ii thé case of shares becommg distributable in facuons : and a|so

to authorlze any persor to enter, on. behalf of all the members entitled thereto into an agreement
with the Company providing for the allotment to them r :spectively credited as fully. paid up, of any
further shares ta which they may be entitled upon such capi* slization, or (as the case may require)
for the payment by the company on their behalf, by any application thereto of their respective
proportlons of the profits resolved - to be capitalise, of the amounts or any part of the amounts
remaining unpaid on their existing shares

Any agreement made under such authorlty shall be effectlve and brndlng on aII such members.
WINDING UP

(f the company shall be wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Act, divide amongst the members in specie or
kind, the whole or any part of the assets of the company whether they shall consist of property of the
same kind or ‘not. .

For the purpose aforesard the hqurdator may set such valué as he deems fair upon any property to
be dividend as aforesaid and may determine how such division shall be carried out as between the
members or different classes of members. :

The liquidator may, with the-like sanction, vest the whole or any. pact of such_assests in trustees
upon such trust for the benefit of the contributones -as the liquidator, with the like sanction, shall
think fit, but so that no member shall be .compelted to accept any shares or other securities where
on there is any liability. - .

MEMBERS

Every person who is a subscriber to the Memorandum and Articles and/or who-intends to be or becomes a
member of the Como’a’nv s‘hall subject to the provision of any law in force, be bound by the provision of the

any suth persin &s fregalts mutuol Figing, OUigouuiiv G Suel.s e :
court having jurisdiction over the Registered office of the company in respect to the dlsputed matter
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INDEMNITY

Subject to the provisions of the Séction 201 every officer or agent for the time being of the company shall be
indemnified out of the assets of the company against any tiability incurred by him in defending any proceed-
ings, weather civil or criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 633 in which relief is granted to him by the court.

Copy of the Specia! Resolution passed in the Extra Ordinary General Meeting of the company heid on the
11th day of April, 1994. .

“RESOLVED" that the reguiations contained.in the printed document submitted to the meeting and for the
purpose of identification signed by the Chairman thereof be and the same are hereby approved and adopted

as thz Articles of association f the Company in substitution for and to the exclusion of all existing articles
thereof.
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‘We, the several persons whose names and addresses are. subscrlbed hereto, are desirous of
being formed into a Company in pursuance of these Artlcles of Association, and we respectively
agree to. take the number of shares in the capltal of the Company set opposite our respective.

names.
[ S : Number of _
Names, addresses, descriptions, - Equity Signature, name, address,
occupation and signature shares taken | description and
| sr. ' of subscribers by each | - occupation of the witness
No. ' ' subscriber. o -
1. OM PRAKASH KAJARIA 100
S/o Sri Lakhi Prasad”Kajaria (One Hundred)
109A/1A, Biplabi Rash
Behari Basu Road,
Calcutta’ - 700 001.
Occupatlon Busmess
- 8d/-.
Witness for all :
) Sd/- -
| MAKHAN LAL SATNALIWALA
S/o Late Banarasilal Satniwala
- ©2, Bentick Street,
Calcutta - 700 069.
 Occupation :
Chartered Accountant -
2. ‘ ARVIND KAJARIA 100 -
S/o Sri Om-Prasad .Kajaria (One Hundred)
109A/1A, Biplabi ‘Rash
Behari Basu Road,
Calcutta - 700 .001.
Occupation: Business
Sd/-




