
UNDER THE COMPANIES ACI, 2013

THE ARTICLES OI ASSOCIAAION OF

HAPPY STEELS LMITED
(THE "COMPANY")

A COMPAN-I LIMITTD BY SHARES

No.
No reguhtnD comained iD Table l" in the First Schedule to Companjes
Act, 2013 shall apply to this Company but the regulations fo. the
Nlanagenrent oi the Company and lor the observance of the MembeB
thereol and tbcir representarives shall be as set out in thc relevatrt
p.ovisions oI tle Conipalies Ad, 2013 and subject to any exe.cise ot dre

statulory porvcrs of the Company with refere.ce to the repcalor altcration
ofo. addition to its .eguhtions by Sp.cial RcsolutioD as pres..ibed by the

said aompaliesAc! 2013 be such as are contai.ed in theseArticles unless

the samc arcr.pugnant o. conrary to theprovisioDs olthc CompaniesAct,

2013 or any amcndmcnt thereto.

]'heAnthoriz.d Shar. Capit!Lol!he Compa.y sliall be such amountas may

be mentioned nr Clause V otMemorandum ofAssociation of
the Companya.om lime!o ti e.

3. lncrease of capjtal by thc
Compiny how ca ed into

The company may ir Gcnc.al Mcctjng lrom time to time by Ordniary
Resolurion increasc its caprtal by crearion of new Slares which may bc

undassificd and nray be dassified at the tinrc of issue in one or mo.e

classcs rnd oisuch anount or anounLs as may bc deerned expedient. The

new Sha.es sllrll be tsued upon such terms and condirions ..d with such

rishts and privrlcscs annexed thereto.s the resolution shall prescribe and

i! particular, such Sharcs may be issued witlt a preferential o. qualiljed

right to dividends r.d iD the distribution of assets ol the Company a.d
witl r riSlrt ol !otiDg at Gcncral Meeting ot rhe Con'prny in conlormi$l
with Scction 47 of the Act. whenever the capital ofthc Company has bee.
jncr.ascd und.r the p.ovisions ol this Artidc thc Directo.s shall comply

i{rth thc p.ovisions ofSection 64 olthe  ct,

f]l.cpt so far as orh.F ise !..vided by the coDdihons ol issLe or by thcsc

Preserts, any c.prtal raised by the Geation of new sh.res shalt bc

considcrcd as pa.t ol the exisftrg capital, and shall be subiect to thc
provrsrors h.rcin conrrined, ivith rclcrcnce to the payDent ol calls and

installdeDts,lorf.iturc, licn,surrender, transLrand transhission,
votingand othe.wise.

{. Nerv Capital sane as

5, The Borrd nidllhave tle powcrto issue apartolauthorizcd capitalbyway
oI non-votiDs Shares at p.iceGl premia, dividends, eligihility, volum.,
quenturn, proportion ard oLher te.Drs and conditions as thcy dccm tit,

subjectho\!everto!rovisionsof law,rules,regulalions,
Dotilicrtions and enio..eable guidelincs forthe timebeing i. lorce.

6. Redcemabte Pr€fercrce Subjccr to the p.ovisnxrs .i the Act and thcse A.ticles, the tsoard of
Directors mry issue redeemable preference shares to such pcrsoDs, on

su.h terms and conditrons and atsuch tides as Dn'ecto.s thinkllteither at
prcmiunr or at par, and wirh full power to givc any person the option to

ca L tor or l)-. .llolled sharcs ol thc company eitli"ar at l)remium or at par,

such option being €xer.isable 3tsuch timcsand lor
such considcr!tio :rs tI-" tloard thinks fit.
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general meeung subject to the provisions of the Acr, the Rules and
applicable guidelines made &erc undet by wharever name called.

13. Notwlhstandrng anyrli.g contanied jn thesc a.ticles but subject to the
frovisions olsecrions 68 to 70 and any other applicablc provision of thc
Act or any o drer law fo. the time being in force, the company
nray purci'!se its o!!n slares or otherspecitied sccurities.

1t_ Consolidntion, Sub-
Divtion And cnn.ell.lion

jcct to llre p.orisioDs olSection 6l olrhe Ac! the Company jn sene.al
nr€eting rnay,lron tinre to ume, sub dividc or consolidate allor any oithe
share ..rital into sheres of largcr amount than irs cxistjnE share or sub-
divide iLs shr.cs, or any olthent inro shares olsmattcr amounrthan is fixed
by the Memo€ndum; subjecr ncvertheless, to rhe provisions otclause (dl
of sub-se.lion [1] ol Sectio. 61j Subjed as .to.csaid rhe Codpany in
geDe.al meeftrg may also carcel sharcs which hare nor been rrken or
38re-4d to bc taken by any poson add diminish the adounr ot its share
capitalby rhe anrount olrhe slares

Sub

15. Subjcd to cohpljancewith applicablc provhio. oithcActand rutes
fran,ed thcrcunderdre compaDy drall have power to issue depostory
rcccip|s nr a ny for.ign .ounrry,

[_
't7

16.

Modifi.ation of riahts

Subte.t to complian.e lrith applicable provision ot the Act and rules
franred thereunder the corlpany shall have powcr to issue aly kind ot
secu.itics as pe.nittcd to be issued under die Act and rules hamed

t any tiDe the sharc capjtal, by reason ol rlle issue ot Preterence
Sh&ei or odr.Nvise is dividcd inro dilferent ctasses ofsha.es, aU ora.y of
lle rishts privileses attached ro a.y ctass lunless otheNjsc provided by
the terDs ol issue of the sha.cs oldte class) nra, subject to the p.ovisions
ol Secli.n 48 of the Act and whcther or not rhe Compaly is beirg wouDd,
up, be varied, nrodiiied or rleal! with L\e consenr in writinE otthe holdc.s
ol not less than rhree-lourrhs of rhe issucd shares otthar class or wirl the
sand:on ola Special ResolutioD passed ata sepa.arc general meeling otthc
holders oi thc shares olthJt class. The provisions of thcsc  rtictes relating
to Sencr!l nrc.nngs shrll mutatis mutandis apply to cvery such sepamtc
class ol ,nccting. Provided rhar il variation by oDc class ot shareholder
allccls Ue rights ofany other class olsharcholde6, the conscnt otthree
fourths oisuch othcr class oI$a.eholdes shallalso be obtaincd and rIe
provisions olthE scctio! sh.ll apply to such varidion,

tal If

18, New hsue of Shares noi to
allectlights attn.hed to

erjstingshares of that dnss.

(bl Thc riehts contered upo. the holdcrs of the Shares rncludinE
r.-"tercncc share, ii rnyl orany dass issued !,ith prcferred or orher.iehts
or privileg.s shall, u.less otheMise exlressly provrded by the ternrs ofrle
rssue .I slures of rhat class, be dccmed .ot to be modified, connured.
afLcted, ah ogated, dcaltwith orvaricd by the crearjon o.

r..,1 d p-, rlr"s u.li,. .r..t,

For HAPPY
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Liability of Membes

Sha.es may be reght-"red in

co.porale body but not in th
of any timited comPanY or odrer

a firm, an nrs.l{.nt Person or a

person ofunsound mind.

25.

Sub iect to the !rovi5ions oi Scction 62 ol the Act and thesc Articlcs, thc

slnres in thc c.pitrl otth-" conl)int lo' LLe lime being shallbe under the

cortrol ol the Dire.tors who .ial l5Ju' allot or other{isc dispose ol the

same or anY ofUrcn lo diPc*ons.in such profortion an.lon s!cli tcr'rs

and conditio.s and either at a prcmiuni or al pirr aDd at su.li nrne as tleY

may fron tiBe lo tide tbink fit rnd rf iLIi tllr sanctio. ol thc .o Pin! in the

Cene..l Meeting ro give lo a.l' pcrs" or l)ersons the option or right to call

fo. any sharcs eithcr at !a. or !r'mirm rluring such lim. and n)r s!cl)

consideration as the Dire.tors thnrh lit, "
d nray issue and allor sharcs in

the.apital ofthe companv on pav cnl in tu ll or pait olanY ProPc.tY sold

and t;ansierrcd or Lr anv scrvtcs rord ered to the companY in the

co..luct of its busines .nd anv shares \"hich may so be allotted nay be

h$rcd as lullr, p.ld trP sharcs and ll so i5!ue .1, shall be dci{ed t. bc lLLlll

FoTHAPPY
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27 Tlc Board shall obscpe the restrictions asregardsallotmcntolshares
totl,e public, and as resards retu.n onallotments conlained in Sections 39

CERTIFIC{TES

26. (aJ Every embe. shall be e.titled, without payment, to one or more
.ertiil.ar-as in niarketable lots, fo. all the shares ol each c13s or
denominarion regislered i. his name, or if the DirectoN so approvc

{upon layin8 sudi lee as p.ovided in the relevaDt lawt to scveral
certificates, each tor one or more of such shares and thc company
shlll complete and have ready fo. delivery such certifi.ates lvi$nr
n o moDths fronr thedatcoiallotment, uDlesstheconditions of issue
thereol othemise provide, or wilhin o.e donth ol !he recejpt ol
apph'.tion to. registrution ol transle., lra.smission, sub divisio.,
co.solidation or.enewal olany olits shares as the case may be. Every
cerliicale oidrares slall be under lhe seal oi the coDpany and shall

speciii rhe nuhbe. a.d disrinctive nudbers of shares i. res!e.r of
lrhich it is issucd and anrount paid-up thercon and s}all be 

'n 
such

form as the directors may prescribe or approve, provided diat in
respccl ol a sharc or $arcs ncld jointiy by scveral persons, the
conrpaDy shall not bc bound to issue morc than onc ccrtilicate and
d.livcry ofa ce.tiiicatc olshares to onc ofscvcrallonrt hoiders shall
bc suff'o.nt dcln.ry to aU $'ch holder. Such c€rtiicatc shall bc
issucd only itl pureuance ola resolution passcd by tlie Board and on
strrrcnder to the Complny of its letter ol allotnrent or itr liactional
coufons ol requisite va uc, savc in clses of issues aglinst letter of
...eltrnce or ol renunciation or in ca5es of issue of bonus $,a.es.
Eve.y such certilicate shrllbe hsued ulder the seal otthe CompaDy,

shi.' n .'l op drficd i rl'6!-d\6i.,e olnvo Urpi,oh o.p,'.on\
3.ling or behall of the Directors undcr a duly rcgistcred polrer of
attorncy and drc Sccrctary o. some other Fe.so. appointed by the

tsoa.d for the purpose and tlvo Dircctors or thei. attorneys und the
S.cr.ta.y or othcr pcrsoD shall sisn the sh!re certificate, !rovided
lhal il lhe composjlion of the tsoard pcrnrits of rt, at least one oi the
alorcsaid $vo Di.cctors shall bc a peruon olhe. th.. a MaraEing or
s,hole Unre Di.eclor. Prrticul.rs ofevery$are certificatc issucd shall

bc cntered in the RegisterolMembers againstthe name ofthe pcrson,

to whom it has bcen issucd, indicatnrgthc datc ofissue,
(tr) Anyn oormore jointallotteesorsha.esshall,lb.tlepurposeoI

this A.ticLc, be t.elred as a single men'be., and the .ertjll.ate olany
sl,ares wl,ich nuy be the subjecl ofjoint owne.ship, nay be delivered
n) ,ny.ne oi su.I joint orvneB on behalf ol all ot them. For aDy

tufthcr ccrtilicare the Uoard shall be enrided, but slall notle bound,
to pres.ribe a .l,arge .ol ex.eedi.8 Rupees Iifty. lhe Company shall

conr y rvith tle provisions olSection 39 oflhe Act
(c) r\ D'rccto. may sisn a sha.e certificate by alfixing his signature

the.eon by nrelns oi any machine, equipnrent o. other me.Ia.i.al
erns,su.l' as engraving nr metal or ljrhoSraphy, but notbymeans ol

a rubbe.strmp provided that the Djrectorshallbe responsible for the
sate custody of $rcI nachine, equipment or othcr matcrial uscd Ior

lrsniei0 0i!.tol
Dl .06ele15
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llany ccrtificatc be $om out, d.fu..d, ulilat.d or t.r . .r iI Ur.r. b. .o
lurther spacc or the ha.k thcrcot nrr c.lloIseD.nt ot trrrriie., th.n t!on
produ.tio! and surrend-"r lher.ol to th. (lor !adr', , . rr.lv a-irtili.rl. d.v
be hsu.d in lien tlereol, and ilan) .erlil(t.lost or desnol.d thcf !|on
proolther-"of to the satisLction ol th. .onrp.ny rnd rm cr.cutrof .f su.h

indednityas tlc comp.ny.leem adcqtr!tc, heirg gh,ct, a t$v (lerlili.atc nr

lje thcrcof shaLl b-" giren to thc l)arLy enlitl.d to su.I l.sl or d.st.oy.d
Certillcatc. Ilvery Certiicatc u.d-"r lhe Articlc shrll be issucd rith.ul
payment olfecs ifthe Di.ectors so dcci(1c,.r on payncnt olnrdi lees [not
ex.eeding Rs.50/ tu. erch c.rtiii tr, ri the !ncctu,s dLrU presnrbc

Providcd that no lee drall Lc cirr!.d lor rss!..i.e certr|c.t.s i.
replaccmcnt olthose lvhich arc oLtl, dela.ed orivorn orrt oI wh$. t|crc ls

no fu.ther sp..e on the back tho of lor eDdor.rn.nr 'r rnr(r'r
Providcd that notwit}standifg uh.l is statcd above lLe !ncctors shlll
.omply with nrch Rules or lt.gulati.n .r requircnrcfts ol rny Sl.ct
Exchangc or the Rules madc ntd.r the Act or drc nrl.:s tle undcr

Sccurities ao.tracts IRcg!lation] A.L, 1956, o. NiI .l|cr r\ct, o. r!Les

applicrble in d)is behall.

'I he provisions olthis Arlicle shall rnnhtis rrulandis aFply ro (1.b.flu.es o

29. tssue of new .€*ificates ir
place of those d.faced lost

or destrcyed-

(al Il any sh.re slards in thc r.nks ol lwo or nro,c f,:rsons Lh. person

first nrned in th€ Rcgistcr sh,ll.s regard rcccipts ofdividends or bo.!s o.
servicc ofnotices and all or any other mrtter conn.ct.d uith ar-" (nmpa.y

exccpt voti.g.t meetings, and tlrc ninsler ol thc sh.rc., l)e deedt.d solc

holder ther€olbut the joi.t l,olde6 .l a sharc sh,il h-" selerally as vcll rr
joindy liable lor thc pay,ne,rt oirU calls and on,-"r fir.).nts duc lf ft\fr.t
of $ch sharc and to. all ir.id.nt.ls thcr !ol
ac.o.ding to tIc ComlrnI s r.g!latiors

30. The fist nded joint hordet
deemed sole holder.

[b] The Compaiy sl!all notb. bonn(j n) regisl.r nrorc th.d th.ee pc.sons as

the joint holdere ofany sh.re
Malimm nu.[lbet oI joint

holde$,

Company notboud to
le.ognise any interesl in
share other thd that of

registeled holde*.

Ex.ept as ordc.ed by a Corrt oi co leiert irnsdictl.. o. as by l {
.equircd, the Comfany shall not Lri: troutd to rccolnlse rny cquitablc,

contingcnt, luture or partial intcrcst in ary sharc, o. Iex.elt ollv as is bl
th-"se ArU.les othcNise elreslr., provrd.rll rny riglit rn rcsPcct ol i slf.e
other than an absolute riSht thc..lo, rn rr.ordarce wrth th.se AIli.les, in

the pcrson from time to timcrcgistcr.i it Ure holdcrlhcreofbutlhe goard

shall be at liberry at its sole discretior to rcgist.r.nl, sI.re in thc joift
nanes olany tlvo or mo.e tersons or thc Su.vitor or srLrlivors olthefr

31.

ll by thc conditions of allohncnt oa any share th€ \thalc or f.rt ol th.
amount or issue p.i.e thercol slDll be payrl)le by nNtallmcnt, everl, su.h

installme.t shall !rh.D duc bc pr to lhe Conpany by tr-A leron who lor
thetimebeingandfromtimetohnrcsh,iLbetlie
registered holdcr oi$e share or his l.grl r cPresentatit..

32,

03lili{J ?J3SIO y{sAfl rc
For HAPPY
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IlTWRIT
subject to the provisions olSectio.40 [6] of the Act, the Company may at

ady time pay a commission to a.y person in consideration ol his

subscribing or as.ceins, to subs.ribe lwhether absolutely orconditionally)
ior anysharcs or debentures in the Company, or procurin& o. agreeine to
p.ocure subscriptions {whcth er absolutely or conditionallyl for any shares

o. debentures iD thc Companybutso thalthe commission shallnotexceed
thc nraximum rates laid downby the,]\ctand lhe rules made inthat.c8ard
Such commission may be sarisfied by pa)ment of cash or by allotmcnt ol
fully o.partly paid slares orpartlyin oneway ard partlyin theothe.

No.

34. TheCo prny may pay on any issue olshares ard d.bcntures such
trrokense rs dayl€ reasorrablc and lawful

CALLS
35 Die.tols may male calls (Ll The Board !ray, from time to time, subject to the tcrms on which any

sliares d3y havc been issued and subject to the conditions ol
all0tdent, by a resolution passed at a meetinE olthe Boad and not by

a .ir.ular resolutioD, nuke such calls as it thinks ilt, upon the

lVei,bers nr r€spect ol all thc moneys unpaid on thc shares held by

thenr res!e.tively and each McBber shall p3y the amount olevery call

so ade on hin to the persons and at the timc and pLaces appoiDted

(21 A calln,aybe revol<ed orpostponed atthe discretionofthe Board.

l:ll Acallmaybe macle payable by installm ents.

36. Fiitecn days notice nrwri rg ol any call shall be givcn by the
Compeny spccifyiDs the tnne and place ofpayme.l and the pcrson or

ferons to i{hom sudr.rl1shallbc paid

A rill dr,nl hp d..nr.-d to irrve been made at the time when tic resolution

oi the tsoa.d of Dirccto.s .ulhorising such call lvas passed and may be

mlde payablc by thc me be6 whosc Dames at)pear on the Resisle. of
Nlc fl)F,r.n {r.lr dnre or rt th€ discrctlon ofthe
Dire.tors or suchsubsequentdaleasmaybeilxed by Directors

38. Caik on milom basis. whcncvcr a ny calls lorturthcrshare capital are made on sha.es, such calh

s1,r11 be nradc on uniturrn basis on al1 sha.es lalling urdcr the sa e .13ss

Iror thc purposcs ot tlis Articl. sharcs of the same nominal vllue oiwhich
dillere.l..iounts havc been paid up shallnotbe
deemed to irllundcrthc sun,e dass

39, Dir€.tors ma! crlend tine 'Ihe Board nuy, Ir.m ftne to tnnc, at its discretion, extend tlie tine tixed

lor the pa!nrert of ary call and nray exlend such tnne as to all or any of thc

mcrnbers !!Io on account ol the residence at a distance or othcr cause,

whi.! the tsoard nray deeu fairly cntitlcd to such extcnsion, but no

mcmbe.shaLl be e.titl.d tosuch exrensio. savcas a

nr.L[e. olgracc and tivour
.10. Calls to carry intercst Ilrry l{embcr lails to ply ary calldue from hi r on the day appoinled lor

pay ent thcrcol or any such extensioD thereoi as aforesaid, he sl'all be

liirl)le to paI nrtcrcst on lhe same lronr the day appointed for d'e payncnt

Urer.olto thc time ofa.tual paymcnt!t such rate as shlll frod tim€ to time

bc lired by thc Board hot exceeding 21% per annum but notlnr8 in dris

Article shall .cn d.r it obliFtory for the Board to
demand o. r ecover any intcrcst kod a.ysuch medber

LITIITED

33.

37.

I iluli r i-)llfii l:

] redeindA
ir0!nrstncll

For HAPPY



4\. Sums deehed 1o be.alls. ll by thc terms of issuc of any sharc or otfcnlisc rnt inouft is nr:xl.
payrble at a.y tted time or l)y i.sirlhr.rrs al llre.l li.rc lNh.Urer or
accou.t ol the ahou.t oI th-" sliir-" o. by lray of premi!'nl er.rf $trl]
amount or inst.llme.t shallbe piya}le as ilitwcr. a calldnly madc hrthc
Directors and of x,hich duc rotic. has bcc. givrlr !nd :!ll the il.virions
hercin contained in rcspcctofca ls s]]alLanfly to such
amount or installnent accordrngly

42. Prof on tdal oI suit for
money due on shds.

0n d'e trial .r hearilg ol any acnon or suil brolgrt by Iic forrrl)r.!
against any Member or his r.pr.s.ntinr'.s ior llrc r.cnrcry .f rrr! nron.y
claimcd to bc duc to thc CornFr.r' rrr r.!lr(t ol liis sllnts, rI shall bc

sulllcientto prorc that die n,nre.ir:|i: lllrnrl)e. nr rosfo.l oi$hos. shar.s
the nroney is .oug|t t. be recorered, rpp.a6 .nt.rcd on thc lt.itistcr ot
Members as the holder, at or subscq!cnt to thc darc atrl'hi.h rhe rr..!y is

soueht to bc rccovcrcd is !llca.(l to h"vc he..de dre on the shire in

rcspcct ofwhi.h snch nrne, is soughr to be rccovcr.d ir th. [lrnrtc
Books: and that notice ofsuch call'ras duLy
givcn to thc NIeDb-"r orhis reirresenrrtives rsed in pnruaDcc olth.s.

Artjcles: and that it shallnot bc f.ccssart to prov. th. rtfoinhn.nt.t th{:

Directors ivho madc s!ch call, no. tlrat. qr.rrm.t Dir.r.tors \frs !reierl
atthcBoa.d a vhich any calls,!5 n:nl.1rN.iult, co.veted or conslilul.d
nor any oth-ar h.tt-ars lrhatsoever,l)ut 0re troololdr.
matters aloresald shallbe conchsir. .!id.ncc of thc dcbt

43. Fdgfl ent, decree, partial
palment moeo ptoceed lor

Ncith.r. judg e tnorrde.r-"eirl.trour.i rlieCompa'ryLrcallsorolher
moneys due i. r-ost-a.t oI any s|ares nor any part payn.nt or satrslicaon
thereunder nor thc rccc'pt by t}. Co.rFafy ot a portnrn ot.ny rr.n.y
ivlich shalllrom timc to nc bc duc ffonr any Ilcmb.r olthe ComFrnI lrr

rcspect ol his shares, ei$-"r l)y ury .l prir.ifal or :nleresl, nor.mr,,
indulgence granted by the llofrp..l, i. .espect oIthe par-merl olant,su.h
money, shall precludc the Comp.ny lrom thcrc.it.r pioc0c(lirg lo
enlorce lorfeiture ol sudr slrar.s as

44. Palmats in Anti.ipation of
(a[s Elay carry int€rest

(al Thc tsoard may, if it tlrin(r tit rc.ent fom rtt liemircr willi'rg
to adlancc thc samc, aLL or in! pr( ol lhe anrounts ol hrs

rcspccti!. sharcs bey..d tLe suds, actually cll.d up and upof
the honeys so prid in advancc, or upon so mu.h t]]-Adn, lnnn
time to time, and ataDytiDe thcreatt-"r.s ex.eeds the amouttol
thc calls thcn mlde up.n and dre i. resp.cl ol thc sharcs oD

a..ou t of$hich sudr adlanc.s ar. nrade tlrc Borr rlnlry t]r:r' or
allorv irt.r.st, at such rntc ns thc rnenrh.r tirirg aie sr.1 iir
advancc rnd thc Bo.ra ri].e ufo. Ti)e lloird mal agrcc to

.cp!y ,r ary tinre r'ry rnrou.r so rdvan.ed or may at any tnr.

.etrry the s.fre upon Siving to lhe Memb.r thr.c nronths notic.
in nriting: provided that mone)s paid in adrancc ol calls on

sharcsmaycarryintcrcstb!tsheLl.otconfe.i.ightto dividetd
(bl orto tartkipate nr proiits.
(.1 No Nl-Ariber paynrg a.) sudr slm in adlanc. shall bc.nntlcd to
votinE.ights i! r.spcct ofthc inoD.ys so paid by hin LrntiL rhlr larn-a

!vo!l{l but for s!cli ta}meni be.omc prcs.ntly pa}aIlc Ih.
p.ovision5 ot diis Arricle shrll dr!titis mutandis apply to
caUs on debentues hsued l)y the a.mpr.y.

For HAPPY ST
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conPany ro have Lien on The Conrpany shall havc a first and paramount lien upon all the
sld.es/debentu,es lother than fully paid-up slrarcs/dcbcnturcs]
registe.ed in tlie name ol each henber (whether solely o. jointly with
othersJ and upoD the proceeds ol sale thereol lbr all moneys [whether
p.cscntly payablc or notl callcd or payable at a fixcd tnne jn respect of
such sharcs/dcbentures and no cquitablc inte.est in any share shall bc
created exccpt upon the footing and condition that this Article ivill have

fuLL etlect. And srch lieD shall extend to all dividends and bonuses from
time to time dechred in .especr ol such shares/debentures. Unless
olherwise agreed tle.egistrrtion of a ransfe. of sl'a.es/debenlures shall
opcratc as a M,aivcr ol the company's lien if aDy, oD such

shares/deb.ntures. The Di.ecto6 may at any time declarc any
shares/debentures !vl'ollyorin pJrt to be
€xe rion' the p.ovisions oId'is clause.

16, r.r the purpose of enlo.cing such lien the Di.ecto.s nay sell tle slE.es
sulje.t thereto in such mrnner as lhey shall think fit, but no sale shall l,e
n,ade until such period as aforesaid shall have arrived and until lotice in
writnrg olthe nrtention to sell shall have been served on such member or
the person lifddy] entitled by ransmission to the shares and deiault shall
liavebeen rdebyhnn in r).ynent fulfillhentoI
discharge olsuch debts, liabilitics or engagements lor seven days alter

45

such notice 'Io Bive ellect to any sd.h sale die Board may 3uthorise some
person to transfer the shares sold to the purchaser thereoland purchaser
sltall be reSisrered as the lolder ot the sha.es comprhed in any such

transfcr. Uponanystrh salc as the Ccrtilicatcs nr respectolthc sharcs sold
sh!ll stand cancellcd and bccomc Dull and void and ol no effect, and the
Directors shrll be entitled to issue a new Certiflcate or Certiticates in lieu
thereol to the pu..haser o. pur.h.sers

Applicrlion of procc.ds of Thc nct procecds olaDy $rch salc shau be received by the Comla.y and

applled in o. toivards paynlent of sucl' pa.r ol dre arnouDt in respect ol
llhich thc licn cxists as is prcscntly payable and the residue, if any, shall

Gubjcct to Len lor sunrs not presently pay.ble as existed upon thc sharcs

bclorctlcsalcl bc paid to rheperson entided to the
shares at dre datc ofthc salc.

IORIEITURE RR

48. If call or installmenl nol lfany Mcmbcr Iails to pay the whole or any part of any call or installmenr
or iny nioneys due h rcspcct ol any shares either by say olp.incipal or
i.terest on or before thc day appointcd ior the pay en! ol the sane, the
Dnectors may, at aDy tinc thc.cafter, during such time 3s the call o.
inst.llmcDt or aDy part thcrcof o. othe. droneys as aloresaid .cnrains

unpaid or a judsmcn! or dec.ee in respect thereof remanN uDsatislicd in
s'hole o, in r),rt, serve a notice on such Menrber o. on the person lifany]
entitled tu the shares by l.ansDission, requiring him to pay such call or
installmenr ol such part drcreof or othcr moneys as .edain urpaid
togcthcr \rith aDy irrtcrcsl that nray have acc.ued and all reasonable

cxpcnscs IlcsaIo.otheMisel thatmay have beenaccrued by the Company

bl, relson olsuch non laynrenl P.ovided that no such sharcs shail be

lorleiled ii ant oreys drall remaiD unpaid nr .cspcct of any call or
installnrent or :rny part thereol as aloresaid by reason of thc dclay
o.crsiored in payment due to the neccssiry of complying uirl the

!rovisions contained in the rclevant exchange control laws o. other

laws oflndia,lor tlrc time being in force.

uut
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49. 'lhe notlce shall namc a dry []rot b.if g ..s lha) lolrn:e r dr]s arorr th-"

datc ol noti.el and a pli.e or !La..r .r and .i lrlir.ir sL.lr 1tr L .r
instaLlh-".t and s!ch inter.st ln.r1r.. as lir. Dire.rors sh:rL rl.i.rmrf.
from the dayons'hi.h sddr c.lio. i slallmcrt.nght lo h.!e beer paid arrl

expcnses as aforcsaid are to bc Faid
The noticc shaLl .lso statc t|at, nr th. -"renl ol thc .on-p:vnr.nt rl o.

bclore thc time rnd at the fh.e or Pl.c.r ifponrt.d, tlie sharcs i. restect

ofwh'chthe.allivas nrarl-" or installrn-"nlis paFb e 'illbc

---6" a*""rt of pu1-,""t,
shares to be forfeited.

Itttie requirements of any such notice as aforesaid shall not be comp lied

lrith, every or afy shar. rn i orll..t oi 1llrrr r su.h notitu las b... liret,
may al ary timc therealler brl bclore patnro.l oI all Qlls o. hrst.llrnoli!,

interest and expenses, due in .espcct th.reol, bc turteiled bv res!ltrio. of

the Board tothat ellcct Su.h lorlcrnrc Cl.llrndude alldn!d..ds dedarcd

or any other moncys Payabl. in ri's!e.l
olthe n)rfeited share.nd not acturlll paid h.nrre Llie fo.fclnrre

51. Noti.e ofIo eiture to a Whe. anyshares halebccn iorf-"il.d, Dotl.e olUr.lorftinrre shall

to the member in whose name it stood imm€diately p.iorlo the fofeilure,

and an entry ol the forfeiture, with the da te thereol shall
forthwith be made in the Register olMe bers.

52. Forfeired shates to be
pmperty of rhe Compmy

and may be sold etc.

Anyshares so lor teited, shallbc ilce.red to h. the p.op.rlv olllie Conlpafv

and may be soLd, re-allotted, orolhcNis.dis!os.d ol,

either to th. o.iginal holdcr thereolor to any other pcr 5on, npon srch td.!s
and in such manncratthe Board in tleir absolute discrction

53. M€mbe$ still tiable to pay
mmey owing at time of
Iorfeitfle md intelesi

Any Mcmber whosc sh!res }avc bccf loII!itd slr!ll rr.rlrithsiaf(llrrg i!e
forlcihtre, be liablc to pay ard shrll tirrrhlith p.! lo lh. ConrPr:iv o.

',r"1"'.ir
rcspcct oi such shares at thc tnn. .lLlie iorlcjnL.e,los.thcr s'ith nrl.r.st
thcreon lronr thc ti eoltlrcforteiture unnlp.y ent, at slcL le as lh.
Board may dctcrhine and th. aoa.d may .nfo.c€ th. p.vmEnt ol thc

wholc o. a portion thc.-"olrs ilit w.re i new call made at thc dat. oI lhc

i.rfeihrr. but shall not be nnder..r' obllrrlion to

54, thc lorleitur€ sha(* shall inloh. .ltnlction .t lhe tinrc .l rIe

of all interestnr aLl cl.ims and (l.r .r.d ag.lfsl th. Con.l,'rLL)', nr rcstrrl ol

the sha.e and all other rights ir.tlcnlal tu lh. shar., -"\.ept of L! s!.1 of

those rights as by$es€ lrticles i.e

55, Evidence df lorf eiture. A declaration in ivritingth.t the dccla.int is a Dire.t.. or Scci'"Lrry

Company 
^nd 

that sh.res in tlrc a.mpan, h.!e b.cn duiv lorl.rtcd nl

accordance lvrth these artrclcs o. a drtc state.l in tlrc (ltdr.ation, shail he

con.lusive cviden.e olthc fa.t! lher.nr strted as

tobe entitlcd t. tliesharcs

55, Titre of pu(haser dd
allott.e of lorleited sh@s.

The Compary miy.eccive t|e.onsid.r.ti.n, ilan , giv-"rl

any sale, rc-allotdrentor otherdispositio. tlereoland the peron to$hom

su.h share is sold, rc-allolt-"d or disposed ol mav be registcr.d as tlre

holdcr olthe sharc aDd he shall not be bound to see to th. apDli..lior ol

the consideratjon: jlany, nor shall his titlc to the share bc affeded by aDv

iffegularly or invalidiry in the procc.dlngs irr relcrcnce to the loifciture,

sale .e allotment o. orher disposal oi$e

T{'
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57. Canc.llation of sllare
certificatc in respe.t of

Upon any sale, re allothent or other disposal under the p.ovisions of the
preceding A.tjcle, the ce.liti.ate or certificatcs originally issued in respect
ol the rclativc shares shall {unless the same shall on demand by rhe
Company hare be.D previoudy surrendered to it by the delaulting
nembe, stand cancelled and bccome null aDd void and ol no effect, and
the Dircctors shallbe entitled to issue a duplicate certifi.ate or.ertificates
in respcct olthe said slares to the person or
persons entitled rherero

58. rorf(,itqrc may be remittcd. In the m.antime and until any sirare so fo.ieitcd slull be sold, re- a11otted,

o. othcrvisc dealt rvith as ,lo.esaid, the forfcitu.e thereol m3y, ar the
dis.r€rioo and by a rcsolution ol the Directors, be remined as a mafter ol
gracc and tavou., and nor as was owing thereon to the codpany at rhe
riine offorlciture being decla.ed witl inte.est lo. the same unto the time
of the d.tunl payment thercof if the Directors shall think fit to receive thc
sade, oron anyothcrtcrms which dre Director
hrydeenr rcasonable.

59. Upon a.y sJle !iter forfciture or lor enforcnrg a lien in ,urported cxercise
olthc polrere herei leiore givcn, thc Board Diayappoirt sone pe.son to
executc an irstrumert of transfer of thc Sharcs sold and cause dre
pur.Larers Danrc to bc entered i. the Register of Menrbers in rcspcct of
thc Sha.es nnd, and the purchase.s shall not be bou.d to see to the
rcguladly ol tle proceedin8s o. to the application olthe purchase monct
aDd altcr hh name hrs been entered in tne Rcgistcr olMembers nr respect
ol such Sliares, the validity of thc sale shall not be inpeached by any
peroD and dre remedy oi rny person aggricvcd by the sale shdll be in
drmagcs only.ndagainstthe
Conrpanycxclusively.

6l- Exeoiion of lhe instrument

the Directors tuar subject to thc provisioDs of dre A.l accept a surender
of aDy s]'rre riom or by any Menrber desirous ol
surreDdering on such temrs the Dircctors nray Oihklit.

[b] The hansfcror shall be deemed to reorh a holder of the sha.e or
d€benlure u.tilthe.adre olthe t.ansfe.ee ir entered in the Register
.f Nlembe.s or Register ofDcbenture holdcN in.esped

52, Th. inshumcnt ol trarsler of any drare o. debe ture shall be in wdting
and !ll th. prolisions ol Scction 56 and statulo.y modifi.ation thereof
hcludnrs other a!!liclble provisions ol thc Act shall bc duly conrplicd
witb in respect of all transfcrs ol sharcs or dcbcnture and registration

The i.st.unr.nt oftransLr shallbe nr a connto.lorm approved by tl'e

STEELS
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'IRA\"Sf !R AND TRANSNIISSION OIr SHAI{nS

[r] The instrumcnt ol traDslcr of aDy dr3re ir or debenture oI the
Company slrall bc cxecuted by or on behali oiboth the transreror and



t.ansfe. bellfccn P.rsors both .l 11hosc fnD.s ir' ' irorrd r! h' f'r' 'l
bencilci.l intcrcst i! thc re..rds ol a d.poslto.)' ufl.* a irroFcr

instrument ol tfansiar duly staiUr.d afa Dr.cut.rj |! or on b'lrrll oI tll'
transle.or and by or on b.lidllolthc t.ensI.r.e ard sp.citi'g thc rrdie,

a.ldress and oco,pation ifany, oflhe l.ansl.ree, has b.err deli\''rerlto Urc

Company along lvitl the.ertifi.!t-" r€latitg to lhc shires or it n' such

share certificar-" is in exislence al.ng \tith the l.ttcr 1)l allotmort ol the

shares frovide.l ttat Nherc, of .. applir:ation rn wrilirrll 'rrde 
to lhc

Com!any by tIe translerec a.d b.arifg lh. s12Inl r.qfired Ior rn
instrunrent ol tran!ie., it is Uo!cd t. arc satlslactron lrf Ur' Ilorrrl ol

Dire.tors that tlre instrunrent of rr.nslr 5ig.ed Lrv.r on b'hrLl oI tlr'
rranslerorand by oron behalt of re tr..5ti.e. h.5 heen lost,lhe CornFarrl'

may.egister thc translcr on such tcr s as to i.dennritv 
'1 

l])e Boanl dral

think fi! pro!i{l!{l iurthe. that nothing in thi! A.tclc 5h.11 pr.juLlice !nv
po$er of rIe Compa.y to rcgister 3s shr.eh.ldcr rnv p.rson to lvhorn tre

riglit to any shar.s in the Conlfant has be-'t oans.ritl.d bv 'l'Iaiion ol

theLofrpany slrall i.t regrstcr i ltanslci rn lh. Com!.r!63. Transfer not to be r€gistercd
except on prcducrion of
insbment of transfei

aubject to the provisions of Section 58 ol the Act and Section

Securities Contracts (Regulaliorl Act, 1956, the Dlrectors ma, decljne to

tal anytransrr olshares o. s,lich th..omPifvhss a llcn.

That rcgistrition oft.,nsler sha I hou{lcr not be rclLrr.ilon th.6r'und of

lhe transle.or bcing eith.r al.n-' or iolntly ilith a'rl oth.r f'Ison o'
persons indebt.dto tlieConrPanyon anl'..count

64. Die.tors may reflGe to
register tlansfel

Il Ure Cofrpany r.firses to rtr!islcr th!
tansmission ol any riglit tlei-"in, Urc Co.rpanv shall uilhif ore nrotth

lrom the datc on which the instrum-"rl ol tra.sler or i'tnnanor 'l
transnission was lodged s,ith ttre Co rpanl', send notice ot .elusal t' the

r nsa.rce and transleror or to thc D€rson giving intnn!rion ol th'
transnrission, as tlre casc mat be, aDd there upon the prolisiors ofSt'tion

55 ol the Act or any stahrt..y noditi.rlion the.-"ol Lr tlie lLm' !ei'g nr

trarsfer ol aDy share orNoti.e of ref6al to be 8iv.n
to trmsleroi d rlan8Iere..

No fee shalL be charscd lor rcglstralion ol r nslcr,

Su.cession (lertillcate .nd lclte. oI adollistration, Cernlicat_" 'l Il'Jtlr or

Nlarriage, Pos'cr of Atlorney or simil.r other docunFir

rr:.smissio. Irobrte

The Board olDirectors shallhave fo!r.r on gningn.t
peNious .oticc if a{.o.dance ivilh s.ctiod 91 af(1 r l'! mrdt lh'r'!n11!r
close the Regjstcr ollvembers.nd/or the R.€rtc. ril d'h"hrr's hol"rs
an.l/or othcr se.uriry holders 3t s!.h ti.rc or tinres a.rl tor su'h pc'i'd or

periods, not ex.ecding tlijlty days:r a trm., a.d.ot excccdlfg i' thc

aggregatc l0rty iivc dnys at a tim., dd not.xceeding in lhe aggr'gale lortl
fivc daysjn each yea.as it mrY
seem cxpedienttothe Board

Closure of Regjstet of
Member6 or debent@ hordd

o! o0rcr .edrity holders.
67

Thc inrtr ment ot ransfc. shill aitcr .egistration

Conrpany and nrall .emain in its custody. All inslrud.nts ot t nslcr !'hi'll
the tjirectors miy dccllne to regist.r nrall oD denr3nd be reu rcd tu lhe

persons dcposiling thc s. re. Thc Dire.lors nlrv causc to Le dcstro!_"d all

the transfer decds with th. Comfanr, altcr sn.h
period as they nray determinc.

68. Custody of rtdsler Deeds.
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69. Applicatior f or transler of
paruyPaid$nres.

Wh..c an applicatioD ol transler reiates to partly paid sh.res, the transie.
shallnot be registered unless tie Company gives notice ofthe application
to the transiereeand the tradsieree dakes no objectio.lo
the transte.lrithin two weeks from the receipt olthc noticc,

74. Nori.e to trnnsferee, For tlris pu.pose the notice to the t.ansferee shall be deemed to have been
duly sivcn il it rs drspatchcd by prepaid .egistcrcd post/spcc.l post/
courier to the transieree artheaddress given in the instrument of transter
rdd drrll be d-"emed to have bee. duly delive.ed at the tnne at whi.h it
would have been delivered in dre ordntary couree olpost.

71. Rc.ognitior of legal {al On the d€ath of a Meniber, the survivor or suruiyors, where the
N.lcmbcr was a joint loldcr, and his Domincc or nominccs o. lcsal
.ep.esentatives whe.e he was a sole holde., shall be the only pe.son

recognized by the Cornpaly as having any litle to his inte.est in the

[b] Belore recosnistr'g any executor or adn'n'isrator or legal

represe.t.tive, the Board may .equire ht, lo obtain a Grant ol
Probate or Letters Administration or other leCal representation as

thc casc nray be, frorn some compctcnt court in India. P.oridcd
nevertheless that in any case where d'e Boa.d h its absolute
discrerion thinks li! it shallbe lalrfulfor thc Board ro dispense with
dre l)roducrion of Probute or letter olAdminisration or such

other lcgal rcprcsentation upon such tedns as to indcmnrty or
o0rerNise, as t}e Board in itr absolute discretion, tuay coniiider

(cl Nothinsin clausc ial abovc shall rclcasc the estatc ofthe deceascd
joint holder iionr any liabiliry in respect orany sha.e which had been

torr. ' 1.. db) 1.,,, u.l'o l" rr, ron.

72, Iitles oI Shnr€s of de.eased The lrxe.ulors or Administralore ol a deceased }lcmbcr o. holdcrs ot a

Succession Certilicate or the Legal RepreseDtatives in rcspcct ol thc
Shares ola deceased Nledber [.otbeingone of n o or mo.e jointholders]

shallbc thc only p eNons .ecosnized by the Codpany as havin8 anytitlc to
the Shrres r€gistered nr the name ol sucl Mcmbcrs, and the Comp,ny
diall nol be bound to rccognizc such Exccutors o. Administrators or
hold.N ol Succcssion Ccftifrcate or the tegal Representative u.less strch

Erccutors o. ldministrators or Legal Relresentative slall havc first
obtalncd Probate o. Letters olAd inist.atior or Su.cession Certificate as

thc casc nray bc trorn a duly co stituled Court in the Unio. of lndra
provided tlat i. any case !!h€re the Board of Directors rn its absolutc
discreri.n tlinks fit, the Board upon such ternrs as to indcmnity or
o&er$ise.s rhe Directors may deenr proper dispensc with p.oduction ol
P.obate orL€ltersof Admilistration orSuccessionCe.tificateand registe.
Sheres standirg in the nane of a dcccascd Mcmbcr, as ! I{cmber.
Ilolveve., provisions of this Article are sublect to Se.tiors 72ol dre

UTYPFor HAPPY
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Where, in case.if..Uy paid Shares, an applrcrtio. hr r egist.Jiio. is ii.de
by the lransferor, thc Company slraLl give noti.e ol lhe application to tlrc
fansieree ir accordance with tlre f rovisions.l

7:. Notice oI appli.atim wher
to be given

74, Regishalion of p€rsong
entitred b shde otheMise

than by hesfel
(tra,rmission.lause).

Subje.t to the provisions ol thc r\.t rn.l Lh.se 
^rti.l.s, 

afy p.rsof
becomnrg entitlcd to a.y sLar. Lr {rreqrer.. oI tllr d.itlr, l!na!i,
bankruptcy, irsoL!cn.t .lrn) dr..rb.r orb] in, lalvtrLLlll.\.1lidr lllm
by a tFnsler in ,c.orllan.e tlitl lhcsc pr.scnts may, !.it r -i ..tsenl .i
tle Directors [uhich thcy shall not l)e !]rder any obligitron to [rlcl u!of
p.oducine such cvidcncc th.t h-" snstrins dre clraractcr iD rcsirccl oflvhidl
hc proposes to e.t under this ]\rticl. or ot this tld€ :rs the Dire.l.r shall

require eitlre.le regist€r.d as mcnb.r nr rciPc.t olnr.| slirr.s.r.l.ct to

have some pe.son nominat.d bI hrm..(l rn!rovel lrt t|. Dn.ctors
registered.s Nlember in r.spcct olsfch sh.r.!i Irr.!id(l n.r.rlh.l.:s thrt
iisu.h pereon shau .lcct to halc his rorninr. rcsisio-ed Ie -drall l.strI hs
el€ction by ex€cutnrE in laro!r oi Iir ..frirr.e rn i.slrrm.nt ol tfinstci n]

acconj...e $ l)e shall rot bc lr..d lroD .ry liirbi itl ir r6Fc.t .l sr.h
shares.This clause is hcrcirattcr rcf...rL h $ the'1'r-irrsmlssion Clans..

75. Retusal to ftgisrer nominee. Subject to the p.olhions ol tlic  cl and thcs. ,Artlclcs, tle Dire.tors sliall
have the sane riSht to r.lusc or s!sp.nd regisr.r r l).r5of e lilldd by are

transmission to any sha.es or Il! forrln.e :rs iI li-a f,e,e lire lf:nsI.rc.
niIned in an ordjnary nanslcr pr.scnt..l iorr.list.rti0n

Evcry n-ansnrission ol r +.re sllnl Lc !nilicd ur such mann.r ri tlr.
Di.ectors nray.eqrire .nd lhe Conr)rany nrat ..ILrs. to r0gisn:r rl,r st.l)
transmission until thc samc bc so v.riti.d .r until or !nless an iDd.mniry
be give. to thc Compa.y r1'ith r.grrrl to such regjstralion whicl thc
Dircctors at ftei. discretion shall consid.r s(al.iert trorided
nevcrthelesstLatdrere sh.nl.ot bc anyobliSation on the
Conpany or the Directors to acccpt..y lndenrnil,.

76. Board may requne el,tdence
oI transniEsim.

7? Compdy not liable for
. disregard of a noti.e

prohibiting regbhatim of

The Cohpiny sh311 jnou no lrihilrq or restronsibilili !:hiiso.!cr i.
conscq!cnce .i its regjsr-eri.q or frrfll .tlcct nr .rrl t.atsLr .l shar.s
made, or purportin€ to bc rnade by rny.r,fJenr lcBal oun.r tIr,.ot l.r
slown or app.aring in the R,Agilter o. lI.mb.rl to thc Pnrlfail-..1
persons having o. claimi.g..y equitable right, titlc o. irrle.estto or in the

srme slares n.tlrithstandirg that thc Conrfady Inay havc had.oticc of
su.h equitablc nght, title or lnte.ert or.otice prohibinng.c8isaatlon of
such transfer,.nd nay have entercd such notlcc or rcUltdrllheroto in any

Lrook of the ConDany and thc Conrn.ly shall not he bou d.r rcquirc lo

.eg..dorrtte.dorsive.llcttoaryfoti..1rhi.hmi) L)rii!cntoth.nol
,ny equitable .ig}t, titlc o. jftcr.5t, .. l)e !.de. r.y liab'1it] l,lratsocrtr
lor rcfusing o. neglecting so tu do Urough it may harc bcet etnJerl ol

.efered to in some book ol th. CoDFany brt the Co pany s}au
neverthelcss bc atlibcrry tu.ega.d and,tte.d to anl, sLrcli noticc aDd gilc
FtTF.t thFrctn ilrlrc Dire.r.rs sh:ll so thirk iit.

74. Iom of transfer Outside In the case ofany sha.c rcgistcrcrl in.ny regisler mai.iamcd outsidc Irdir
the insrudent oit.ansler shallbe in a lorm rcog.iTr(l trl tit! lau oi L|!
place where th. rcgistcr is nrainrrinil bntnLbje.t therelo shallbc as !.ar
to the forfr pres.rib-"d in [orm no. SH-.1h.r.ofas
Cir.unstances permit.

For HAPPY SIEETS IllllTED
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No transfer shall bc made to aDy mino., insolvent o. pe6on of

il NorvithstandiDg anything contained in e articles, every holdcr of
sccurities of the compa.y may, at any time, nominate a person in
whon, his/her secu.ities shallvest in the evcDt ofhis/her derth and

the provisions oiSection 72 of thc Companies A.! 2013sha11applyin
respe.tolsuch DonrinahoD,

iil No pc.son slull be re.o,lnized by the Cornpany as a nominee unless

an intiEation olthe appoinunent olthc said person as nominee has

been given to thc Company durins the liletime ol L\e lroldcrGl ofthe
sccuritics olthe Company in dre manner specined under Section 72ol
the Companjes Ac! 2013 .ead with Rule 19 ofthe Companies [Share
C!pit.r1 and Debenture, Rulcs, 2014

iiil The Conrpany shrll.otle in any way rcsponsible Ior ra.slering the

se.urities consequcnt upon such nominltion.
ivl Ilthe holder[, ofthe sccurines survive[s] noninee, then thc

nomiration madc by the holderls] slall be ol no cffcct and drall
autodati.ally staDd revokcd.

79. N. tt-rI*t";*1""d 
"1,,

rransmissionof Sccudties A nonrinee, upon production ol such cvidence as may be required by the

Board and $rbjcctas hereinane.provided, elecl either-

[i] to bc.cgjstcrcd hi,nsellas holder ofthe security, as thc case nray bel

{iil ro make such tfansfcr of the securily, as the case niay be, as the

deceased sccuriV }oldcr, could have made;

{iiil il the noDincc elects to be .egistered as holder ol the security,
hinrrelt, as the.Jse rnay be, he shalldeliver orsend to the Company, a

noti.e in lvriting signcd by him stating $at he so elects aDd such

notice shall bc accompanied witl the deadr cc.tificate of d'e
dec.ascd sccuriry holder as the case maybe;

livl a nonrinec shaLl L,e entitled to the same dividends and othcr
advantagcs towhich hewouldbe entitled to, ifhervere the.egistcrcd
holdcr otthe se.urity except that he shall no! belore bcing r.gistered
as a member in respect of his security, bc cnlitled in .espect of it to
cxcrcise any right .orferrcd by membership nt relation to meetings

olthc Conrpany,

Proided turrlierthaL the tsoard may, nt any tnre, give noticc.equi.ingany
sur h person to elect crthcr to be registered himself or to transfe. the share

or debentu.., and iilhe notice is not conrplied with wirhin nj.ety days, thc

tsoard may thc..altcr \rithtrold I)ryment ofalldividends,bonuses or othcr

lron.ys payablc or rights ...rui18 irr respcct ol the share or debeDturc,

unnlthc rcquj..ments ol tIe notice
have bccn complicd with.

,4ATI:RIALISAIION OI SHARIS :Xr
Subjectto thc provisjonsoftheActand Rules madc lhereunde. the

Co mprny may oifer its members faciliry to h old s ecurities issued by it
in demarerialized lor .

62.

DE]

Dematerialisation of

lv!e.e lwo o. more p.rsons a.c rcgistered.s the holders ofany share tl'ey
shtrll bc d..nrcd to hold the sa e as joint Sharcholdcrs wirh benelits of
ur\ .,'\.1 ".r'o'.elollohinS-ndorh-,rro\i :on.

co.trlned in theseArticlcs

83 Joint Holdels

. rsij, ldddA
cb$tiil tii$fil,
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|}rti.le
irJ;
84 [a] l he Joint holdcN of any sh.rc s uL ir,, linne n:f .,il1r' as t.1l.s jornlly

for and in ..spcct of all caLls r.d oLlier pryneDts which ouuht to b.
made in r-"spect ofsuch share.

(bl on the d€rtI olany sudr joint holdcB th. su, rivo, o.!,Ln,irors slLllll)e
the..lyferson recognized btthc Conr!..y.s lrrvin! lrrrllileb rlre

thare lut the tsoard nr.y |cqlrrc sucL evi(ii.-".1 neeth as ll nrat

deem nt and nothirE hcrci. .o.t.r.1ri 5lt.ll be [lte. to r.]c:r. tlrc

estatc ofa dcceascd jolnt ir.LrLer fr.u Ir'
. liabilityolshares hcldby thcnr lointL! rith rril.!ierpersonl

Re.eipts oI one suffi.i.nl (cl Any one oltivo o. more jojnt hold.s ora 5hare n,rr gire,,il..rul
.eceipts oa..y dn,ide.ds o. other nioncl s pat ablc in
r.spcctofshrrcjand

Detivery of cert'fi.are dd
givin8 of notices to tust

nmed holde$.

(dl only the per rcn whose name slends first rn th. 8cfllst.r oi Nlcmber s.s
oie oftlej.int hold.N of any share shall be e.iltrd 1. d.ln,o.) .1
the certiiic.te relrling t. such sharc or to rc.cir. aoc!fr.rrB |.u
the Company and any s!c| doclrnf'rr n:rre(l or or slnl lo slch
personshall dccncd to b.5r,rn eor.LL die

SHAN€
Power to issue sharc

D?osit of shaie watuts (al Thc bcarcr ola sh..-" \'frdnt ay at rny tinc dcposit th. wa,, art at
the oifi.e ol the Companr, a.d so lons !s the NJratr .emairs so

deposited, thc d.positor slra L lrrve !ie satre rjght of signr.g a

requisition lor callin a n..ting ol lhe (lonrpany, i.d olattcfdrfil::nd
voting and cxcrcising th. o1|{rr !rnil.gcs ol . }..rb.r :i a.l,
mccting hcld aher e extnl ol l!!o .lcar days lrorn thc tinre .l
deposit, as il his nam. lvcrc inscrrcd in t|-" Regisllr ol l,leinb.rs as

th. holdcr ofth." Sh.re in.luded in thc d.posrt warra.t
fbl Not no.c than one r)e6o. s]ia]l be rccoEnized as dcDosin,r ol tl,e

kl Thc ConD!.yshrll, on lwo drys\!.itt.n noticc,rchr.r tlr.
depositcd sharc lvan af t to tlrc ile!.sit.r.

Piivileges dd disabilities of
the holder of shale wa(ant

fal Subiect as her€in.the(vise er!.essl prolid.d, no pcrson, bcifs a

berrer.l a sh.re \!.rranl" Jrall srgr a ..quisltion ior rilLi.g.
meeting ol the Company or atlcnd or vot. o..xer.isr:.t, olher
privileEes ofa Mcmber at a mcctirA ol the Codtr.rr, or be erlilled lo
rcceirc anynoticelron tlreCo prny.

[b] The bea.er of. shrre rvarra.l s}allbc cntitl.d nr.llotlrcr..!pccts to
thc samc p.nilcgcs and advr.t,ges .s il he rrere n.nod ir th.
R.sistcr ol tL-.rb,"rs is d,e holdlr oi the Share udrC.d m thc
wa.rrnt.rnd he sl'.llbe r Nlenrbe.ollhe

88. I6Eue of new shd. wardt The Boa.d may,f.omtimc to time, rn.keby. lJlls as to t€nnson
which {if it drallthinkfit), a ncw shar.rarrant or co!pon mayll-" issued

by ryay olren$val in crse ofdefa.ement,loss or dcstfuctroD

The Company may issuc lrarraDts subl.ct to ard rrr rrotrlinn, r'illi
provisions ol the Act and acco.dnrgll thc lloard nrry in ir! dlr.a,t .r lriilr
respecltoanySlareM,hichisfrll) pardupon.pplicatlorif $illirr!slgt.d
bythe persons rceistcrcd as hold.r.ttI. Sliir.,..d eLlh.nric.rl.d Lrl, srch
eviden.e(if anl,l as the Board nrai, no., t nrc t, ti,ni,. ,.,LLLI1 .r lo Llie

idcntity of thc pcrsons rigni.g rIe nlrt)li.elion and on r... !iN.r tb.
ceruncatc (iI anyl of thc Sha.c, af(1 tlre rn,.Lot ol Ure stamp dni! o. thc
wa.rantand sud) fee rs lhe ts.ard Da!,Irom
time to ttne, require,issue a share$,irant

SIEETS TITIITED
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CONVERSIOT\* OI SHARES IN-TO S

Conversion of shnres hto
sLock or reconvereion.

TheCodpany ay, by ordnr.ry resolution in Cene.alMeeting.
al coDvert any lutly paid-up shares into stock and
bl re converta!ystockin!o fullypaid up sha.es ofa.y denomi..Lion

90. The I'olders oI stock may tr.nsler the same or a.y part thereolin the same

nrannc. as and llbjectto the same resulation under wlich the shares from
wl,id, die no.k arose .right belore the conversion have been transfc.rcd,
or as near therelo as circurnstances admil providcd tlial the Board ma,
lrom ti.re to tnne, fix the niDimunr amount of stock transferable so

howcvcr that such nrinrmurn shallnotexceed the
nonrinalamount ofthc shaIes irom which the stocka.ose.
'I'he holde.s olstodrshall, according to d1c amount ofstock held by them,
have the same riglits, pririlcgcs and advantlses as resa.ds dividends,
participation in proflts, voting at meetings ol the Company, ..d other
nrattcrs, as if thcy hold tIc slrarcs lor whlch the stock arose but no su.h
prilil.g. or advantagc shall be conicrred by an amounl of stock which
s,ould not, ifcxistnlg in sha.cs, havc
corferred that privrlcgc or advantage.

Su.h ol the resulations olthe Conrpany [olher than those relating to sharc
rvrrrantsl, as are applicable ro paid up share sl'all apply to stock and the

wo.ds"share"and shareholders" in those regulationsshall
jDcludc "stock' and'stockholdcrs" rcspectirely.

92.

BORROII

Srbject to thc provisjoDs oi the Acl and these Articlcs, any bonds,

debcntur.s, debentu.e sto.k or any othcr securities may be issued at 3

discount, prernnrnr or orherwise ard with any special privileges and

conditions as to redemption, surrendcr, allotment olshares, appointmcnt

ol Di.ectors or othedliset providcd that debentures with the right to
allorment olor coDversion iDto sha.es shal1 not be ksued
except\"ith $e sr.ctioD ofthe Conrpany in GcneralMeetn'g

9t. lssne of dic.onnt pt. .i L{ith
sp ecii I privilcges.

'Ih. paymcnt and/or rcpayment ol moneys borrowed or raiscd as

.loresaid or any moncys owinsotheMise or debts due trom the Company

Day b. scorrcd in srch manner aDd upon such tedns and conditions in al)

respects as dr. goard may think fit, and in particular by mortgage, cha.ter,
lien or any othcr s.cunty upon all or any ol the assets or properry [both
prcsent and lutureJ or dre undertaking ol the company induding ils
uncallcd caprtal for thc tinre bein& or by a Suara.tee by any Director,
Gov.rnmcnt or third party, and the bonds, debcntures lnd deb€.lure
stoclc and othcr se.urities nay be lrade assignable, liee lron equities

beflreen thc Conrpany and the Derson to whom thc same day be issued

5. Sc.uri.gpaymentor
lePaymcnt o{ \lo!cIe

97.

93 Subje.t lo lhe provjsions olthe Act and these Articles, thc Board may, fronr

tinr-a to tnhe at its discretion, by a resolution passed at a meeting ol the
Bo,rd s-{,erally raise or hor.ow money by way of dcposits, loans,
overdralls,.dslr.redit
or by hsue ol bonds, d€beDtures or dcbenture-stock lperpetual or
odrcNriscl or in any other manner, o. rrom any !e.son, fi n, conpany, co-

operarive so.iety, a.ybody corporate, banh institution, whether
i..o.porated nr lndia orabroad, Govcrnmcntoranyauthority oranyother
bady ior the purpose oftle CompaDy and may secure the payment olany
$rrs of dio.ey so received, raiscd or borrowcdr p.ovided that the total

.rnount bororved by the Conrpany [apa.t fron tempor:].y loals obtaired
no tle (lomp3ny's tsankers in fic o.dinary colrse olbusines, shallnot
\!ithou! the .onsent ol the Company in General Meeti.g exceed drc

aggregate olthc paid up capit i olthe Conipanyand its frcc reserues that is

sct apart for any speciljed purpose.

Tliiu'Pr
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and ako hy a similar n'ortgage, cha.le o.lier to secu. and guarartce, th.
perlormancc by thc Comp3rt, or.ny oth.r fersor or...rl]i.:r'.1 any

obliBation undcrtaken by th-" a..rt)rry or u, to.so. or C.rrta!j is lh.

Bonds, Debcntures ek. to be
hder thc .o6tio1 of the

Anybonds, dcb rtLircs,.lcb.fhr lr st.r Li or !ieir se.!Jitics iss!..i or to bc

issued by thc Conrpany shrlj be uxaCr t|{: inrtr.l .l lhc Doa.d sh. nri!
issuc them upon ru.h terds ard condinors, and in sLtrh D.n..r rra to
such coDsideration as they shrll..nside. lo le ior dr.
bcncflt ofthe Comtany.

MortSage of uncalled
Capital.

llany uncallcd capitll oit|e Conrln.y is i.drded i. or drarecd b) enl
mortgage or odrer sc rity thc Dncctors shall sobjert to dr-! frolisions.l
the Act and these Articlcs rnakc c!!s o! thc etrbers i. res|e.t oi sr.h
uncallcd capitalnr nustfor tlrc p,rrso. if s'ro!e irv.rr
such mortgage or secu ryis cxccnt.d.

98. Indemnity may be givel Subject to the provisions of thc lct a.d i1r.s. Aticl.5 il tlr. Dii{a:t.!i .r
any oI dren or any othcr perso! slralL if.!r or h. about t. ir.!. rrl
Lability whethcr as !ri..ital .. surely lor th. palmcnt ol any snD
prim.rily dn-.lio the aomtany, tlre Dir.ctors may.xccutc or ca!s. to b.
erecuted any mortgagc, charg. or s.clnty orcr or afLctir!j tlr.1!holc .r
any part olthc assets of the Comt:my |y \!,I ol indem illloseeL.et|o
Djrectors or pcrson so bccoinrng Iablc as ator e5aid n orr
.ny loss in respect olsudr liabilirt.
,INETI\CS OF ME\{BERS

99 Distin.tion betraE€n AGM
&EGM.

Allthe General Nleetings of tle ConrfuJ.Ur.. than i\lnualG.n.ral
Meetings slallbc callcd lt..-ordif aryC.n!ra! ltleetings.

100. Extra-Ordinary General
Meetiag by Bodd dd by

(al The Di.ectors n!y, {henever t|ey tlink Iit, convene an [xna. Ordrnar],

Gen-aral Meeting and thel sh.ll on rc.iuisition ol r.qnisitlor .i
Nlembers made in compLienc. rvith se.rti.n 100 ol lh. A.l, Iorlh\tilh
proceed to conlcnc Dxtra 0r dlnary Ceno Jl
MeetinSoflhemembers

When a Director or any two
Membels may .rll an Extn
Ordinary Gener.l Meeting

[b] 1fat anytimc thcre are r)ot lvirl,i lndiasullicientlrrcctois.rp!bcor
acting to forn a quor!m, or lt t|.: rLLn)|er oI Di.e.lo.s b. r.duccd u
numberto less lhan lhe miliDum numbcr ollli.cctors t.-"s.rilled !I
these Articles and thc continuing Dire.tors f.il o. neglect to ircrcas.
the numbcr of Dirccto.s to t|at.umber or to conv.nc a Ccfcml
Meeting, .ny Director or any t ro or rnore IJembers ol the (loritanl
holding not less than one-tenth oi thc total p.id up s|nre i:rfital .l
th€ Company may calL fo. a. Iyt.a (lrdinary Cere.il Ileetitg in th.
same ma.rer as n-aarLy as I)ossil)le as ural nr which incctnri nay b.

101. Meeting aot to tlarsact
busin€ls not mentioned in

No GcneralMccting, Annual or artr,or{li..ry shallbe .ompetcnt to cntcr
upon, discuss o. ransfer any busin.ss ivhich h.s Dot bcen nrerti.ned in

thc noticeor noticesupon whilh it!r.s.o lered.

ITED
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102. Chaimm of General
Meeftrg

The Chairman [itany] of the Board of Directors shall be entitled to take the

chair at eve.y Ceneral Meeting, wlrether Annual or Extraordnrary. ll there
is no such ChairmaD ofthc Boa.d of Directors, or ilat any meeting he is not
p.cscnt wrthin fiftecn mnrutcs of the time appointed for holding such

Deeting o. il he is lnable o. unwilling to take lhe chair, then th€ Vice

Cliai.man olthe Con'pany so sl'all rake the chair and preside the m.ctnrg.
In fie absence of lhe Vi.e CI.ir an as well, the Directors prcscDt may
choose one oithe Directors 3do.g
themsclves to p.eside !he Deeting.

Duetucss confincdto.l.dion
of Chaimrn oi Vice

Chiman whilst chair ls

No busiDess, except the ele(:tion ofa Chairman or vi.e Chairma., shau be
Jis.ussed.rrny ceneralMeeri.g uhjlst the Chair is vacant

:104. Chanmanwith consent may
adjoun Neeths.

a) The Chrirperson hay, with the consent olany meeting at which a

quoru.r is presert, andslall,ilso directed bythe meeting, adjourn the
meehrg lroD nero Umeand lrompla.e to place.

bl No business shall be lransacted at any adjourned meeting othcr than
the trusin.ss lclt unfinishcd at the meeting from which the
adjournnrcnttookplacc.

cl When a meerins is adjoumed for thirty days or nore, .otice ol the

adjo! red lreering shall be Biven as in the case otan original meeting.
dl Save as aforesaid, and as provided in section 103 oftheAcl itshallnot

bc ncccssa.y to givc any notice ofa. adiournmcnt or olthc
buriness to be transacted at an adjourned neeting,

r05. Ch airman's .,stin s voto. ln thc cas. ofaD cquality oflotes the Chajrman shall both on a slow
oihands, oD a poll ('t anyJ aDd e-votnrg,Iave castnrg votc in addition to
the vote.r !oles to ohi.h he aybe e.titled as a Meniber.

106. In whar case poII ta]en
without adioummdt

ADy pollduly dcmandcd on the election ofCliairnan orVice
Chairma! oi the neeri.g o.ary queslion ofadjournntent shallbe taken at
thc mectnrg lorthilith.

'LA7

108

Demand forpoll not to
prcvent trrnsa.!ion oI oihcr

lUcmbers in nrrcars not to

lhe demand for a poll except on the question of the election of the
Chri,nran or Vicc Chai.nurt and oi an adjournrnent shall not prevert tle
coftinuancc ola mccting for t)re tr!nsaction olany business other
tlr.n the queslion onwhich thepollhasb.en dcmandcd.

No Ilcnrbcr shall bc cntitled to vote cither personally o. by proxy at any

Gcncrll lticctiDs or Mcctins oi a dass olshareholde6 eiller upon a show
ol h.nds, upon a poll or electrorically, or be .ed<oncd in a quo.um in
respe.t ol.ny shrres .e8ister€d in lis name on which any calls or other
..n"lr''"/p.l.o."o! o.ml,J/"no.oecnp: J-r,'

, esrrd n) \,hich the Cohfany hrs exercised, ary.ight or licn
\xNbcrofr.tesench

i:I31? ltlAiiro:t

Suhject to t|e proyision oI lhese Arlicles and without prcjudicc to aDy

spe.ialp.ivileges, orreslrjctions as to votingforthc tnnc bcrngattached to
any das ol shares lo. the time being fo.rning pa.t of the capital ol the
conrpany, crcry Iqembcr, notdisqualificd bythelastprecedingA.ticleshall
bc cntitlcd to be p.cscnl and to spcak and to vote at such neelin& a.d on

a show olhands cvcry mcmbcr prcscnt in pe.son shull have one vote and
nl)on r I)!ll tLe voting riglt olevery Nledber present ir) pereon or by proxy
slrllL! il f..portion to his sltare oitle paid-up equity share capitalofth.
Companr, P.ovided, however, ilaDy prelerence drarcholder is p.csint at
ary Dreeliiu olthe Compery, s3ve as provided in sub{cdion (21 ofScction
47 olthe Acl- he drallhave a right to vote only on resolution placcd bclo.c
thc nrcctingwhrch dn .ctly alfcct the .ights attached to his preterence

For HAPPY
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110, Cdtin8 oI vote! by a
memlrel etided ro moe

0n a poll taken aL a meelir)g .l tlr. a..rt):r.y a ncnib.r .ftltl.d to moJc
than onc votc or his proxy or orher p.rs.n .drill.d 1. r.re irr rrrr, rs the

cas. maybc, n..d not, ifh. lotes rs.:llIjs!olesor..rst
in tIe same iv.y all tlie lotes he !s.r

111. vote of me ber of usomd
mird dd oI minor

A member or unsound mind, or in respect of wlom an o.der has bcen
made by any court having jurisdiction in lunacy, o. a mino. may vote,
whetler on a show ofhands or on a poll, by lis committee or other legal
guardian, and any such committee or guardjan ma, on a poll,

112. Not\rithstandiDg anythirg contancd in t|c prorisiors ol thc Co.r|afj.s

^ct,2013, 
and thc Rules.rr(kr th!r. frxLd, rhe C.mFrr! rrr], r.rl n tre

case of resolutions releting to such b!siD.ss as naI}. prcsorb.d bl nrdr
authorities from timc to tnne, d.c1ar. to bc conducred onl by postalballor,

shall, gct any lrch business/ .esolrti.ns fa$cd by.rrr.s ot portrl LaLi.!
inste!d olt.ansacting the
busincss in thc GcncralMccti!g oith. Conrpan!.

113. !-Votina Amenbernayerercisehislolertr.ieellngbj elecrr. i.dr.ersi.
accorll.n.e wit]] 5r\tion 10ll.nd s|ill rotc onlv..(

114. votes of ioint mmbe$. al In thc casc oljonrt holdcrs, ih. !ol. oi r|c s.ni.r !th. r.dos a ior,
whether i'r pe.son .r b! pr.x.r, :hrli :rr r..e!rc.l lo llie erLls or .l
.thc votcs of thc othc. loinr hold.:r. li niorc th.n .rc af thc sa'd
persons.€frain present tlraf thc s.fio. shall alore bc..rldirj to
speak and lo vote in respe.t olsrL.h sliires,l)nt t|e.th.r.r oui-"rsoi
thcjoint holdcrs shellbc cntitlcd to b. prcsc.tatthcmeetiDg S.leral
cxccutors or adnrinistratori oI a dcceased Ilember in \!hose name
share stiirls shaLl tor thc p!rposc oi thcsc  rticl.s bc dccnrcd iomts

bl Iorthispurpos.,senio|iryslillbedcl..nnr.dbrUreo.d.ri.
whi.h tIe natuessta.d ir lhe rcli.t-!r ot rLernhers

115. Votes may be given by
proxy or by representafive

Votcs maybc givcn.ithcr pcNonally or b) allornclorby proxy or in
case ola.ompary, by a represe.Lrtiv! iluly A!ll).ris.d.s merti.ri!:d rr

116. Repiesentation of r body A body corporatc lsrrcdrcr a company \ridrir dr. ]n.annrg of th. lcr or
notl mln if it is ncmbcr or crcditor ot th. Co.rpafy lrnrlnains b.irg r
holdcr ofd.bcnturc, autho,ise s!.lr p.rson Lry re5.lrtl.,, olifi Noril.t
Directors, as it thinks tit, in rNn rlrnr. u it| the lf.visions ol Se.lion 11:l

of rhe Acr to acr as itj r-Apres-prt.une ir int llleeti.g .I the drembers or
creditors ofthe Conpdny or de|e.htres h.ldd6 oltlie irnrpan!. A ters..
authoris-"d by resoluti.n.s aiorEsei.l shellbe enriaed lo erercisD lh. samc
rights and powcN (nrdud'ng thc .ght to lotc by proryl of bch!La oa the
body corporate as illtwcre.D
individual member, creditor or h.lite. ofdehe.lures oId)e (bd,raiy

117 MembeE paying money in [a] A member p,rins thc $hol-" or a part or rh." !.1ourt, dnrnri.g nnrri.l
on any sl'..e I'eld by him iltL.ugh .o p:rl .f lh.l rmon.l iris been

.alled up, shal1 not be entilled to any loling rig}ts iD r.spcct of th.
mo.€ys paiduntil th. sam.lrould, butfor thrs
paymen! become presentll, payable.

Members not prohibited iI
sh@ not held for ary
. spe.ified period,

[b] A menber is not prohibit-ad liom exe..isnlg his 
'otins 

riglur on the

8.ornd that he has nothcld his sharcs o. i.tcr.srin tlrc Compary ior

anyspccillcdpcriod precedine drc dat. on which
thevotewast ken.

M: ,," "iil!ij Y{tlAH rrl

For HAPPY STEELS LIMITED
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118. votes inrcsped of shnies ol
de(eased or insolvent

r\ny pcrson cntitled unde. Article 73 [transmksion clause) to trand€rany
slrarc nuy vote !t any CeneEl MeetinE i. respect thereol in thc samc
ma.neras il he were dre registered holdcr ofsuch sha.es, provided that at
leastiofty eight hou6 belore the time olholdin8 the meetinE oradjourned
meeti.8, as the casc may bc at whjch he proposes to vote he shall sahsry

the Dnectors ol liis right to transfer such shares and givc such indcmnifo

{ilrnyl as dre Djrcctors nrayrequire or the directors shallhavc p.cvioudy

ncri 1 p'.rhc.' I
1:I9 No votes by ptuxy on show No Mcmber shall be e.litled to vote on a show of hands unles such

menber is prese.t pereoDally or by a$o.ney or is a body Corporate
pres€nt by a rcprcscntative duly Authorised under drc provisions of the
Act ir which case such nembers, attor.ey or rep.escntative may vote ona
slioiv ol lands as ii he we.e a Member ol the Company. ln the ..se ol a

Ilody Co.porate the production at the mceting ofa copy ofsu.h resolution
dulysigred bya Director orScc.ctary ofsuch Body Corporatc and ce.tiied
br hlnr as beins a true copy of th. resoluhon shall be accepled by the
(innpany as su[icient evide.ce olthc authority ofthe appointlrent.

Appointnent ofa l'mry. !lodificatioD oi rishrs (a the power-of-attorncy or othe. authority, il any,

undcr which it is signerl or a .otarised copy of that power o. aurhority,
shallbe deposited at thc rcgistcred olfice olthe.ompany not less than 48

L.u6 belore tle time for holding the meeting o. adlourned nrccting at
$hich thc Dcrson nanred in dre insru ent proposcs to vote, or in the case

ofa po]l,.ot lesr than 24 h.urs belore the time appointed ibrthe taking ol
th. pollrand in detiultthe
nrstrument olproxy shallnot be trcated as valid

727. r\n nrstrunrcnt!ppointing a proxy shallbe in the lorm as prescribed
nr the rules nade undcrscction 105.

122. validity oI vot€s given by
prory noh!ithsta n d ibB death

of a nember.

l lotc gilcn in accordance with tle terms ofaD nrsrument of proxy dr3ll
be valid noirjthstandlns lhe previous dearh or insaniql ofthe Membe., or
.cvocation oa rhe proxy or ol ary power of attorncy which sudl p.oxy
sign."d, or the tiarsl€r of the sha.c in resped ol lvhich the votc is given,

providcd th.t no i.timation in writnrg ofthe death or irBaDiry revocatjon

o, tra,,sfershallhavebecn.cccivedattheoffice
bclorc thc mcetinsor!djoumed mectingatwhich d'e proxyis uscd.

123. Iine forobjectiotu to votes. No objection shall bc raiscd to the qualification of any voter except at dre

meetnrg or adjoumed neeling at whth the vote objected to is given or
tendcrcd, aDd every vote not dhallowcd alsuch nteetine shall
LrevaLid iorall purposes.

12.1,

15-.

Chairpersotr of the McetinS
to be the judge of validlty of

Nu bcrofDircctors

lny sudr objcction..hed to the qualification ofany voter in duc tiDe shall

be r€lerr.d to the Ch!iryerso. olthe mectin& whose decision
51ull l)e li.al and condusivc.

Until othcNise deFrmnred by a Gcncral Meetrng of the Company and

subjcct to the provisio.s olSecrion 149 ofthe Act, the nunber olDirectors

0ndudins Debenture 3.d Alt.rnatc Director, sl'all rotbe lcss than three

and not nro.e thrn lilteeD. t'rovidcd that a codpany may apPoint more

thrn lilieer directors altcrpassinsa special

I26 A Director olthc Comp!nysh.ll notbe bound to hold any

QuaLftcation Shares n, d,e uonipaDy.

For HAPPY
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727 (al Subjcct to the Po,isiofs ol tlre (i..,r,rni.s ncq :0i3 r.Lt
nofilittrslanding ,rythinu to th. conll rry orrain.d rn rh.sc A.tj.les
the Board may aploi.t a ry t).rso. as a dir..tor ..rrilri.l b! ant
institution nr pursu...e ol t|c proris)ons oI ,Iit l.trr tor th. aD.
bei.g in lorcc or olany agreedie.t

(bl The Nodirce Dl.cctor/s so a!f.iite,l sh.lL nor b. rcqrired ro l).1(l
any qu.litication sharcs in lh€ ao 0.ry nor shall bc liabl. to .erir-"
by rotation Thc Board ol Lrlre.tors.rf thc ConrpaDl shall |av-" d.
po\fer to rcmovc from oilice the Nonh0c Dircciont so:pf.lr1ed
The srid NonriDcc Dir.ctor/s slhlll)e entirl.d to thc saNc rlqlrr rnd
prjvileges i..luding.cc.irrf g olroticcs, copios ol L|e.rif f fusi srttiIg
fccs, ct. as any olher Dire.tor olt i. Conipan_r rs.ntiiled.

(cl Il the Nomincc Direclor/s is rn orticcr ol ant, ol th. tunn.r!
institution the sittirg fccs nr r.lation to s .h no.rif.. Dn.ccrors sI.r11

accrue to such tinancial instit!tjon and the same r(r.aingl] be paid
by thc Companyto tIeni.Th-" fin..cial
Institution shall bc cntitled ro d.l)rLr." objer!.r ro artcnd rhe

eetings ol thc Board or .., oth.r Co.rniittc. c.rsttut.d L) Nre

[d] The Nonrincc Dir.dor/s slirll, forwithstaDdms .ul,rhir! to rl,.
Contrary cont.ined in thcs.,\rti.lcs, be. lil)erry nr discosc an!
irlornation obtained I! liirrr/thcnr to th. !man.i.rl I.stitull.n
appointing hifr/dr enr !s s!ch Di.ect.r/s

128. Appointhent of altematc The Bo!rd nray appoint ar Alte.utc lrircctor to act Lr r Dirccror
(herei.afte.callcd The 0rigin.l Di, ,,rto, "l duriDs }is abser.e ior i nc.iod
.f not l€ss than thrcc rnonths lio.i Irldir lD lltcrnatc Llj...t.r ,rfpotrt.d
under this irticlc slall !ol |.lil .tti.. for p. od lon!.r Llr.. tIat
fermissible to thc 0.ignr.l Di.ecior i. Nlro5. pl.cc hc has b..n ift.l.r.rl
and shall va.dte otaicc if and whcn tIe 0ri!irrl Dir.(tu. r.hi.!s to India.It'
the tcrm of Oflice ol the OrigrfaL Dncctor is dcterrii.-"d L.tore hc so
returns to Indie, any provi5ior ln thc  cr or i! these Arridcs ror drc
automatic re appointDcnt ol retiri.g Dire.t.r in d.lault ol anorher
appointm€nt shall epply to cOrigira1
Directo.!nd not to thc  lternate Dire.k!.

L29. Subjcct to the prorisions olthe Act, tlrc Fo..d shall}ale pof, er.rt rnJ ti.re
and from time to tinre to appornt any other person t. |e.n Adairiorrl
Ir:," or. { } Add " ., n
only upto thc date ofthe next An il (;. r urrl Il tctinil

130. Dirc.tors power to Iill Subject to th. provhio.s ofth-A A.t, the no!rd sh.ll har. po!!.r at any !rre
lnd from timc to time to allotu , Dir-".tor, if tlrc oaflcc ol ant di.ector
app.inted by thc company rn eeneralmeeting ir vr..turj b.tor.lrrs tc.n oi
olflcc cxpircs in the no.diil(\iuric,r'ho shallhold ofiicc oil) !p$ ai-A drr.
npto which th. Director in \"hos. tLrc. hc is
apponrt.drvonld have held lfiicc it itlrad !otbccn racat.d br IiD.

137. Until othenvise dete.min(l b) tlrc Company ir Cere l 1e.t Ig, .nch
Director other than the [1..]ging/l\rhoLc-t]rn. !ifector Iurless otlrenvis.
lpecitic!Uy providcd forl sh.nl be -"ntkle(j to sitting lccs not erceedirg ,
sum pres.ribed in thelct las maybe.niended tiom ti]nc
to timel lor.ttending mcetinBs ol tho tsoard or a.nrmitecs thcrcof.

732, TEveling eapenses
In.ued by Dne.toi on
Conpary's busin.ss.

Thc Board ol Directors mry subl.ct to the linitati..s p.ovidcd nr rhe lct
allow and pay to any Dircctor iviro .rte.ds a nrecting at a place other rh.n
his usual pl..e ol .esidcncc lor the p!rfose ol atten.lirg a m.cting, sLL.ll

$m as thc Board !ra) co.sirlc. tirir, coinp.nsation lo. Lr.n,e liIg, lror.l and
other ircidcntal expenses pronerlv incurrcd by him, in ia(Liri.r to |:s f..
for attending su.h meeting as above

n$ir1 ,iIldetddA
,,i!r{ fliet,!ti.{
i fi tiiirr.Ii.r

LIIIITED

Abhish.t G6r!
Ianrlhg DiGdor
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fROCEEDIN o DIRECTORS

[a] The !orrd of Dire.tors may mcct for the corduct ofbusiness, adjourn
and othcruise reSulateiLs meetings as i t tlinks llt.

[b] Adirccto.nr!, and the nEnaeer or sccrctary on the .equisition of
a direclorshall, at any ume, summon a meeting oltlle Board.

131_ al Thc Di.ccro.s mly frorn tnne to time elect from among their members

! Chairperso. oflhe tsoard as wcllas a Vice Chairman olthe Board and

determire the pe od forwhich he is tohold olfice.lfatany meetingol
the goard, the Chairman is no! present within five minutes alter the

rtn€ .rrloirted lor holding the same, to the Vice Chairman shall
p..sidc at thc mccting and in the.bsence olthe Vicc Chairman as well,

thc Dnccto.s present nay cloose onc of the Directors r o.S

thcmsclvcs to presjde lhe meetirg.
bl Subject to Sedion 203 ofdrc Act and rules n'ade there undcr, onc

person.an act as tlic Chairman as well .s the Managing Director or
ChrcaExecutive Offi.er rt the same tinre

135 Q!cstions at Board meeting
horr dccided.

QucstioDs arisins at aly deeting ofthe Board of Directors shallbe decided

. /d n.J ..1 'r .LLr. r1d n rlp,J\p orJr.q.dl.h Llvot;. Lne' nd fl "r
or thc Vrcc Chairman, as tl,e case maybe willhave a

sccond orcastingrote.

136 ContnrutuE dtecio$ nty a.t
notltithstandnrg nny
vicancy in rhe Board

lhc continuiDg di.ectors ry act nohvithstanding lny vacadcy jn dre

tsoald; but rf and so lons as their number is rcduced below the quorurn

lixcd by thc lct ior a eeling ol thc Board, the continuiDg di.ectors or
director may act for the purpose of incrcasnrg the nuIDbe. oldircctors to
that ixcd lor the quorum, o. ofsummoning a general
rreeti.g ollhe company, but lor no other purposc.

Diredo6 may aPpoinr Subject ro the provisions of thc Ac! the Boa.d nray dclegate any oi lheir
powe.s to a committee consisrinS olsuch member or members olils body

as it thinls lit, and it mayfrom time to time revoke and disclaree anysuch

.o nniltee eithcr rrholly or nr prt and eithcr as to person, or purposcs,

but c!c,y Conrnriftee so lormed shall in the exe.cise ol the powcrs so

delegatcd coniom to a.y .eSulations that may f.o time to tine bc

rnrposed on it by the Board. All acts done by a.y such Committee in

confornrity lrith such reAulations and in fullillment olthe purposes ofthcir
appoinrment but not otherwise,
$allhavcthclike forceand ellectas ildone bythe Boa.d..

138 Committee \,leetings hos to
bc govexred.

'l'hc l{cctings and p.oceedings ot any such Comminee of the tsoard

corristing oltlvo or more m.mbere shallbe Sove ted by the provisions

herein .orhnred lor regulating the meettrgs ard procccdnrgs oi the

Llifccto.s so laras thc sanie are.lllicable thcrcto aDd:r.e notsupereedcd

bI 3ny regulations nrade bydre Directors
under lhe bst precedrngArticlc.

Chairpereor of Conmittee

For HAPPYSTEELS LlMlTEo

133. Nteetings of Directo6.

137.

139, rl A conrniiu€e nray clcct a chairperso. ol itJ mee igs.

bl Ifno such Chairferson js elected, orifatany neeting the Chairpcrson

is not p.csent+irlin file mirutes aftcr dre rime appointed lorholding
tl)emeetiig, thc nrcmbcrs present may
choose one ofthcir members !o be chairpereon ofthe meeting.

0lN-006218{t



140. MeetinSs of the Comhittee al r\ committ.e mavncctand ad orrn as itthnrts fit.
bl Qucstjors e.sirg at !ry n(rtrf!l ot r r.m.rirt.. rlrrll h. .lur:. nirul

by a majorlty ot lotcs ol tr. .r.frhris I)n\u.t, r 
'.i 

ir iLrc ot it
cqualiry of votcs, th. C]]airFei sof r|rll hJv,a r se.ord

\41. A.ts of Bodd or Comittee
shall be valid

notwithstandinA def e.t ia
aPPoinhenr

Subject to the f.ovisions of dr. l.t, all acts donc by any Dr.cti.g oi t re
Board or by a Conunittee ol tl)e lloa.d, or by any pcrson acnn! as a

Dire.tor shall nohrithstanding that it shall aftcrlards bc discoverra tli,r
t|er€ Nas some deLct nr th.:pDointnrcrt olslclr Dir er ur .r t)r.!.rr\
acting.s.Lres;id, or th.t thcy or an! olth.in w.rr (jir(tL n lli!r1.. rJd

vacated oflic. or that thc.ppoi.nncft ot rr) olr|-"m Ird |.er ro.Dlraled
by virtuc olany provisiofs contri.ra i. th. A.l.r i! rheseArti.l.s, bc as

v!lid.s ii -"v-"ry such pe6on l'.d been
duly appoint.d, and lvas qualiiicd to bc. Di.e.to.

\D ROTAT]ON OT DIRICTORS
142. Power to filt .a6url vacd.v Subjed nr the provisions ol Sectron 161 of thc lct, il th. otli(r .i r.y

Dircctor appointed by t|e (irmtan) i. CeD.ralNlccnni !:.Jrcd b.tur. hr!

term oloffi c-"rvill extire iJr the nornlal cours., th. rcs! tif it.a5rl vi.rnrl
mly in defarlt of and $l)te.l lo an) r.8ulation in th. ,\rri.L.s ol the

comtany be fillcd by th. tso:rd of l)rc.tors rt thc r1r..nri.i ili-" Norftl
and thc Director so aFlroinnrrl \hrLl xlll r)lli.e .rl! ut to lhc d.:1. rp to

which theDi.e.torin i{hose pla.e he is
appoint.d i{o!ld have hel.tolll.e ilh.d n.t b€en racat.d as aforcsa'd.

143. Powers of the Board Thc busincss ot the Codpin, di.ll l). rlrr-rsEd irl Urc !o.rd 1rh. mi!
exercise.llruch roivers ollhe C.n'tanr aid dD alLrtrh acri aDd nrrrss as

d.y b€ necessary, unlcss othcnlsc rcsnrctcd by rh. A.t, o.l)y.ny.r|..
law.rby the Memorandunr or by th.lrtjclcs rcquirc(l to h..rr!or.d hy

thc Complny in Gcne..l lqeeting lloiverer ro regul:lion m.C. by thc
Company in GeDe.al Mceting shall irrrlklite aly prior acr ol thc 0o:.d
which would hrvebeenvalid if t}at
regulalion had not bccn nadc.

1,44. Ce*ain powe$ oI the Bodd Without lret!dicc to th. gcocrl porvcrs co.tu..eLl b,r llc lri.l.s aNC so

as not iD ant, way to limit o. .-Aslricr these poncrs, .nrl rvit lort l|.lfai.e
to thc other tow-"rs..nferred by thcsc,lrticlcs, bft \uhj..l ro lhe

rcst.i.tio s conlainedin thcr\rnclcs, itrs lrcrchy, d-..lrreLldrrl
thc Dirccto.s shallhave the Lllorirg powcrs, thatis to say

To a.quire any prcperty , [1] Subjed to the !rovisions ol thc lct, to pu.chase or .thefu.,ise acqtrne

any lands, buildiDgs, machiDcry, prcmi\.asi I)r.t-arly, eifects, assets,

rights, crcdjtors, royaltics, lnrsireri.nd goods,ill.lany pcron tnn
o. compa.y carryinS on the l)nsi.ess u hich
this ComDanyisrut|orise.lto.i.ry on, i. any p..t of India

[2) Subjcct to thc prolisions ol i],e A(l lo r)u.chase, t.lt. on lcas. for aty
tcrm or tcrms ofyears, or .t|ers.ise..quire an) land or lands, with

_ o. without buildings and out houses tlereon, situat. in ary part ot
India, at such conditio.s as the Dncctors may think it, !.d in rny
such purchase, lear-" or rquiritio. to accept suc} tjtlc as thc
D-6 i.r| ybb-.bfb.o.j ,..1\ "l ob.
re.sonally sarhiy

f.nlehe

0'5U lflirr dA
t0br!i{ fnit'iis$
tlifiij!l'.ii/.,

0til.0wlt{6

POWIRS OF TIIE BOARD

No.

0; lriJ , ..illTe Yqqr,r{lcl
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To ere.t & construct. [3] To crcct and construc! on the said land or lrnds, buildings, houses,

lva.chouscs and shcds and to alter, extend and improve $e san,e,

ro let or lease the propeny of tle company, in part or in whole for
su.h re.t and subjecl to sudt conditions, as may bc thought
advhabler to scll such portions of the land or buildi.gs of d'e
Company as niay not bc .cquircd for the companyi to nrortgage
the whole or any portion ol tirc properq, of the company for the
p.,.. o " o'rhP.on pd y: ro.,lldlloran\
portion olthc nrachinery o. sto.es belonging to the Compa.y.

l,1l At their Lliscretio. and subject to the provisions of the Acl the
DiredoB may pay properry riglts or pririleges acquired by, or
se.vrces rcndcrcd to the Company, eid'er ivholly or partially itr
cash o. i. shares, bonds, debentures o. other securiries ol the
Con,pany, and a.ysuch share maybe issucd citheras tullypaid !p
orwith such anrountcrcdited as paid up thereonas ntaybe aereed

uponr and any such bonds, debentlres or other se.urities may bc

eithcr sp.cificauy drargcd upon all o. any part ol the property ol
th. Conrpanyand its uncallcd capitalor not so

'lo insure properties of the (51 To insu.e and keep n,sured against loss or damage by li.c or
otlienvise for such period ard to such cxtent as they may think
proper all or any pat of the buildings, machinery, goods, stores,
produce and othcr niovcable property of the Codrprny either
scparatcly or co-jointly, also ro insu.e all or any portion of the
goods, producc, machinery and other arti.les imported or
cxportcd by the Cor!pany and to sel1, assign, surrcndcr o.
disconti rc any policics ofassurance ettected i. pureu3.ce ol

To openBdk a..oifts. [6] To open accountswirlr )ny Brnk or Bankers and to pay m oney
intornd drawn'o ey trontaDysuch account Lom time to time.s
thc Directo.s nraythink iit.

To securc .ontncts by
wayofno gage.

[7] To scotre thc iullillBent of any contra.ts or engagemcnt cntc.ed
into by the Company by mortgage or chargc on all or any ol the
proferty ol the Company nicludrng its whole or part ot its

!ndcrtakirgas a gonrg.once.nand its uncallcd capitll to.the
' 'n J...,8o, r. ,u.li m..ne'J. rl,"v hi, i t."

!!11{1)ll6r?rccePt surendel ol

)ll-lrrlil shares.

(81 To acccpt from any nenrber, so faras may be permissible by la1v,

a surender oldre sharcs or any part the.eol, o. such tcrms aDd

coDditions as shall be.greed upon

To appoint trustces for the

lc8al
l10J To inslitule, conduct, dcf.nd, compound or sbandon any Iesal

p.oceednrg by or against the Codpany or its Olficer, or otleNise
conc.rniDs the affairs and also to compound aDd allow time for
payneDt o. satisfaction ot any debts, due, and of any .laims or
derrrnds by oragainst the Conrpanyand to refur any diflerence to
r.Lirration, eithcraccording to lndian or roreiSn lawand cithc. in
lndia orabroad and obserye.rnd
perlo n or drallenge aDyaward thcreon.

B kruptcy &Insolvcncy 1111 lba.ro b ehalf ol thc Company in a Ll matters .elatine to
bank.uptcyinsolvcncy

lo issue ie.eipts & gilc {121To makeandsive receipts,release and givc discharge lormoreys

fry.ble to the Conrpanyand fo.theclai sand
dcnr.nds olthe Co prny.

0rN{062t0t5

i9l l'o appornt any pcrson toacceplard hold in trust, fortheCo rpany
p.operty belonging to die Company, o. in rvhich itis nlte.ested or
rirany other purposcsand to cxccuteand lo do allsuch deeds and

things !s nrdy be requi.ed in rclation to any such t.ust, and to
provide lor the renruDcration olsuch t.ustee or

For HAPPY



To invest d deal with
moneyofthe Comp y.

(131 Subjcct to the provisions ot the l.t, afd thcsc Articles to nrr.st rn(l
deal witlt any mon.Is ol Ure ftrrlir'rl not rmnredrat.ly rcq!ir.d
ibrthe purposc thcr.oI, u|on sudr rrllority lnot beirg thc rrarcs
olthis Cofrpanr'l o. wrthorL s.curity and nr su.I m,nh-.r.! the!
may think fit ind lrotu tirnc to tinic to rary or realis€ sudr
investments. Srve as providerl i. Scction 187 of nrc lcr, aU

invesnnenls slall le made rnrd lreLl irr tIe Conrtraf y's

To give Se.unry by way
of indemnity.

[14J To cxecute in the name and or l)ehrli olt rc Con]Dartr jn ftroLn oi
aDy Director or olher pers.. uI. rrry ir{ fr or n. .bn!t to lrcrr
any pcrsonal liability wh.th.r as fri.cipal o. rs sur!rt inr thd
benefit olthe Comp.ny, s!ch mortg.ge ol Ure Co'n!a.y: froperty
(present or futur-"] .s drel thifk alt, and any such mortgasc may
contair a power ofsrle.rld other p.1vers,
provisions, covenants.nd igre!.r-ants atsh,li h. agrc.d !Don;

siSning
(151 To determire lrom lirne lo tir,. !c,sofs rrho shllL bc cndtlcd to

sig on Conpanv's bchrll bills, not.s, r.ccrpts. acceftan.es,
e.dorsemenh, .}eques, dnid.nd !!.rranG, r.1.as.s, contr.r.ts
.nd d..unrents !rd to gr!. thc n.ccssary auth..iry nrr su.li
purposc, vherherby way ol. .es.lutnn.i rhe Iloard or bv wa,
ofa powcr olattorney or olhe.wise.

Comnission or share in []61 To 8n,e to any Dircctor, OIirc.r, or oth.r p.rsons e.rtlor'ed by t|-A

Conpany, a cornmission on the p.olils of..y tirti.rlar husif.ss
or transa.tion, or a shr.e in thc Ecncral profits of the ..mprny;
and $rh commission or shrn--A of fr otits shrllbc
trcatcd as part ollhe \lorking eyptsfses of thc Cornpant.

BonG et . to employees. [17]Togive,rua orallonanybonus,p..sion,g.atrLilJo.
compeDsation to anyemplolec.ldi. Qrnt,.y, or his rvidow,
chjldrcn, depcDdcnts, thatD3yrppea.lustortrrdl)e., u{elhe.sr.h
enployee,l'is lridorv, chiLd, cn or dcpcnd.nts hale or i.!e
notaleeal claim on lhe C.riDiny.

For HAPpy
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Trusferto Resese I6ds. I18l Lo sct asidc out ol thc prolits of the Company such suns as they
nray thi ! p.opcrfor dcp.cciation or the depreciation lunds or to
insurlnce rund or to.n export furd, or to a Resene Fund, or
Sinking Fund o. any special lu.d to meet contingencics or.cpay
debe.tures or debenture{tock or for cqualizins dividends or lbr
repairjn8, improving, extcnding and mainLaining any ol the
prorerties oldre Company and forsuch otherpu.poses [induding
the purpose rcfcrrcd to in the precedins dauseJ asthe tsoard may,

nr dre absolut. disc.ction think conducive to the interests of drc
Company, and subject to Sectron 179 of the Act, to inv.st the
Jeverrl sums so set aside or so much thereof as may be required
to be irvestcd, upoD suci investmenb [olher than shar.s of this
Companyl as they may think lit and Irom tine tu tnne dealwith
and varysuch investdent! anddispose ofand applyand extend al1

or ary part thereol lor thc bcncfit of the Cottpary
roroi|hstanding thc maftcrs to which !he Board apply or upon

$hn'h tl, e cafit l ,roreys ol th e Company might rightly b e applied
orexpendedand dividc thc rescNe fund into sucl specialluDds as

the Boird may think n! with lull powers to rransler lhe whole or
any portion of a reserve fund or division of a reseNc fund to
anothcr lund and wilh the full porver to employ the asset5

constituting !11 or any of $e above funds, including the
det)redatioA lu.d, in the busnress of the conp..y or i. the

!urchrse or repayment of dcbcntures o. debenture stock and

ivithout bcing bound to keep the sa e separate from the othe.
assets and ilithout being bound to pay nrterest on dic samc with
rhe porver to thc Board at their discretior ro pay or allo!, to the
credit olsuc} funds, intcrest atsucl rate as the tsoard may tiink

lo appoint and rcnovc
oflicers dd other

[19] To rDDoirt, and ]ttheir discretion rcmovc o. suspend sudt gen€ral

nrarager, manage.s, secretaries, assistants, superviso.s, s.ientkts,
teclhicians, engnleers, consultlnts, leEal, medical or economic

adviscrs, rcscarch rvorkers, labou.ers, clerlc, agcnts and servants,

lo. !crmancnt, temporary or special scrviccs as they nay from

time to timc thnrk fit, and to detennire thcir powers and dulies

d to r < L--.-, s-L.n- ur e, clr nptrs or nm-ndnio. r.d ro

require security in such instlnces and lor such anrounts tley m3y

thinklitandalso Lom trme to tjme to provide fo. the nanagenrcnt

and nansacdon of dre aliairs of thc Company in .ny spccificd

locality in lndia or ehewhere in such manneras they think fitand
thc provisio.s containcd in the next followi.g clauses shall be

witl,out !.ejudice to ttc gcne.al
poweru conle.red by this clause.

To appoint .^ttornels.

I ?.!lIT0 Y{9/rH rn i

120l lt!ry time and lrom time to time by power ofattorncy unde. the
seal ol the company, to appoint any person or persons to be the

Atlorney orattorncys olthe Companr lorsuch purposes a.dwidr
such polrers, autho.itjes and dkcretions [not exceedin8 those

vcst.d in or exercisable by the tsoard unde. !hese preseDts and

cxcludins the porver lo Dake calls and excludi.S also except in

thei. limils ,uthorised by thc Board the porver to makc loans and

borrorv nroDcysl and ro. su.h period aDd subje.t to sudr

co.ditiors as tlre Board nray fton tlde to tine think fi! and su.h
affonrtments may [iIthe !oa^l think fit]
be mad. nr lavour orthe medbers or any ofthe nen'beA ofany
local !oard established as alorcsaid or in lavou. olany CompaDy,

or thc sharel,oldere, directors, nominees or manager ol !ny
Company or finn or otherltisc in favour of any fluctuahDg body of
persons whether .ominated di.cctly or i.diredly by the Eoard

otattorncy may contain such powcrs for the

UlilTEo
e--1 .
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protection or ..rvcri.ncc lor derlirg Uirh such Atro.ne!.r 
"s 

ihc
Board may tt'i.lt ri! and n,.t co.ranr f.lvers cr.b|ng ary su{h
delegatcd r\ttorneys as ai.resald to sub-delegate:rll or anv olthe

and disc.etionfor the tinel)eing rcstfd jn thcnr.

To entel into .ofllra.ts. (21) Subject to se.tions 188 oi rh. ,lct, tt. or i. rel.rion ro arl of rhc
nrattcrs aloresaid.r o$er$,isc for rhc purpose.ltLe Confinv ro
ente. lnto allsuch Degoriarior nd contracts and..s.ind and vrra
all su.h .ontracts, and cx.cute rnd do all slch a-s de.ds .rtrl
thlngs in the nane rnd on bchailof t}e C.mpr.y r5 i|.y
may consid.r expedjenr.

(221[rom time toti]ne to makc,larland rete.Lrrles tor r|c r.g!i.nions
of thc busnr€ss olthe comp.r] rts Ollic.rs rnd

To elfed.ontra.ts ek. (231To effect, nr.ke and .ftcr rrro on be)dllor th.r C.mpany:U
transactioDs,agree ents nrnl othcrcontracts rrirliil nre 5copc of
the bnsiness ofthc ConipaDy.

To apply & obtrin
con.essions li.enses

t2,ll To applr tb., r,o,notc aDd obtain..y,ct charrcr, privilege,
concessio i licersc, authorization, il a.!, Gorcrrnrcni, Srir-" 0r
munic4rality, frorisiofal ord.r or li.ense oi af! authoritl Lr
cnablinE the (lo.ip.myto c!rr any oirhis ol)le(ts into.ftcc! or tor
cxtcnding 3nd rny ot the pou.rs ol the (i.dip.hy or for .llccrirg
any hodification ol th€ llrxntr.y's constitLrtion, or Lr .r! .rhcr
purposc, xhich may s-Ae.r cxpcdicnt and to optose an!
proceedings orapplications s,hi.]r maysccnr calculat.d,
diretlyo. indifcctlt,to prelnili.er]]. Companysint.rests.

To pay .omh irsions or [25] To pay rDd charge to tle .rpir,l account of th. rnla.y lfy
.ommission o. intcrcst lawlulll, !.yrhl-" thcr. o!t u.d.r t|e
o'o., ro. oIS. . o .. L, o..
contained in these prese.t\

To redeem preference [26] To redccm prcference drares

To assist chdirable or
ben.volent instirutions.

{27) Io srbs.ribe, incur expendrturc or othenvise to .ssi5r or to
guarantcc money to .harir,bl., trencvolcnr, r.liSious s.ie.tilic,
national or any othcr rnstitrLrions .r srLj,"cts $h,ch shall harc an!''

flo.al or othcr clarm to supp.rt .r rid by thc Conrpany, cit|$ bli
reason ollocality or otr-"ratlof or oi public and 8enefu 1

utilityorotheririsc.

(281 To p.y the cosl charees and erpe.tes p.clinlinary and jncide t,l
to the pronotion, Iomation, csrablishnent..d.egtsrrarion oI0re

l29l To payand charge to rhe {rtit,lacco!ntofrhe Coml). } !.!
.ommission or inlerest lr!.iully !ayable therdol Iril.f rhc
provisions oiSe.ttuns 10 olth.lct.

03Tl&u lltile Yfirhk
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(:J0J To !.ovide rb. the wellare of Dire.tors or ex-Directors or
enployees o. ex enployees of the Company and their wires,
lridows and faniilics or the dependents or connections ol su.h
peNons, by buildnig or contributing to the building ol houses,

dwclhrs or chawls, or by g.ant of noneys, p€nsion, gratuities,

allowanc.s, bonus o r other payme.ts, or by.reating and from
tihe to time subscribnrg or contributin& to p.otide od'er
asso.iatjons, institutions, lunds or trusts and by providinS or
subsGibnrg or contributing towa.ds place ol inst.uction dnd

.ccrcation, hosprtals and dispensaries, medi.al and othcr
attcndaDce and other assistance as $e Board shallthink fit and

subject ro the provision olSection 181 ol the Acl to subscribe or
contribure or oth€nvise to assist or to gua.antee money to

d,a.italle, benevolerl religjous, scicDtific, national or od,er
nrstitutions o. objectwhich shau havelny oralorotherclaim to
suppo.t or aid by thc Compan, either by reason ol locality ol
op.ration, or ofthe public and seneralutiliB, or otheruhe.



il,ll

r !\ lsd-,,-^

;iiff;":;ii

[31] To purdrasc o. othcnvisc acqunc or obtain li.e.s. inr Ure !s,r ol
and to scll. cxchanEc or rr..t Lc.rs. lor the use ol ar! L d-"

ma.k, patent, inve.tion or t.c rni.!l kno,x how

(321 To sell lrorn time to tidr-a ..y Arti.les, m.terirls, .,,.hire.r,
plants, stores and other ]\rticlcs and thnrg belonging to rhe

Comparl, as the tsoard nly lhiDh p.of.r a.d ro murliclure,
p repare and se11 w.s te and b)-produds

[33] From timc to tim. to ext.Dd Lhc b!sir.ss and !.d.rt.k]ng oI th.
Company by adding, .Ln:.ng or enLr.ging rlL o. ,ry .i t|e
buildings, tid.ries, ivorkst'ofs, fre,rises, tlinr rnd .iacl'ire.r,
for the time being the prop.rty ol or in the poss.ssion ol the
Conpany, or by erecting ne\r or addilional blildines, and to
epend such sui, of nrorcy tor tlrc purpos. alorcr:r ouny ot
them as thcy be thoug|t n.ccssary or erpcdicnt.

(341 To urdcrta c or b.halt ot ir. aionirifi ify pi!frcft ol rofts rr(l
rhe perfonn,n.." oi tl,-" .ovo,r.rs, rondiri.xr and .B,.crcnts
contained nr or r€sened by i.y lease rlal mJy he gimr.d ..
assigncd to or othcMis. acquir.d by th. Company aDd ro
purchase thc rclersior o. rcvcrsrons, and othc^fisc to acquir. of
tiee hold sample ot!lLor,rrt, olthc hfds.it]rc Comtany nri fi.
time benrg held urder lease or Lr ar eslate less lla lreeh.ld

{:l5l To inpr.ve, m3nrge, dev-"1.p, erd)dge, le.se, s,:ll res.ll Il u
purchasc, dispos. off, d.al or olheMis. tu r to accounl .ul
propcrty (movablc or inmorablcl or anl ri8lLs or prnilcgrs
belonging to or at thc disDos.l ol thc Company or in s,hr.h thc
Company is jnterested

[36] I'o let, sell or .theNise disl).se ol subjecl to lI. p.o!r'ons ol
Section 180 oIthe A.lard ollhe or}e.r\rtides a!) propcrty olrh
Company, ejther absolurel-r o. c.ndiaonallr axd iD $rch mann.r
and upon such lernN end coDdilions iD all rcspccts as it thrnks it
and to acccpt payDcrt ix satrstuction for the s!.re if carh ()l

otheMise asitthnrksfit.

[37] cenenlly subte.l to Ure pr.visi.ns olthe Acl and ihes.l.licl.s, to
delegate thc pow.rs/authofllics and discr.tions rcstcd in th.
Dirccto6 to any pcrson{r, i,,n, comp.n}, o. thcturrifs body ot
p.rsoDs as ator.said,

[38) To conp]), with the requiremerls ol any local law which ir thcir
opinionitshallindreinterestoltheCompa l,bere.esar],o.
expedient to .onply !rith.

145.
Mdaeing/ whole-

a) Subj-".t to the f.ovisions oathe Act and ol thcse lr ticl.s, thc Dir.ctors
may irom time to tioi-" in Br)i.d lqeerings .trp.int od. or .r.n, ol
their body lo Ie e I'l.n.gi.g Ilir.]do. or lllJn,gi.g Ilirertors ol
whole time Di.cctor o.wholc'tunc Dircctors olth.
Companyforsuch termnotcxcc.ding liv€yearsata lineas lhs,r

For HAPPY
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nray think ilt to manase the affairs and business of the Company,
and may f.om rine to tlme (subjecrto the provisions olany contract
between hin or d'em and the Companyl remove or dismhs him or
rhem i.om oliice nnd appoinLanotherorothers in his or theirplace

bl lhe Nlanagin8 Diredor or Managing Directors o.whole-timc Director
or whole-time Directors so appointed shall be liablc to retire by
rotation, A Manrging Director or Whole time Director who is
appointcd as Dircctor immcdiltely on the retiredent by rotauon
s}'irll.o.tinueto hold his oificeas Managin8 Director orWhole-tlme
Director aDd such re-appoiDtment as such Director shall not bc
dcenred to coDstitute a breakin his apponrbnent as
NlaDagiDe llirector or Whole-tnne Director,

146.

\lanaAinS or !\hole-
'l'he remuneration ol a Manaeing Di.ector or a Whole-time Di.ector

Gubje- to thc provhions of thc ,r\ct and ol thcse Articles and of any
connactb.tllccn hnn and the Conrpanyl shall iron tinrcto time be tlxed

l/,1..1 'or .. 
"nd n 'r I.L) w.) ottr"J".1-N

p.onts ofthc Conrpany, or by participation in any such
proflts, or by any, or all ol thesc modes.

747 I'owe* ed duties
of Managing
Dtedor or Whole-

rO xbri&ddrl

[1] Subj.ct to coDt|ol, dircction and supervision of the Boa.d of
Dircctors, the dry today nrauagement of the company will be in
thc hands ol the lvlanaging Dircdor o. Whole-tine Di.ector
apDojDtcd 1n acco.dancc with resulations ol these A.ti.les of
lssoclation with powers to d,c Di.ectors lo disribute such day
to-day managenrcnt functions among such Directo.s !nd in aly
nunneras maybedirected by dre Board.

{21 Thc Lrtrc-ors nray honr timc to time entrust to and confer upon
the Nlanuging Di.ector or Whole time Dire.tor for the time being
sdve,s prolibited b d,e A.t, such olthepowcrsexcrcisable under
lhese preselrs by dre DirectoN as thcy may think fil and may
&rrler such objeds aDd purposcs, aDd upon such lerms.nd
conditions, and with such restrictions as they tlirkexpedieDt; aDd

they nray subjcct to th. prorisions ol rhe Act and these Articlcs
conlcr such powers, eith€. collaterally with or to tIc cxclusio! of,

aDd in substitution lor, allo. a.y ofthe polreru ofthe Directors in
that bchalf, aDd may tom tinre to tnne revoke, withd.aw, alre. or
va.yall oranysuch Powers.

[3] The Company's Ceneral Meeting may also rroB tide to tnne
apponrt any Managjng Dircctor o. I1an.8nr8 Directors or !Vlrol.-
fine Dir€ctor or lvhole-tinrc Diredors ol the Company ard may

cxcrcis. allthe porve.s .efur.ed to in theseA.ticles.

[4] l'hc ]\laDa€ing Dirccto. shlll be entitled to sub delegate lwith thc
sanctioD of the Di.ectors rvhere necessaryl all or any ol the
powc6, aulho.ities and discretions lor the time bcing vested in
him in pa.ticula. f.od li e to time by the apponrtmcnt of any
.rtorney or attorneys lor dre nranagemcnt and transaction olthe
atli.s.lthe Conrpany in any specified ]ocality nr such manner as

they may thinkfit.
(51 Nohvithstandnrg anlthins contlhed in these Articles, the

Ilanagnrg Dircctor is cxpressly allowed generally to u,ork lor and

coDtfact !!ith the conrpaDy and especially to do the work of
Ilanaging Di.cctoraDd also ro do anywork tbr lhe Conrpany upon

such tc.ms an.l conditions and fo. such remuneration (subjcd to
thc provisions olthe Acl) as mry lrom time to timc be

o . . . 
"e( 
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148. Board to appoint Cdef
Executive Offi(e/
Meger/ Company
Secretdy/ Chief Financi.r
olli.er

!l Subje( to the provisiols of th.]\cr*
i A .Iiei execuhe oflic.r, m:nagcr, coDrpany s..rctarl or clrr.t

finan.ial omcer may bc apponrtcd by thc !oard t.r srcir t.rm,
..,, 1,., . "....
thinLs Iitr and an! chr.I c):c.!ar. ot1icc., rn:n:r!pr rorrf,rry
sec..tary or chicf fnun.ial ottit! \. :r|l)oi.ldl ,ir! be

rcrnovcd by nrc.ns ol, r cr(ilrti.r.J L|e Board;
ii. A director may bc ippout.d !s chi.i .\.drtne olli.er,

manager, company sccr.ta.! or chr.lfi.rrcial oJti.tr.

.uur.rising a dring to be donc by or to a dir..n! :rftl .lri.rl
exccutive olficcr, mafager, c.rrl)tr.! r-".retrry .. .liiel li mcial

olficcr shali not bc sntisfie(l |! it5 l)-"irg do e bl o. lo lle sarnc

person !ctins borh !s di, e{tor rna N,.r in pl..e oi.hieieleoLrn e

olliccr, DaDagcr, conrp!fy rc.r rtlry or cIirilirra.r i.l.fli.-.r.

749. The seal, its Nstody and (al The Board shall pnn,ide e co m.n seal lor the ! fpos.s ol th.
Comta.y, and shall hale poNe. from tnnc to nm. to d.siroy th0
sane and substitute a n.rrS.alnr li.u thcrcol anritlrc Iloara shall
providc lor thc salc oEtody ofthc ScalIor thc ti.rc bcifs, arrl thrl

Seal shall nevcr bc uscd crc.pl by thc authority ot llrc llorrd or a

Conmittee olth. Eoard pr.vrouslt ftr,cn
[b] The Company shaLl eLsob.atLilcrt toh.!caiort.i.l s.:rl i

accordanc. !rith olthc lct, tor !s. rn r.y n. it.rI, rlistrirro.
placc outsidc India

150. Deeds how executed. The sealofthe.onpany shall not l. allix.d to any rnstruincnt crcctrt Lt
the authority of a rcsolutior oath. Bo,r (t o. olr cotrriitt.e oI Llie E.a.d
althorized by it in lh.t behali, a.d.xcept in thc FrcscIc. ol at lcasr n!
dire.tors and oI the s.crctary or sL:ch oth.r person :r, t|e Norr d tray
appoint lo. the pu.p.ser .rid Urose l\1o dif.ctors and th. !c.r.trry.r
othcr peryrn atlresiid sl'.llsign eieq mstrunr.nito
i{hid' d'e serlolt}e company r so af|xcd i. trrlr Dr eserr.e

I
(1)

(2)

(3)

Subjcct to thc .ights ol p-"Bons, il iny, entiu.d to shar.s ,ith

sp-".ialrights as to dividcnds, alldt,idcnds 5hdlbe ded..ed !nd
paid according to thc amou.rt prnl o..redited rs paid on th.
sh!res in respe.t rvlrereol lhe dividend is paid, but jl a.d so lon!
is nothi.g is paid upon an_r oi th. sharcs i. thc l]i.rfr.l,,
dividends may be dedarei and paid ...or.lln! to r r. rrror.ls ol

No amount prid or credite(l as f.id on a dra.e nr rdlancc of calh

shall bc trcatcd lor the lu.p.s.s ol lliis regllation as paid on t}c

AlldividcDds shallbc aDportioncd an{l paid proportio.ately lo Ore

amounts laid orcr-"dited as !aid on the shares during any portion

o.portions olthc pcriod in..spcctoiwhich the divide.d is taid;
butilanysharc is issucd o. tlns providirg tliar il shallrtrnh ior
dn,ide.d as f.on' a parlicula. date ntrh sharcshallr.fk
fordjvidcndacco iisll,.

151.

ITED0)
Garg rAb
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152. 'I he company in Genernl
Ileeting maI declare

'l'he Company in Ceneral Meeting may declarc dividends, to be paid to
n.mbcrs accordnrg to thcirrespectire rights and interesls in the prolits
and nray ix the timc for paymcnt and the Company shall conply widt
the provisions of Scchon 127 oithe Ac! but no dividends sl'all ex.eed

the anount .ecom mended by $e Board olDirectors, but
thc Company may deda.e a smaUer dividend ntgeneral meering.

r HAPPY S"I

{}rlMtj 313}re l.ltir,l



al The !oa nray,betore.e.odirrerdi.e any diridord s.trsi(lcor:rot
the profits olthc comtant su.I su srsilariDl6it.sircscrr|ol
rcs.wes whid, sIell, ar Ure discr.lron oi thc roIl. l)e il,liii.il)le
for any IUrpose to w}ich lh. protils ol thlr rorrtra., orJ! be

properly.!tiied, i'rcluding prorisio. tor rre-Aiing co.lirg.nci.s or
for €qualizine dividcnds; and pe.alng ru.h application, nay, at the

lilie discrction, cither be er tlo!e.l i. Ure busincss oi tlr. coml)Jn,v

or bc inve5t,"rl i. such in!.shncnts (otber tlran !|r.e! .l lh!
mfr!.nyl as l}etso3rd may, fro.r trnrctotinre,lhinlis Iir

bl lhc Board n,ay!lso crrry lbr$t.d ary proits irhi.h ir uiy
consider ne.essary not to dirid., r'itho(r !eitinS tl)..r asi.l. as a

153.

Subiectto theprorisions olsection 123, t|c Bo...l m.y h.nr tinreto
tjne payto thcmcmbers such lnt-Ari dilkle.ds as.ppcarlo rtto bc
jrstilled by the profits ofthe com!..r

154.

Debrs maybe deducted. 'lhc Dircctors may.etain any diyidends on which thc Conpe.! lrrs:)
lien!nd hayapplythe sane in or tow.rds thc satisi.ction.tare d.lxs,
liabilitics or cngagcm.nts ir restdt.ilhi.h L}elien.rL_ts.

155.

No anrount paid or credited as pard oD a shar. i. adr..ce.l r:,lls niall
be trcatcd fo. the purposes ollhis arlj.l.s as lard on t|. sh! il

Capital paid up in advance
not to earn dividend.

All d,vidcnds shall bc !ppo.tiored and faid propornonat.ly to t|e
amounts paid or crcditcd:rs frirl .r d)e nrr.es duriirg any PortirD or
portions olthe period i! resp.ct oliUrich the drvtl.r(l is fJid Lul il rny
share is issred on terms proliding th.t it shlll rrrk n)r diri.lends as

from a particular datc such sh,.e shrll it'k lo. diridcDd

157 Dividends in prcportiof,
to amount paid-up.

Retention of dividdds
util.ompletion oI

trdsfer Eder Attides .

The Borrd otLrirectors m.y rct.in tlr. iLivid.nd palablc upon !haies irl

respect olivlich any Dcrson !nde. Ar li.les has |.com. cnlitle(l tu |. I
dember, or any pcrson under lliJl Arlicl. is cntitl.(l to trJ sle. unlil
tu.h person bccon.s a,ncmher, i respect ols!.h sl,ares orsh.ll
d"lvrr:nsf.rth.sam..
No member shall bc cntitlcd to rl{:-aive pryment of anl intcrest or
dividcnd o. bonus in respe.r ol hjs sharc or shar*, lvl,ilsl iny moncy

may b. due or o\ling tom hnn to thc llo.rpany i. .estecl of $ch shirc
or shares lor olhetuisc howclcr, cit]er alon. or loi.Uy ilith aD] otlr.r
person or personsl and the loar(l ol Dire.brs Hay d.dlct tron i|e
interestor divrdcnd palabLe n) inyn'cnn).r all$'ch sL.rs.a
moneyso due lrom him to thc compafy.

No Membel to re.eive
di!.lde.d whilst indebted
to the .ompmy dd the

Compoy's fsht of
reimbEsoent thereoL

Atranslerolsharcsdocs not!!ss t|e riglllo any dr dcnd dc.br{1
thcrcon befo.e the registration olth. translcr.

160. Effe.t of trdsfer oI sharcr.

Any onc olscvcral persrns wlo.re r.Sisl.red as joint hoLde,5 ol..y
share may givc cllcchral .e.-"ifts n)r rll dnidends or bon!s afd
paynents on account ofdil,id.rndr in respecl olsuch slrar c.

761. Dividend to ioint holdes.

al Any dividcnd, irteresr or other mories pa)ablc rn cas]] i. r.rl)tr.t oI

sharcs may bc patl by cl)-"qtre.r \!arr.nt s.nt throlirr tL. l)!5t
directed ro the registered addrcss ol thc hold.rr or, nr Ure .as. of

ioint hold€rs, to thc rcsiste.cd .ddr-"ss .i lhat onc ol the jolnt

holdcrs who js lirst nadred o. the registcr of nrcmbcrs, or to su.h
pcBon and ro sudr rddress as tlic holdcr or joi.t I'oldere may in

bl llerysu.I dreque or rvarrant shaLlb-a n,ede pa)abl. to drc ora.r
.fthe person towhom itis sent

Diwi den ds h6w remift€d.

Fd IqAPPYSTEEItided nr the l\ll(N_-----l\
Notice oI..y dividend that rnay hin e heen declr.ed
pcrsons eDtitled to slare th€reir ir thcrnanncrme.
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164. No ilterest on Dividenals. No unclanncd dividcnd drallbe lorleitedbelore the claim be.omes
bared by law and no unpaid dividend shallbear interest as against

16i. [1] Thc Company in Gcncral Mccting ma, upon thc recommendahon
olthe tsoard, resolve:

ltr] rhat it is desirrble to c.!italize any part.flhe a ount tbr tie tnne
bcing standnrg to thc crcdit of any ol thc Companyt rcscnc
accountsi or to the credit of the Prolit and Loss account, or
otherlvise available for dist.ibu!ion; and

(bl that such sulr be accordingly set free lor distribution in the
nranDcr sp.cificd h clause [2] amongst thc mcmb$s who would
havc bccn cntitlcd thcrcto, if distributcd by way of dividcnd and
rn thc samc proportions.

(21 Thc sums aforesaid shall not bc paid in cash but shall be applied
subjcct to drc provisions contained in clause (31 either in or

(iJ payn's up any anrourlb lo. the tide being unpaid on any sha.es
held by such niembeG respeclively;

['i] paying up in full, unissued shares of tlre Company to be allotted
and disributed, credited as fully paid up, to and amongsr su.h
menrbcN in thc proportions alorcsaid; or

{iiil partly in thc way specrlicd 
'n 

sub-clausc (il and pardy nr drat
spccificd in sub{lausc Iii].

[3J A S€cdrilies Predriud Accounr and Car)ital Redemption Reserve

A.count may, for tIe puryoses of this resulalion, only be applied
in the paying up olunksued shares to be issued to members olthe
Connrany and lully paid bonus sharcs.

[4] 1he Board s]'allgive eftectto the resolution passedbythe
Con'fary in !ursuance oftl)is regulation.

156- [1] $rl,encvcr n,dr a resolution as aloreslid shall I'ave been pased,

the Soardshall-
(al nrakc all appropriatioDs and applications ot the undivided prolits

rcsohcd to be capitalizcd thcrcby and all allotments and issues ol
lully paid dra.cs, iIaDy, and

ge.erallyro do allacts and things required to give eflect thcreto.
'Ihc !oard shall havc Iull powe. -

to nrake such provision,by thc issuc offractionalcertitlcntes or by

Iayment nr casl or olheftvise as it thinlc fil in casc of sharcs
beconrnrg distributable il lractionsj and also

& JuthoriTe any lerson to enter, o. behall of all the members
e.tiled 0)e.eto, into ar agreement with the Conrpany providjrg
lor the allonncnt to them respectivcly, c.cditcd as fully paid up, ol
any lu.thcr slurcs to which they may bc cntitled upon such

capit lization, or (as thc case nray requirel fo. lhe payment bythe
Comprny on rheir behalf, by the applicadon tlereto ol eir
r.spe.tive proportions, otthe !.olits resolved to bc capitalized, ol
!1'e rn'oun$ or any part ol lhe amoun!.s .emai lirg unpaid o. their

Any agreement made under such autho.ity dr311!e elfective and
bindnrg on all$rh mcnrbers.
That lor thc purposc olgiving cllcct to any.esolution, under the
prcccdnrg par?grapn of this Arhclc, the Directors may give such

J:r'' "J'' . , jbe'e,eSJrJ-.dserl "-,yqup.rro.\or
diffi culties that nray arisc in regard to any issue induding

lL,l

t3l

(4)

tbl
t2)

-','i'

For HAPPY
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distribution olnew€qniryshares a.d l.i.lional c.rtificatcs as

L61. l$pe.tion of Minute!

Meetings.

[1] Ihe books cofhn,idg the mnNtcs or the p...edings ol anl

Gencral I{ccti.8s .i the ConrpaDy shall be .n-An l. inspcctron ol
membcre r,itho!t chrrge on such days ana dr.in! idr busnr.s
Iours as may conrirL-"nlll ltilh lhc Frovi5ions ol S..u.n 119 ol
thcActbed.terminedbya:cC.)np.nl rnCdrcrrln..trrgtrndth.
mcmbc.s will also bc cntrtl.(1 n) he iLL'rish.d wrth .o!i.\ t r.r r.i
on paymenl olregulatcd charii.\.

[2] Any m.mbcr oa the compi.y shall Lrc cntid,,d to le nllish.d
M,ithin scven d,ys iller hc has nl.dc a reqte!t i. lhat b.halrlo n].
Comlany s'ith a copy olan|nrnntes reierr.d lo !r srb daxse [1]
hereolon pa)mcntolRs 10 f e.fege or an] part

168. Impecdon of A..omts al 'lhc Board shall lro tnne Lo trm. dct.rrnine w|erh.r and to ! |!t
extcnt and at u,h.l limes and plac.s an(l und-"r $hal conditions or

rcg!lations, the r..ounts arrd boo ( .i dn: .onlan), or ar' oatfeD,
sh.lL be oper to thc inspcction oime.il).rs notbcingdircct.r5.

b) No membcr 0rot beins, direclor'l shallhavc any riglit olinsp.ctirs
any account o. hook or do.nnrcnr ol tle .onpany cr.ept ls
confefed bylaworauthoris.d by the B.ard orbt ihc
company in general m.ctiirg.

1,59.

17U sig ng of doclmets &
notices to be sewed or

81ven,

IOREIGN RECISTIR.. -
The Comparymay ercrcir" tt" pn',". .ontnr"a ,, ittry tt"l-u"in-
ofthe Actilith rcgard to the keepnrg ofFor.ign negi!ter ofils lleDbcrs
or Debcnture holders, and Ure tsoard max suLrject to tIe prorhions of
thc,\c! make and varysuch rcgulalions.s it nlay thinl
Ilt in regard to the leepjDg olany s!clr Registers.

Anydo.u,nent or noticc to be serued o.grv.n by thc C.rrl)r.ti bc sieDcd

by. Directo. or such te6o. duly authorlserl l]!' lh! Boa tur lrLrh

!urposcand tlre sig.ature Inaybc rvritten or! ntcdor

771.

172.

Atrthenti.atiofl of Save as otheru.ise €xpressly pr.!ided in thc lct, r ddtume.t o.
proce-"dingrequirnrgauthenti.slion bythc co.rprny Drrybe s'gn0d iry a

Dire.tor, the MaDager, or Se-elary or other Authods.d 0ffice. of the

Company and need not bc under t|{: CohDon Scalolrh-"

E
Subjcct to the pr.visiors oi Clrap XX ol lh. Act and rf.r tia.h

[i] Ia the conpany shall be 'v.unLl 
p, thc ljq!idan). diay, \ lh Nrc

s.nctioD of a spccial resolution of thc comfi.y and ary othcr sanction

reqtrircd by the Act dividc amongst thi: edrlers, nr sp.cje or In , Ure

whole o. a y part ol thc .ssets .l the companx 1vh.th{tr d'ey shall

consist ofpropcrty olthe s.de kind or not.

[ii] fo. thc purpore aloresaid, thc lrquidrt.r n,iy sel s!ch val!. a! he

dcoms f.ir lpon any prop.rry to be dilidcd as trinresrid a.d mal
determine hoi! $rdr divisi.n shall bc carded out .s bel1t.cn thc

memlers or diffcrc.t clasr-"s olDetrrb.rs
(iiiJ The ljqu,dato. may, Nith the likc sanction, test the wlol. or an,v

part of such assels nr trustccs upon su.h trusts for thc beneut .l tle
contributories ilhe conside.s .e.essary, but so that no dember slrallbc

compelled to acccptanyshares or oth.r sccuriti-ps Nhereon thcrc is

anyliability

LIIIITEDFor HAPPY
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773 Dn.dore' and others right
toindemnitl.

Subje.t to proyisions ol$€ Acl every Direclor, or Ofllcer or Servant of
the Company or anyperson [whetheran officerolthe CompaDyornot]
en,lloyed by the Con'pany as Auditor, shall be indem.ified by the
CoDpany 3g3inst and it shall be the duty ollhe Directors to pay, out of
lhe tunds ollhe Comp3ny, all costs, charges,losses and damages which
any such pcrson may incur or bccome liable to, by reason of any
cont.actenlered into o. act o. thin8 done, concur.ed in o. omited to be

lone by hnn in any wry nr or about tle executron or discharge ol hh
duties or $pposed duties [er.€pt su.h ilany as he shall nrcur or sustain
throu€h or by his own wroDgtul act neglect or defaultJ includins
cxpcnscs, and in particular and so as not to lirnit the generali0, oI the
toregoing provisions, aglinst all liabilities incur.ed by lim as su.h
llirecto., 0lticer or Auditor or other olTicer oflhe Company i. detending
uny p,oc".edinss whedre. civilor crinrinali! whi.h judg enlis Siven in
Iis favo., or in which he is acquilted o. in connection lvitl any

apl)li.ltion unde. Section 463 of tle Act o. ivhich
r.li.lis granted to him by dre Court.

Not responsible for a.ts of Strb,ect to the provisions ot lhe Act, Do Director, Managing Di.ector or
othcr of0cc ol tle Conrpany shall be liablc for the acts, receipts,
neglcds or delaults of aDy other Directors or Officer, or for joining in
lny rcccipt or otlrcr act for confodniry, o. fo. any loss o. expense

happ.ning to the Companyth.ough insufiicicncy or deilciency oftitle to
any propc.l/ acquircd by ordcr of tIe Dircctors for or on behalf oltl'e
Company o. fo. thc nrsulficicDcy or dcficiency oluny security h o. upo.
\rhich ary ol thc moncys oi thc CoEpany shall be invested, o. lor any
l.ss or dadage rrisi.g lron the bankruptc, insolvency or tortuous act
ol 3nI pe6o!, comp3ny or corporation, with whom any moneys,
sDcuritjes or elf.cts shall bc eDtrustcd or deposited, or for any loss

occasioned byany error ofjudgmcntor oversisht on his part, orlor alry

othcr loss or daniagc or niisfortune whatever lvhiclt shall lappen i'i thc
or.cution of thc duties of his oftlce or in relatio. thereto, unl.ss thc
samchappcDs through his own dishonesty.

SECRECY
'175 [a] lvc.y Director, Nlinager, Auditor, Trcasu.cr, Trustee, Medber ol a

Connittee, Oficer, Servan! Agen! Accountant or odrer person

cmploycd in the business olthe .ompany drall, ilso requned by
thc Dirccto.s, betore entering upon his duties, sign a dcclaration

l)lendi.g hinself to obsene strict sccrecy respectnrg al1

tfafsactioni and altuirs ot the Company ilith thc custoDers and
dre srdte ol dre accounts with individuals and in dalters relrlirg
thereto, ard shall by such dcclaration plcdse himsellnotto reveal

any ol $e mattcr whjch may come to his knowledge in dre

discha.gc of his dutics cxcept when required so to do by the

Dircctors or by anymcetlng orby a CourtolLdwand exceptso lar
as nrey bc nccessary in order to cornply with
rny ofthe provisions in these presents contanred.

U, No memb€r or other pcNon (othcrthan a Director) si'allbe ertitled
to enre. dre prop€rty olthe cornpany o. to inspect o. examine the

Companys prcmiscs or prope.ties or the books olaccounts olthe
Company without the pc.mission olthe Board olDirectors oltlrc
CompaDy for thc rimc bein8 or to require dis.overy ol or any
jrlordarion in respect of any dctail of the Comp.ny's trading or
..y nrtlerwhich is orDiaybe in the
nltUr € oltrrde se.rel mystery of tradc orsecret process or ofany

HAPPY STEELS!IMItEE ,s,( ts _l
Abhlshsk Ctls
lm|gino 0{e clor

ol'looozt ols
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matter ilhatsocvc. ilhich nlay .elate to tIe .ondu.t .l thc
business olthc Companyand rvhich in the opini.n olth-" Bo.rd it
willbe nrexpedlent in tle i.terest olthc Conrpany to disclosc

For HAppy
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Description, Occupation alld
Signature of the witness

Name and AdSigllature
of

Subscribers

Number of
Equity Shares
taken by each

Subscriber

Name,Addresses,
D€scription alrd

Occupation
ofSubscribers

100
(One Hundred)

r00
(Onc Ilundred)

100
(Onc Hundred)

100
(One Hu dred)

sd/
(KULDEEP SHARMA)

S/o Sh. VS. Shanna
599 - I, BRS Nagar,

Ludhiana

,100

(Four
Hurdr,3d)

1

2

Sr.
No.

PARITOSI-I I(UI\'IAII
S/o. Sh. Channan Ra Garg
224 A, Sarabha Nagrr,
Ludhiana

(Business)

PARVI]EN KUMAR
S/o. Sh. Channan Ram Garg
682 I. BltS Nagar.
Ludhiana

(Business)

SANJEEV GARG
S/o. Sh. Channu Rarn Garg
240 B. BRS Nagar,
I-udhiana

(Busincss)

CILINAN IL4.XI GAR(;
Slo L. Sh. Cauri Datt
682 l, Bhai ltandhir Singh
N agar.
I-udlliane

(Business)

Total

Datcd: 13th day ofJune, 1996

Place: Ludhiana FoT HAPPY STEELS *twr,
Abhtshek Garo
Managing Direcloi

D1N.00621015

sd/

sd/-

sd,/-

sd/-


