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THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIONS

OF

DECCAN GOLD MINES LIMITED

1. PRELIMINARY

The regulations contained in Table A in schedule I of the
Companies Act, 1956, shall not apply.
In these Articles: '

Unless the context otherwise requires:-

(iv)
(v)
(vi)

(vii)

(viii)

(i)

The Company or this company means
- DECCAN GOLD MINES LIMITED

The words or expressions contained in these Articles
shall bear the same meaning as in the Act.

“The Act” means the Companies Act, 1956 or any
statutory modification thereof and “Section” shall mean
Section of the said Act.

“The Seal” means the Common Seal of the Company.
“Office” means the registered office of the Company.

Words importing singular number shall include plural
and vice versa and words importing the masculine
gender shall include females and the words importing
persons shall include body corporate.

“Month” and “Year” means a calendar month and a
calendar year respectively.

Expressions referring to “writing” shall be construed as
including  references to printing lithograph,
photography and other modes of representing or
reproducing words in a visible form.

“The Register” means the register of members of be
kept pursuant to the Act.




Il. CAPITAL

3. *The Authorised Share Capital of the Company shall be such amount and be divided into
such shares as may, from time to time, be provided in Clause V of Memorandum of
Association with power to increase and / or reduce the Capital of the Company in accordance
with the provisions of the Act and to divide the shares in the increased capital into several
classes and attach thereto respectively such preferential, qualified or special rights, privileges,
and conditions in such manner as may be permitted for the time being.

4. The Company shall have been the power to increase or reduce the capital for the time being of
the Company and to divide the shares in the capital into several classes with rights, privileges
or conditions as may be determined. The Company may issue preference shares, which shall,
or at the option of the Company shall, the liable to be redeemed.

I11. SHARES

5. Subject to the provision of these Articles the shares shall be under the control of the Board
who may allot or otherwise dispose of the same to such persons on such terms and conditions
and at such time as the Board decide to increase the issued capital of the Company by the
issue of further shares, the provisions of Section 81 of the Act will be complied with, provided
further that the option or right to call of shares shall not be given to any person except with the
sanction of the Company in general meeting.

IV.  PAYMENT OF COMMISSION AND BROKERAGE

6. (1) The Company may exercise the powers of paying commissions conferred by Section 76
provided that the rate percent, or the amount of the Commission paid or agreed to be
paid shall be disclosed in the manner required by that section.

(2) Subject to the provisions of Section 76 of the Act, the rate of commission shall not
exceed the rate of five per cent of the price at which the shares in respect whereof the
same is paid are issued or an amount equal to five percent of such price, as the case
maybe, and inn case of debentures two and a half per cent of the price at which
debentures are issued.

(3) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid up shares or debentures or partly in one way and partly in the other.

*The Authorised Share Capital of the Company has been increased from Rs.
10,00,00,000/- to Rs. 25,00,00,000/- by postal ballot notice dated 15" January, 2015.



10.

(4) The Company may also pay such brokerage as may be
lawful on any issue of shares or debentures.

TRUSTS NOT RECOGNISED

Subject to section 187C of the Act, no person shall be recognised
by the Company as holding any shares upon any trust, and the
Company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any interest
in any fractional part of a share, or except only as by these
regulations or by law otherwise provided any other rights in
respect of any share except and absolute right to the entirety
thereof in the registered holder.

MODIFICATION OF RIGHTS

(1) If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that
class) may, subject to the provision of sections 106 and 107 and
whether or not the Company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the
shares of that class.

(2) To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis
apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one third of the issued
shares of the class in question.,

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

SHARE CERTIFICATE

The certificate of title to shares shall be issued within three
months after allotment (or within such other period as the
condition of the issue shall provide) or within two months after
the application for the registration of transfer is received under
the seal of the Company signed by two Directors and the
Secretary or some other person appointed by the Directors,

subject to such rules and regulations as may be prescribed by
Law from time to time.
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12.

13.

(1) Every person whose name i; entered as a member in the
Register of members shall be entitled to receive within three
months after allotment or within two months after the
application for the registration of transfer (or within such other
period as the conditions of issue shall provide) '

(a) one certificate for all his shares without payment.

(b) several certificates, each for one or more of his shares,
upon payment of one rupee for every certificate after
the first.

(c) several certificates, to one member as directed by the
stock exchange from time to time without any
payment where the shares of the Company are listed.

(2) Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

(3) In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than
one certificate and delivery of a certificate for a share to one of
several joint- holders shall be sufficient delivery to all such
holders.

The certificate of share registered in the names of two or more
persons shall be delivered to the person first named in the
register.

If any certificate be old, decrepit, worn-out, torn or defaced or
where the cages on its reverse side for recording transfers have
been duly utilised, then upon surrender thereof to the
Company, the Board shall order the same to be cancelled and
issue a new certificate in lieu thereof without any payment. If
any certificate be lost or destroyed, then upon proof of such loss
or destruction to the satisfaction of the Board and on such
indemnity and payment of out-of pocket expenses incurred by
the Company in investigating evidence, as the Board think fit, a
new certificate in lieu thereof shall be given to the person
entitled to such lost or destroyed certificate on a fee of one
rupee for each certificate or such smaller fee as the Board may
determine.

Provided that no-fee shall be charged for issue of new
certificates in replacement of those, which are old, decrepit or
worn out or where the cages on the reverse for recording
transfer have been fully utilized.
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14,

15.

16.

17.

18.

19,

CALLS

Subject to the provisions of the Act, the Board may, from time to
time, make such calls on uniform basis, as it thinks fit, upon the
members in respect of all moneys unpaid on the shares
(whether on account of the nominal value of the shares or by
way of premium) held by them and not by conditions of
allotments thereof made payable at fixed time and each such
member shall pay the amount of every call so made on him to
the person and at the time and place appointed by the Board. A
call may be made payable by installments.

The joint holders of shares shall severally as well as jointly be
liable for the payment of all installments and calls due in respect
of such shares.

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

"(2) Not less than 14 days, notice of any call shall be given

specifying the place and time of payment and to whom such call
shall be paid; provided that Board may, subject to section 91 of
the Act, by notice in writing to a member, revoke the call or
extend the time for payment thereof.

If by the terms of issue of any share or otherwise any amount is
made payable at any fixed time or by instaliments at fixed
times, whether on account or the amount of the share or by way
of premium, every such amount of installment shall be payable
as if it were a call duly made by the Board and of which due
notice had been given and all provisions herein contained in
respect of calls for future or otherwise shall relate to such
amount of installment accordingly.

If the sum payable in respect of any call or installment he not
paid on or before the day appointed for payment thereof the
holder for the time being of the share in respect of which 'the call
shall have been made or the installment shall be due, shall pay
interest for the same at the rate of 9(nine) per cent per annum
(or at such other rate as the Board may determine) from the day
appointed for the payment thereof to the time to actual
payment hut the Board shall be at liberty to waive payment of
the interest wholly or in part.

The Board may receive from any member willing to advance the -
same, all or any part of the money due upon the shares held by
him beyond the sums actually called for and upon the money so
paid in advance, or so much thereof, as from time to time




20.

21.

23.

24.

exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made and the Company
may pay interest at such rate not exceeding nine (9) per cent per
annum or as the member paying such sum in advance and the
Director agree upon. Money so paid in excess of the amount of
(alls shall not rank for dividends or participate in profits.
Money so paid in excess of the amount of calls until
appropriated towards satisfaction of any call shall be treated as
advance to the Company and not a part of capital and shall be
repayable at any time if the Directors so decide.

FORFEITURE

If any member fails to pay the whole cor any part of any call, or
instaliment or any money due in respect of any shares either by
way of principal or interest on or before the day appointed for
the payment of the same the Directors may at any time
thereafter during such time as the call or installment or other
money remains unpaid serve a notice on such member or on the
persons (if any) entitled to the share by transmission requiring
him to pay the same together with any interest that may have
accrued and all the expenses that may have been incurred by
the Company by reason of such non- payment. "

The notice shall name a day (not being less than 14 days from
the date of notice) and a place on and at which such cull or
installment and such interest and expenses as aforesaid are to be -
paid. The notice shall also state that in the event of non-
payment at or before the time and at the place appointed, the
share in respect of which such call was made or installment is
payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid arc not
complied with any shares in respect of which such notice has
been given may at any time thereafter, before payment of call or
installment, interest and expenses due in respect thereof, he
forfeited by a resolution of the Board to that effect and the
forfeiture shall be recorded in the Directors' Minute Book. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

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

Any share so forfeited shall be deemed to be the property of the
Company and the Directors may sell, reallot or otherwise
dispose of the same in such manner as they think fit. The Board
may, at any time before any share so forfeited shall have been
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25.

26.

27.

28,

sold, realloted or otherwise disposed of, annul the forfeiture .

thereof upon such conditions as it thinks fit.

Any members whose shares have been forfeited shall cease to be
a member of the Company in respect of the forfeited shares, but
shall not withstanding the forfeited remain liable to pay to the
Company all calls, installments, interests and expenses owing
upon or in respect of such shares at the date of the forfeiture,
together with interest thereon form the time of forfeiture until
payment at the rate of nine (9) per cent per annum and the
Directors may enforce the payment thereof, if they think fit.

The forfeiture of a share shall involve tin' extinction of all
interest in and also of all claims and demands against the
Company in respect of the share, and all other rights incidental
to the share, except only such of those rights as by the Articles
are expressly saved.

A duly certified declaration in writing that the declaring is a
Director of the Company and that certain shares in the
Company have duly been forfeited on a date stated in the

declaration shall be conclusive evidence of the facts therein

stated as against all persons claiming to be entitled to the shares,
and such declaration, and the receipt of the Company for the
consideration, if any, given for the shares on the sale or
disposition thereof shall constitute a good title to such shares
and the person to whom the shares are sold shall be registered
as holder thereof and shall not be bound to see the application
of the purchase money, nor shall his title to such shares be
effected by any irregularity or invalidity in the proceeding in
reference to such forfeiture, sale or disposition.

LIEN ON SHARES

The Company shall have first and paramount lien upon all
partly paid-up shares registered in the name of each member
(whether solely or jointly with others), and shall also have such
lien upon the proceeds of sale thereof of his debts, liabilities and
engagements, solely or jointly with any other persons to or with
the Company in respect of the shares in question and no
equitable interest in any such shares shall be created except
upon the footing and condition, that provisions of these
presents are to have full effect, and such lien shall extend to all
dividends from time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a transfer of share

shall operate as waiver of the Company's lien, if any, on such
shares.

Provided that the Company's lien shall he registered to money
called or made payable at a fixed time in respect of such shares.
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31.

32.

33.

No member shall exercise any voting right in respect of any
shares registered in his name on which any calls or other sums,
presently payable by him, have not been paid or in regard to
which the Company has exercised any right of lien.

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

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

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

The net proceeds of any such sale shall be applied in or towards,
satisfaction of the debts, liabilities or engagements of such

‘member, his executors, administrators or representatives of

such members, his executors, administrators or representatives
and the residue, if any, shall subject to a like lien for sums not
presently payable as existed upon the shares before the sale, be
paid to the persons entitled to the shares at the date of the sale.

Upon any sale after forfeiture or for enforcing lien in perforated
exercise of the powers hereinbefore given the directors may
cause the purchaser's name to be entered in the register of
members in respect of the shares sold, and the purchaser shall
not he bound to sec to the regularity of the proceedings, nor to
the application of the purchase money and after his name has
been entered in the Register in respect of such shares the
validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in
damages only. )

TRANSFER

Save as provided in section 108 of the Act, no transfer of shares
in or debentures of the Company shall be registered unless a
proper instrument of transfer duly stamped and executed by or
on behalf of the transfer and by or on behalf of the transferee
has been delivered to the Company together with the certificate
or if no such certificate is in existence, the Letter of Allotment of
the shares. The instrument of transfer of any shares in or
debentures of the Company, shall specify the name,
father's/husband's name, address, occupation, nationality of the
transferee. The transferor shall be deemed to remain the holder
of such shares until the name of the transferee is entered in the
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35.

36.

Register of Members. Each signature to such transfer shall be
duly attested by the signature of one witness who shall add his
address and occupation.

Application for the registration of the transfer of a share may be
made either by the transferor or the transferee. Where such
application is made by the transferor and relates to a partly paid
share, no registration shall be effected unless the Company
gives notice of the application to the transferee, in the manner
prescribed by section 110 of the Act. Subject to the provisions of
Articles hereof if the transferee makes no objection within two
weeks from the date of receipt of the notice, the Company shall
enter in the register of members the name of the transferce in
the same manner and subject to the same conditions as if the
application for registration was made by the transferee.

Before registering any transfer tendered for registration the
Company may, if it thinks fit, give notice by letter posted in the
ordinary course to the registered holder, that such transfer deed
has been lodged and that unless objection is made the transfer
will be registered and if such registered holder fails to lodge any
objection in writing at the office of the Company within ten
days from the posting of such notice to him he shall be deemed
to have admitted the validity of the said transfer. Where the
registered holder the Company receives no notice shall be
deemed to have decided not to give notice and in any event the
non-receipt by the registered holder of any notice shall not
entitle him to make any claim of any kind against the Company
or the Board in respect of such non-receipt.

Neither the Company nor its Board shall incur any liability for
registering or effecting a transfer of shares apparently made by
competent parties although the same may by reason of any
fraud or other cause not known to the Company or its Board, be
legally inoperative or insufficient to pass the property in the
shares or debentures proposed or proposed to be transferred;
and although the transfer may, as between the transferor and
transferee, be liable to be set aside and notwithstanding that the
Company may have notice that such instrument of transfer was
signed or executed and delivered by the transferor in blank as
to the name of the transferee, or the particular of the shares
transferred, or otherwise in defective manner. In every such
case the person registered as transferee, his executors,
administrators or assignees alone shall be entitled to be
recognised as the holder of such share or debentures and the
previous holder of such share or debentures shall, so far as the
Company is concerned, be deemed to have transferred his
whole title thereto.
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38.

39.

40.

41,

42.

No transfer shall be made to a minor or person of unsound
mind.

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

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

(1) Subject to section III of the Act, the Board may decline to

recognise any instrument of transfer if —

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

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

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

Provided that refusal of registration of a transfer shall not be on
the ground of the transferor being either alone or jointly with
any other person or persons indebted to the Company on any
account whatsoever except a lien on shares.

The registration of transfers may be suspended after giving due
notice at such times and for such periods as the Board may from
time to time determine.

Provided that such registration shall not be suspended for more

than forty-five days in any year, and not exceeding thirty days
at any one time.

Shares in the Company shall be transferred in the form for the
time being prescribed under the rules framed under the Act. No
fee will be charged for registration of transfer, grant of probate,






(vi)

(vii)

(viii)

(ix)

(b) Save as otherwise provided in (1) above, the Depository as
the registered owner of the sccurities shall not have any voting
rights or any other rights in respect of the securities held by it.

(c) Every person holding securities of the Company and whose
name is entered as Beneficial Owner in the records of the
Depository shall be deemed to be the member of the Company.
The Beneficial Owner of securities shall be entitled to all the
rights and benefits subject to all the liabilities in respect of his
securities which are held by a Depository.

Except as ordered by a court of competent jurisdiction or as
required by law, the Company shall be entitled to treat the
person whose name appears on the register of members as
holders of any share or where the name appears as Beneficial
Owner of shares in the records of the Depository as the absolute
owner thereof and accordingly shall not be bound to recognise
any benami trust or equitable, contingent, future or partial
interest in any share, or (except otherwise expressly provided
by these Articles) any right in respect of a share other than an
absolute right thereto in accordance with these Articles, on the
part of any cther person whether or not it has express or
implied notice thereof, but the Board shall be at its sole
discretion to register any share in the joint names of any two or
more persons or the survivor or survivors of them.

Every Depository shall furnish to the Company details about
the transfer of securities in the name of the Beneficial Owner at
such intervals and in such manner as may be specified by the
bye-laws and the Company in that behalf.

Upon receipt of certificate of securities on surrender by a person
who has entered into an agreement with the Depository
through a Participant, the Company shall cancel such certificate
and substitute in its records the name of Depository as the
registered owner in respect of the said securities and shall also
inform the Depository accordingly.

If a Beneficial Owner secks to opt out of a Depository in respect
of any security, the Beneficial Owner shall inform the
Depository accordingly. The Depositary shall on receipt of
information as above make appropriate entries in its records
and shall inform the Company. The Company shall, within
thirty (30) days of the receipt of intimation from the Depository
and on fulfilment of such conditions and on payment of such
fees as may be specified by the regulations, issue the certificate
of securities to the Beneficial Owner or the transferee as the case
may be.

Notwithstanding anything in the Act or these Articles to the
contrary, the records of the beneficial ownership may be served






