

























































































I ——
L
|

No such general Notice, and no renewal thereof. shall be of effect uniess it is given at a
meeting of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given.

BUY-BACK

48.  Subject to the provisions of the Act and all other applicable provisions of law, as may be in
force at any time and from time to time, the Company may acquire, purchase, hold, resell
any of its own fully paid shares and may make payment out of funds at its disposal for and
in respect of such acquisition/ purchase on such terms and conditions and at such times
as the Board may in its discretion decide and deem fit.

SECRETARY

50. Subject to the provisions of Section 383A of the Act. the Directors may, from time to time,
appoint and, at their discretion remove any individual (hereinafter called ‘the Secretary’) who
shall have such qualifications as the authority under the Act may prescribe to perform any
functions, which by the act or these Articles are to be performed, by the Secretary, and to
execute any other purely ministerial or administrative duties which may from time to time be
assigned to the Secretary by the Director. The Directors may also at any time appoint some
persons (who need not be the Secretary) to keep the registers required to be kept by the

Company. b
MEETINGS OF MEMBERS |
51. (a) Annual General Meeting

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any, other meetings in that year. All General Meetings other than Annual
L General Meetings shall be called Extraordinary General meetings. The first Annual
General Meeting shall be held within eighteen months from the date of incorporation of

the Company and the next Annual General Meeting shall be held within six months after

the expiry of the financial year in which the first Annual General Meeting was held and

thereafter an Annual General Meeting of the Company shall be held within six months

after the expiry of each financial year, provided that not more than fifteen months shall

elapse between the date of one Annual General meeting and that of the next. Nothing p

contained in the foregoing provisions shall be taken as affecting the right conferred upon ~

the Registrar under the provisions of Section 166(1) of the Act to extend the time within

which any Annual General Meeting may be held. Every Annual General Meeting shall

be called for a time during business hours, on a day that is not a public holiday

(provided that no day declared by the Central Government fo be a public holiday shall

be deemed to be such a holiday in relation to any Annual General Meeting unless the

declaration was notified before the issue of the notice concerning such meeting), and

shall be held at the Office of the Company or at some other place within the city in

which the Office of the Company is situated as the Board may determine and the Notice

calling the meeting shall specify it as the Annual General Meeting. The Company may

in any ane Annual General Meeting fix the time for its subsequent Annual General

Meeting. Every Member of the Company shall be entitled to attend sither in person or

by proxy and the Auditor of the Company shall have the right to attend and to be heard

at any General Meeting which he attends on any part of the business which concerns

him as Auditor. At every Annual General Meeting of the Company there shall be laid on

the table the Directors Report and Audited Statement of Accounts, Auditors Report (if

not already incorporated in the Audited Statement of Accounts), the Proxy Register with

, proxies and the Register of Directors shareholdings which later Register shall remain
= open and accessible during the continuance of the Meeting. The Board shall cause to
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be prepared the Annual Return and forward the same, together with the Balance Sheet
and Profit and Loss Account, to the Registrar in accordance with Sections 158,161 and
220 of the Act.

(b) Extraordinary General Meeting

The Board may whenever it thinks fit, call an Extraordinary General Meeting and it shall
do so upen a requisition in writing by any Member or Members holding in the aggregate
not less than one-tenth of such of the paid up capital as at that date as carries the right
of voting in regard to the matter in respect of which the requisition has been made,

Sections 171 to 186 of the Act with such adaptations and modifications, if any, as may
be prescribed, shall apply with respect to meetings of any class of members or debenture
holders of the Company in like manner as they apply with respect to general meetings
of the Company,

COMMON SEAL

52. The Directors shall provide a Common Seal for the purpose of Company, and shall have
power from time to time to destroy the same and substitute a new seal in lieu thereof, and
the Directors shall provide for the safe custedy of the Seal for the time being and the Seal
shall never be used except by or under the authority of the Directers or a Committee of
Directors and in the presence of one Director at least and the Company Secretary, who shall
sign every instrument to which the Seal is affixed, Provided that certificates of shares may
be under the signatures of such persons as provided by Companies (Issue of Share Certificates)
Rules and any document or proceedings requiring authentication by the Company may be
signed by a Director, or the Secretary or the constituted Attorney or any other officer
authorized in that behalf by the Board and need not be under its Seal.

DIVIDENDS

8§3. (a) The profits of the Company, subject to the provisions of the Act, the Memorandum and
these presents, shall be divisible among the members in propartion to the amount of
capital paid up on the shares held by them respectively,

(b) Where capital is paid up in advance of calls upon the footing that the same shall carry
interest such capital shall not, whilst carrying interest, confer a right to dividend or to
participate in profits

{c} Where any shares in the Company are issued for the purpose of raising money to defray
the expenses of the construction of any work or building, or the provisions of any plant, &5,
which eannat be made profitably for a lengthy period, the Company may -

(i) pay interest on so much of that share capital as is for the time being paid up, for
the period and subject to the conditions and restrictions provided in sub-sections
(2) to (7) of Section 208 of the Act: and

(i) charge the sum so paid by way of interest to capital as part of the cost of
construction of the work or building, or the provisions of piant

(d) The Company in General Meeting may declare dividends to be paid to the Members
according to their respective rights and interest in the profits and may fix the time for
payment. However such declared dividend shall not exceed the amount recommended
by the Board.

(e) Subject to the provisions of Section 205 of the Act, no dividend shall be payable except
out of the profits of the year or any other undistributed profits and no dividend shall carry
interest. The declaration of the Directors as to the amaunt of the net profits of the
company shall be conclusive

{32)




pel (i The Directors may, from time to time, pay to Members such Interim dividends as In their
ind Judgment the position of the company justifies, Such Interim dividend may be declared
at any time and shall be set off against the final dividend for the relevant period.

(@ The Directors may retain the dividends payable upon shares In respect of which any
all person is, under the transmission clause, entitied to become a8 Member or which any
jte person under that clause is entitled to transfer until such person shall become a
ht member in respect of such shares or shall duly transfer the same,

3 () Subject to the provision of the Act no Member shall be entitled to receive payment of
ay any interest or dividend in respect of his share or shares whilst any money may be due
re or owing from him to the Company in respect of such share or shares or otherwise
5 howsoever either alone or jointly with any other person or persons and the Directors may
deduct from the interest or dividend payable to any member all sums of money so due
from him to the Company.

{) There shall be no forfeiture of unclaimed dividend before the claim becomes barred
by the law.

UNPAID OR UNCLAIMED DIVIDEND

54. (a) Where the Company has declared a dividend but which has not been paid or the |r
dividend warrant/cheque in respect thereof has not been posted within 30 days from the
date of declaration to any shareholder entitled to the payment of the dividend, the !
Company shall within 7 days from the date of expiry of the said period of 30 days, open
a special account in that behalf in any scheduled bank called "Unpaid Dividend Account
of Rajasthan Knowledge Corporation Ltd." and transfer to the said account, the total
amount of dividend which remains unpaid or in relation to which no dividend warrant/ |
cheque has been posted.

(b) Any money transferred to the unpaid dividend account of the Company which remains

unpaid or unclaimed for a period of seven years from the date of such transfer shall

be transferred by the Company to the Fund known as Investor Education and Protection |
r Fund established under section 205C of the Act

{c ) No unpaid dividend shall bear interest as against the Company,
CAPITALIZATION

55. (a) Any General Meeting may resolve that subject to the provisions of the Act and/or other
applicable laws in force from time to time any moneys, investments or other assets
forming part of the undivided profits (including profits or surplus moneys arising from the
realization and where permitted by law, from the appreciation in value of any capital
assets of the Company) standing to the credit of the Reserve or Reserve Fund or any "
other fund of the Company or in the hands of the Company and available for dividend !
or representing premiums received on the issue of shares and standing to the credit of
the share premium account may be capitalized —
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) (i) by the issue and distribution as fully paid up shares, debentures, debenture-stock,
bonds, or other obligations of the Company; or

(i) by crediting shares of the Company which may have been issued to and are not
fully paid up with whole or any part of the sum remaining unpaid thereon.

(b) Such issue and distribution under (i) above and such payment to the credit of unpaid
share capital under (ii) above shall be made to, among and in favour of the Members
or any class of them if any of them entitled thereto and in accordance with their
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(c)

(b)

respective rights and interest and in proportion to the amount of capital paid up on the
shares held by them respectively; in respect of which such distribution under (i) or
payment under (ii) above shall be made on the footing that such members become
entitied thereto as capital.

The Directors shall give effect to any such resolution and apply such portion of the
profits or Reserve Fund or any other fund on account as aforesaid as may be required
for the purpose of making payment in full for the shares, debentures or debenture-stock,
bonds or other obligations of the Company so distributed under (a) above or (as the
case may be) for the purpose of paying, in whole or in part, the amount remaining
unpaid on the shares which may have been issued and are not fully paid up under (b)
above : Provided that no such distribution or payment shall be made unless recommended
by the Directors and if so recommended such distribution and payment shall be accepted
by such members as aforesaid in full satisfaction of their interest in the said capitalized
sum. For the purpose of giving effect to any such resclution the Directors may settle
any difficulty which may arise in regard to the distribution or payment as aforesaid as
they think expedient and in particular they may issue fractional certificates and may fix
the value for distribution of any specific assets and may determine the cash payments
be made to any members on the footing of the value so fixed and may vest any such
cash shares, debentures, debenture-stock, bonds or other cbligations in trustees upan
such trusts for the persons entitled thereto as may deem expedient to the Directors and
generally make such arrangements for the acceptance, allotment and sale of shares,
debentures, debenture-stock, bonds or other obligations and fractional certificates or
otherwise as they may think fit. Subject to the provisions of the Act and these presents
in cases where some of the shares of the Company are fully paid and others are partly
paid only such capitalization may be effected by the distribution of further shares and
in the extinguishment of shares shall be so applied pro-rata in proportionate to the
amount then already paid or credited as paid on the existing fully paid and partly paid
shares respectively. When deemed requisite, a proper contract shall be filed in
accordance with the Act and the Board may appoint any persons to sign such contract
on behalf of the holders of the shares of the Company which shall have been issued
prior to such capitalization and such appointment shall be effective.

ACCOUNTS
Accounts

The provisions of Section 208 to 222 of the Act shall be complied with in so far as the
same be applicable to the Company.

Books of Accounts to be kept

The Company shall keep at its Registered Office proper books of accounts as required
by Section 209 of the Act with respect to:

() all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure take place;

(i) all sales and purchases of goods by the Company; and
(iii) the assets and liabiiities of the Company:

Provided that all or any of the books of account aforesaid may be kept at such
other place in India as the Board of Directors may decide and when the Board of
Directors so czcide, the Cor pany shall, within seven days of the decision file with
the Registrar a notice in writing giving the full address of that other place

(34)
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(d)

(e)

(9)
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Books of Accounts relating to Branch office

If the Company shall have a branch office, whether in or cutside India, proper books of
account relating to the transactions effected at that office shall be kept at that office
and proper summarised returns made upto date at intervals of not more than three
months, shall be sent by the branch office of the Company at its Registered Office or
other place in India, as the Board thinks fit, where the said books of the Company are
kept.

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

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

Inspection

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

Preservation

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

Inspection by members

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

SECRECY CLAUSE

Every Director, Manager, Secretary, Auditor, Treasurer, Trustee, Member of a2 Commit-
tee, Officer, Employee, Agent, Accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his duties, sign
a@ declaration pledging himself to observe a strict secrecy respecting all transactions
and affairs of the Company with the customers and the state of the accounts with
individuals and in matters thereto, and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person to
whom such matters relate and excepl so far as may be necessary in order to comply
with any of the provisions in these present contained.

No member shall be entitled to visit or inspect any works of the Company without the
permission of the Directors or to require discovery of or any information respecting any
detail of the Company’s trading, or any matter which may relate to the conduct of the
business of the Company and which in the opinion of the Directors, it would be
inexpedient in the interest of the Company to disclose.

(35)
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INDEMNITY AND RESPONSIBILITY

(a) Subject to the provisions of the Section 201 of the Act every Director, Managing Director,
Wheole time Director, Manager, Secretary and other Officer or employee of the Company
or any person employed by the Company as Auditor shall be indemnified by the
Company against and it shall be the duty of the Directors to pay out of the funds of
the Company and all costs, losses and expenses (including travelling expenses) which
such Director, Manager, Secretary, and Officer or employee or Auditor may incur or
become liable to by reason of any contract entered into or act and deed done by him
as such Director, Manager, Secretary, and Officer or employes or Auditor or in any way
in the discharge of his duties.

(b) Subject as aforesaid every Director, Managing Director, Manager, Secretary or other
Officer and employee or Auditor of the Company shall be indemnified against any
liability incurred by him in defending any proceedings whether civil or criminal, in which
Judgment is given in his favour or in which he is acquitted or discharged in connection
with any application under Section 833 of the Act in which relief is granted to him by
the Court.

(c) Subject to the provisions of Section 201 of the Act, no Director, Managing Director,
Whole time Director or other Officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or Officer or for joining in any receipt
or other act for conformity or for any loss or expenses happening to the Company
through insufficiency or deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company for the insufficiency or deficiency of any
security in or upon which any of the monies of the Company shall be invested or for
any loss or damage arising from the bankruptcy, insolvency or tortuous act of any
person, company or corporation, within whom any moneys, securities or effects shall
be entrusted or deposited or for any loss occasioned by any error of judgment or
oversight on his part or for any other loss or damage or misfortune whatever which shall
happen in the execution of the duties of his office or in relation thereto, unless the same
happens through his own dishonesty,

SOCIAL OBJECTIVE

The Company shall have among its objectives the promotion and growth of the national
ecenomy through increased productivity, effective utilization of material and manpower resources
and continued application of modern scientific and managerial techniques in keeping with the
national aspirations and the Company shall be mindful of its social and moral responsibilities
to the consumers, employees, shareholders, society and the local community.

GENERAL POWER

Wherever in the Companies Act, it has been provided that the Company shall have any right
privilege or authority or that the Company could carry cut any transaction only if the Company
is so authorized by its articles, then and in that case this regulation hereto authorizes and
empowers the Company to have such rights, privilege or authority and to carry such transactions
as have been permitted by the Act, without there being any specific regulation in that behalf
herein provided
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