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COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

HINDUSTAN COPPER LIMITED

I.  The name of the Company is Hindustan Copper Limited.

L.

. A

I ‘The registered Office of the. Company will be situated at Calcutia in the
State of West Bengal.

The main dbrj'é(‘:ts:!fﬁr'\i'hich the Company is established are :

Totake over.from the National Mineral Development Corporation
_L'td:,' a Central Government Company registered under the
Companies Alct;’1956 all the plans, projects, schemes and studies
etc. pertaining (o the exploration, exploitation, mining and the like
of copper and copper ore and specifically the Khetri Kolihan
Copper Project (including sulphuric acid and fertiliser plant), Rakha
and Agnigundala Copper Projects and other allied matters along
with the assets and liabilities concerning such work. .

To carry on in India and elsewhere trades or business of
metallurgists and miners including bereficiation of minerals,
mineral dressing, concentration, smelting, refining and the
extraction, manufacture and fabrication, purchase and sale of and
generally dealing in all metals and their preducts and alloys and in
particular to manufacture and/or produce and/or otherwise engage

. generally in the manufacture or production of or dealing in ores

and concentrates of Copper, Zinc, brass and lead, zinc and lead
metals and their products and bye-products of all kinds and
fertilizers, sulphuric and other acids, chloride and other chemical
products and the sale, dealing or other disposition of such products
and bye-products.

To search, prospect, get, win, work, raise, beneficiate, make
merchantable, sell, dispose of and deal in all minerals and
substances and the manufacture and sale of produce obtained
t}lcreby.

To mine, quarry, beneficiate, concentrate, dress, smelt, refine,
manufacture, process, fabricate, purchase or otherwise acquire,
sell or otherwise dispose of or deal in ores containing copper, lead,
cine or cadmiuem, concentrates of copper, lead and zine, copper,
lead and zinc alloys and compounds, copper, lead and zine, goods,

y
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wares and products of all kinds, fertilizers, ¢gheinicaln, compounds
of metals and minerals or other mateflals'af §¥ry kind necded for
or resulting from the mining, production, pyr¢higs or processing
of ores containing copper, lead and zino of gidmlum, copper! iead,
zine, cadmiurn metals and their proc}k{d}l!};ﬂf ggng‘yfklnd

To search for, inspect, prospect, examing, explive, mine, qiiarry,
purchase or otherwise acquire in Indlu &r glxewhero in the world,

ores containing copper, lead, zinc ot cudmium. t.unu,n(rates of
copper, lead and zinc copper, lead arid zind Rt their products
and all other metals, minerals and minaFsl kubitances of every
kind, which may be of direct or ind[rpgt-usa:imthe production of
copper, lead, zinc, cadmium and olhar mﬁ!ﬂl! 0r which mayresult
as incidental to or as byc—pmducts of nny ﬁﬁhern.

mincrals and metals alloys ofall kmdﬁ. )
CoonaEny

To develop consultancy services in tlie ﬂglﬂ;ﬂ(_{'q;l]}pcr mining,
concentrating, smelting, refining and aet dr.ganiulting cngineers
and metallurgists in all fields of cnglnﬁui‘lng_dnli':lnglnl!llrgy and 10
carry on the business of mechantesl,-etsllurglunl, mining,
chemical, electrical and civil englnooring. Ingluding ln perticular
the work of selling, erecting, instnlling, upnrntfhg. nilletnining and
repairing all types of plant, machinery uml m|u1pman:

To undertake, carry on, or cause to by gnrtled tn, nnd assist,
contribute in any form, research {n. ai), Baflaof wewlluegy and
engineering in India or elsewhese wnd 1) cUnstrul, srecute, carry
out, equip, improve, work, purchike 0F Whetawlke neguire, hire.
lease, develop, administer, manage, ¢onritol I Indlu or clscwhere
laboratories, technical training educationnl Instituies, sehools or
colleges.

The Company shall also be entited to carry cu sl ur any of the
undermentioned objects us heing Ipeldantal or nncillary to the
attainment of the main objects spectlicd In elanse A hiereod

(a) To carry orin India tr is niry prat B ehe woehd alt kinds of
business relating to fertilizers, heavy chemicnls, heavy water,
cement coke and theirbye produiscts, and in particuiar, to carry
on the busincss of anawalacturing stoning, packing.
distributing, transpotling, vonverting, mainlaining and
rendering assistance and services ol all ind every kind buying,
selling, exchanging. altcong, mpooving and dealing in
artificial fortilizers, henvy chomivals, hwavy wrler, cement,

coke and their byc producis, of cvery duseripiion, whether,
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required for civil, commercial or military defence purposes
and requirements or ctherwise.

To manufacture, store, maintain, sel!, buy, repair, alter and
exchange, let on hire, export, import and deal in all kinds of
articles and things {including all kinds of conveyances and
all component parts, fittings, tools, imptements, accessorics,
materials and all articles and things used in connection
therewith in any way whatsoever) which may be required
for the purposes of any of the business of the Company or
are commonly supplied or deait in By persons engaged in
any such business or which may seem capable of being
profitably dealt with in connection with any of the business
of the Company.

To act as agents for Governments ¢r authorities or for any
manufacturers, merchants and others and to carry on agency
business of every kind relating to or connected with the
business of the Company.

To carry on the trades or business of ;

(a)

(b)
{<)
(d)
(e)
¢y

(g}

(h)

0
@

(k)

general metals founders, casters, spinners, rellers and workers
of and in metals and their alloys including aluminium and
sodium and their alloys and metallic combinations of all
kinds.

electrical civil and/or mechanical engineers,
metal and mineral merchants,

miners,

caﬁicrs, merchants and contractors,

iron masters, steel makers, steel converters, colliery and mine
proprietors, coke manufacturers, smelters, refiners, tinplate
makers and iron founders, in all their respective branches.

boiler makers, miflwrights, machinists and smiths in al! their
respective branches,

chemicals in all their different branches, manners and
distillers,

gas makers,

manufacturers of machinery, tool makers, brass founders,
metal workers, wood workers, and to buy, sell, manufacture,
repair, convert, alter, let on hire, and deal in machinery,
implements rolling stock and hardware of all kinds,

metallurgists and chemists,

e e i
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(m)
()

(0)

P

(q)

(1)

(s)

manufacturing and dealing in all kinds of industrial and other
preparations and articles and compounds,

dye-making, paints including oilpaint, pigments and varnishes,

eiectrical, chemical, photographical and scientific apparatuses and

_ materials,

an Electric Power, Light and Supply Company in all its branches,
in accordance with the law in force for the time/heing and in
particular to construct, lay down, establish, fix.and. curry cut all
necessary power stations, cables, wires, lines, accumulntors, lamps
and works, and to generate, acquire by purchase in bulk,
accumulate, distribute and supply by sale, exchange or otherwise
electricity, and to light cities, towns, streets and buildings and
places, both public and private,

electricians, mechanical engineers, suppliers of eleclricity for the
purpose of light, heat, motive power or otherwise, and
manufacturers of and dealers in all kinds of electrical machinery
and apparatus and things required for or capable of being used in
connection with the generation, distribution, supply, aceurnulation
and employment of electricity, galvanism, magnetism or otherwise.

quarry masters and stone merchants, and to buy, sell, get, work,
shape, hew, carve, polish, crush and prepare for murket or use
stone of all kinds,

road and pavement makers and repairers and munufacturers of
and dealers in lime, cement, mortar, concrete and building materials
of all kinds, and as builders and constructors for the exccution of
works and buildings of all kinds in the construction of which stone
is sequired,

printers, lithographers and binders.

To purchase, take on lease or in exchange or under malgamation,
licence or cencession or otherwise acquire mings, mineral
beneficiation, dressing, concentration and refining plants, lands,
buildings, workshops, power houses, barges, stcamers, ships and
all kinds of craft, rope ways, tram, plants and equipments,
machinery, sidings, locos, works and any rights and privileges or
interest therein and to explore, prospect, works, develop,
administer, manage or control, and to turn to account the same.

To acquire by lease, grant assignment, transfer or otherwise any
grants or concessions of any mineral fields, mines, mineral and
mine contracts, works and premises from any person or persons,
corporation, company, Government or local body in India or
elsewhere, and to perform and fulfil the conditions thereof.

L
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The other objects for which the Company is established are

To construct, execule, carry out, eguip, improve, work, purchase
or otherwise acquire, hire, lease, develop, administer, manage or
control in India or elsewhere works and conveniences of all kinds
which expression in this Memorandum includes mines,
beneficiation, mineral dressing, concentration, smelting, refining
and fabrication plants, workshops and engineering establishments
of all kinds, quarries, barrages, dams, sluices, locks, embankments,
moles, breakwaters, docks, quays, harbours, piers, wharves, canals,
tanks, bridges, aqueducts, reservoirs, irrigation, reclamation,
improvement, river works of all kinds, barges, steamers, ships and
all kinds of craft capabie of being used for transport of all kinds of
goods and articles on water, railways, ropeways, tramways, roads,
sewages, drainage, sanitary, paving, water, gas electric, light,
telephonic, telegraphic, wireless, hydroelectric, and power supply
works, and hotels and warehouses, markets, cinemas, theatres, schools,
colleges and all kinds of educational institutions, and buildings, private or
public dhowras and houses, villages, sheds, dwellings, offices, shops and
stores and all other works or conveniences whatsoever.

To sink wells and shafts, lay down pipes, construct, maintain and
improve and tramways, roads, sidings, railways, telegraphs and
telephone lines wharves, piers, docks, canals, reservoirs,
watercourses, ware-house, sheds and other buildings and work
calculated directly or indirectfy to advance the interests of the
Company and to pay or contribute to the expenses of constructing,
maintaining and improving any such works.

To apply for, tender, purchase or otherwise acquire any contract
and concessions for or in relation to the construction, execution,
carrying ocut, equipment, improvement, management,
administration or consrol of works and ¢onveniences and to
undertake, execute, carry out, dispose of or otherwise trn to
account the same.

To enter into contracts with any other Company or person as to
interchange of traffic, running power, sidings, carriage of goods,
wares and merchandise or otherwise which the Company may deem
expedient,

To acquire, use, develop or otherwise turn to account any method,
system or process of construction by the use of steel, iron, cement,
concrete, wood or other material or any combination thereof in
connection with the business of the Company.

To buy, sell, manufacture, repair, refine, manipulate, alter,
improve, exchange, let out on hire, import, export and deal

Ref 271k AGM dated 23.9.94
regarding  approval (o
comumence business/activilies
mentioned at Serial No. | 1o
43 falling under ‘other
objcets’.




10.

11.

in all factories, engines, works, plants, machinery, wagons,
rolling stock, tools, implements, utensils, appliances,
apparatus, products, materials, substances, articles and things
capable of being used in any business which this Company
1s competent to carry on or required by any customers of or
persons having dealings with the Company or commonly
dealt in by persons engaged in any such business which may
seem capable of being profitably dealt with, in connection
therewith and to manufacture, experiment with, render
marketable and deal in all products of residual and by-
products incidental to or obtained in any of the business
carried on by the Company.

To manufacture, construct, maintain, lay down, carry out, work,
sell, let on hire and deal in telephonic and all kinds of works,
machinery, apparatus, conveniences, and things capable of being
used in connection with any of the objects of the Company, and in
particular, manufacture any cable, wires, lines, stations, exchanges,
reservoirs, accumulators, lamps, meters and engines.

To purchase, take on lease, licence or tenancy or in exchange,
hire, take options over or othetwise acquire for any estate or interest
whatsoever and to hold, develop, work, cultivate, deal with and
turn to account concessions, grants, decrees, licences, privileges,
options, claims, leases, property movable or immovable or rights
or powers of any kind which may appear to be necessary or
convenient for any business of the Company.

To purchase, charter, hire, build or otherwise acquire vehicles and
vessels of any or every sort or description for use on or urder land
waler or in the air and to employ, equip and load the same for the
carriage of merchandise of kinds of passengers, and to let out, o
hire and to trade with any such vehicles, vessels or any part thereof
when not required for the Company's business at such rates of
freight and on such terms as may be considered advantageous to
the Company.

To develop generally the resources of any lands, properties and
rights or privileges Lo be at any time acquired by the Company.

To sell, exchange, mortgage, let on lease, royalty or tribute grant
licences, casements, options and other rights over and in any other
manner deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for such
consideration as may be thought fit and in particular for stocks
share (whether fully or partly paid-up), debentures or securities of
any olher Company.
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13.

14,

16.

17.

18.

To manage, improve, develop and turn to account or otherwise
deal with all or any part of the property and rights of the Company
whether movable or immovable.

To emplay, engage, accept experts, consujtants, collaborators,
Indian and Foreign, in connection with any of the operations of
the Campany and pay them in any manner in particular by issue of
stocks, shares, debentures of the Company.

To establish, regulate branches or agencies of the Company at any
place in India or elsewhere and to discontinue the same.

To purchase or by ather means acquire ard protect, prolong and
renew whether in India or else where any patents, patent rights,
bravets d’invention, licences, protections and concessions which
may appear likely 1o be advantageous or useful to the Company
and to use and turn to account and manufacture and to spend money
in experimenting upon and testing and improving or seeking to
improve and patent inventions or rights which the Company may
acquire or propose to acquire, ’

To subsidise or contribute to or otherwise assist in or take
part in the construction, maintenance, i'mprovemem,
management, working control or superintendence of any
operations of works or buildings useful or expédiem or
convenient or adoptable for the purpose of the Company
which may be constructed or may belong to or be worked by
or be under the control or superintendence of others, and to
subsidise or otherwise assist any persons or Companies
responsible for or concerned or interested in any undertaking
or opc:alioh in conjunction with the Company.

To buy, sell, manuofacture, and deal in goods, ware and merchandise
(including all conveniences or necessaries of life which may be
used or required by workmen or others whether employed by the
Company or not) and to open and keep shops or stores, and
genérally to carry on manufacturing, trading or other business.

To pay for any lands, business, property, assets or rights acquired
by the Company, wholly or partially in shares, debentures or other
securities or obligations of the Company or belongings of the
Company, and whether fully or partly paid and as iaart of the terms
of any such purchase or otherwise to grant options upon any
unissued shares of the Company.

To advance, deposit with or lend money, securities and property
to or receive loans or grants or deposits from the Government,
Banks or Financial Institutions.




20.

21

22.

23.

24.

25.

26.

27.

28.

Ta lend money, either with or without security, and|generally to
such persens and upon such terms and conditlons L{S may seem
expedient and in particular to customers of and persons having
dealings with the Company but not to do any bunkin:g business:

To undertake financial and commerciol obligutlons, transactions
and operations of all kinds.

To guarantee the performance of the obligution of and-the payment
of dividends and interest on any stock, shnres or gecurities of any
Company, corporation, firm or person In uny case in which such
guaraniee may be considered likely dlrectly of ndiredtly to further
the objects of the Company or the intereals of |ty shareholders.

To guarantee the payment of money unsetbred or sceured by or
payable under or in respect of promissory notes, bonds, debenture-
stock, debentures, contracts, mortguges, charges, obligations,
instruments and securities of any compiny pr of the authority,
supreme, municipal, local or otherwlse or any person, firm, or
Company whomsoever whether incorporaied or not and generally
to guarantee or become sureties or the porformance of any
contracts and obligations.

To subscribe for, absolutely or conditivanlly, purchase or otherwise
acquire and to hold, dispose of and deal tn shares, stocks, and
securities or obligations of any other compuany, wheiher Indian or
Foreign.

To issue, place, underwrite or guarsntee the subscription of or
concur or assist in the issuing of plaelng, underwriting or
guaranteeing the subscription of shares, deberlures, debenture-
stocks, bonds, stocks and securities of any company whether limited
or unlimited or incorperated in India or clsewhere at such time as
may be agreed upon.

To invest any moneys of the company not for the time being
required for any of the purposes af the Company in such
investments (other than shares or stocks in the Company) as may
be thought proper and to hold, sell or otherwise deal with such
investments.

To borrow or raise maney by the issuc of or upon bonds, debentures,
bills of exchange, promissory notcs o other obligations or
securities of the Company or by mor(gage, hypothecation, pledge
or charge, of all or any part of the property of the Company or of
its uncalled capital or in such other manner as the company shall
think fit.

To draw, make, accept, discount, execute and issuc cheques, bills
of exchange, promissory noles, bilis of lunding, warranis,




30.

29,

(a)

®)

©

(d

debentures and other negotiable or transferable instruments or
securities.

To pay all costs, charges and expenses on account of
adverlisements, underwriting commissions, brokerage, painting,
stationery and such other things incurred by the Company in the
promotion, and establishment of the Company or considered as
preliminary by the Company.

To establish, maintain and operate general educational institutions,
schools and colleges and hostels for the benefit of the children of
the employees or ex-employees of the Company, their dependents
or cannection of such persons and others to make grant and awards
and grant scholarships.

To establish, maintain and operate technical training institutions, hostels
for mining engineers, chemical engineers, power engineers, civil engineers,
mechanical engineers, drilling engineers, production engineers and other
engineers of all types, mineral and other technologists, surveyors,
draftsmen, overmen, sirdars, chemists and all other technical staff and
artisans and mechanics of all types and kinds, and accountants and others
in India or in any part of the world, to make such other arrangements as
may be expedient for the training of all categories of officers, workers,
clerks, storekeepers and other personnel likely to be useful to or assist in
any business which the Company is authorised to camry on.

To establish, maintain and operate hospitals, dispensaries, first aid
centres and other medical institutions, public healih installations,
markets, shops and stores, clubs, cinemas and entertainment places,
motor transport services, housing colonies, hotels and restaurants,
guest houses, hostels, dhobykhanas, dairies, fire service stations
for the benefit of employees and their families and others.

To establish, provide, maintain and conduct or otherwise subsidise
research laboratories and experimental work-shops for scientific
and technical search and experiments, to undertake and carry on
scientific and technical researches, experiments, and tests of all
kinds, to promote studies and research both scientific and technical
investigations and inventions by providing, subsidising, endowing
or assisting laboratories, workshops, libraries, lectures, meétings
and conferences and by providing or contributing to the
remunerations of scientific or technical professors or teachers and
by providing or contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote
and reward studies, researches, investigation, experiment tests and
inventions of any kind that may be considered likely 1o assist any
business which the Company is authorised to carry on.
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31

32,

33

To purchase or otherwise acquire all or any part of the business,
property including ali assets such as machinery, housing, buildings,
workshops etc. and liabilities of any person, corporation,
Government or company the business of which is capable of being
conducted so as directly or indirectly to benefit this Company.

To procure and arrange for registration, incorporation or
recognition of the Company in or under the laws of any country, to
appoint agents to the Company and do all acts necessary for
carrying on in any foreign country any business of the Corapany,
to petition either singly or jointly with others to legisiature
authorities, local. municipal and other foreign bodies for the
purpose of getting enacted acts and laws or for obtaining decrees,
interest, orders, rights and privileges that are conducive to the
interest of the Company or to protest against such patitions and
transactions as are likely to be prejudicial to the interest of the
Company to give the Company the rights and privileges in any
part of the world as are possessed by loen] Companies or
partnesship of a similar nature.

(a) To forrr‘], Incorporate or promote any joint stack company or
companics for carrying into effect uny of the objects of this
Company and to take or otherwise acquire and hold shares
in any such company and generally in any Company the
business of which is capable of being conducted so as directly
or indirectly to benefit this Company and to pay all or any of
the costs and expensesincurred in connection with any such
promotion or incorporation,

(b) To promote and undertake the formation of any institution
or company for the purpose of acquiring all or any of the
property and liabilities of this Company, or for any other
purposes which any seem directly or indireetly calculated to
benefit the Company or form any subsidiary company or
companies.

(c) To remunerate any persen, firm, or company for services
rendered or (o be rendered in abtaining subscriptions for or
placing or assisting to place or to obtain subscriptions for or
for guarantecing the subscription of or the placing of any
shares in the capital of the Company or any bonds,
debentures, obligations or securities of the Company or any
stock, shares, bonds, debentures, obligations or securities of
any other company held or owned by the Company or in
which the Company may have an interest or in or about the
formation er promotion of the Company or the conduct of
its business or in or about the promotion or formation of any

=L
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35,

36.

37

38.

other Company in which the Company may have any interest..

34. Toenterinto partnership or into any arrangement for sharing
profits or into any unicn of interests, co-operation, joint
adventure, reciprocal concession or amalgamation either in
whole or in part with any other companies or persans carrying
orengaged in or about o carry ¢n or engage in any business
or transaction which this company is authorised to carry on
or engage in or any business or transaction capable of being
conducted so as direetly or indirectly to benefit this Company
and to lend money, to guarantee the contracts of or otherwise
assist any such person or company and to take or otherwise
acquire shares and securities of any such company, and to
sell, hold, re-issue with or without guarantee or otherwise
deal with the same.

(a) To obtain Order, or Act of Legislaturc in India, or from the
authorities or any other country as may be necessary for
enabling the Company to obtain all powers and authorities
necessary or expedient and 1o carry out or extend any of the
objects of the Company, or for any other purpose which may
seem expedient and to oppose any proceedings or obligations
which may seem cajculated direct]y or indirectly to prejudice
the Company’s interest.

(b) Toenterinto any arrangements with the Government of India
or any lacal or State Government in India or with the
Government of any other couniry, or with any aathorities
local or otherwise or other persons that may seem conducive
to the Company’s objects or any of them and to obtain from
them any rights, powers and privileges, licences, grants and
concessions which the Company may think it desirable to
obtain and to carry out, exercise and comply with any such

- arrangement, rights, privileges and concessions.

To adopt such means of making known the products of the
Company as may scem expedient and in particular by advertising
in the press, circulars, publication of books and periodicals and
granting prizes, rewards and donations.

To undertake and execute any trusis the undertaking of which may
seem to bencfit the Company either gratuitously or otherwise.

To apply the assets of the Company in any way or towards the
establishment, maintenance or extension of any .association,
institution or funds in anywise connected with any particular trade
or business or with trade or commerce generally and particularly
with the trade including any association, institution, or funds for
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39,

40.

41.

42,

43,

I

12

protection of the interests of masters, owners, and employers against
loss by bad debts, strikes, combinations, fire, accidents or otherwise
or for the benefit of any clerks, workmen or others at any time
employed by the Company or any of its predecessors” business or
their families or dependents.

To aid, pecuniarily or otherwise, any association, body or
movement having for an object the sclution, settlement, or
surmaounting of industrial or labour problems or troubles or the
promotion of industry or trade.

(a) To subscribe or otherwise to assist or to guarantee money
for any charitable, benevolent, religious, scientific, national
or other institutions or for any exhibition, the objects of which
shall have any moral or other claim to support or aid by the
Company either by reason of jocality of operation or public
and general utilily or otherwise.

(b} Todedicate, present or otherwise dispose of gither voluntarily
or for value and property of the Company deemed to be of
national, public or local interest to any national, trust, public
body, museum, corporation or autherity or any trustees on
behalf of any of the same or of the public.

To provide for the welfare of employees or ex-employees of the
Company and the wives and families or the dependents or
connections of such persons by the building or contribution to the
building of houses, dwellings or Chawls or by grants of money,
pensions, allowances, bonus or othep payment or by creating and
from time to time subscribing to provident and other associations,
institutions, funds, or trusis and by providing or subscribing or
contributing towards places of instructions and recreations,
hospitals and dispensaries, medical and other attendance and other
assistance as the Company shal! think fit.

To do all or any of the above mentioned things and alt such other
things as are incidental or may be thought conducive to the
attainment of the above mentioned objects or any of them and as
principals, agents, conlractors, trustee, or otherwise and either alone
or in conjunction with others.

To take up all or any one or more of the above mentioned objects
simultaneously or one after the other or 1o keep any one or more of the
objects in abeyance for any period of time if and when necessary.

It is hereby declared that the word “company” in this Memorandum
when applied otherwise than to this Company shall be deemed to
include any authority, partnership or other body of persons whether

incorporated or not incorporated,
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IV. The liability of the members is limited. mpany Secretary &
V.  Authorised Share Capital Compliance Officer
The Authorised Share Capital of the Company is Rs.1100 (One thausand and Ref. EGM

one hundred) crore divided irto dt.16.8.2007

f. 1,80,00,00,000 (One hundred etghty crore) Equity Shares of Rs,5/- each
il 20, 00,000 (Twenty lakh} Praference Shares of Rs.1000/- each. 1

With the rights, privileges and conditions attaching thereto as may be provided
by the Articles of Association of the Company for the time being, with power
to increase and reduce the Capital of the Company and divide the shares in the
Capital for the time being into several classes and to attach therelo respectively
such preferential, deferred, guaranteed, qualified or special rights, privileges
and conditions as may be determined by orin accordance with the Articles of
Association of the Company and to vary, modify, amalgamate any such rights,
privileges or conditions in such manner as may for the time being be provided
by the Articles of Association of the Company, subject always to the provisions
of the Companies Act, 1956.

We, the several persons whose names and addresscs are subscribed are desirous
of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of equity shares in
the capital of the Company set opposite our respective names.

B . W,
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Name of Subscriber

Address, description
& occupation, if any

Signatufe of witnesses,
and their addresses,
deseription and

Signature of
subscriber

No. of Shares
taken by each

subscriber
occupation

- 1. President of India

2. D. K. Dhaon

3. M. S. Bhatnagar

Through T. N.
Lakshminarayanan,
Ioint Secretary, Depit.
of Mines & Metals,
Ministry of Steel
Mines & Metals,
New Delhi

Chairman-cum-
Managing Director,

Hindustan Copper Limited,

Industry House,
10 Camac Street,
Kotkata-17

Under Secretary
Department of Mines
& Metals, Ministry of

Steel, Mines & Metals,

New Delhi

Total

One for and on
behalf of the
President of
India

One

One

Three

Dated

this Third

day of November, ' 1967




COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

HINDUSTAN COPPER
LIMITED

(Amended upto 31.01.2002)




COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
HINDUSTAN COPPER LIMITED

PRELIMINARY

L. In thesc Articles unless there be something in the subject or context
inconsistent therewith :

“Beard™ means in Board of Directors of the Company.

“Capital” means the capital for the time being raised or authorised to be
raised for the purposes of the Company.

"Corporation” inctudes Government.
“Dividend” includes bonus.

“Executor” or "Administrator” means a person who has obtained Probate or
Letters of Administration, as the case may be, from a competent court.

“In writing” and Written” include printing, iithography and other modes
representing or reproducing words in a visible form.

“Month” means a calendar moenth.
“Persons” includes corporations and firms, as well as individuals.

“Articles” means the Articles of Association of the Company for the
time being in force.

“Regulations of the Company™ means the regulations for the time being
in force for the management of the Company.

“Seal” means the common seal for the time being of the Company.

“Shares™ means the shares or stock into which the capital is divided and
the interest corresponding with such shares or stock.

“The Act” or “the said Act™ means the Companies Act (1 of 1956) or the
Actor Acts for the time being enforce concerning Joint Stock Companies and
affecting the Company.

“The Company” means the above named Company.

“The Directors means the Directors for the time being of the Company.

“The Qffice” means the Registered Office for the time being of the
Company.

“The President” means the President of India.

“The Governor” means the Governor of a State in India.

“The Registcr" means the register of members to be kept pursuant to the
Act. S |

“Beneficial Owner™ means a person or persons whose name is recorded as .- . Ref3 GM ;
(VO S ed 281212001

such with the depository.
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“SEBI” means the Securities & Exchange Board of India.

“Depository’”” means a company formed and registered under the
Companies Act, 1956, and which has been granted a certificate of registration
to act as a depository under the Securities & Exchange Board of India Act,
1992,

“Securities” means shares, stocks, bonds, debentures issued by the
company and/or which may be specified by SEBI from time to time.

“Dematerialisation’ means the process by which security holder can get
physical share certificates converted into electronic balances in his account
maintained with the Participant of the depository.

“Remalerialisation” means the process by which securities held in demat
form with the depository participants is converted into physical share
certificates. '

‘Words importing the singular number include the plural number and vice
VETSE. '
Words importing the masculine gender also include the feminine gender.
Expression in the Act to bear same meaning in Articles.

Subject as aforesaid, any words or expressions defined in the Act shall,
except where the subject or context forbids, bear the same meaning in these
Articles. '

2. Deleted.
3. The regulations contained in Table *A’ in Schedule [ to the Act
shall not apply to the Company.

4. The regulations for the management of the Company and for the
observance of the members thereof and their representative shall,

subject to any exercise of the statutory powers of the Company in’

reference to the repéal or alteration of or addition to its regulations
by special resolution as prescribed or permitted by the Act, be
such as are contained in these Articles.

CAPITAL

The Authorised Share Capital of the Company is Rs.1100 (One thousand and _(: .
one hundred) crore divided into .,

i, 1,50,00,00,000 {One hundred eighty crore) Equity Shares of Rs.5/- each
W, 20, 00,000 (Twenfy lakh) Preference Shares of Rs.1000/- eac_tj.‘ .

Provided tlsal the Company may alter the conditions of its Memorandum so as
to increase its Share Capital as it thinks expedient by issuing new shares in the
manner prescribed in Section 94 of the Companies Act.

6. No part of the funds of the Company shall be employed in the purchase
of or in loans upon the security of the Company’s Shares.

7. Subject to the provisions of the Act and these Articles, the shares shall
be under the control of the Directors who may allot or otherwise dispose
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of the same to such persons on such terms and conditions as they think
fit, provided that option or right ta call on shares shall not be given to
any person without the sanction of the Company in General Meeting.

COMMISSION AND BROKERAGE

The Company may at any time pay a commission to any person for
subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in or debentures or debenture stock of the
Company or procuring or agreeing to procure subscriptions {whether
absolute or conditional) for any shares, in or debentures or debenture
stock of the Company but so that if the commission in respect of shares
shall be paid or payable out of capital or out of profits the statutory
conditions and requirements shall be observed and complied with and
the amount or rate of commission shall not exceed 5 per cent of the
price at which the shares are issued and 2'/, per cent of the price at
which debentures or debenture stock are issued in each case. The
commission may be paid or satisfied in case or in shares, debentures or
debenture stock of the Company.

SHARE CERTIFICATES

(1) Every person whose name is entered as a member in the register
shall, without payment, be entitled to a certificate under the
common seal of the Company specifying the share or shares held
by him and the ameunt paid therean. Provided that, in respect of a
share or shares held jointly by several persons, the Company shail
not be bound to issue more than one certificate, and delivery of a
certificate for a share ta one of several joint-holders shall be
sufficient delivery to all.

(2) The certificate of any share or shares in the Company shall be
issued in accordance with the Companies (Issue of Share
Certificates) Rules 1960,

If a share certificate ts defaced, lost or destroyed it may be renewed on

payment of such fee, if any, and on such terms, if any, as to evidence

and indemnity as the Directors may think fit.

(1) Notwithstanding anything contained in these Articles, the Company
shall be entitled to dematerialise its securitics and to offer securities
in a dematerialised form pursuant to the Depositories Act, 1996,

(2) Every person subscribing to securities offered by the Company
shall have the oplion to receive security certificates or to hold the
securities with a depository. Such a person who is the beneficial
owner of the securities can at any time opt out of a depository, if
permitted by the Jaw, in respect of any security in the manner
provided by the Depositories Act, and the Company shall in the
manner and within the time prescribed issue to the beneficial owner
the required certificates of securities in marketable lot,

Commission for placing
shares

Share Certificates

Essue of new Share
certificate in plage of one
defaced, lost or destroyed

Ref. 34th AGM
dated 28.127200) for
Demalerialisation of
securities .
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If a person opts to hold his security with a depository, the Company
shall intimale such depository the details of allotment of the security
and on receipt of the information, the depository shall enter in its
record the name of the allottee as the beneficial owner of the
security.

All securities held by a depository shall be dematerialised and
shall be in a fungible form.

a.  Notwithstanding anything to the contrary contained in the
Act or these Arlicles, a depository shall be deemed to be the
registered owner for the purposes of effecting transfer of
ownership of security on behalf of the beneficial owners.

b.  Save as otherwise provided in (a) above, the depository as
the registered owner of the securities shall not have any vofing
rights or any other rights in respect of the securities held by
it.

c.  Every person hoiding securities of the Company and whose
name is entered as the beneficial owner in the records of the
depository shall be deemed to be a member of the Company.
The beneficial owner of securities shall be entitled to all the
rights and benefits and be subject to all the liabilities in
respect of his securities which are held by a depository.

Nolwithstanding anything in the Act or these Articles to the
contrary, where securities are held in a depository, the records of
the beneficial ownership may be served by such depository on the
Company by means of electronic mode or by delivery of floppies
or discs. '

Nothing contained in Section 108 of the Act or these Articles shald
apply to a transfer of securities effected by a transferor and
transferee both of whom are entered as beneficial owners in the
records of a depository.

Notwithstanding anything in the Act or these Articles where
securities are dealt with by a depository, the Company shall intimate
the details thereof to the depository immediately on allotment of
such securities. :
Nothing contained in the Act or these Articles regarding the
necessity of having distinctive numbers for sccurities issued by
the Company shall apply to securities held with a depository.

The Register and Index of beneficial owners maintained by a
depository under the Depositories Act, 1996, shall be deemed to
be the Register and Index of Members and Security holders for
the purposes of these Articles.




CALLS

The Directors may, from time to time, make calls upon the members in
respect of any moneys unpaid on their shares and specify the time or
times of payments, and each member shall pay to the Company at the
time or times so specified the amount called on his shares :

Provided however, that the Directors may, from time to time, at their
discretion extend the time fixed for the payment of any call.

If the sum payable in respect of any call be not paid on or before the
day appointed for payment thereof the holder for the time being or
allottee of the share in respect of which a call shail have been made,
shall pay interest on the same at such rate not exceeding 6 per cent per
annurmn as the Directors shall fix, from the day appointed for the payment
thereof to the time of actual payment, but the Directors may waive
payment of such interest whelly or in part.

FORFEITURE

(1) Ifamember fails to pay any call, or instalment of a call, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest
which may have accrued.

(2) The notice aforesaid shall :

{a) name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which the
payment required by the notice is ta be made; and

(b) state that, in the cvent of non-payment on or before the day so
named, the shares in respect of which the call was made will be
liable to be forfeited.

(3) If therequirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may,
at any timé thereafter before the payment required by the notice
has been made, be forfeited by a resolution of the Board to that
effect.

(4) A forfeited share may be sold er otherwise disposed of on such
terms and in such manner as the Board thinks fit.

(5) at any time befare a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

(1) A person whose shares have been forfeited shall cease to be a
number in respect of the forfeited shares, but shall, notwithstanding
the forfeiture, remain fiable to pay to the Company all moneys
which, at the date of forfeiture, were presently payable by him to
the Company in respect of the shares.

Calls on Shares

When Interest on cail
payable

Forfeiture of Share

Effects of farfeiture
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(2) Theliability of such persons shall cease if and when the Company
shall have received payment in full of all such moneys in respect
of the shares.

(1) A duly verified declaration in writing that the declarant is a director,
the manager or the secretary, of the Company, and that a share in
the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated
as against all persens claiming to be entitled to the share.

(2) The Company may receive the consideration, if any, given for share
on any sale or disposal thereof and may execute a transfer of the
share in favour of the person to whom the share is sold or disposed of.

(3) The transferee shall thereupon be registered as the holder of the
share. ’

(4) The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any irreguvlarity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case

of non-payment of any sum which, by terms of issue of a share, becomes

payable at a fixed time, whether on account of the nominal value of the

share or by way of premium, as if the same had been payable by virtue
of & call duty made and notified.

The Directors may, if they think fit, receive from any member willing
to advance the same, all or any part of the moneys due upon the shares
held by him beyond the sums actually cailed for and upon the meneys
s0 paid in advance or so much thereof as frem time to time exceeds the
amount of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate not
exceeding 6 per cent annum as the members paying such sum in advance
and the Directors may, at any time, repay the amount so advanced upon
giving to such member three months notice in writing. Money paid in
advance of calls shall not in respect thereof confer a right to dividend
or to participate in the profits of the Company.

The Joint-holders of a share shall be jointly and severally liable to pay
calls in respect thereof. i

LIEN

The Company shall have a first and paramount lier upon all the shares
{other than fully paid-up shares) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale
thereof for all moneys whether presently payable or not calied or payable
at a fixed time in respect of shares and no equitable interest in any share
shall be created except upon the footing and condition that this Article
will have full effect. And such lien shall extend to al) dividends and

st e
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bonuses from tims to time declared in respect of such shares, Unless
nlherwise agreed the registration of a transfer of shares shall operate as
a waiver of the Company’s lien if any, on such shares. The Directors
may at any time declare any shares wholly or in part to be exempt from
the provisions of this Clause.

The Company may sell, in such manner as the Directors think fit, any
shares on which the Company has a lier, but no sale shall be made
unless some sum intespect of which the lien exists is presently payable,
nor until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of amount in respect of which the
lien exists as is presenily payable, has been given to the registered holder
for the time being of the share, or the person entitled by reason of his
death or insolvency to the share. .

The proceeds of the sale shall be received by the Company and shall be
applied in payment 'of‘such part of the amaunt in respect of which lien

exists as s presently payable and the residue shall (subject to a like lien .

for sums not presently payable as existed upon the shares prior to the
sale) be paid to the persons entitled to the shares at the date of the sale.
The purchaser shall be registered as the holder of the shares and he
shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity

in the proceedings in reference to the sale.

TRANSFER AND TRANSMISSION
Deleted

If the Directors refuse to register the transfer of any shares, they shall
within one month of the date on which the instrument of transfer is
delivered to the Company, send to the transferee and the transferor notice
of the refusal. Provided that registration of a transfer shall not be refused
on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account,
whatscever except a lien on the shares. '

Subject to the }irovisions of the Act and save as herein otherwise
provided, the Directors shall be entitled to treat the person whose name
appears on the register of members as the holder of any shares as the
absolute owner thereof and accordingly shall not (except as ordered by
a Court of competent jurisdiction or as by law required) be bound to
recognise any benami trust or equity or equitable, contingent or other
claim to or interest in such share on the part of any person whether or
aot it shall have express or implied notice thereof.

The instrument of trangfer of any share in the Comparny shall be executed
both by the transferor and transferce and the transferor shall be deemed
to remain holder of the share until the name of the transferee is entered
in the regisier of members in respect thereof.

The mstrument of transfer shall be in writing and all the provisions of
Section 108 of the Companies Act and of any statutory modification

Enforcement of lien by sale

Application of proceeds of |
sales

Transfer and transmission of shase

Notice of refusal to register
transfer

Company not bound to
recogriise any interest in
shares other than that of the
registesed holders.

Execution of transfer,

Form of Transfer.
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thereof for the time being shall be duly complied with in respect of al)
transfers of shares and registration thereof.

Every instrument of transfer shall be delivered to the Company at the
office for registration, accompanied by the certificate of the shares to
be transferred, and such evidence as the Company may require to prove
the title of the transferor, or his right to transfer the shares. All instruments
of transfer shall be retained by thé Company, but any instrument of
fransfer which the Directors may declinie 1o tegister shall on demand,
be retumned, to the person depositing the same.

The register of members or the register of debenture holders may be
tlosed for any period or periods not exceeding in the aggregate 45 days
in each year but not exceeding 30 days at any one time after giving not
less than 7 days previous notice by advertisement in some newspaper
circulating in the district in which the registered office of the Company
is situated.

The Directars shall have the same right to refuse to register a person
entitled by transmission to any shares or his nominee, as if he were the
transferee named in any ordinary transfer presented for registration.

(A) Debentures/Bonds etc., of the Company shall be transferred or
transmitted in accordance with the procedures prescribed for shares
in Section 108 of the Companies Act and the prevailing rules made
thereunder by Central Government from time to time uniess
different provisions are made specifically in the terms of issue
governing such debentures/bonds etc. No fee shall be charged either
for transfer or transmission of bonds/debentures issued by the
Company.

INCREASE, REDUCTION AND
ALTERATION OF CAPITAL

Subject to the approvai of the President, the Directors may, with the
sanction of the Company in general meeting, increase the share capital
by such sum to be divided into share of such amount, as the resoiution
shall prescribe.

Subject to such directions as may be issued by the President in this
behalf, new shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the general meeting
resolving upon the creation thereof shall direct and if no direction be
given as the directors shall determine.

Except in so far as otherwise provided by the conditions of issue, or by
these Articles, any capital raised by the creation of new shares shall be
considered part of the original capital and shall be subject to the
provision herein contained with reference to the payment of calls and
instalments, transfer and transmission, lien, voting, surrender and
otherwise.
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Where any time after the expiry of two years from the formation of the
(ompany or at any time afler the expiry of one year from the allotment
al shares in the Company made for the first time after its formation
whichever is earlier it is proposed to increase the subscribed capital of
the Company by allotment of further shares, whether out of un-issued
shure capital or out of increased share capital, then such further shares
shall be offered to the persons who at the date of the offer, are holders
ol the equity shares of the Company, in proportion, as nearly as
¢ircumstances admit to the capital paid-up on these shares at that date
and such offer shall be made by notice specifying the number of shares
t which the member is entitled and limiting a time within which the
uffer, if not accepted, will be deemed to be declined; and after the
gxpiration of such time ¢r on receipt of an intimation from the member
to whom such notice is given that he declines to accept the shares offered,
tha Directors may dispose of the same in such manner as they think
mosi beneficial to the. Company.

Subject to the provisions of Sections 100 10 104 of the Act and to such
directions as may be issued by the President in this behalf, the Company

. Inay, from time to time, by special resolution reduce its capital by paying
1Y capital or cancelling capital which has been lost or is unrepresented

by nvailable assets, or is superfluous or by reducing the liability on the
khares or otherwise as may seem expedient, and capital may be paid off
upen the footing that it may be called up again or otherwise; and the
IMrectors may, subject to the provisions of the Act; accept surrenders
of shares.

Subject to the approval of the President, the company in general meeting
may, from time to time, sub-divide or consolidate its shares or any of
them and exercise any of the powers conferred by Section 94 of the Act
nnd shall file with the Registrar such notice of exercise of any such
pewers as may be required by the Act.

If ot any time, the Capital of the Company by reason of the issue of
frreference Shares or otherwise, divided into different classes of shares,

ll or any of the rights attached to the Shares of each class may, subject

to the provisions of Section 106 and 107 of the Act be varied with the
consent in writing of the holders of at Jeast three fourths of the issued
khures of that class or with the sanction of special resolution passed at
A gepurate meeting of the holders of the issued shares of that class and
all the provi‘sioné hereinafter contained as to general miceting shall
mulotis mutandis appty to every such meeting, except that the quorum
thereof shall be members holding or representing by proxy one-fifth of
fhe nominal amount of the issued shares of that class.

MNew shares to be offered to
members.

Reduction of capital etc.

Sub-division and
consolidation of shares.

Power to modify
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BORROW POWERS

Subject to the approval of the President, the Directors may from time
to time, borrow and/or secure the payment of any sum or sums of money
for the purposes of the Company, by means of a resclution passed at a
meeting of the Board,

The Directors may, subject to the approval of the President, secure the
repayment of such moneys in such manner and upon such terms and
conditions in all respects as they think fit and in particular, by the issue
of bonds, perpetual, or redeemable debentures or debenture-stock or
any mortgage, charge or other security on the undertaking of the whole
or any part of the property of the Company (both present and future)
including its uncalled capital for the time being.

Debentures, debenture stock, bonds or other securities may be made
assignabie free from any equities between the Company and the person
to whom the same may be issued.

Subject to the approval of the President of India und the provisions of
Section 117 of the Act any debentures, debenture-stock, bonds or other
securities may be issued at discount, premium or otherwise and with
any special privileges as to redemption, surrender, drawings, allotment
of shares, attending mectings of the Company, appointment of Directors
and otherwise. Debentures, Debenture-stock, Bonds or other securities
with the right to allotment of or conversion into shares shall be issued
only with the consent of the Company in General Meeting.

Whenever any uncalled capital of the Company is charged all persons
taking any subsequent charge thereon shall take the same subject to
such prior charge and shall not be entitled by notice to the share holders
ot otherwise, to obtain priority over such prior charge.

If the Directors or any of them or any other person shall become
personally liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge or security aver or affecting the whole or any part of
the assets of the Company by way of indemnity to secure the Directors
or persons so becoming liable as aforesaid from any loss in respect of
such liability, +

The Company shall in cach year hold in addition to any other meetings
a gencral meeting, as its annual general meeting and shall specify the
meeting as such in the notice calling it, and not more than fifteen months
shall elapse between the date of one annual general meeting of the
Company and that of the next unless the time has been extended as
provided in Section 166 of the Act. The first Annual General Meeting
of the Company shall be held within eighteen months from the date of
its incorporation and if it is so held, the Company may not hold any
annual general meeting in the year of its incorporation or in the following
year. Every annual general meeting shall be held during business hours
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on a day other than a public holiday either at the Registered Office of
the Company or at some other place as the Central Government may
upprove in this behalf. Such general meetings shalt be called “annual
general meetings™ and all other meelings shall be called “extraordinary
peneral meetings”.
Subject to the provision of Section 169 of the Act the Directors may,
whenever they think fit and they shall, on the requisition of the holders
of not less than one-tenth of the paid up capital of the Company as that
dule carries a right of voting in regard to that matter and on which all
calls or other sums then due have been paid forthwith proceed to convene
an extraordinary meeting of the Company and in the case of such
requisition the following provisions shall have effect :

(1) The requisition must sate the objects of the meeting and must be
signed by the requisitionist and deposited at the office and may
consist of several documents, in like form each signed by one or
more requisitionists.

(2) If the Directors of the Company do not proceed within twenty-one
days from the date of the requisition being so deposited to cause a
meeting to be called for the consideration of these mattets on a
day not later than forty five days from the date of the deposit of
the requisition, the requisitionists or a majority of them in value
may themselves convene the meeting, but any meeling so convened
shall be held within three months from the date of the deposit of
the requisition.

(3) Any meeting convened under this Article by the requisitionists

shall be convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.
If, after a requisition has been received, it is not possible for a
sufficient number of Directors to meet in time so as to form a
quorum, any Director may convene an extraordinary general
meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

A general meeting of the Company may be called by giving not less than

twenty-one days’ notice in writing specifying the place, day and hour of

meeting, with a staternent of the business to be transacted at the meeting.

Such notice shall be served on every member in the manner hereinafter

provided, but with the consent in writing of all the members entitled to

receive notice of same any particular meeting may be convened by such
shorter notice and in such manner as those members may think fit.

Provided however, that where any resolution is intended to be passed

as a special resolution at any general meeting as required by Section

189(2) of the Act, notice of such meetings specifying the intention to

propose the resolution as a special resolution shall be served.

The accidental amission to give any such notice to or the non-receipt of

any such notice by any member shall not invalidate the proceeding at

any meeting.

When Extraordinary meeting

to be called.

Notice of meating

Omission to give nolice,




Business of anbual general
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Right of President to
appoint any person as his
representative
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meeting
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digsolved and when to be
adjourned.
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The business of an annual General Meeting shall be to receive and
consider the profit and loss account, the balance sheet and the report of
the Directors and of the Auditors, to declare dividends, and to transact
any other business which under these Articles cught to be transacted at
an annual gereral meeting. All other business transacted at an annual
general meeting and all business transacted at an extraordinary meeting,
shall be deemed special.

(1) No business shall be transacted at any General Meetirg unless a
quorum of members is present at the time when the meeting
proceeds to business.

(2) Save as herein otherwise provided, five members present, one of
whom will be the representative of President of India, in person,
shall be quorum for a general meeting of the Company.

(1} The President or the Governor, so long as he is a shareholder of
the Company, may from time to time, appoint a person (who need
not be member of the Company) to represent him at all or any
meetings of the Company.

(2} Any person appointed under sub-clause (1) of this Article who is
personally present at the meeting shall for the purposes of the Act
be deemed to be 3 member and shali be entitled to exercise the
same rights and powers (including the rights to vote by proxy) as
the President or the Governor could exercise as a member of the
Company.

{3) The President or the Governor may, from time to time, cancel any
appointment made by him under sub-clause (1) of this Article and
make fresh appointment. ‘

(4) The production at the meeting of an order of the President or the
Governer evidenced as provided in the Constitution of India shall
be accepted by the Company as sufficient evidence of any such
appointment or cancellation as aforesaid.

The Chairman of the Directors shall be entitled to take the chair at
every general meeting or if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeling or is unwilling to act as Chairman,
the members present shall cheose another Director s Chairman, and,
if no Director shall be present, ar if all the Directors present decline to
take the Chair then, the members present shall choose one of their
members to be Chairman.

If within fifteen minutes from the time appointed for ihe meeting a
quorum s not present, the meeting if convened upon such requisition
as aforesaid, shall be dissofved, but in any other case it shall stand
adjourned to the same day in the next week at the same time and place,
and if at such adjourned meeting a quorum is rot present those members
who are present shall be a georum and may transact the business for
which the meeting was called.
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Fvery question submitted to meeting shall be decided in the first instance
by a show of hands and in the case of an equality of votes the Chairman
il he is a member shail, both on a show of hands and at 2 poll (if any),
have a casting vote in addition 1o Lhe vote or votes to which he may be
entitled as a member.

Alany general meeting a resolution put to vote of the meeting shall be
decided on a show of hands, unless a poll is, before or on the declaration
of the result of the show of hands, demanded by a member present in
person ot proxy or by duly authorised representative, and unless a pol)
Is s0 demanded, a declaration by the Chairman that a resolution has on
u show of hands been carried or carried unanimously or by a particular
majority or lost, and an eniry to that effect in the book of proceedings
of the Company, shall be conclusive evidence of the fact, without proof
f the number or proportion of the vote recorded in favour of or against
that resolution.

1If a poll is duly demarided it shail be taken in such manner and at such
time and place as the Chairman of the meeting directs, and either at
once, or after an interval or adjournment or otherwise, and the result of
the poll shatl be deemed {o be the resolution of the meeting at whick the
poll was demanded. The demand of a poll may be withdrawn.

The Chairman of a general meeting may, with the consent of the meeting,
ndjourn the same, from time to time and from place 1o place but no
business shall be transacted at any adjourned meeting other than the
business Jeft unfinished at the meeting from which the adjournment
took place.

Subject to the provisions of Sections [80 of the Act, any poll duly
demanded on the election of a Chairman of a meeting or on any question
or adjournment shall be taken at the meeting and without adjournment.

The demand of a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll
has been demanded.

The Chairman of any meeting shall be the sole judge of the validity of
cvery vote tendered at such meeting. The Chairman present at the taking
of a poll shall be the sole judge of the validity of every vote tendered at
such poll.

Upon a show of hands every member present in person or by proxy, or
by duly authorised representative shall have ore vote and upoa a poll
every such member shall have one vote for every share held by him.

Any person entitled under the transmission clause to any shares may
vole at any general meeting in respect thereof in the same manner as if
he were the registerad holder of such shares provided that seventy two
hours at least before the time of holding the meeting or adjourned
meetling as the case may be at which he proposes to vote, he shall satisfy
the Directors of his right 10 such shares, unless the Directors shall have
previcusly admitted his right to such shares or his right to vote at such
meeting in respect thereof.

How questions 1o be
decided al mectings.

What is lo be evidence of
the passing of a Resolution
where poll nct demanded.

Poll

Power ta adjourn General
Meetiog,

[n what cases poll taken
without adjowrnment.

Business may proceed
notwithstanding demand of
poll.

Chairmar’s decision
caonclusive,

Voles of Members

Voles in respect of shares of
deceased and bankrupt
members.
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Where there are joint registered holders of any share, any one of such
persons may vote atany meeting, either personally or by proxy, in respect
of such shares as if he were solely entitled thereto, and if more than one
of such joint holders be present at any meeting personally or by proxy,
that one of the said persons present whose name stands first on the
register in respect of such share shal! alone be entitled to vote in respect
thereof. Several executors of administrators of a deceased member in
whose name any share stands shall for the purpose of this clause be
deemed joint holders thereof.

A member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote whether on
a show of hands or on poll by his committee or other legal guardian and
any such committee or guardian may on a poll, vote by proxy.

A member entitled to attend and vote at a meeting may appoint another
person (whether a member ot not) as his proxy to attend a meeting and
vote on a show of hands or on a poll. No member shall appoint more
than one proxy to attend on the same occasion. A proxy shall be entitied
to speak at a meeting. The instrument appointing a proxy shalf be in
writing and be signed by the appointor or his attorney duly authorised
in writing or if the appointor is a body corporate, be under its seal orbe
signed by an officer or an attorney duly authorised by it.

The instrument appointing a proxy and the power of attorney or other
authority (if any} under which it is signed, or a notarially certified copy
of that power or authority, shall be deposited at the Registered Office
of the Company not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named
in the instrument proposes to voie, or ih the case of a poll not less than
24 hours before the time appointed for taking of the poll and in defauit
the instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal, or the revocation of the proxy or of the authority under which
the proxy was executed or the transfer of the shares in respect of which
the proxy is given provided that no intimation in writing of such death,
insanity, transfer, revocation or transmission shall have been received
at the office of the Company before the commencement of the meeting i
or adjourned meeting at which the proxy is used.

An instrument appointing a proxy may be in the following form, or in
any other form which the Directors shall approve :

!

f

.
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HINDUSTAN COPPER LIMITED

L PPN OF i in lhe
DI OF e being a member of the above named Company
Snrehy appeint.. . Of o in the district
L s as may proxy to vote for me on ey behalf at the annual/
axnaordinary general meeting of the Company to be held on
e i, day of...................and at any adjournment thereof™,

1ol IS day of e

i Nomembers shall be entitled to be present, or to vote on any question
alther personally or by proxy, or by duly authorised representative at
sy gencral meeting or upon a poll, or be reckoned in a quorum whilst
sy call or ether sum shall be due and payable to the Company in respect
nl sy of the shares of such member.

ti Noobjeetion shall be made to the validity of any vote except at the
meetlng or poll at which such vote shall be tendered, and every vote
whether given personally or by proxy, or by duly authorised
yepresenlative not disallowed at such meeting or poll, shatl be deemed
validd for all purposes of such meeting or poll whatsoever.

DIRECTORS

! The number of directors of the Company shail not be tess than three
A6l not more than fourteen. The Directors are not required to hotd
niy qualification shares.”

Ml g Vhe Directors shall be appointed by the President in consultation
wilh Chairman in all cases except in the case of part-time
Government representatives who are appointed on the Board of
Directors by virlue of their office. The Directors shall be paid
such sulary and/or allowances as the President may, from time to
time, determine and such reasonable additional remuneration as
way be lixed by the President may be paid to any one or more of
the Directors for extra or special services rendered by him or them
ur ntherwise.

thy Dreleied.

tet The President may from time to time, appoint one of the Directors
tes be the Chairman of the Board of Directors and determine the

sy and allowances payable to the Chairman and the period for
wihneh e will hold office.

sl Fhe Besnd ol Diveetors shall have the power to create the posts
Bedowe the Toand Tevel {(nolbeing a Manager within the meaning of
v nen 1A ol the Act) for such period and on such salary and
athvwne es s oy be lixed. However, no post below the Board

Bved ehiadt b ceemed by the Company in the scales of pay equivaient
ter e i ihe Teognd fevel,

No member entitlid to vole
ete. while call due to
Compaay.

Time for objection to vote.

y
Company Secretary &
Compliance Officer

Ref.40% AGM
dt 24 12 2007

Appointment of Directors

Ref. 27th AGM

dated 23.09.94

Ref. 23rd AGM
dated 21.09.1990

R
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(e} The President shall, from time to time, appoint in consultation
with the Chairman, one of the Directors as the Managing Director
and determine the salary and allowances payable to the Managing
Director and the period for which he will hold office:

- (f) The Chairman and the Managing Director or other Director or

General Manager of a Project shalt exercise such powers and
discretion in relation to the affairs of the Company as may be
specifically delegated to them respectively by the Board of
Directors and are not required to be done by the Board of Directors
or the Company at the general meeting under the Act.

(g) The Presidentshall have the right to fill any vacancy in the office
of Directors caused by removal, resignation, death or otherwise.

The President shall have the power to remove any Director including
the Chairman and the Managing Director and the Board of Directors
shall have the power to remove any General Manager, from office at
any time in his/their absolute discretion.

Not less than two-thirds of the total number of Directors of the Corpany
shall be persons whose periad of office shall be liable to determination
by retircment of Directors by rotation and save as otherwise expressly
provided in the Act, be appointed by the Company in General Meeting
of the Company, 1/3rd of such Directors for the time being as are liable
to retire by rotation or if their number is not three or multiple of three,
then, the number nearest to 1/3rd, shall retire from office. The Directors
to retire by rotation shall be those who have been longest in office since
their last appointment, but as between persons who become Directors
on the same date, those who are to retire shall be determined by the
President in consultation with the Chairman of the Company. At the
Annual General Meeting at which a Director retires, as aforesaid, the
Company may fill up the vacancy by appointing the retiring director or
some other person thereto. The Chairman & Managing Director/MD/
Whaole-time Directors ard ex-officio Government Directors shall not
be subject to retirement under this clause.

Subject to the provisions of the Act and the directives and the
instructions, if any, the President may issue from time to time as
contained in the Article 114, the business of the Company shall be
managed by the Directors who may pay all expenses mncurred in getting
the Company registered and may exercise all such powers of the
Company as are not, by the Companies Act, 1956, or any statutory
modification thereof for the time being in force or by these Articles,
required 1o be exercised by the Company in general meetings. The
Directors shall exercise the powers subject nevertheless to the provisions
of these Artictes, (o the provisions of the said Act, and 1o such regulations
being not inconsistent with the aforesaid provisions, as may be prescribed
by the Company in general meeting but no regulation made by the
Company is general meeting shall invalidate any prior act of the

| ST S e —
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Piiactors which would have been valid if that regulation had not been
iknile,

Witliowd prejudice Lo the general powers conferred by the last preceding
Altluln nivd the other powers conferred by these Articles but subject to
thrg pravvinions of Sections 292, 293- A and 294 of the Act, the Directors
ahindl tinve 1he following powers that is to say power :

141 negulve property : to purchase, take on lease or otherwise acquire
far fhe Company praperty, rights or privileges which the Company is
aithiiiriaed 1o acquire at such price, and generally on such terms and
windllions as they think fit;

(8} Works of capital nature ; to authorise, without reference to Central
Qovernment, the undertaking of works of a capital nature where
Boiniled Project Reports have been prepared with estimates of
different companens parts of and project and where such Project
Reports have been approved by the Central Government, and to
{nvite and accept tenders relating to works included in the approved
Detailed Project Report, including variations, if any, in the
approved estimates, provided such variations are not more than
10% for any particular component part and do not substantially
change the scope of the Project.

{In To authorise the undertaking of warks/schemes not covered by
clause(2)(a) above of capital nature, on additions, modifications,
nnd new investments, etc., not exceeding Rs. 50 crores and to incur
expenditure on replacement and renewals of assets not exceeding
Rs. 100 creres, without the prior approval of Government, but
gubject to such changes in the aforesaid financial limits as may be
made by Govt. from_ time to time.

Provided that :

(4} the required funds can be found from the intesnal resources of the
Company and the expenditure is incurred on schemes included in
the Capital budget approved by the Gavt.

() new items are identified and discussed at the annual plan
discussions with the Government and outlays provided fory

(c) for replacements and renewais, the delegated powers being
exercised should be within the framework of a lumpsum provision
agreed to and provided for at the annual plan discussions; and

(d) the expenditure on such works in subsequent years will be the first
call on the respective allocations. -
To pay for property in debentures, etc. : to pay for any property, rights
or privileges acquired by, or services rendered to the Company either
wholly er partially in cash or in shares, bonds, debentures or other
securities of the company, and any such shares may be issued either as
{ully paid up or with such amount credited as paid up thereon as may be
ngreed upon; and any such bond, debentures or other securities may be

Specific powers to Dircclors

Ref. E.G.M.
dated 24.02.92
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either specifically charged upon all or any part of the property of the
Company and its uncatled capital or not so charged;

To secure contracts by mortgage : to secure the fulfillment of any
contracts or engagements entered into by the Company by mortgage or
charge of ali or any of the property of the Company and its uncalled
capital for the time being or in such other manner as they may think fit;

To appoint officers etc. : to appoint and at their discretion, remove or
suspend such mangers, secretaries, officers, clerks, agents and servants
for permanent or temporary or special services, as they may, from time
to time. think fit, and to détermine their powers and duties and fix their
specific scales of pay allowances and to acquire security in such instances
and to such amount as they think fit.

To create and f2ll all posts below the Board level excepting the posts
having the scale of pay equivaleat to those in the Board level provided
that no appointment in the higher categories of posts of General
Managers level and above of persons who have attained the age of 58
years shall be made without the prior approval of the President.

To appoint trustees : o appoint any person or persons (whether
incorporated or not}, to accept and hold in trust for the Company, any
property belonging to the Company or in which it is interested or for
any other purposes, and 10 execute and do all such deeds and things as
may be requisite in relation to any such trust and to provide for the
remuneraltion of such trustee or trustees;

To bring and defend actions, etc. : to institute, conduct, defend,
compound or abandon any legal proceeding by or against the Company
or its officers, or otherwise concerning the affairs of the Company and
als¢ to compound and allow time for payment or satisfaction of any
claims or demands by or against the Company.

To refer to arbitration : to refer any claims or demands by or against the
Company to arbitration and observe and perform the awards,

To give receipt: to make and give receipts, release, and other discharges
for money payable to the Company, and for the claims and demands of
the Company;

To authorise acceptance etc. ~ to determine, who shall be entitled to
sign on the Company’s behalf, bills, notes, receipts, acceptances,
endorsements, cheques, release, contracts and documents;

To appoint attorneys : from time to time to provide for the management
of the affairs of the Company outside the mining areas which in the
context includes the townships and sites of operations of the Company
in such manner as they think fit, and in particular to appoint any person
to be the attorney oragent of the Company with such powers {including
power 1o sub-delegate) and upon such terms as may be thought fit;

Ta invest moneys : Lo invest in such securities as may be approved by
the President and deal with any of the moneys of the Company upon
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sueh investments suthurised by the Memorandum of Associaticn of the
C'omnpany {not being shares in this Company) and in such manner as
they think [it, and from Lime 1o time to vary or realise such investments,

T wive seeurily by way of indemnity : 1o execute in the name and on
telll of the Company in favour of any Director or other persons who
may incur or be about to incur any personal liability for the benefit of the
Company such mortgage of the Company’s property (present and future}
ux ticy think fitand any such mortgage may contain a power of sale and
ainh snher powers, covenants and provisions as shall be agreed on;

lvgeve percentage @ subject (o the approval of the President, to give to
ny person employed by the Company a commission on the profits of
niy articolar buginess transaction, or a share in the general profits of
e Company, ard such commission or share of profits shall be treated
an el 0f the working expenses of the Company;

For ok bye-laws @ from time to time to make, vary and repeal bye-
luw~ (o the regulation of the business of the Company, its officers and
nolvnnls,

Tarpive bonus @ To give, award or allow any bonus, pension, gratuity or
coinpensation to any employee of the Company or his widow, children
nrdependents, that may appear to the Directors just or proper, whether
such employce, his widow, children or dependents have or have not a
Jepnt claim upon the Company;

Toereale Provident Fund : before declaring any dividend and subject
o the approval of the President, to set aside such portion of the profits
ol the Company as they may think fit, to form a fund to provide for such

pensions, priluilics or compensation or o create any provident or benefit

Pl inosueh manner as the Directors may deer fit,

Tuestablish )oca) Board : from time to time and at any time to establish
nny Local Besied lor managing any of the affairs of the Company in any
specrhied lecality in India, or out of India, and to appoint any person to
e memlacrs of such Local Board and to fix their remuneration, and
Dot v for e anel atany ime to delegate 10 any person so appointed
any el the powers, authorities, and discretion for the time being vested
i the Ve tors other than their power to make call and to authorise the
iersbiers T the tune buing of any such Local Board or any of them to
Fbup any v ees therein and e act notwithstanding vacancies, and
wiy o appehent e delegation may be made in such terms, and
whigec £gen sl comdiions as the Direelors may think fit and Directors
ey b aly fane remove any peesons so appoinied and may annual or

vy sy s hodelegat,

Fovmabor craaem i cle foenien mis all such negotiations and contracts

aend tcseand el vy all s b contvacts, execute and do all such acts,

deobeoel g o the anoe and o behal {of the Company as they

s o e s dient for o moe e o iy of the maiters aferesaid
s Lot papeone ol e Company;, and

PO a e e
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(20) Tosub-delegate power : subject to Section 292 of the Actto sub-delegate
all or any of the powers, authorities and discretion for the time being
vested in them, subject however, to the uitimate control and authority
being retained by them.

73.  The powers of the Directars in relation to the following shall, however,
be subject to the approval of the President :

(1) Sale,lease or disposal otherwise of the whole or subsiantially the whole
of the undertaking of the Company; and

(i)}  the formation of a subsidiary Company.

Directors 10 cause minutes 4.

{0 be made in the books . . .
1. The Directors shall cause minutes of ali proceedings of every General

Meeting and of all proceedings of every meeting of the Board of
Directors ar every Committee of the Board to be kept, by making within
thirty days of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with the pages consecutively
numbered,

2. Each page of every such book shall be initialled or signed and the last
page of the record of proceedings of such meetings in such books shall
be dated and signed :

(a) in the case of minutes of proceedings of a meeting of the Board or
a Committee thereof, by the Chairman of the said meeting, or the
Chairman of the next succeeding meeting;

(b) in the case of mirutes of proceedings of a general meeting, by the
Chairman of the same meeting within the aforesaid period of
fourteen days or in the event of the death or inability of that
Chairman that period, by a Director duly autkorised by the Board
for the purpose.

3. In no case minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

Seal 75.  The seal of the Company shall not be affixed to any instrument except
by the authority of a resclution of the Board of Directors and except in
the presence of at least one Director or such other person as the Board
may appoint for the purpose; and the said Director or the person aforesaid
shall sign every insttument to which the seal of the Company is so
affixed in his presence.

Vacation of office by 76. (1) The office of the Director shall become vacant if .

pe
rectors {a) he is found to be of unsound mind by a Court of compelent

Jjurisdiction;

{b) he applies to be adjudicated an insolvent;

(¢) heisadjudged an insclvent; |

(d) heisconvicted by a Court of any offence involving moral turpitude
and sentenced in respect thereof to imprisonment for not less than
six months;
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(¢) he fails to pay any call in respect of shares of the Company held by
him, whether alone or jointly with others, within six months from
the last date fixed for the payment of the call unless the Central
Government has by notification in the Official Gazette, remove
the disqualification incurred by such failure;

(0 hcabsents himself from three consecutive meetings of the Board
of Directors or from all meetings of the Board for a continuous
pericd of three months, whichever is longer, without obtairing
leave of absence from the Board.

(g) he (whether by himself or by any person for his benefit or on his
account), or any firm in which he is a partner or any private
company of which he is a director accepts a loan, for any guarantee
or security for aloan, from the Cormnpany in contravention of Section
295,

(h) heacts in contravention of Section 299 of the Act;

(i) he becomes disquaiified by an order of Court uader Section 203
of the Act;

(J) heis removed in pursuance of Section 284 of the Act; or

{k) having been appointed a Director by virtue of his holding any office
of other employment in the Company, he ceases to hold such office
ar other employment in the company.

Notwithstanding anything in clauses (c), (d) and (i) of subclause (1),
the disqualification referred to those clauses shall not take effect :

(a) for thirty days from the date of the adjudication, sentence, or order;

() where any appeal or petition is preferred within the thirty days
wloresaid against the adjudication, sentence, or conviction resulting
in the sentence, or order until the expiry of seven days from the
date on which such appeal or petition is disposed of, or

(¢} swhere within the seven days aforesaid, any further appeal or petition
ik preferred in respect of the adjudication, sentence, conviction, or
order, and the appeal or petition, if allowed, would result in the
removal of the disqualification, until such further appeal or petition
1w digposed of.

Subledt ke the provisions of sub-clauses (1) and (2), if a person functions

ws o D et when be knows that the office of Director keld by him has

hecopie vaennt an aceount of any of the disqualifications, specified in

i weveond s bnuses alsub-section (1), he shali be punishable with fine

witheh oy extemd 1o live hundred rupees for each day on which he so

Bt o oxou Dinector

Che Fhsnnl of Thiestors ol the Company may appoint with the approval
vt the Pyewident mnandiermate Direetlor 1o act for a Director {hereafter in
ite Artte e calied “the uriginal Direetor™”) during his absence for a
e hond od e leses b thuee awnths Troan the State in which meetings
sl lsn Berar e ondinan by beld snd such appointment shall have effect,

Alternate Director
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and such appointee whilst he holds office as an Alternate director shall
be entitled 10 notice of meetings of thé Directors and to attend and to
vote thereat accordingly; but he shall ipsc facta vacate office when the
original Director returns to the State in which the meetings are ordinarily
held or vacates office as a Director. If the term of office of the original
Director is determined before he so retusns to the State aforesaid, any

pravision for the automatic reappointment of retiring Director in default,

of another appointment shall apply to the original and not to the alternate
Director. '

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business once at
least in every three calendar months, and at least four such mestings
shall be held in every year. The Directors may adjourn and otherwise
regulate their meetings and proceedings as they may think fit. The
quorum necessary for the transaction of business of the Directors shall
be one-third of the total strength of Directors, any fraction contained in
that ene-third being rounded off as one or two Directors whichever is
higher as provided in Section 287 of the Act.

The meeting of the Board may be held at the Registered Office or
anywhere else within India if in the interests of the Company:

A Direclor may at any time convene a mecting of the Directors,
Questions arising at any meeting shall be decided by majority of votes.
Every Director shall have one vote but the Chairman shall bave a second
or casting vote.

A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities,
powers, and discretion by or under the Articles of the Company for the
time being vested in or exercisable by the Directors generally.

The President may nominate a Director as Chairman of the Directors’
meetings and determine the period for which he is to hold office. If no
such Chairman is nominated or if at any meeting the Chairman is not
present within 5 minutes after the time for holding the sarne, the Directors
present may choose one of their members to be Chairman of the meeting.

(1) The Chairman shall reserve for the decision of the Central
Government any proposals or decisions of the Board of Directors
ar any matter brought before the Board which raises, in the opinion
of the Cbairman an important issue and which is on that account
fit to be reserved for the decision of the Central Government and
no decision on such an important issue shall be taken in the absence
of the Chairman appointed by the President. In respect of matters
reserved by the Chairman for the decision of the Central
Government, if the Central Government's views be not received
within a period of two months, the Directors shall be entitled to

|
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uctn aceordance with the proposal or decision without further
relerence ko the Central Government.

12y Wikhaeut prejudice to the generality of the above pravision, the
Chaieman shadl reserve for the decision of the President :

L} any mattes reluling to the sub-lease, exchange, mortgage and/or
disposal of the whole or substantially the whole of the undertaking
ol the Company of any part thereof,

(1) suy malter relating to

(n)  the promotion of Company/Companies;

1) entering into parinership and/or arrangement for sharing propeity;

{¢r formation of subsidiary company/companies;

th) nking or otherwise acquiring any holding shares in any other
cumpany; and

tey division of capital into different classes of shares.

I'he Dneciors may, subject to the Provisions of Section 292 of the Act,
delegnie any of their powers to Committees consisting of such member
ar members of their body as they think fit and may, from time to time
svoke such delegation. Any Commitiee so formed shal in the exercise
al the powers so delegated, conform 1o any regulations that may, from
thne 1o time, be imposed upon it by the Direciors. The proceedings of
sih o Committee shall be placed before the Board of Directors at its
nest mecting,

A Canmitlce may elect 2 Chairman of their meetings. If no such
Clinirmian is clected or if at any meeting the Chairman is not present
within 8 minutes after the time appointed for holding the same, the
mewburs present may choose one of their members to be Chairman of
the meeting. ]

Allwets dome by any meeting of the Directors, or of a Committee of
Drrectons, ar hy oy person acting as a Director shall notwithstanding
that st be aftevwards discovered that there was some defect in the
npprontinent of such Directors or persons acting as aforesaid or that
ey orany ol them were disqualilied, be as valid as if every such person
limd Beear dhidy appointed and was qualified 10 be Director. Provided
that nothsisg s this Arcticle shalf be deemed to give validity to acts done
by w S et afer las uppomniment has been shown to the Company to

S povnded oo o have seeminated,

Subgec Ui the puovieaons of the Seclion 292 of the Act, resolutions of
she Heaod o Uhnetons can be pissed by cireolation and they shall be as
sl ol ellec il s ol they have Been passed at a meeting of the
Irees tasadoly callal wenls cnaated, Noesolution shall, however, be
dhennd ol been duly paceasd by the Board or by a Commultec
oo by s e abates inde s the fl'xnllhiﬂll has been circulated in draft,
gt sonth the ey papeees b any, Tl the Directors, or to all

Wer s and i clte G ananies tea o ade toot being less in number

Delegation of powers to
Committees,

Chairman of Meetings of
Commitiecs

When acts of Directors of
Committes valid
notwithstanding defective
appointment ¢lc.

Resolution without Board 1
meeting vahid.
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than the quorum fixed for a meeting of the Board or Committee, as the
case may be), and to all other Directors or members at their usual address
in India, and bas been approved by such of the Directors as are then in
India, or by a majority of such of them, as are entitled to vote on the
resolution. '

RESERVES AND DIVIDENDS

Subject to such directions as may, frem time to time, be issued by the
President in this behalf, the Directors may, before recommending any
dividend set astde out of the profits of the Company such sums as they
think proper as a reserve fund, to meet contingencies or for equalising
dividends or for special dividends, or for repairing, improving and
maintaining any of (he property of the Company, and for amortisation
of capital and for such other purposes as the directors shail in their
absclute discretion think conducive to the interests of the Company,
and may invest the several sums so set aside upon such invesiments,
(other than shares of the Company) as they may think fit from time to
time, deal with and vary such investments, and dispese of all or any
part thereof for the benefit of the Company; and may divide the reserve
funds into such special funds, as they think fit, and employ the reserve
funds, or any part thereof in the business of the Company and that without
being bound to keep the same separate from the other assets.

The profits of the Company available for payment of dividend subject
to any special rights relating thereto created or authorised to be created
by these presents and subject to the provisions of these presents as o
the reserve fund and amortisation of capital shall, with the approval of
the President, be divisible among the members in proportion to the
amount of capital paid up by them respectively. Provided always that
{subject as aforesaid) any capital paid up on 4 share during the period
in respect of which a dividend is declared shall only enlitle the holder
of such share to an apportioned amount of such dividend as from the
date of payment.

Where capital is paid up on any shares in advance of calls upon the
footing that the same shall carry interest, such capital shall not, whilst
carrying interest, confer a right to participate in profits.

The Company in general meeting may declare a dividend to be paid to
the members according to their rights and interests in the profits and
may fix the time for payment, but no dividend shall exceed the amount
recommended by the Directors.

3

No dividend shall be declared or paid by the Company for any financial
year except out of profits of the Company for that year arrived at after
providing for the depreciation in accordance with the provisions of sub-
section (2) of Section 205 of the Act or out of profits of the Company
for any previous financial year or years arrived a1 after providing for
the depreciation in accordance with those provisions and remaining
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nudtatributed or out of both or out of moneys provided by the
Uavernoeat for the payment of dividend in pursuance of a guarantee
given by the Gavernment. No dividend shall carry interest against the
Uinipany.

live the purpose of the last preceding Article the declaration of the
Directors as ke the amount of the profits of the Company shall be
vosclusive,

I'lre Directors may, from time to time, pay to the members such interim
lvicends as in their judgement the position of the Company justifies.

Ihe ddtrector may retzin any dividends in respect of shares on which the
{'ompany has i licn, and may apply the same in or towards salisfaction
ul the debis liabilities or engagements in respect of which the lien exists.

Any generad meeting deelaring a dividend may make a call on the
niembers of such amount as the meeting fixes, but the call on each
meinber shall not exceed the dividends payable to him, and the cail be
1siade payable atthe same time as the dividend, and the dividend may if
sodiinged between the Company and the members, be set off against
il vall, The making of a call under this clause shall be deamed (o be
undiniey business of an Annual General Meeting which declares a
dividend.

Subject 1o ihe provisions of Section 205 of the Act as amended, no
dividkand shall be payable except in cash.

A tiansier of shares shall not pass the right to any dividend declared
Ihereon aller transfer and before the registration of the transfer.

Any ane ol 1w several persons who are registered as the joint holders
ol wny shave, may give elfectual receipts for all dividends and payments
v acvount ol dividends in respect of such shares.

Phadess ntherwise divecied any dividend may be paid by cheque or
witi il sent thvough the post to the registercd address of the member
np puisons entitled arin the case of jeint holders to the registered address
ol thi nie whuse name stands first in the register in respect of the joint
heslslings nnd every cleque und warrant so sent shall be made payable to
the vndecat the person o whom s sent. No unclaimed dividend shall
b Borleited by the floand unless the ctaim thercto becomes barred by
Low sind thee Cvanpany shatl comply with all the provisions of Section
R A ol Actm iv:.pcu'l ul waclaimed or unpaid dividend.

Nostis g of (e e Livalwon of iy dividend, whether interim or otherwise,
sl L g erg o the Ju -hl'v:.\. ol repintened h‘h;n‘c.? in the manner hereinafter

|II;I\I||m|

B Btend v el doaidends shall be Torfeited by the Board and
et onporoy sl cornpiy with the pravisions (!l'SCCtiQn 205-Aof the

At onteapon tof onconed o nopand dividends,
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profits

Interim dividend

Debis may be deducted

Dividends and call together

Dividends to be paid in cash
Effect of transfer

Dividends to joint holders

Payment by post

Notice of dividend
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The Company shall cause (o be kept proper books of accounts with
respect to

(2) All sums of money received and expended by the Company and
the matters in respect of which the receipt and expenditure takes
place.

{b) All sales and purchases of goods by the Company.
{c} The assets and liabilities of the of the Company.

The books of accounts shall be kept at the Registered office of the
Company or at such other place as the directors shall think fit and shall
be open to inspection by the Directors during business hours,

The Directors shall, from time to time, detérmine whether and to what
extent and at what time and places and under what conditions or
regulations the accounts and books of the Company or any of them
shall be open ta the inspection of members (not being Directars) and
no member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by
law or authorised by the Directors or by the Company in general meeting.

At the first Annual General Meeting and subsequéntly at each Annual
General Meeting, the Directors shall lay before the Company a balance
sheet and profit and loss account, in the case of the first account since
the incorporation of the Company, and in any other case since Lhe
preceding account made upto a date not earlier than the date of meeting
by more than six months or where an extension of time has been granted
for holding the meeting, by more than six moaths and the extension so
granted. ' '

The Directors shall make out in accordance with Section 217 of the Act
and attach to every balance sheet a repart with respect to the state of the
Company's affairs, the amount, if any, which they recommend should
be paid by way of dividend and the amount, if any, which they propose
to carry to the Reserve Fund, General Reserve or Reserve Accounts
shown specifically on the balance sheet. The report shall be signed by
the Chairman of the Board of Directors on behalf of the Directors
authorisad in that behalf by the Directors and when he is not so authorised
shall be signed by such number of Directors as are reguired to sign the
talance sheet and the profit and loss account by virtue of sub-sections
(1) and (2) of section 215 of the Acl, ' :

Forms of Balance Sheet and Profit and Loss account shall be in
accordance with the provisions of Section 211 of the Act. The profit
and loss account shall in addition 10 the matters referred to in Section
211 of the Act, show, arranged under the most convenient heads, the
amount of gross income, distinguishing the several sources from which
it has been derived and the amount of gross expenditure distinguishing
the expenses of the establishment, salaries and other like matters. Every
item of expenditure fairly chargeable against the year’s income shall be
brought into account so that a just balance of profit and loss may be

-
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laid before the meeting, and in cases where any item of expenditure
which may in fairness be distributed over several years has been incurred
in any one year, the whole amount of such item shall be stated, with the
addition of the reason why only a portion of such expenditure is charged
againgl the income of the year,

Subject to the provisions of Section 219 of the Act, the Company shall
send a copy of such batance sheet and profit and loss account together
with a copy of the auditor’s report on such documents as may be
prescribed in tieu thereof to the registered address of every member of
the company or every trustee for the holders of any debenwres issued
by the Company and to all persons other than such members or trustees,
being persons so entitled, in the manner in which notices are Lo be given

hereunder at least twenty-one days before the meeting at which it is 10

be laid before members of the Company and shall deposit a copy at the
Registered office of the Company for inspection of the members of the
Compezny during a period at least twenty-one days before that meeting.

The Directors shall in all respects comply with the provisions of Sections
209 10222 of the Act, or any statutory modification thereof for the time
being in force as may be applicable in the Company.

AUDIT

Once at leastin very year the accounts of the Company shail be examined
and the correctness of the profit and loss account and balance sheet
ascertained by one or more auditors as provided in the Act.

{a) The Auditor/Auditors of the Company shall be appointed o re-
appointed by the Central Government on the advice of the
Comptrolier and Auditor General of India in accardance with the
provisions of Section 619 of the Act and his/their remuneration,
rights and duties shall be regulated by Sections 224 to 233 of the
Act.

{b) The Comptroller and Auditor General of India shall have power :

(i) to direct the manner in which the Company's account shall be
audiled by the auditorfauditors and to give to such auditorfauditors
instructions in regard tc any matter relating 1o the performance of
his/their functions as such; :

(i) toconduct a supplementary or test audit of the Company's accounts
by such person/persons as he may authorise in this behalf and for
the purpose of such audit, to have access, at all reasonable times,
1o all accounts, account books, vouchers, documents and other
papers of the Company and to reguire information or additional
information to be furnished to any person or persons and in such
form as the Comptroller and Auditor General of India may, by
general or spectal ordes, direct;

Balance Sheet and Profit
and Loss Account 10 be seat
to Members

Directors to camply with
Sections 209 to 222 of the
Acl.

Accounts o be audited
annually

Appoimtment of Audilors.
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() The Auditor/Auditors aforesaid shall submit a copy of his/their
.audit report to the Comptroller and Auditor General of India who
shall have the right to comment upon to supplement the audit report
in such manner as he may think fit.

(d) Any suck comment upon or supplement to the Audit Report shall
be placed before the annual general meeting of the Company at
the same time and in the same manner as the audit report.

The auditors of the Company shall be entitled to receive a notice of and

to attend any general meeting of the Company at which any accounts

which have been examined or reported on by them are to be laid before
the Company and make any statement or explanation they desire with
respect to the accounts.

PRESIDENT’S RIGHT

Notwithstanding any thing contained in any of these Articles but subject

to the provision of the Act, the President may, from time to time, issue

such directives or instructions as he may consider necessary in regard
to the affairs and conduct of the business of the Company and in like
manner may vary and annual any such directive. In particular, the

President will have powers :

{iy To give directions to the Company as to the exercise and
performance of its functions in matters involving national security
or substantial public interest.

{ii) To call for such returns accounts and other informations with
respect to the property and activities of the Company as may be
required from time to time. ) :

(iii} To approve the Company's five year and annual plans of
development and the Company’s capital budget.

(iv) To approve the Company’s revenue budpet in case there is an
element of deficit, which is proposed to be met by obtaining funds
from the Government.

{v) Toapprove arrangement invelving foreign collaboration proposed
o be entered into by the Company.

The Directors shall give immediate effect to directives or
instructions so issued. .

Provided that all directives issued by the President shall be in writing
atldressed Lo the Chairman. The Board shall, except where the President
considers that the interest of the national security requires otherwise,
incorporate to the contents of directive issued by the President in the
annual report of the Company and also indicate its impact on the financial
position of the Company.

A notice may be given by the Company to any member either pergonally

or by sending it by post to him (0 his registered address; if he has no

registered address, to the address, if any, supplied by him to the Company
for the giving of notice to him.
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A holder of registered shares, who has no registercd place of address
may, from time to time, notify in writing to the Company his address,
which shall be deemed his registered place of address, within the
meaning of the last preceding Article. . '

If a member has no registered address and has not supplied (0 the
Company an address for the giving of notices to him, a notice addressed
to him and advertised in newspaper circulating in the neighbourhood
of the Registered Office of the Company, shall be deemed to be duly
given to him on the day on which the advertisement appears.

A notice may be given by the Company to the joint holders of a share
by giving the notice to the joint holder named first in the register in
respect of the share,

A notice may be given by the Company to the person entitled to share
in consequence of the death or insolvency of a member by sending it
through the post in a prepaid letter addressed to them by name, or by
the title of representative of the deceased, or assignee of the insolvent
or by any like description, at the address (if any) supplied for the purpose
by the persons claiming to be sa entitled to {until such an address has
been s supplied) by giving notice in any manner in which the same
might have-been given if the death or insolvency had not occurred

Notice of every general meeting shall be given in the same manner
hercinbefore authorised to (a} every member of Company except thase
members who having no registered address have not supplied 1o the
Company an address for the giving of notice 1o thern, and also o {b)
cvery persons entitled to a share in consequence of the death or
insolvency of a member who, but for his death ot insolvency, would be
crlitled 1o receive notice of the meeting provided the Company has
been piven due notice.

Every person who by operation of law, transfer or other means
whatsocver, shall become entitied to any share, shall be bound by every
natice in respect of such share, which previously to his name and address
and title to the share being notified to and registered by the Company,
shall be duly given to the person fram whom he derives his title to such
share.

Thesignature to any notice of be given by the Company may be written

‘or printed.

Where a piven number of days notice or notice extending over any
other period is required to be given, the days of service shall unless it is
otherwise provided, be counted in such number or other period. |

- WINDING UP

If the Company sha!l be wound up and the assets available for
distribution among the members as such shall be insufficient to repay
the whole of the paid up capital, such assets shall be distributed so that,
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having no registercd place
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as nearly as may be the losses shall be borne by the members in
proportion to the capital paid up or which ought 1o have been paid up at
the commencement of the winding up, on the shares held by them
respectively. And if ina winding up, the assets available for distribution
among the members shall be more than suffizient to repay the whole of
the capital paid up the excess shall be distributed amongst the members
in proportion to the capital paid up or which ought to have been paid up
on the shates held by them respectively.

Buf this clause is to be without prejudice to the nghts of the holders of
shares 1ssued upon spec1a1 lerms and conditions.

SE("‘RECY

Every Director, Secretary, Trustee for the Campany, its members or
debenture-holders, member of a committee, officer, servant, agent,
accountant, or other person employed in or about the business of the
Company shall, if so required by the Board before éntering upen his
duties, sign a declaration pledging hlmse]f to observe a sirict secrecy
respecting al! transactions of the company with its customers and the
state of accounts with individuals and in matters relating thereto and
shall by such declaration pledge himself not to reveal any of the matters
which may come to iiis knowledge in the discharge of the duties except
when required 5o (0 do by the Board or by any general meeting or by a
court of law and except so far as may be necessary in order to comply
with and of the provisions in these Articles contained.

No share holder or other persons {not being a Director) shall be cntnled
to enter upon the property of the Company or to inspect.or examine the
premises or properties of the Company without the permission of the
Board or, subject to Article 105, to require discovery of or any
information respecting any detail of the trading of the Company or any
matter which is or may be in the nature of a trade secret, mystery of
trade, or secret process or of any matter whatsoever which may rejate
1o the conduct of business of the Company and which in the opinion of
the Board it will be inexpedient in the interest-of the Company to
communicate.

INDEMNITY AND RESPONSIBILITY

Subject to the provisicns of Secticn 201 of the Act, every Director,
Manager, Auditor, Secretary and other officer or servant of the Company
shall be indemnified by the Company against, and it shall be the duty of
the Directors out of the funds of the Company to pay all cost losses and
expenses which any such officer or servant may incur or become liable
to by reason of any contract entered into, or act or thing done by him as
such officer or servant arin any way in the discharge of his duties; and
the amaount for which such indemnity is provided shall immediately
atiach as a lien on the property of the Company; and have priority as
between the members over all other claims.

{
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No Dlirector or other officer of the Company shall be liable for the
avbu teceipty, neglect or defaults of any other Director or officer of the
Eapany b for joining in any receipt or other act for conformity, or for
any lowon expenses happening to the Company through the Insufficiency
e detietency ol title to any property acquired by the order of the
Poevtons T or on behalf of the Company, or for the sufficiency or
dedivieny of uny seeurity in or upon which any of the moneys of the
Lonyganty shall be invested or for any Joss or damage arising from the

bunkispey, insolvency or tortious act of any person with whom any

nuneys, securities or effects shafl be deposited or for any loss occasioned
by ity enor e judgement or oversight on his part or for any other loss,
i inyge or misforlune whatever, which shall happen in the execution of
e ditten of his office or in relation thereto, unless the same happens

Husmight hix own negligence, default, misfeasance, breach of duty of
bvemedi o frnst,

<
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Name of Subscriber Address, description - No. of Shares Signature of Signature of witnesses,
& occupation, if any laken by each subscriber and their addresses,
subscribes : description and
) occupétion
1. President of India Through T. N. One for and on
Lakshminarayanan, Equity behalf of the
Joint Secretary, Deptt, President of
of Mines & Metals, India ‘ @
Ministry of Steel ‘ ‘
Mines & Metals,
New Delhi ! :
: '
2. D. K. Dhaon Chairman-cum- One g :
Managing Director, Equity ‘,
Hindustan Copper Limited, :
Industry House,
10 Camac Strect, ! :
Kolkata-17
3. M. S. Bhatnagar Under Secretary : One
Department of Mines Equity i
& Metals, Ministry of ;
Steel, Mines & Metals, :
New Delhi B
Total Three ¥
Equity 4
Certified to be True Copy - i s
Hindu :
|
]
(Mri f Dev) |
Company Secretary & !
Compliance Officer
|
Dated this Third day of November, 1967 .
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[Section 18(3) of Conpanics Act {950

CERTIFICATE OF REG!S'I.‘RA'I‘ION O THE ORDER OF COURT

CONFIRMING TRANSFER OF THE RIEC ilH'I'I'.‘lBI.’.D QUFFICE FROM

ONE STATIL OF ANOTHEIR

The Hindustan Copper Limited having by specinl resolution nltered (e pravisions of ity

Memorandum of Association with respect Lo the place ol the registercd olfice by chunging

it from the State of Rajasthan to the Sule o West Bungal wisd sueh alieration having hoen

confirmed by an order of Government of Indiu Lettes No, 62S T Mt BT Duted 610 Febraary

1973 bearing date the.......oooo

......................................................................................

I here certity that a certified copy ol the suid order hax this duy been registerad.

Given under my hand at Calcutta this 31st day of Muy One (fronsiand nine fandred anel

seventy three.

Round Seal of the
Registrar of Companies
RAJASTHAN, JAIPUR

Sel./
Registrar of Companics
West Bengal

( ay Kufifar Dev)
Company Secretary &
Compliance Officer
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