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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

HINDUSTAN COPPER LIMITED

I. The name ofthe Company is Hindustan Copper Limited

ll. The regiatered Off1ce o{ the Company will be situaled at Calcufla in lhe

State of West Bengal.

Iti. " i. ' ri3;"i,idbl'Jdtgtdi&hr"h rh" co,npuny is established are :

1. To take over.ftgF,lbg National Mineral Developmcnt Corporation

" ''' tdd,; , Central.'Government Company registered under the
' 

''Companies Act,'1956 all the plans, Projects, schemes and studies

etc. pertaining to the exploration, exPloitation, mining and thelike

of copper and copper ore and specifically the Khetri Kolihan

Copper hoje.t (including sulphuric acid and fertiliser plaot), Rakha

and Agnigundala Copper Projects and other allied matters along

with the assets and liabilities concetning such work.

To carry on in India and elsewhere trades or busiDess of
metallurgists and miners including beneficiation of minerals,

mineral dressing. concentration, smelting, refining and the

extraction, manufacture and fabrication, purchase and saleofand

generally dealing in all metals and their products and alloys and in

particular to manufacture and/ot produce and/orotherwise engage

generally in tle manufacture or production ofor dealing in ores

and concentrates of Copper, zinc, brass and lcad, zinc and lead

metals and their products and bye-products of all kinds and

lenilizers, sulphuric and other acids, chlorideand other chemical

products and the sal e, dealing or othet disposition ofsuch products

and bye-products.

To search, prospect, get, win, work, raise, beneficiate, make

mcrchantablc, sell, dispose of and deal in all minerals and

substances and lhe manufacture and sale of produce obtained

thereby.

To mine, quarry, beneficiate, concentrate, dress, smelt, refine,

manufacture, process, iabdcate, purchase or otherwise acquire,

sell or otherwise dispose ofor dealin ores containing copper,lead,

cine or cadmium, concent ates of copper, lead and zinc, copper,

lead andzinc alloys andcompounds, copper,lead and zinc, goods,
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wares and products ofall kinds, fertilizCfr, (hOml!'rld, compounds

ofmetals and minerals or other matciloh'dlaldty tlnd nceded for

or resulting from the mining, productlonr pufchl[o ur procEssing

oforcs containing copper,lead and zlnc 010[dn1lum, (irpper]lead,

zinc, cadmium metals and their produoflof rviflj k lnd.

To search for, inspect, prospect, e)(amlna, o)tpkrto, rnlnc, qPany,

purchaseor otherwise acquire in lndlu $ llitwhcto ln Lho yorld,
ores containing copper, lead, zinc ot c{dlRl[mr con0cntraies of
copper, tead and zinc copper,lead and zln0lnflifliiil thcir products

and all other metals, minerals lnd mliifll lub$Alccs oflevery
kind, *hich may be of direct or indlrlct:UtOrln,thi production of
copper, lead, zinc, cadmium and orh6r nalnh (tI tvhlch moy resulr

as incidental ro or as by"-p.au.ts oi'nny'iifi'ftrir, '.

To buy, sell, smelt, refine, manufuqtuil li![i.f(|"4r6 nnd deal in
minerals and metals allovs ofall kintli, 

U, ,..

To develop consultancy se.viccs in lho tltl{jlrfiCol)p$ mining,

concentrating, smcliing, rcfinin& [fld ti0ttit,gtllllultlxg cngineers

and metallurgisrs in all fields otonglnoorlnl cnu tnBl[lhrrgy and to

cany on the business of mcchurrlcul, ttl0t!llurgl0[], nining.
chemical, electrical and civil cnglnoolltrl.lnglitdhg ln purticular

theworkofselling.erecting.in$mllixg,(rp utlng,rnrtllrr inrngand

repairing all types of plant, mrchinory qrr(l o(lxll)lrtont.

To undertake, carry oo, or cluso lo tt6 g(f{td llt, nnd ussist,

coirtribute in any form, rescirrch In rtll flllth,ttl ltourllulgy and

engineering in India or elscwhc.c lnd l(] cunlltu(G orccutc, carry

out, equip, improve, work, pu|chlto 0l tilhcrwh$ 0u(luirc, hire.

lease, dgvelop, administer, nrInrBc, c0tl(lol l llrllu rrr olscwhere

laboratories, technical training c(lucnlloDrl lt|'tltulcs. schools or
colleges.

Thc Company shall also bc crtitlcd k) (0rry (llr lrll or uny of the

undermentioned objecls t$ hqirli lrr(l(htrtxl lll urleillury to the

atlainment of the main obiccts s|L clllcrl lrr elrr0rc A hc|cof :

(a) To carry on in Indiu or irr rrrry ln[ t {)l' lh{i wrn lLl r,l kindsof
business relating lo fc[tilirrlr,llcrvy rhcllricrls,llc ry \yaler,

cement coke and thcir hyc lrl1,rlocls, :r rrLl itt |):rr licul.rr, to carry

on the busincss ()I rrxrlol:rclrrinl slr)rirr8. plcking.
distributing, trar)sprrIir1. eorrvr:rtirrg, rrrrrintrrining and

renderiog assistrrncc lrrrl :.r'r vrLcs r,l rrll rrnLl cvr:ry kind buying,

selling, exchlotsint., jrll(rir! i,rln,)virll rrrrcl dcaling in
artificial fcltilizcrs. lrcr! ! rlrrricrls, lrer v y wlicr. ccment,

coke and thcir byo l)ri!lr.ts, oi evrry dus.rilnior. whether,

_.- ---*,!^.---
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required for civil, commercial or military defence purposes

and requirements or otherwise.

(b) To manufacture, store, maintain, sell, buy, repair, alter and

exchangc, Ict oo hire, export, import and deal in all kinds of
articles and things (including all kinds ofconveyances and

all component parts, f ittiags, tools, implements, accessories,

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 dealt in by persons engaged in

any such business or which may seem capable of being

profitably dealt with in connection with any ofthe business

ofthe Company.

(c) To act as agents for Governments or authorities or for any

manufacture$, 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) general metals founders, casters, spin0ers, rollers and workars

of and in metals and their alloys including aluminium and

sodium and their alloys and metallic combinations of all

kinds.

(b) electrical civil and,/or mechanical engineers,

(c) metal and mineral merchants,

(d) miners,

caff iers, merchants and conhactors,

iron masters, steel makers, steel converters, colliery and mine

proprietors, coke manufacturers, smelters, refiners, tinplate

makers and iron founders, in all their respectivc branches.

boilermakers, millwrights,machinislsandsmithsinall their

respective branches,

chemicals in all their different branches, manners and

distillers,

gas makers,

manufacturers of machinery lool 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 ofall kinds,

metallurgists and chemists,

(e)

(0

(e)

(h)

(D

0)

(k)



(p)

0)

(m)

(n)

(o)

(s)

3.

manufacturing and dealing in all kinds of ifldustrial and other

preparations and articles and compounds,

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

electrical, chemical, photographical and scientific appurutuses and

materials,

an Ele.tric Power,Light and Supply Company in all its branches,

in accordance witl the law in force for the timc,hcing and in

particular to construct, Iay down, establish, fix und cutty out all

necessary power stations, cables, wires, lines, accumulators, lamps

and works, and to generate, acquire by purclasc in butk,
accumulate, distribute and supply by sale, exch0ngcor otherwise

electricity, and to light cities, towns, streets and buildings and

places, both public and private,

electricians, mechanical engine-els, suppliers of clc0(ricity for the

purpose of light, heat, motive power of othcrwise, and

manufacturers of and dealers in all kinds of alcc(ricsl machinery

and apparatus and things required for or capablc of bcing used in

connection with the generation, dist.ibution, supply, lccumulation

and employmcnt of electricity, galvanism, magnctirm or otherwise.

quarry masters and srone merchants, and to buy, scll, Ect. work,

shape, hew, carve, polish, crush and preparc for murket or use

stone of all kinds,

road and pavement makcrs and repairers and m(nufllcturers of

and dealers in lime, cement, mortrar, conLrele and building materials

ofall kinds, and as builders and constructors for ftq sxccution of
work and buildings ofallkinds in theconstruction ofwhich stoDe

is required,

printers, lithographers and binders.

To purchase, takeon Ieaseor in exchangeor undcr !malgamation,

licence or concession or otherwise acquirc mincs, mineral

beneficiation, dressing, concent ation and refining plants,lands,

bujldings, workshops, power houses, barges, s(cnmcrs, ships and

all kinds of craft, rope ways, tram, plants rnd cquiPments,

machinery, sidings, locos, works and any rights and privileges or

interest lherein 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 ol any mineral fields, mines, mineral and

mine contracls, works and premises from any person or pcrsons,

corporation, company, Government or local body in lndia or

elsewhere, and to perform and fulfil the conditions thereof.

(q)

G)
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The other objects for which the Company is established are :

To construct, execute, carry out, equip, improvc, work, purchase

or otherwise acquire, hire, lease, develop, administer, manage or

control in lndia or elsewhere works and con veniences 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, quarriei, barrages, dams, sluices, locks, embankments,

moles, breakwators, docks, quays, haJbours, piers, wharves, canals,

ianks, bridges, aqueducts, rcservoirs, irrigation, reclamation,

improvement, river works of all kinds, barges, steamers, ships and

all kinds ofcraftcapable ofbeing used for transpo( of all kinds of
goods and articles on water, railways, topeways, tramways, roads,

sewages, drainage, sanitary, pavinS, water, gas €leclric, light,

telephonic, telegraihic, wireless, hydroelectric, and power supply

works, and hotels and warehouses, markets, cinemas, theatres, schools,

colleges and aI kinds ofeducational institutions, and buildings, private or

public dhowras and houses, villages, sheds, dwellings, offices, shops and

store,s and al I olher works or convenienc€s whatsever.

To sink wells and shafts, lay down pipes, construct, maintain 8nd

improve and tramways, roads, sidings, railways, tele$aphs and

telephone lines wharves, piers, docks, canals, reservoirs,

watercourses, ware-house, sheds and other buildings and work

calculated directly or indirectly to advanca the intcrests of the

Company and tqpay orcontribute to the expcnses of consfuc ng,

maintaining and improving any such works.

To apply for, tender, purchase or o6erwise acquire any contract

and concessions for or in relation to the construction, execution,

caraying out, equipment, impfovement, management,

administration or control of works and conveniences and to

undertake, execute, calry out, dispose of or otherwise turn to

account the same.

To enter into contracts with any other Company or person as to

inte.change of traffic, running power, sidings, cariage of goods,

wares and merchandise or otherwise which the Company may deem

expedient.

To acquire, use, developor otherwise tum to accountany method,

system orprocess of construction bythe useof steel, iron,cement,

concrete, wood or othea material or aoy combination thereof in

connection with the business ofthe Company.

To buy, s€ll, manufacture, rcpair, refine, manipulate, alter,
improve, exchange, let out on hire, import, expo(t and deal

Ref 2?rh AGM dared 23.9.94
regarding approval to
colmence business/activities
mentioncd at Serial No. I to
43 falling und€.'orher
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1.

in all factories, engines, \yorks, plants, machinery, wagons,
rolling stock, tools, implements, utensils, appliances,
apparatus, products, materials, substances, articles and things
capable of being usod in any business which this Company
is competent to carry on or required by any cuslomers 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
marketsble 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 manufacturc, construct, maintain, lay down, carry out, work,
sell, let on hire and deal in telephonic and all kinds of wo(ks,
machinery, apparatus, conveniences, and things crpable ofbeing
used in connection with any of the objects of the Company, and in
particular, manufacture any cable, wires, lines, slations, exchanges,
reservoirs, accumulators, lamps, meters and engineS.

To purchase, take on lease, liceoce or tenancy or in exchange,
hire, takc options over or otherwise acquire for any estate or interest
whatsoever and to hold, develop, work, cdtivate, deal with and
turn to account concessions, grants, decr€es, Iicences, privileges,
options, claims, Ieases, propcrty movable or immovable or rights
or powcrs of any kind which fiay appear to be necessary or
convenient for any business of the Company.

To purchase, charter, hire, build orotherwiseacquire vehicles and
vessels ofany or every sort ordescription for use on or under land
water or in the air and to employ, equip and load the same for the
cariage ofmerchandise ofkinds olpassengers, and to let out, to
hire and to trade with any such vehicles, vessels orany part thereof
when not r€quired for the Company's business at such rates of
freight and on such terms as may be con8idered advantageous to
the Company.

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

To sell, exchange, mortgage, let on lease, royalty or tribute grant
Iicences, easements, options andotherrights overahd 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 foi stocks
share(whetherfully orpartly pajd-up), debentures or securities of
any other Company.

9.

10.

11.

I

i
I
I

I
I
I
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To manage, improve, develop and turn to account or otherwise

deal with allor any partofthe property and rights oftheCompany

whether movable ot immovable.

To employ, engage, accept experts, consultants, collabomtors,

lndian and Foreign, in connection with any of lhe operations of

theCompany and pay them in any manner in particularby issue of

stocks, shares, debentures ofthe Company.

To establish, regulate branches or agencies oftheCompany at any

place in lndia or elsewhere and to discontinue the same.

To purchase or by other means acquire and protect, prolong and

renew whether in India or else where any patents, patent rights,

bravets d'invention, licences, ptotections and concessions which

may appear likelyro be advantageous or useful to the Company

and to useandtum to accountand manufactureand 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 othelwise assist in or take

part in the construction, mainlenance. improvement,

management, working control or superintendence of any

operations of works or buildings useful or expedient or

ionvenient or adoptable for the purpose of the Compafly

which may be constructed ot may belong to or be worked by

or be under the conirol or superintendence of others, and to

subsidise or otherwise assist any persons or Companies

responsible for or concerned or interested in any undertaking

or operation in conjunction with the Company,

To buy, sell, manufacture, and dcal in goods, warc andmerchandise

(including all conveniences or necessarics of life which may be

used or required by workmen or oth€rs whether employed by the

Company or nol) and to open and keep shops or stores, and

generally to carry oo manufacturing, tiading or other business.

To pay for any lands, business, property, assets or rights acquired

by theCompany, wholly or partially in shares, debentures otother

securities or obligations of the Company or belongings of the

Company, and whether fully or partly paid and as part 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 rnoney, securities and property

to or receive loans or grants or deposits from the Covernment,

Banks or Financial Institutions.

15.

16.

18.

19.
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21.

To lend money. eirher wirh or withour sccurlty, undlgcnerally to
such persons and upon such terms Jnd condttions Jr aur a""rn
expedient and in particulrr to cusromcrs of ud p"{ron, iuring
dealings with the Company bul not to do uny bunkin! business.

To undertake financial and commcrciul obllgutlor$, transactions
and operations of all kinds.

To guarantee rhe performanceof thcobllgutiorr of nnd thc payment
ofdividends and interest on any $tock, shlrcs or secirities ofany
Company, corporation, firm or pcrson in uny c tc in which such
guaranrec may beconsidered Iikcly dlrcctly ot lntlircitly to further
the objects ofthe Company or thc jntcrclii$ 0f llr $hlreholders.

23. To guarante& tho payment of monry un&cufcd or spcured by or
payable under orin respect ofpronrifirory notci, bords, debenture-
stock, debentures, contracts, mortgagcx, 0hlrgc$, obligations,
instruments and securities of uny complDy 0I 0f lhc authority,
supreme, municipa), Iocal or othcrwljo of ny pcrson, firm, or
Company whomsoever whethcr incorporntcd 0r nt)r und generally
to guaranrce or become surctic$ lirr tllo pctfolIn0nce of any
contracts and obligations.

24. To subscribe for, absolutely orco, itiol0lly, prrrch usc or otherw ise
acquire and to hold, disposc o[ lnd dcul ln shurcs, stocks, and
securities orobligations ofany odcrconrD0lly, whcthcr Indian or
Foreign.

25. To issue, place, underwrite or gu0r.rn(cc thc $ubscription of or
concur or assist in the issuing of plnclng, undcrwriting or
guaranteeing the subscription of shurcli, dclrcnlurcs, debenture_
stocks, bonds, stocks and securit ie! o f ony c( Illpt Dy wh ether lim ited
or unlimited or incorporated in Indiu or clscwhcrc !( such time as

may be agreed upon,

26. To invest any moneys of the compuny nt)t f(rr lhe time being
required for any of the purposcs of thc C(nnpany in such
invcstments (other lhan shares or stocks in thc Company) as may
be thought proper aDd to hold, scll or olhcrwisc deal with such
inveslments,

27, To bonow orraise money by the issuc ()l0r upon bonds, debentures,
bills of exchange, promissory notcs or othcr obligations or
securities ofthe Company or by morlglgc, hypothccarion, pledge
or charge, ofall or any part ofthe pr(rpcrty of thc Company or of
its uncalled capital or in such other manDcr as thc company shall
thrnk fir.

28. To draw, make, accept, discount, executc and issrrc uheques, bills
of cxchange, promissory noles, bills of lancling, wa.aants,



29.

debentures and olhgr negotiable or transferable inskuments or

securities.

To pay all cosls, cha(ges and expenses on account of
advertisements, underwriting commissions, brokerage, painting,

stationery and such other things incurred by the Company in the

promotion, and establishment of the Company ol considered as

preliminary by the Company.

To establish, maintain and operate general educational institutions,

schools and colleges and hostels for the benelit ofthe children of

the employees or ex-employees ofthe ComFany, their dependonts

or connection ofsuch persons and others to make grant and awards

and grant scholarships.

To establish, m3intain and operate technical fainjng institutions, hostels

for minhg engineqs, chemical enginees, powo ergineers, civil ergineets,

mechanical €ngineers, drilling engineers, produaion engineen and other

engineers of all types, mineral and other technologists, suryeyors,

draismen, ovemen, sirdars, chemists and all olher technical staff and

artisans and mechanics of all typ€s and kinds, and accoufltants and otheN

in India or in any part ofthe world, to make such other atrangemen6 as

may be cxpedient for 6e t-aining of all categories of oficers, workers,

clerks, storekeepers and otrcr personnel likely to be useful to or assisi in

any business which the Company is authorised to carry on.

To establish, maintain and operate hospital s, dispensaries, first aid

centres and other medical institutions, public hcalth installatioDs,

markets, shops and stores,clubs, cinemas and ente(ainment places,

motortransport services, housing colonies, hotels and restaurants,

guest houses, host€ls, dhobykhanas, dairies, fire service stations

for lhe benellt ofemployees and lheir familiei and olhers.

To establish, provide, maintain and conduct orotherwise subsidise

research laboratori€s and cxperimental work-shops for scientific

and technical search and experiments,lo undertake and carry orl

scientific and technical researches, experiments, and tests of all
kinds, to promote studies and research bodr scientific and technical

investigations and inventions by providing, subsidising, endowirg

or assisting laboratories, workshops, libraries, lectures, meetings

and conferences and by providing or contributing to the

remunerations ofscientific ortechnical professors or teachers and

by providing or contributing to the award ofscholarships, prizes,

grants to students or odrcrwise and generally to encourage, promotc

andreward studies, researches, investigation, experiment tests and

inventions of any kind that may beconsidered likely to assist any

business which the Company is authorised to carry on,

30. (a)

(b)

(c)

(d)

.:- ..- .f '"'-
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31,

32.

To purchase or other\yise acquire all or any part ol the business,
propeny including allassets such as machinery, housing, buildings,
workshops etc. and liabilities of any person, corporation,
Govemment orcompaDy the business ofwhich is capable ofbeing
conducted so as directly or indirectly to benefit this Company.

To procure and arrange for registration, incorporation or
recognition oftheCompany in or under the laws ofany country, to
appoint agentl to the Company and do all acts necessary for
carrying on in any foreign country any busincss of the Company,

to petition either singly or jointly wirh others to Iegislature
authorities, locirl. municipal and olher forcign bodies for the
purpose of getting enacted aats and laws or for obtaining decrees,

interest, orders, rights and privileges that arc conducive to the
interest of the Company or to protest against such petitions and

traosactions as are likely to be prejudicial to thc interest of the
Company to give the Company the rights and privileges in any
part ol the world as are possessed by locul Companies or
partnership of a similar nature.

To form, incorporate or promote anyjoint slock company or
companies for carying into effect liny of thc objects ofthis
Company and to take or otherwise ocquirc dnd hold shares

in any such company and generally in oDy Company the

business ofwhich is capable ofbeing conductcd so as directly
orindirectly tobenefitthis Company and to puy alloranyof
the costs and expenses incurrad in conncction with any such

Promotion or incoaporation.

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 indiroctly calculated to

benefit the Company or form any subsidiory company or
companies.

To remunerate any person, firm, or comptny for services

rendered or to be rendered in obtaining subscriptions for or
placinB or assisting to place or to oblain subscriptions for or
for guarantecing the subscription of or the placing of any

shares in the capital of the Company or any bonds,
debenlures, obligations or securities ofthe Company or any
stock, shares, bonds, debenturcs, obligalions or securities of
any otller company held or owned by the Company or in
which the Company may have an interest or in or about the
formation or promotioo of the Company or the condlct of
its business or in or about the promotion or formation of any

33. (a)

(b)

(c)

,l+!a$'d''n|i4.vmi6f(ra



other Company in which the Company may haveany intercst,

34. To enter intopartneNhip or intoany arrangement forsharing

profrrs or inlo any union of lnteresls, co_oPeration. joint

adventure, reciprocal concession or amalgamstion either in

whole or in part wilh any olher companies ot persons canying

orengaged io or about lo cary on orengage in any business

or transaction which this company is authorised to cany on

or engage in or any business or transaction capableofbeing

conducted so as direcllyor indirectly to benefit this Company

and to lend money, to guarantee the contracts oforotherwise

assist any such percon or company and to take or otherwise

acquire shares and securities of any such compaoy, and to

sell, hold, re-issue with or without guarantee or otherwise

deal wilh the same.

35. (a) To obtain order, or Act ofLegislaturc in Iodia, or from the

authodties or any other country as may be necessary for

enabling the Company to obtain all powers and authorities

necessary orcxPedient and to carry out or extend any of the

objerts ofthe Company, or for any other purpose which may

seem expedient and to oppose any proceedings orobligations

which may seem calculated directly or indirectly to prejudice

the ComPanY's interest.

(b) To enter into any arrangements with the Govemment of India

or any local or State Government in India or with the

Governmenl of any other country, oi with any authorities

local or otherwise or other persons that may seemconducive

to the Company's objects or any of them and to obtain from

them any rights, powers and privileges,licences, grants and

concessions which tho Company may think it desirable to

obtain and to carry out, exercise and comply with any such

alIangement, ri ghts, privileges and concessions.

36. To adopt such means of making known the products of the

Company as may seem expedient and in particularby advertising

in the press, circulars, publication of books and periodicals and

granting prizes, rewards and donations,

To undertake and execute any trusts theundertaking ofwhich may

seem to bencfit the Company either gratuitously orothcrwise

To apply the assets of the Company in any way or towards the

establishment, maintenance or extension of any association,

institution or funds in anywiseconnected with any particular trade

or business or with trade or commerce generally and particularly

with the trade including any association, institution, or funds for

31.

38.I
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protectionofthe ini€rests of masters, owners, and employers against

loss by bad debts, srikes, combinations, fire, accidentsorotherwise
or lor the benefit of aoy clerks, workmen or others at any time
employed by the Cornpany or any ofits predecessors'business or
their families or dependents.

39. To aid, pecuniarily or otherwise, any association, body or
movement having for an object rhe solution, settlement, or
surmounting of industrial or labour problems o. troubles or the
prcmotion of industry or trade.

40, (a) To subscribe or otherwise to assist or to guarantee money
foranycharitable, benevolent,religious,scientific,national

or other institutions or for any exhibition, tio objects ofwhich
shall have any moral or other claim to support or aid by Oe
Company either by reason oflocality ofoperation orpublic
and general utility orotherwise.

(b) Todedicare, present or otherw ise d ispose of ei thcr voluntafily

or for value and property ofthe Company deemed to be of
national, publicor localinterest to any national, trust,public
body, museum, corporation or authority or any hustees on

behalfof any of the sarne or of the public.

To provide fo, the welfare of employees or cx-cmployees of the

Company and the wives and families or the dependents or
connections ofsuch persons by the building or cont bution to the

building ofhouses, dwellings or Chawls or by grants of money,
pensions, allowances, bonus or othe[ payment or by creating and

from time to time subscribing to providentand other associations,

institutions, funds, or uusts and by providiog or subscribing or
conlributing towards places of instructions and recreations,
hospitals and dispensaries, medical and other attendance andother
assistance as the Company shall think fit.

To do all or any ofthe above mentioned things and all such other
things as are incidental or may be thought conducive to the

attainment ofthe above mentioncd objects or any of them and as

principals, agents, contractors, trustee, or otherwise and either alone

or in conjunction with others.

To take up ail or any one or more of the above mentioned objects

simuloneously or one after tre other or to keep any one or more of the

objects in abeyance for any period of time if and when necessary.

It is hereby decla.red that the word"company" in thisMemorandum
when applied otherwise lhan to ihis Company shall be deemed to

includc any authority, partnership or other body of persons whether

incorporated or not incorporated.

D.

43.



l3

Llmltod

Mhe liability of the members is limited'

V. Authorised Share Capital

Tl.e Authonsed Share Capital of the Company is Rs llO0 (One thousand and

one hundred) crore divided into

l. 1,80,00,00,000 (One hundred elghty crore) Equlty Shares of Fis's/- each

ii. 20, 00,000 Cfwenty lakh) Preference Shares of Rs.1000/" each'

with therights, privileges and conditions attaching thereto asmay be Provided

by the Aflicles ofAssociation oftheCompany for the timebeing, with Power

to increase and reduce the Capital ofthe Company and divide the shares in the

Capital for the time being into several classes and to attach thereto respectively

such preferential, defefled, guaranteed' qualified or spe.cial rights' privileges

and conditions as may be determined by or in accordance with the A'ticles of

AssociadonoftheComlany and to vary' modify, amalgamate any such rights'

privileges or conditions in such manner as may for the timebeing be provided

by the Articles of Association of the Company, subjeat always to the provisions

of the Companics Act, 1956.

Wq tie sev€(al persons whose names and addresses arc subscribed a.re desirous

of being formed into a Company irr pursuance of this Memorandum of

Association and we rcspectively agee to take the number of equity sharcs in

the capital of the Company set opposile our resPective names'

Certllled to be Truo CoPY
,.]

Hlnd

Ref. EGl"1

dr.t6 8.2007
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Name ol Subscnber Address, doscription

& occqpation, if any

No. of Shares

taken by each

subscriber

Signature of

subscriber

Signature of witnesses,

and their addresses,

description and

occupation

l. President of India

2. D K. Dhaon

3. M. S. Bhatnagfi

for and on

behalf of the

President of
lndia

Through T. N.

Lakshminarayana!,

Joint Secretary, Deptt.

ofMines & Metals,

Ministry ofSteel

Mines & Melals,

New Delhi

Chairman'cum-

Managing Director,

Hindustan Copper Limited,

Industry House,

l0 Camac Str€et,

Kolkata- 17

Under Secretary

Department of Mines

& Meta.ls, Ministry of

Steel, Mines & Metals,

New Delhi

Total

t961this day of November,TIxrdDatcd
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COMPANY LIMITED BY SIIAII,T.]S

ARTICLES OF ASSOC]A]'ION
OF

I.IINDUSlAN COPPER LIMITED

PRELIMINARY

l. In these Articles unless there be something in lhe subject or context
inconsistent therewith I

"Board" means in Board of Dircctors ofthe Company.

"Capital" means the capital for the timebeing raised or authoised to be

raised for the purposes ofthe Company.

"Corporation" includes Government.

"Dividend" includes bonus.

"Executor" or "Administratoi' means a porson who has obtained probate or
Letters of Administration, a6 the casc may be, from a competelt court.

"In writing" and Written" include printing, iithographyand othermodes
representing or reproducing words in a visible form.

"Month" means a calendar month.

"Psrsons" includes corporations and firms, as wcll 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 ofthe Company.

"Seal" means the common seal for the timebeing ofthe Company,

"Shares" means the shares or stock jnto which the capital is divided and
the interest coresponding with such shares or stock.

"The Act" or "the said Acr" means the Companies Act (l of 1956) or the
Act or Acts for the timebeing enforca concerningJoint Stock Companies and

affecting the Company.

"The Company" means the above namgd Company.

"The Directors" rneans theDirectors for the timcbeingofthe Company.

"The Office" means the Registered Office for the time being of the
Company.

Dcnnidons

'"ThePresident" means the President oflndia.

"The Governor" means the Governot of a Statc in India.

'"TheRegis(er" means the register ofmembers to be kept pursuant to Ure
borimiJ rilq,!ol nGts!,bniH

.,TT"[ll"U::;ffaN 
a person or pe'sons whose name is record"d 

f"o '"'ff[fr$ffi,yr+ I,i,rll r"r, . .ir.rrr!,

ra),- 1 (; o ,.,;, 'j,.r. ,:,

Fr*7'-



Expression ir lh. Acl lo
bear same m..aning in

Company ro be ttivate
Company

Table "A" not to apply

Company to b€ sovemed bY

"SEBI" means the Secuities & Exchange Board oflndia

"Depository" means a company formed and registered under the

Companies Act, 1956, and which has becn g.anted a certificate of registtation

to act as a depository under the Securities & Exchange Board of lndia Act,

t992.

"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 pocess bJ which security holde.cao get

physical share certificates converted into elecronic balances in his account

maintained with theParticipant of thedepository.

"Rematerialisation" means the prccess by which serurities held in demat

form with the depository participants is converted into physical sharo

cerificates.

words importing the singular number includethe plural number and vice

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 Schcdule I to the Act

shall not apply to the Company.

4. The regularions ior the management of the Company and for the

observance ofthe members tliereofand their representative shall,

subject to any exercise ofthe statutory powers ofthe Company in

reference to theaepealor alteration ofor 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 divlded into

Ref. EGI']
dt.16.8.2007

Company Socretary a
Cor Pltrllcb O{fft€fl 1o b"

Allotmcnt ol shares

i L80,00,00,000 (One hurd'ed eightv clore) Equiw SEares of Rr':/_ e3ch

; fi, b;;6iil 0il$y lakh) Prererence shares ot Rs 1000/ each 
- - - -

Provided that lhe Company may alter the conditions ofits Memorandum so as

to increase its ShareCapitalas it th inks expedient by issuing new shares in the

manner prescribed in Section 94 of the Companies Act.

6. No partofthe funds of the Company shall be employed in the purchase

ofor in loans upon the security of the Company's Shares.

7 . S ub iect lo the provisio ns o f the Act and these Articlcs, the shares shal I

be under thecontrol of the Directors who may allot or otherwi se d ispose

be Truo CoPY

I



9.

oftle same to such persons on such tenns and conditions as they think
fit, provided that option or right to call on shares shall not be given to
any person withour the sanction ofthe Company in GeneralMeeting.

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 debenlure stock of the
Company or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares, in or debentures or debenlure
stock oftheCompany but so tlat ifthe commission in respect ofshares
shall be paid or payable out of capihl or out of profits the statutory
conditions and re4uirements shall be observed and complied with and
lie amount or rate of commission shall not exceed 5 per cent of the
price at which the shares are issued and 2rl. per cent of the price at
which debentures or debenture stock are issued in each case. The
commission maybe paid or satisfied in case ol in sharcs, debenturesor
debenture stock of the Company.

SHARE CERTIFICATES

(l) Every person whose name i! entered as a member in the register
shall, without payment, be ontitled to a certificate under the
common seal ofthe Company specifying the share or shar€s held
byhim and the amount paid thereon. providedthat, io respe4t ofa
sharcorshares heldjointly by several persons, theCompany shall
not be bound to issue more than one certificate, and delivery ofa
certificate for a share to 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 is defaced, lost or destroyed it may be renewed on
payment of such fee, ifany, and on such terms, if any, as to evidence
and indemnity as the Directors may think fit.
( I ) Notwithstanding anything contained in tiese Articles, thc Company

shall be entitled to dematerialise its secuities and to offer securities
in a dematerialised form pursuant to the Depositories Act, 1996.

(2) Every person subscribing to secu.iries offered by rhe Company
shall have lhe option to receive secutity certificates or to hold the
securities with a depository. Such a person who is the beneficial
owner of the seaurities can at any time opt out of a depository, if
permitted by the law' in respect of any sccurity in the manner
provided by the Depositories Act, and the Company shall in thc
mannerand within (he tirne prescribcd issue to the beneficial owner
the required certificates ofsecurities in marketable iot.

Commissioo for ptacing

Sharc Certificares

10.

IOA

cenificac in placc of orc
deface4 lost or destroyed

Ret 34rh AcM
dated 28.12.200t for l

securities 
"



If a person opts to hold his securitywiti adepository, theCompany
shallintimate such depository the details ofallotment ofthe security
and on receipt ofthe information, the depository shallenter in its
.ecord the name of the allottee as the beneficial owner of the
security,

(3) AII securities held by a depository shall be dematerialised and
shall be in a fungible form.

(4) a.

b.

Notwithstanding anything to the contrary contained in the
Actorthese Articles, adepository shallbedeemed to bethe
registered owner for the purposes of effecting transfer of
ownership ofsecurity on behalfofthe beneficial owners.

Save as otherwise provided in (a) above, the depository as

the registered ownerofthesecurities shall nothave any voting
rights or any other rights in respect ofthe securities hetd by
it.

(5)

c. Every person holding securilies ofthe Company and whose
name is entered as lhe beneficialowner in the records ofthe
depository shallbe deemed to be a memberofthe Company.
The beneficialowner ofsecurities shallbe entided to allthe
rjghts and benefits and be subject to all the liabiliries in
respect ofhis securities which are held by a depository.

Notwithstanding anything in the Acr or these Articles to the
contrary, whero securities are held in a depository, the records of
the beneficialownership may be servedby such depository on the
Company by means ofelectronic mode or by delivery offloppies
or discs.

Nothing contained in Section 108 of the Act or these Articles shall
apply lo a transfer of securities effected by a transferor and

transferee both of whom are entered as benelicial owners in the
records of a depository.

Notwithstanding anything in the Act or these Articles where
securities aredealt with by adepository, th€ Company shallindmare
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 seaurities issued by
the Company shall apply to securities held with a depository.

The Register and Index of beneficial ownerc maintained by a

depository undd the Depositories Act, 1996, shall be deemed to
be the Register and Index of Members and Security holders for
the purposes ofthese Articles.

(6)

(1)

(8)

(e)
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CALLS
'l'he Directors may, from time to time, make calls upon thc members in
rcspect of any moneys unpaid on their shares and specify the time or
limes ofpayments, and each member shall pay to the Company at lhe
lime 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 ofany call.

If ihe sum payable in respect of any call be not paid on or before the
day appoinled for payment rhereof lhe holder for the rime being or
allottee of the share in rcspect of which a call shall have been made,
shall pay interest on the same at such rate notexceeding 6 per cent per

annum as the Directors shall fix, from thc day appointed for the payment

thereof to the time of actual payment, but the Directors may waive
paymcnr ofsuch interest wholly or in part.

When Inleresl on cill

Calh on Shares

(1)

FORFEITURE
Ifa memberfails topay any call, or instalmentofa call, on Iheday
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 lhe call or instalment as is unpaid, together with any interest
which may have accrued.

The notice aforesaid shall :

name a further day (not being earlier than the expiry offourteen
days from the datc of service ofthe notice) on or before which the
payment required by the notice is to be made; and

state that, in the event 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.

If the requirements of any such notice al aforcsaid arc not complied
with, any share in respectofwhich the notice has been given may,
at any time thereafter before the payment required by the notice
has been made, be forfeited by a rcsolution of the Board to that
effect.

A forfeited share inay be sold or otherwise dispoed of on such

terms and in such manner as tho Board thinks fit.

at any time before a sale or disposal as aforesaid, the Board may
cancel rhe forfeiturc on such terms as it thinks fit.

A person whose shares have beeo forfeited shall cease to be a
number in respectofthe forfejted shares, butshall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were presently payable by him to
thc Company in respect ofthe shares.

(2)

(a)

(b)

(3)

(4)

(s)

(1)

F!rtr'

ll

t3,
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Joint Holden liabiiity

(:ompao)\ Ien on sh cs

Q)

15. (l)

t'/ .

(2)

(3)

The Iiability ofsuch persons shallcease ifand when the Company

shall have received payment in fullofall such moneys in respect

of the shares.

A duly verified declatation in writingthatthedeclarant is a director'

the manager or the secretary, of the Company, and that a share in

tho Company has been duly forfeited on a date stated in the

declaration, shallbe conchsive evidence of the facts therein stated

as against all persons claiming to be entitled to the share.

The Company may r€ceive the consideration, if any, given for share

on any sale or disposal thereof and may execute a transfer of the

sha& in favour of the peBon to whom fie sharc is sold or disposed oi
The transferee shall thereupon be registered as the holder of the

share.

forfeiture to apply in th€

crce ofuoD'paymeot of
suml payablc at a 6red

Paymcnl k anlrcipation of
calls may carry i eres!

16.

(4) The transferee shall not be bound to sce to the application ofthe
purchase money, if any, nor shall his title to the share be affected

by arly irregularity 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 tirne, whether on accountofthe nominal value of the

share or by way ofpremium, as if the same had been payable by virtue

of a callduly made and notified.

The Directors may, ifthey think fii, receive from any member willing

to advance the same, all or any pa.t ofthe moneys due upon the shares

held by him beyond the sums actually called for and upon the moneys

so paid in advance or so much thereof as from time to time exceeds the

amount of the catls then mad€ tlPon the shares in respect of which such

advance basbeen made, the Company may pay interestat such rate not

exceeding 6 per cent annum as the members payingsuch sum in advance

and theDirectors may, at any time, repay the amountso advanced uPon

giving to such member three months notice in writing. Money paid in

advance olcalls shall not in respect thercofconfer a right to dividend

or to parlicipate in the profits ofthe Company.

.The Joint-holders of a share shall bejointly and severally liable to pay18.

calls in respect thereof,

LIEN

19. The Company shall have a first and paramount lien upon all the shares

(otherthan fully paid-up shares) registered in the name ofeach member

(whether solely orjointly with others) and upon the proceeds of sale

thereof for all moneys whcther presently payable or not called or payable

at a fixed time in respect ofshares 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 all dividends and
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bonuses f.om time to time declarcd in respect of such shares. Unless
otherwise agreed the registration ofa transfer ofshares shall operate as
a waiver of the Company's lieo if any, on such shares. The Directors
may at any time declare any shares wholly or in part to be exempt from
the ptovisions ofthis Clause.

The Company may sell, in such manner as thg Directo$ think fit, any
$hares on which the Company has a lien, but no sale shall be made
unless some sum in respect ofwhich the lienexists ispresently payable,
nor until the expiration offourteen days after a notice in writing stating
and demanding payment ofsuch pan ofamount in respect of which the
lien exists as ispresently payable. hasbeengiven to the registercd holder
fot the time being of the share, or dre person enritled by reason ofhis
death or insolvercy to the share.

Theproceeds ofthe sale shallbe received by the Company and shall be
applied in paymentbfsuch part ofthe amount in fespe.t ofwhich lien
exists as is presently payable and the residue shall (subject toa like lien
for sums not presently payable as existed upon the shares pdor to the
sale) be paid to the persons entitled to the shares at the date of the sale.
The purchascr shall be registered as the holder of the shares and he
shall not be bound to se€ to the applicatioo bf the purchase money, no!
shall his title to the shares be affected tty any irregula.ity or invalidity
in the proceedings in reference to the salg.

TRANSFER AND TRANSMISSION
Deleted

If the Directors refuse to register the transfer ofany shares, they shall
within one month of the date on which tie insrument oi hansfer is
delivered to the Company, send to the hansferer and the hansferor notice
of the reflrsal. Provided that regishation of a transfer shall not be .efused
on the gound of the transferor being either alone orjointly with ahy
other person or persons indebied to the Company on any account,
whalsoever except a lien on lhe shares.

Subje.t to d'te provisions of the Act and save as heaein otherwise
provided, the Directors shall be entitled to heat the person whose name
appears on the register of members as the holder of any shares as the
absolute owner thereoi and accordingly shalt not (except as ordered by
a Coun of competent jurisdiction or as by law lequired) be bound to
recognise any benami trust oi equity or equitable, contingent or other
claim to or interesl insuch shareon the part ofany p€rson whether or
not it shall have express or implied nodce thereof.

The instrument of transfer of any share in the Company shallbe executed
both by lhe transferor and kansferee and lie transfeaor shall bedeemed
to remain holder of the share until the namc ofthe transferee is entered
in the register ofmembers in respecl thereof.

The instrument of rransfer shall be in writing and all the pro!isions of
Section 108 of the Companies Act and of any statulory modification

2t.

Enforcemenr oflien by sale

Applielioo of pro.ee& of

Exccution of rransfcr.

TGnsflI rnd transmisrion ol shrJ!

Nolice of refusal !o register

Company $ot bound to
recognisc any inleresr in
shares other lhan lhat of the
regjncrcd bolders.

21.

2-5.
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thereoffor the time being shall bc duly complied with in respect ofall
translers ofshares and registration lhereof.

Every instrument of transfer shall be delivcred to tie Company at the

office for registration, accompanied by the certificate of the shares to

be fansferred, and such evidenccas tieCompany may require to prove

lheti e ofrhe transferor, oriris right to transfer the shares. Allinstruments
of bansfer shall be retained b! the Company, but any instrument of
transfer which the Directors may decline to register shall on demand,

be retumed, to the p€rson depositing the same

The register of members or the register of debenture holders may be

closed for any period or periods not sxce-eding in the aggregate45 days

in each yearbut not exceeding 30 days at any one time after giving not

less than 7 days previous notice by advertisement in some newspaper

circulating inthe district in which the registered office of the Company

is situated.

The Directors shall have the same right to refuse lo register a person

entitled by transmission to any shares or his nominee, as ifhe were the

kansferee named in any ordinary transfer presented for registration.

(A) DebenturesBonds etc., of ihe Company shall be transfened or
tansmitted in accordance with the procedures prcscribed for shares

in Section 108 ofthe Companies Act and the prevailing rules made

thereunder by Central Government from time to time unless

dilferent provisions are made specifically in the teims of issue

goveming such debentures.bonds etc. No fer shall be charged either

for transfer or transmission of bondvdebentures issued bv the

Company.

INCRF,ASE, REDUCTION AND
ALTERATION OF CAPITAL

Sibject to the approval of the President, the Directors may, with the

sanction ofthe Company in general meeting, increase thesharecapital

by such sum to be divided into share ofsuch amount, as the resolution

shallprescribe.

Subject to such directions as may be issued by the President in this

behalf, new shares shall be issued upon such tems and conditions and

with such rights andprivileges annexed thereto as the general meeting

resolving upon the creation thereof shall direct and if no direction be

Biven as the directors shall determine.

Except in so far as otherwise provided by the conditions ofissue, or by

thcse Anicles, any capital raised by thc 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 ofcalls and

instalments, transfer and transmission, Iien, voting, surrender and

otherwise.

29.

29.

Poee( ro increase crPirxl

31.

How far Dcw shar.s ro nnk
wih shares itr originaL

30.



Whcreany time after rheexpiry oftwo years from the formation ofthe
{'ontpany or at any time after the expiry ofone year from the allotment
ol shares in the Company made for the first time after its fomation
whlchever is earlier it is proposed to increase the subscribed capital of
lhc Company by allotment offurther shares, whether out ofun_issued
Ih{rc oapital or out of increased share capital, then such furtier shares
lhnll be offered to the persons who at the date ofthe offer. are holders
ol'thc equity shares of the Company, in proponion, as nearly as
0ircumstances admit to the capiral paid-up on thesc shares at thrr date
find $uch offer shall be made by notice specifying the number ofshares
l0 \vhich the member is enritled and limiting a time wirhin which rhe
0lTcr, if not accepted, will be deemed to be declinedl and afrer the
0xpiralion ofsuch time or on receipt ofan intimation from the member
to whom such notice is given that he declines to accept the sharcs offered,
lho Dirc.tors may dispose of the same in such manner as they think
mo$t beneficial to theCompany.

$!bjcct to the provisions of Sections 100 to 104 of rhe Act and to such
dlrcctions as may be issued by tlepresidenr in this behall rleCompany
lnry, from timetotime, by special resolution reduce it! capitalby paying

.0,Tc8pital or cancelling capital which has been lort o.i" u*"p.oertJ
hy lveilable assets, or is superfluous or byreducing the liabilityon the
thurcs or othe.wise as may seem expedient, and capital may bepaid off
upon the fooring that it may be called up again or otherwise; and the
Dlrcctors may, subje.r ro the provisions of lhe Act, accept sunenders
ofshares-

Subjcct to the approval oflie presidont, the compary in generalmerting
moy, from time to time, sub-divide or consolidate its shares or anv of
lhcm ond exercisc anyofthepowers conferred bySection 94 oftheict
ond shall file with the Registrar such notice of exercise of any such
powcrs as may be required by tie Act.

If 0t any time, the Capital of the Company by reason ol the issue of
nlclgrence Sharcs orothcrwise, divided into different classes ofshares,
0llo, sny ofthe rights attached to the Shares ofeach class may, $ubject
l0 thc provisions of Section 106 and 107 of the Act be va ed with the
conscnt in writing of the holders ofat least three fourths of the issued
lharcs ofthat class or lvith the sanction of special resolution passed at
{ 8cplrate meeting ofthe ho]ders ofthe issued sharej of that class and
nll lhc provisions hereinafter contained as to general meeting shall
nl$lutiE mutaidis apply to every such meetinS, except that ihe quorum
lhcrcofshallbe members holding o, representingby proxy one_fifth of
lho lonr inal amount of the issued sh ares of th at class.

rid,

Ncw shares 10 be offered to

Reduction of capiht etc.

Sub-div,sioD and
co6olidation of sharcs.
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General Meering

Securitics may be ,ssignable

ls.u. at discounL etc. or

wiul sp€cial privileges.

Pcrsons not to have priority
over any prior charge.

Indemrity may bc eiv€n

37.

38.

BORROW POWERS

Subject to the approval of tie President, the Directors may from time

to time, bonow aod/or secure the paymgntofany sum or sums ofmoney

for tle purposes of the Company, by means ofa resolution Passed at a

meeting of the Board.

The Directo6 may, subject to the approval ofthe President, secure the

repayment of such moneys in such manncr and upon such terms and

conditions in allrespects as they thinkfit and in padicular,by the issue

of bonds, perpetual, or redeemablo debenturcs or debenture-stock or

any mortgage,charge or other security on thc undertaking of the whole

or any part of the property of the ComPany (both present and future)

including its uncalled caPtal for the time being.

Debentures, debenture stock, bonds or other securities may be mado

assignable free from any equities between the Company and lheperson

to whom the same may be issued.

Subject to the approval of the Prcsidentoflndia and the provisions of

Section ll7 ofthe Actany debentu(es, debentutc-stock, bonds orother

securities may be issued at discount, premium o. otherwise and with

any special privileges as to redemption, sure ndcr, draw ings, allotment

of shares, attending meetings of (ho Company, 0ppointment of Dircctors

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 ofthe Compaly in Gcncral Mceting.

Whenever any uncalled capitalofthe Company is charged all persons

taking any subsequent charge (hereon shall take the same subject to

such prior charge and shall not beentitled by noticc to theshareholders

orotherwise, 1o obtain priority over such prior ch0rge.

If the Directors or any of them or any othcr pcrson 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, chargeor security over or affecting the whole or any part of

lheassets ofthe Company by wayofindemnity to secure tho Dircctors

or persons so becoming liable as aforesaid lrom any loss in respect of

such liability.

The Company shall ineach year hold in addition to rny other meetings

a general meeting, as its annual general meeting and shall specify the

meetingas suchin the notice calling it, and not more than fiftecn 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 ofthe Act. The first Annual Generai Meeting

of the Company shalt be held within eighteen months from the date of

its incorporation and if it is so held, the Compaoy may not hold any

annual general meeting in the year ofits incorporation or in the following

year. Every annualgeneral meeting shall be held duringbusiness hours

39.

40.

4L

42,

43.
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()n a day other than a public holiday either ar rhe Registered Office of
lhc Company or at some other place as the Central Covernment may
0pprove in this behali Such gencral meetings shall be called "annual

Bcncral meetings " and all other meetings shallbe called "extraordinary

Scneral mcetings".

Subject to the provision of Section 169 of the Act the Directors may,
whcneverthey think fit and they shall, on the requisition oftheholders
of Dot less than one-tenth ofrhe paid up capital of the Company as that

drts carries a right of voting jn regard to that matter and on which all
culls orother surns then due have been paid forthwith proceed to convene

0n cxtraordinary me€ting of the Company and in the case of such

rcquisition the following provisions shallhave effect:
(l) The requisition must sate the objects of the meeting and must be

signed by the requisitionist and deposited at the office and may
consist ofseveral documents, in like form each signed by onc or
more requisitionists.

(2) If the Directors of the Company do not proceed within twenty-one
days from the datcofthe requisition being sodeposited tocause a

meeting to be called for the consideration of these matters 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 meeling, but anymecting so convened

shall be held within three months from the date of the deposit of
there4uisition.

(3) Any meeting convened under this A(icle by the requisitionists
shall beconvened in thesame manneras nearly as possible as that

in which meetings are to be convened by the Directols.

If, after a requisition has been received, it is not possible for a

sufficien( number of Directors to meet in time so as to form a

quorum, any Director may convene an extraordinary general

meeting in tho same manner as nearly as possibleas that in which
meetings may beconvened by the Directors,

A generalmeeting oftheCompany may becalledby givingnot less than
twenty-one days'notice in writing spe.irying the place, day and hour of
mcetinS, wilh a statementofthe business to be transacted atthe meering.

Such nolice shall be served on every member in tfie manner hereinaf(er
provided, but with the consent in writing of all the members entitled ro

receive notice ofsame any particular meeting may be convened by such

sho(er notice and in such manncr as those members may think fit,

Provided howevel that where any resohtion is intcnded to bc passed

as a special resolution at any general me4ting as required by Section
189(2) of the Act, notice of such meetings specifying the intention to
propose the resolution as a special resolution $hall be served.

The accidental omission to giveany such noticeto or the non,roceipt of
any such notice by any member shall not invalidate the proceeding at
any meeting.

\Yhen ErEaordinary m€eting

omission to Sive notice.

45,

46.
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Business of amual geneml
m€edng.

47. The business of an annual General Meeting shall be to receive and
consider theprofitand loss account, thebalance sheet and rherepon of
the Directors and ofthe Auditols, to declare dividends, and to transact
anyother business which under theseArticles ought to be transacted at
an annual general meeting. All other business transacted at an annual
general meeting and all business transacted at an exkaordinary meeting,
shall be deemed special.

48. (l) No business shall be transacted at any GeneralMeeting 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 ofpresident oflndia, in person,
shall be quorum for a general meeting of the Company.

49. (l) The President or the Govemor, so long as he is a shareholder of
theCompany, may from timeto time, appointaperson (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 ( I ) of this Article who is
personally present at the meeting shall for lhe purposes oithe Act
be deemed to be a member and shall be entilled to exercise the
same rights and powers (including thc rights to vote by proxy) as
the President or the Govemor could exercise as a member of the
Company.

(3) The President or the Governor may, from time to time, cancel any
appointmenr made by him under sub_clause (l) ofrhjs Article and
make fresh appoinlment.

(4) The production at the meeting of an order of the president or the
Go vernor evidenced as provided in theConstitution of India shall
be accepted by the Company as sufficienr evidence of any such
appointment or cancellation as aforesaid.

50. The Chairman of the Directors shall be entitled to take the chair at
e9ery general meeting or if there be no such Chairman, or if at any
meeting he shall not be present wirhin fifteen minutes after the time
appointed for holding such meeting or is un\rilling to act as Chairman,
the members present shall choose another Director as ChairmaD, and,
ifno Director shall be present, or ifall the Directors present decline to
take the Chair then, the members present shall choose one of their
members to beChailman.

51. If within fifteen minutes from the time appointed for lhe meeting a
quo.um is not prescnt, the meeting ifconvened upon such requisilion
as aforesaid, shall be dissolved; blrt in any other case it shall stand
adjourned to the sameday in the next week at the same time and place,
and ifatsuch adjoum'ed meeting aquorum is not present thosc members
who arc presenl shall be a quorum and may transact the business for
which the meeting was called.

aDo.um

Right of Presidcnr ro
appoint aDy pcrsotr as hi!

Chaiman of Scncral

prelcnr, mcctiDs to bc
dissolvcd &d when ro tF
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llvcry question submitted to meeting shallbedccided in the first instance
by a show ofhands and in thc case ofan equality ofvotes the Chairman
i[ hc is a member shall, both on a 6how of hands and at a poll (if any),
huve a casting votc in addition lo lhe yoteor votes to which he may be
cntitled as a member.

Al any general meeting a resolution put to vote ofthe meeting shallbe
dccided on a show ofhands, unlessa poll is, beforeoron thedeclaration
rJl lhe result of the show ofhands, dem{nded by a member present in
Dcrson or proxy or by duly authorised representative, and unless a poll
l$ so demanded, a dcclaration by theChairmantiat a resolution has on
n show ofhands been carriedor carried unaoimously or by a pa(icular
n)sjority or lost, and an entry to that effect in the book ofproceedings
oftheCompany, shall be conclusive evidenceofthe fact, withoutprooi
ofthe number or proponion ofthc vote recorded in favour ofo. against
lh&t rosolution.

lf a poll is duly demaided it shall be taken in such manner and ar such
lime and place as the Chairman of the meeting directs, and either at
Once, or after an interval or adjournment or otherwise, and the,esult of
the pollshall be deemed to be the resolution ofthe meeting at which rhe
poll was demanded. The demand ofa poll may be withdrawn.

The Chairman ofa generalme€ting may, with ihe consent oithemeeting,
odjourn the same, from time to time and ftom place to place but no
business shall be transactei at any adjourned meeting other than the
business left unfinished at the meeting from which the adjoumment
look place.

Subje.t to the provisions of Sections 180 of the Act, any poll duly
dcmanded on the election ofaChajrman ofa meeting or on any question
oradjoumment shallbe taken at themeeling and without adjournme[t.

The demand ofa poll shall not prevent the continuance ofa meeting for
the uansaction ofany business other than rhequestion on which a poll
has been demande-d.

The Chaiman of any meeting shall bc rhe solejudge of rhe validity of
cvery vote tendered at such meeting, The Chairman present at the taking
ofa poll shall be the solejudge of the validity ofevery vote tendered at
such poll.

Upon a show ofhands every member prescnt in person or by proxy, or
by duly authorised representative shall have one vote and upon 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
vote at any general meeting in respect thereof in the same manner as if
he were the registered holder ofsuch shares provided that seventy two
hours at least before the time of holding the meeting or adjourned
mccling as thecase may be atwhich he proposes to vote, he shall satisfy
thc Directors ofhis right to such shares, unless the Di.ectors shall have
prcviously admitted his right to such shares or his right to vote at such
mccting in rcspect thereoi

What h to be evidenc. of
lhe passing of a Resolution
where poll not dcmandcd.

Power to adjoun ceneral
M€€riog.

ll J.
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Inst umcnt apPoifltiflg Proxy
!o b. depositcd at oflice.

whcn rot by proxy v.lid
ftou8h aoLhorii) rcvokcd.

61. Where there arc joint rcgistered holders ofany share, any one of such

posons may vote at any meeting, eitherpersonally orby proxy, in respe-ct

ofsuch shares as ifheweresolely entitled lhereto, and if more than one

ofsuch joint holders be present at any meeting personally or by proxy,

that one of the said Persons prcsent whose name stands first on the

register in respect ofsuch share shall alone be entitled to vote in respect

thermf. Several executors of administrators of a deceased mcmber in

whose name any share stands shall for the PurPose of lhis clause be

deemed joini holders tiereof.

A member ofunsound mind, or in respect of whom an order has been

madeby any Court having jurisdiction in lunacy' fiay vote whether on

a show ofhands oronpollby his committee or olhet legal guardian and

any such committee or guardian may on a po]l, vote by proxy'

Amcmber entitled to attend and vote at a meeting may appointanother

person (whether a member ornot) as his proxy to atlerd a me€ting and

vote on a show of hands or on a Poll. No member shall appoint more

than one proxy to attend on the sameoccasion. A proxy shallbeentitled

to speak at a merting, The instrument appointing a proxy shall be in

writing and be signed by the appointor or his attomey duly authorised

in writing or if the appointor is abody corporate, be under its seal or be

signed by an officer or an attorney duly authorised by it'

The instrument appointing a proxy and the powet of attorney or other

authority (ifany) underwhich it is signed, or a notarially certificd copy

of that power or authority, shall be deposited at the Registeted Office

of the Company not less than forty'eight hours before the time for

holding the meeting or adjourned meetinB at which the Person named

in lhe instrument proposes to vote, or ifi the case of a poll not Iess than

24 hours before the time appointed for taking ofthe poll and in default

the instrument ofproxy 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 ofwhich

the proxy is given provided thatro intimation in writing ofsuch death'

insanity, transfer, revocation or transmission shall have been received 
"

atlheoffici oftheComPany before the commencement of the meeting

or adjourned meeting at which the proxy is used

An instrumBnt appointing a proxy may be in the following form, or in

any other form which theDirectors shall approve :

Votes itr respecl of shar€s of
memben of unround mind.

InsEunletrt appointins ProxY
to bc io w;tjn8

62.

63.

64.

65.

66.
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I ITNDUSTAN COPPER LIMITED
"l .,,.............,.....,.,.....,of.....-.......,...,..,......,.............................in 

rhe
,llLlr( r { 

'1....,.......,.................,,.,.. being a memberofthe above named Company
rrr,..l,v nDpoin1...........................of...............,,..........in rn" ai.iri"tol ..,,..,.... ..._..........,.as may proxy to vote for me on my behalfat the annuaU
,rrl|irrrtlirrlry general meeting of lhe Company to be held on
tlre.......,...........611y6f...........,.....,andatanyadjournmentthereof,,.

:1tIrl.'rl thir,...............................,....day of,.....
tt I N nrc lhcrs shall be entitled to be prcsent, or to vote on any question

rithcr llcrsonally or by proxy, or by duly authorised representative at
lllly Ucll.l'ltl meeting or upon a poll, or be reckoned in a quorum whilst
xIy fllll0r olher sum shallbe due and payable ro the Company in respect
,rt dty r)l lhe shares ofsuch member.

hll N( ohicction shall be made to the validjty of any vote except at the
r,rffllflU or poll at which such vote shall be tendered, and everv vore
\\'trcthcr given personally or by proxy, or by duly authorrsed
r.|r$ic|trtive not disallowed at such meeting or poll, shall be deemed
vn l(l lin ull purposes ofsuch meeting o, poll whatsoever.

No merntler entiilcd ro vote

Company.

limc for objecrion to vore.

to be Truo Coov
DPpe.r-Limnea' '

DIRECTORS
llrc number of drrectors of tie Company sha not be less than three
,r ,(l not more than lourteen. The Drectors are not requtred to hotd
,!lly ciualif cdttor shares.,'

'I hc Dircctors shall be appointed by the president jn consultalion
rvilh Chairman in all cases except in the case of part-tim€
(;r)vcrnmcnt representatives who are appointed on the Board of
l)i,cclors by virtue of thejr office. The Direcrors shall be pajd
rlrrih salnry and./or allowances as the president may, hom time to
liIrc, dclcrmine and such reasonable additional remuneration as
rrruy l)L fixcd by the President may be paid to any one or more of
rhc I )iructors for extra or special services rendered by him or them

'l lrr. I'rcsidcnr nray Irom time to time, appoint one ofrhe Directors
nt lr. llrc ( hltitrDln o[ the Board of Directors and determine the
ulrrry Irul :rltrrwlrnccs payable to the Chairman and the period for
rr lrr, lr hi. rvill lrrrlttotlice.

I Ir( |Ii,:|r,ILI l)ircct(r.sshall have the power to create the posts
lr,l,,\\, tlri lnrr(l tcvcl (rotbeingaManagerwithinthemeaningof
,,'1 

r r, 'll l', / ,\ ,,t rlrc Act) li)r such period and on such salarv an.l
,r11,,q",,,.,,r., ,,,,rv lx. t,\c(l Ilorvcver. no post below the Board
1,.\ r I rtri l lr. , | (.;rt(rt lrv rlro (.(nDpany in the scales ofpay equivalent
I', rlr,,,, l, r1,,. Itir.(l l.vrl.

Ref.40h AGi\,1

dl 24 12 2001

/{tl ll lir)
Appo;nhcnl of Dircllors

Ret 2l'd ACM
dft.d 2t.09.1990
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AppoinEnent of Managing
Direcior

Ceneral Pow€r of Company

(2)

(3)

(e) The President shall, from time to rime, appoint in consulration
with theChairman, one ofthe Directors as the Managing Director
anddetermine thesalary and allowances payable to theManaging
Director and rhe period for which he will hold office:

(l) The Chairnan and the Managing Director o, othe. Director or
General Manager of a project shall exercise such powers and
discretion in relation to the affairs of the Company as may be
specifically delegated to them respectively by the Boa.d of
Directors and are not required to be done by the Boa.dofDirectors
or the Company at the general meeting under the Act.

(g) The President shall have the riBht ro fill any vacancy in rhe office
ofDirectors caused by removal, resignation, dealh or otherwise.

The President shall have the power to remove any Dire4tor including
the Chairman and the Managing Director and the Board ofDirectors
shall have the power to remove any General Manager, from office at
any iime in his^heir absolute discretion.

Not less than two-thirds of the totalnumber ofDirectors ofthe Company
shall be persons whose period ofoffice shall be Iiable to determin;tio;
by retirement of Directors by rotation and save as otherwise expressly
provided in the Act, be appointed by the Company in GeneralMeeting
oftheCompany, l/3rd ofsuch Directors forthe time being asare liable
to retire by rotation or if their number is not three or multiple ofthree,
th€n, the numbernearcstto l/3rd, shallretirc fromoffice. The Dire.tors
toretireby rotation shallbethose who havebeen longest inoffice since
their lasl appointment, but as between persons who become Direcrors
on the same date, those who are to retire shall be determined by the
President in consultation with the Chaiiman ofthe Company. At thc
Annual Gencral Meeting at which a Director retires, as aforesaid, thc
Company may fill up the vacancy by appointing the retiring direcror or
some other person thereto. The Chairman & Managing DirectorMD/
Whole-time Directors and ex-officio Government Directors shall not
be subject to retirement under this clause.

71. Subjcct 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 I 14, the business of the Company shall be ,
managed by theDirectors who may pay allexpenses incurred in ge(ing
the Company registered and may exercise all such powers of the
Compaoy as are not, by the Companies Act, 1956, or any statuto.y
modification thereof for the time being in force or by these Articles,
required to be exerciscd by the Company in general meetings. The
Diaectors shallexercise the powcrs subject nevertheless to theprovisions
of these Articles, to thc provisions ofthe said Act, and to such regulations
being not incons isten! wi th the aforesaid provisions, as may beprescribed
by the Company in general meeting but no regulation made by rhe
Company is genertl meeting shall invalidate any prio. act of the

Itel. 2?th A(lM
dlrcd 21.09 9il
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I lrr.l.lrx $ rvltich would have been valid if that regulation had not been

Ii ,h.

Wlllx'lrl l)rcjudice to the general powers conferred by the Iast pre.eding
Arl[rh ttld thc other powers conferred by these Articles but subject to
lhd frr)vink)ns of Sectio ns 792,293- A and294 ofrhe Act, the Direcrors
lhftll hxvc thc following powers lhat js to say power :

'llt lcqrrlrc propcrty : to purchase, take on lease or otherwise acquire

l1t lho Cotnpany property, rights or privileges which the Company is

nltll[trlrad lo acquire at such price, and generally on such terms and
grtr(lllkxli ss they think fir;

{l) 'Wrkrof capitalnature ito authorise, without reference toCentral
oovcroment, the undertaking of works of a capital na(ure where

llihilcd Project Reports have been prepared with estimates of
dlllcrent component parts of and project and where such project

ncports have been approved by the Central Govemment, and to
lttyltc and accept tende$ relating ro work included in the approved

Dcloilcd Project Report, including variations, if any, in the
npproved estimates. provided such variations are not more than

ch0nge tle scope of the Project.

To authorise the undertaking of workyschemes not covered by
cl0use(2)(a) above of capital naru re, on additions, modifications,
And new investments, etc., not exceedingRs.50 crores andto incur
cxpenditure on replacement and renewals ofassets notexceeding
Rs. 100 crores, without the prior approval of Government, but
Subject to such changes in the aforesaid financ ial Iimits as may be
made by Govt. from time to time.

Provided that:

thc re4uired funds can be found from the internal resources ofthe
Company and the expenditure is incurred on schemes included in
the Capital budget approved by the Govt.

new items are identified and discussed at the annual plan
discussions with the Government and outlays provided fori

for replacements and renewals, the delegated powers being
oxercised should be within the framework of a Iumpsum provision
agreed to and provided for at the annual plan discussions; and

the expenditureon such works in subsequent yoars will be the first
call on the respective allocations.

lil pay for propeny in debentures, etc. : to pay for any prop€rt% rights
or privileges acquired by, o. services rendered to the Company either
wholly or partially in cash or in shares, bonds, debentures or other
sccurities ofthe company, and any such shares may be issued either as

Iully paid up or with such amount credited as paid up thereon as may be
ngreed upon; and any such bond, debentures orother securities may be

Spccific powers to Dirccrors

Rcf. E.C.M.
dat d 24-0292
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(4)

(5)

(6)

(1)

either specifically charged upon all or any part of Lhe property of the
Company and its uncalled 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 mortgageor
charge of all or any of the propeny of the Company and its uncalled
capital for the time being or in such other manner as they may think fit;
To appoint officers elc. : to appoint and ar their discretion, remove or
suspendsuch mangers, secretaries, officers, cleaks; agenh and servants
for permanent or temporary orspecial services, as theymay, from time
to time think fir. and to determine their powers rnd duties and fix their
specific scalesofpay allowances and to acquire security in such instances
and to such amount as they think fit.

To create and fill all posts below the Board level excepting the posts
having the scale of pay equivalent to those in the Board level provided
rhat no appointment in the higher categories of posts of General
Managers level and above ofpersons who have attained the agc of5g
years shall be made without the prior approval ofthe president.

To appoint trustees : to appoint any person or persons (whether
incorporated or not), to accepr and hold in trust for the Company, any
property belonging lo the Company or in which it is interested or for
any other purposes, and to execute and do all such deeds and things as

may be requisite in relation to any such trust and to provide for the
remuneration ofsuch tnrstee or trustees;

To bring and defond actions, etc. : to institute, conduct, defend,
compound or abandon any legalproceeding by or against the Company
or ils offlcers. or otherwise concerning the affatrs oflhe Company and
also to compound and allow time for payment or satisfaction of any
claims or demands by or against the Company,

To refer to arbitralion : to refer any claims or demands by or a8ainst lhe
Company to arbitration and observe and perform the awards,

To give rcceipt: to make and givereceipts, release, and other discharges
for money payable to the Company, and for the claims and demands of
the Cotupany;

To authorise acceptance etc. - to determine, who shall be entitled to
sign on rhe Company's behalf, bills, notes, receipts, acceptances,
endorsements, cheques, release, contracts anddocuments;

To appoint altorneys I from time to time lo provide for (he management
of the affairs of the Company outside the mining areas which in the
context includes the townships and sites ofoperations ofthe Company
in such manneras they think fit, and in particular to appoint any person
to be the attorney or agent ofthe Company with such powers (including
power to sub-delegate) and upon such terms as may be thought fiti
To invest mongys i to invcst in such securities as may be approved by
the President and deal wJth any of the moneys of the Company upon

(8)

(.9)

( 10)

(l r)

(t2)
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i[(ll ilVcslrncIts ilutht)rised by the Memorandum ofAssociation oftho
('r,[tl)ll0y (not bcing sharcs in this Company) and in such manner as
lllcy thinl ljt, and from (ime to time to vary or realise such investments.

I I l) lir Ervc sccurity by wdy of indemnity : to execute in the name and on
l(:llllll ()l' the Company in favour of any Direator or other peGons who
rnny incuror bo abour to incurany personal liability forthe benefi tof the
( i,llrpflny such mortgageofthe Company,s property (present and future)
njr thcy think ,it and any such mortgage may contain a power ofsale and
nlt( lr ()thcr powers, covenants and provisions as shall be agrecd on;

I l,l) li 
' [rvc l)crccntage i subject lo the approvalofthe presid€nt, to give to

lrr y [crs()n cmployed by the Company a commission on the profits of
IIy l)rxliculur business transaction, or a share in the generalprofits of
lllt' ( \ llpuny, and such commission or share ofprofils shall be treated
rlr lr r t ()l lhc working expenses of the company;

t ll t li r rrrlkc byclaws : from time to time to make, vary and repeal bye-
hr lvr lin. rhe regulation ofthe business ofthe Company, its officers and

{ llt) lo givc honus: To give, award or allow any bonus, pension, graluity or
t0llrl]clsltion to any employee of the Company or his widow, children
or rl(.pcndcnts, that may appear to the Directorsjust or proper, whether
vrrr.h cnrpkryee, his widow, children or dependents have or have not a
lrIrl clJim upon the Company;

I I /l 'li' clcrtc I'rovident Fund : before declaring any dividend and subject
tll tllc ltpp.ov:rl of Ihe president, to set aside such portion of the profits
oI rlc ( i)mp:r ny ns thcy m y think fit, to form a fuod to provide for such

|r. si(nts, gr.lluitics or compensation or to create any provident orbenefit
ltll(l il Nuch rrilnncr ils lhe Directors may deem fit.

r l l li r rrtll)lish |.ocilt lhard I liom time to time and at any time to establish
lly Lourl ll()xrd {i )r ntanaging any ofthe affairs ofrhe Company in any
\ln\ rlrc(l i )(:r lily in Indir, or out of India, and to appoint any person to
I'rr rrr.rrrlrr:rs ol rirrclt l-ocll Board and to fix their remuneration, and
lt1,lI lll(. t(, tfl [c l0d itt ilny Lime to delegale to any person so appointed
,Ir v ,,l tll(. I(,\yi.r'\, .LLrllt(n.itics, and discretion for the time being vested

r thr l, r'rrLsIlll(.r lllit lhcirpowcrtomakecall andtoauthorisethe
l|x. rltr,r1 l,,r lh(. lfilc l'cillB()l rIly suchLocalDoardoranyof them lo
lrll llt, ,tr, ! \,( ,Ir rr\ tlrcrcir irnd lo tlcl nolwithstanding vacancies, and
rr\ r,r, h , I I ' I 

| , r | | | | r r r I n or (k:lcgrtion ntay be madc in such terms, and
,l l, t., I t,, lfl, h ( ,,rxlrtr(,rrj lrs lbc l)ircclors may think fit and Directors
||r \ .rl ,llr\ trt,r( r( l|r,,fc l y l)rrsons s{) appoinled and may annualor

L,II|, ,,,|||I,i|,

'l',r I.,IL,,L,,,I'IL,,||.I,It r{,(,l|t.r rrr,ir,lsuchncgotiationsandcontracts
,,!l ,' i, ' ,l llr,l \ r,\,rll ..rrtr,,,llfircl\,urccrtcanddoall such acts,
,t,,,t. ',,t rt,,rp\ rr 1t,,,r.,,,r.,r,(t ,, Irhill oflhc Company as they
,,, r,.,,, 't,r.,1",1,,,,r r,,,,r,,rr(lirtr|rt,)xryr)llhem^ttersatbresaid
n .,r,.,n,. l!., rtr t1iItr,., 1,t llr (i,|r|i ,y;xod
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(20)

(i)

(iD

'14.

l,

To sub-delegate power I subject to Section 292 ofthe Act ro sub-delegate
all or aDy of the powers, aulhorities and discretion for the time being
vested in them, subject however, to the ultimate control and authority
being retained by them.

The powers of the Directors in relation to the following shall, however,
be subject to the approval ofthe President:

Sale,lease or d isposal otherwise ofthe whole or substrntially the whole
ofthe undenaking ofthe Company; and

lhe formation ofa subsidiary Company.

The Directors shall cause minutes ofall proceedings ofevery Generat
Meeting and of all proceedings of every meeting of the Board of
Direclors or every Committee ofthe Board to be kept, by making within
thirty days ofthe conclusion of every such meeting concerned, entdes
thereof in books kept for that purpose with the pages consecutively
numbered.

Each page ofevery such book shall be inirialled or signed and the last
pageofthe record ofproceedings of such meetings in such books shall
be dated and signed :

(a) in the case ofminutes ofproceedings of a meeting ofthe Board or
a Committee thereof, by the Chairman ofihe said meeting, or the
Chairman of the next succeeding meetingi

(b) in the case ofminutcs ofprocecdings ofa general meeting, by the
Chairman of the sarne meetinS within the aforesaid period of
fourteen days or in the event of the death or inability of that
Chairman that period, by a Direator duly authorised by the Board
for the prtrpose.

In nocase minutes ofproceedings ofa meeting shall beattached to any
such book as aforesaid by pasting or otherwise.

The seal ofthe Company shall notbe affixed to any instrument except
by the authority of a resolution of the Board ofDirectors and except in
the presence ofat least one Director or such other person as the Board
may applint for the purposq and fiesaid Dircctor or the percon alorcsaid
shall sign every instrument to which rhe seal of the Company is so
affixed in his presence.

. ( I) The office of the Director shall become vacant if i

(a) he is found to be of unsound mind by a Court of competent
iurisdiction;

(b) he applies to be adjudicated an insolvenr;

(c) he is adjudged an insolvent;

(d) he is convicted by a Court ofany offence involving moralturpitude
and sentenced in respect thereofto imprisonment for not less lhan
six monthsi

Direcrors ro causc minutes
lo be madc in the books

Direclors

15.

76.
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(l)

he fails to pay any call in respe4t ofshares ofthe Company held by
him, whether alone orjointly with others, within six months from
the last dare fixed for the payment of (he call unless the Central
Covernment has by notification in the Official Cazette, remove
lhe disqualificarion incurred by such failure;

he ilbsents himseiffrom three consecutive meetings of the Board
of Directors or from atl meetings of the Board for a continuous
pcriod of lhree months, whichever is longer, without obtaining
leavc of absence from the Board.

he (whether by himselfor by any person for his benefit or on his
account), or any firm in which he is a partner or any prjvate
company ofwhich he is a director accepts a loan, for any guarantee
orsecurity for a loan, from theCompany in contravention ofSection

he acts in contravention ofSection 299 of the Acr;

he becomes disquaiified by an order of Court under Section 203
oftheAct;

hc is.removed in pursuance ofSection 284 of the Acti or
having been appointed a Dircctor by virtueofhis holding any office
ofolher employment in the Company, he ceases to hold such office
or olher employment in the company.

(:l) Notwithstunding anything in clauses (c), (d) and (i) of subclause (l),
{hc disqutlificntion referred to those clauses shall not take effect :

(c)

(s)

(h)

(i)

U)

(k)

(o)

(b)

fi)r rhirry dnys from the date of$e adjudication, sentence, or order:

whcre any appcal or petition is p(eferred within the thirty days
rrli)rcsxid igainst the adjudication. sentence, or conviction resulting
in thc scntcnce, or order until the expiay of sevcn days from the
drtc on which such appealor petition is disposed of, or

(c) Nhcrc wilhin theseven daysaforesaid, any further appealor petition
ir prclcn'cd in rcspec( olthe adjudication, sentence, conviction, or
(x(lcr. uid lhe appcal or petition, if allowed, woutd result in the
rc r(rvnlol thcdisqualification,untilsuchiurrherappealorperirion
ir (liJil)llscd 0f.

S0l,l.(l lr tltc pr()visi(,ns ofsub-clauses (l) and (2), ifa person functions
lr rr I )ll crlor whcn hc knows that the office ofDirector held by him has
lrr\ r,lrr vlrr!rIt Dn nccount of any of the disqualifications, specified in
tlrr i(rvr.rxl rlilurts ol'.sub-scction (l), he shall be punishable with fine
wllr'lt Irrty I \ t.r(l t() ljvo hurdrcd rupees for each day on which he so
lrrrrr lhtI,! {i I I )ll crlor'.

lltn ll"urlr,t l)||c(tr )r s ot'thc (1]lnpany may appoint with the approval
,,, lltd 11,'tlrh'It nll l|ll(.rrr:rtc l)ircck)r lo rcl for a Director (hereaftcr in
tIlr i\r { l,,,,rllr,l 'rlrr orilli ll t)ircct()r',) during his absence for a

lihr l,al I rx, r l.rr thx l rlI cc llx rrths liorn the State in which meetings
l,f rlid ll,,, ,l ,ll. ,.{11'l r rly lk l,, lI(tsU.h rppointment shall have effect.

(lt



and such appointee whilsthe bolds office as an Al ternate director shall

be entitled to notice ofmeetings ofthe Directors and to attend and to

votethereat accordingly: but he shall ipso facto vacate office when the

odginal Director retuns to the State in which themeetings areordinarily

hel-d o acates office as a Directoi lfthe term of office ofthe original

Director is determined before he so leturns to the State aforesaid' any

provision for the automatic reappointment of'etiring Director in default

ofanother appointment shall apply to the originaland not to the altemate

Director

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch ofbusiness once at

least in every three calendar months, and at least four such fieetings

shall be held in every year' The Directors may adjourn and otherwise

regulate their moetings and proceedings as they may think flt' The

q,iororn n"""sso,y fo, the transaction ofbusiness of the Directors shall

be one-third of the total strength ofDirectors' any fraction contained in

that one-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 lndia if in the inlerests ofthe Company:

80. A Director may at any time convene a meeting of the Directors'

Questions arising at any meeting shallbedecided by majority ofvotes

Every Director shall havc one votebut theChairman shallhave 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 ofthe Company for the

time being vested in or exercisable by the Directom generally'

ThePresident may nominato a Director as Chairman ofthe Directors'

meetings and determine the period lor which he is to hold office lf no

sr-rch Chairman is nominated or if at any meeting the Chairman is not

PIesenl within5 minutes after the timo forholding the same' the Directors

present may choose oneoftheirmembers to beChairman ofthe meeting'

22

Meeting of Dncctors and

ChrirElan of Directo6'
me€ting

78.

Direclor nay sutrL'non

me€tilrg, How quesrions lo

'79.

81.

82.

83. (l) The Chairman shall roserve for the decision of the Central

Government any proposals or decisions ofthe Board ofDirectors

or any rnatter brought before the Board whichraises' in the opinion

of the Chairman an important issue and which is on thal accolnt

fit !o be reserled for the decision of thc Central Government and

nodecisionon such an important issueshall bc uken in theabsence

ofthe Chairman appointed by the President ln respect ofmatters

reserved by the Chairman for the decision of thc Central

Covernment, if the Central Govern'nent's views be not received

within a period of two months, the Directors shall be entitled to
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{,1}

rlcr rn nccordlncc with the p,oposal or decision wiihout further
r(.lofancc ti) lhc (lcn(ral Govcrnment.

Willnut pr!'judicc to thc generality of the above provision, the
( 'llrir nriln shall rcscrve for the decision of the President :

rry llrntlcr rcl ting to the sub-lease, exchange, mortgage and./or
(lij,p(,s l(,fthe whole or substantially the whole ofthe unde(aking
0l lhc (in)rpnny of any part lhereof,

(r) ll,ry rnuttcr reluting to:
(d) lhcl)R)m(,li(,nofCompany/Companies;

lhl crlcriDg inlo partnership and./or arrangement for sharing propeny;

tr ) li!flnrrk,nof subsidiarycompany/companiesi

{,1) r ling or otherwise acquiring any holding shares in any olher
(rllllpany and

{Fl (livrsi(!n of capital into different classes of shares.

l'lrr I ,It.rrors may, subjecl to the Provisions ofseclion 292 of the Act,
{lFlr}rllc ;rny oflheir powers to Committees consisting ofsuch member
,,r ll,rrhcrs of their body as they think fit and may, from timo to time
rn!olc r\u(h dolegation. Any Committee so formei shall in the exercise
r,l lhc l,rrwcrs so delegated, conform to any regulations that may, from
lrn(. r ri lc, bc imposed upon it by the Directors. The proceedings of
ifi( lr n ( inrrnitlcc shall be placed before the Board of Direciors at its
r.rl rnccling.

A ( i,flrriltcc iray eiect a Chairman of their meetings, If no such
( 'lrurr nrarr is clcctcd or if at any meeting the Chairman is not present
rvilhir 5 ntinurcs lftcr thc timc appointed for holding the same, the
r! rcrrltrs prcscnl rnay choosc one of their members to be Chairman of
I llc Ircctill9.

A ll r(ts Ltonc hy nny mecring of the Directors, or of a Committee of
I ,Ir( tors. o| I)y irLry pers(r] acting as a Director shall notwithstanding
llrnt rt lr. llllcrwit(ls (liscovcrcd lhat there was some defect in the
,rlr|,,rltIl{.II r,l'srrcI l)ircclo* or persons acting as aforcsaid or that
tllry , 

'r rny r)l thcrn wcrD disqualillcd, be as valid as ifevery such person
[nrl lrccrr rIrlv ;rlr;rrirrtccl und was qualified to be Director provided
ll,nr rhrhrr,|, llr tl s Arl iulc shirll bc dccmed to give validity 10 acts done
l,! ,r I r .( 1,,r .iller lri\ l)l,oi|ll[rcnt lr $ bccn shown to the Company to
lr. rrrr lr(l I 't l,' lrxvr,tC,,lll||xlc(1.

\(l,lr,. I r,, th. I'r, '!r!r(nrs oI rtr!' Sc(li()n 292 of the Acl. resolutions of
rl'. ll,,trr,l ,.1 I ,'h , r,,r r ( ,lr tr. tlIssL.Ll tJy rircUlrlion and they shall be as
\,rli!l rrhl ,,11. , rrl ,r\ rl rlrr.r, h;r!r lrccrr plsscd at a meeting of the
l rr, d, r, i { ,101\ | nll' 'l ,|n I , (,||r.l,t(|rc(1. N(, r osr),ulion shall, howevcr, be

'1,r,'r,l l" 1,,,\, 1,.,.r',1',ly t,,r.,:,(,1 l)\, tlrc ttr)rr(t or by a Committee
.r,, r, ,,l l,r , ,', 

', 
LL,,I 11..... rtr. L...,,trrt i,,r hls bccn circulated in draft,

r,.!rrlh, {rrl,,r,. rtr!,....,r\ ti.,tr r.. rt ,rl!.t,)irllthcl)ircctors,Ortoall
r L | , . , r . ! r I ! , r , . I IL, ( ,,r,L,r ,.,.rlrL.n Ir II, tr;r (l!rl hL:i[g Icss in numbcr

.i,l Delegation ofpowcrs ro

Chairman of Mceiings of

When aci! of D;ectoB of

notwirhsbnding defcclivc

Resolution wilhoot Roard

L

I
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Dividcnds

88.

than the quorum {'ixed fora meetingofthe Board orCommittee, as the

case may be), and to all other Direclors or members ot their usualaddress

in India, and has 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

Subjcct to such directions as may, from time to time, be issued by the

President in this behalf, the Directors may, before .ecommending any

dividend set aside outoftheprofits ofthe Company such sums as they

lhink proper as a reserve fund, to meet contingencies or for equalising

dividends or for special dividends, or for repairing, improving and

maintaining any ofthe property of the Company. and for amortisation

of capital and for such other pu[poses as the diroctors shall in their
absolute discretion think conducive to the interests of the Company,

and may invest the several sum! so set aside upon such investments,
(other than shares of the Company) as they may thjnk fit from time to
time, deal with and vary such investments, and dispose of all or any

pafl thereof for the benefit ofthe Company; and may divide tho reserve

funds into such special funds, as they think fit, and employ the reserve

funds, orany part thereof in the business ofthe Company and thatwithout

being bound to keep the same separatc from the other assets.

TlT e profits of the Company available for payment ofdividend subject

to any specialrights relating therctocreatedor authorised to becreated

by these presents and subject to the provisions of these presents as to

the rescrye fund ahd amortisation ofcapital shall, with lhe approval of
the President, be divisible among the rhembers in proportion to the

amount of capital paid up by them resirectively, Provided always that
(subject as aforesaid) any capital paid up on a share during the period

in respect of which a divideod is declared shall only entitle the holder
of such share to an apportioned amount of such dividend as from the

da!e of payment.

Where capital is paid up on any shares in advance of calls upon the

footing that the samc shall cafty interest, such capital shall not, whi)st
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.ights and interests in the profits and

may fix the timeforpayment, but nodividend shallexceed the amount
recommended by the Directors.

No dividend shallbe declared orpaid by theCompany for any financial
year exceptout ofprofits of the Company for that year arrived at after
providing for the depreciation in accordance with the provisions ofsub-
section (2) olSection 205 oflhe Act or out of profits of the Company
for any previous financial year or years artived at after providing for
the deprcciation in accordance with those provisions and remaining

89.

Capial paid up in advarcc

Declaradon of dividetrds.

90.

91.

Dividends out of profi$ only
and not lo ca!ry inlerest.

92
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lrrxlisllrl)ot(il t)f ott ol both or out of moneys provided by the
t l,rvcrrrrrrcrrr L'r thu l)xynrcrt ofdividend in pursuance ofa guarantee
!lvcn hy rhc (iovcnrment. No dividend shall carry iDte.est a;ainst the('rrrttl)rtlly.

lilr

I hL' I )ircctols rrry. from lime to time, pay to the meml.:ers such interimr !htc its s jF their Judgement Ihe position of the Companyjusrifies.'l'|f (lircctor may rctain any dividcnds in respect ofshares on which the( i 'Irlr.rry h.ts a licn. and may apply the same in or lowards satisfaction
i 
't 

rlri.(lclrr litlbilrties or engagemenrs in respect ofwhich the Iien exists,
Arry }i:[crill meeting declaring a dividend may make a call on thelri[tlr|(i t)l such amount as the meeting fixes, but the call on each
rilaIrllcr rhrll not exceed the dividends payable to him, and thecall be
llurlc l)xylhlcatthc sametimcas thedividend,and thedividend mav if
r', ,[ t IEcd hctween the Company and lhe members, be sef off rgainst
ttrn r,rrlt lhc mrking of a call under this clause shall be deemed-to beorll|rty l)usincss of an Annual General Meeting which declarcs arllIir!(It(L

Sul,lc(.t rr) lhc pruvisions of Section 205 of the Act as amended, norlt rl.:r(l slull bc pryableexceptin cash.

A ll{ slcr ol shrrcs shull not pass the right to any dividend declaredlIcrroI Iljcr trnnslcr and before the registration ofthe transfer.
Arry nc ol thc scvclal persons who are registered as lhejoinr holde.s
t.l lry shlfc, IIly givc cffcctual receipts for altaluiaena. ana payrn"nis
Dlr n( (, r r (,1 (lavidcnds in respcct ofsuch shares.
lJrL:i,, r)ttrcrrvjsc dirrctcd rny dividend may be paid by cheque or
rvlr tn It rc|lt lhrouSh thc posl Io the regist€red address of the m;mberllrl\.r nr\(lrlitlc(l(,r'i,rthccascofjointholdcrstotheregisteredaddress
,I tlrrrr .rrr: rvtr,.'sc rr;rrrrc sliurJs tlrsr in rhe regi.,., i, .e.-p.., Jfr"ioir,
lx rI liIS. r,xl cvcr y ctrc(luc llnd wlrraDt so sent shall bc made payabtc tolIr!, x r[.r r,l the I'cr ,ll l0 !vh(nn il is scnt. No unclaimcd divide;d shallln l,rrtrit.,l t,! t,r. lltrirrit uDtcris lhc claam thercto becomes barred bf
l,r,r rrr,l rlrr t ,,r1r1,:r,ry \trirfl r,,rrrllly with xI rhe provisions ofsection
.!l:1 /\ ,,r tlrr /\, L r ll...t,,.r.r !,i l||rcl.rrrrr,:rj or unpard dividend.
Nr, , r' ,,t lIi, ih, t,l,rt|o,r (,J jlry (livr{lcnd. whclher interim or olherwis€,Ilrlll l{1 Ii, rll 1,, rlr. lx,l,I.r\ ol [1,i\t!,cd sh:lrcs in the manner hercinafter
l("r ll.rl
l/r, rrrl trrrrl,rt ,rllrtr,,,t,t,\,,t..r,tl' rtn t)c tin.t.cired by the Board and
'rrdr,'r,l',rill rhrllr,,|,1,tr rrrirrtrr.Irovrsiorrsof.sccrion205_4ofrhe
\. r r', 'rrt". | ,'t ,'r\ r.,,r,,,.,1,,r ,.,,t,,,r,t,trvkt(rLJs.

lr,,r lh., lnrrtn,sc of thc hst
l)lrr(kns ils k) lhc ornount
r I Iralllsivc.

preceding Article the declaratjon of the
of rhe profits of the Company shal) be

When to b€ d€emcd Der
profi!s

Inrerim dividend

Debb ftiy be dcduded

Divid€nds and calt rogerher

Dividcrds lo be paid id cash

Effcct of Fansfer

Dividerds io joior holdcE

,r
.. I.rI

'"1, r't

!ll

Irlll

It r1

Notice ordiviaend

Rel 2TrhAOM
darcd 23.O9.94
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103. The Company shall cause to be kept proper books of accounts with

respect to :

' (a) All sums of money received and expended by the Company and

the matters in re$pect of which the receipt and expenditure takes

place.

(b) All sales and purchases ofgoods by the Company.

(c) The assets and liabilities of the of the Company.

104- The books ofaccounts shall be kept at the Registered office of the

Company or at such other place as the direciors shall think fil and shall

be open to inspection by the Directors during business hours.

l05. The Directors shall, from time to time, determine \iherher and to what

extent and at what timc and places and under what conditions or

regulations the accounts and books of the Company or any of them

shall be open to the inspection of members (not being Djrectors) and

no member (not being a Director) shall have any right ofinspecting any

account or book or document of the Company except as conferrcd by

law o, authorised by tie Directors or by the Company in general meeting.

106. At rhe first Annual Ceneral Meeting and subsequentlyat each Annual

General Meetillg, the Directors shall lay before theCompany 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 the

preceding accountmade upto a date not earller than the date of m€eting

by more than six months oa where an extension of time has been granled

for holding the meeting, by more than sjx inonths and the exlension so

gran ted.

107. The Directors shallmake dut in accordance with Section i17 ofthe Act

and attach to every balance sheet a repdrt with respect to the state ofthe
Company's affairs, the amount, ifany, which they recommend should

bepaid by way ofdividend and theamount, ifany, which they propose

to carry to the Reserve Fund, General Reserve or Reserve Accounts

showo specifically on the balance sheet. The teport shall be signed by

rhe Chairman of the Board of Directors on behalf of the Directors

aurhorised in that behalfby the Dircctors and when he is not so authorised

shallbe signed by such number ofDirectors as are required to sign the

balance sheet and the prolit and loss account by virtue ofsub-sections

(l) and (2) of seition 2t5 ofthe Act.

108. Forms of Balance Shect and Profit and Loss account shall be in
accordance with the provisions of Section 2ll of lhe Act. The profii

aod loss accoun! shall in addition to the matters refcrred to in Section

2 of the Act, show, aranged under the most convenient heads, the

amount of gross income, distinguishing the several sources from which

it has been derived and the amount ofgross expenditure distinguishing
tho expenses ofthe eitablishment, salaries and other like ma(ers. Every
irem ofexpendituie fairly chargeable against the year's income shall be

brought into account so that a just balance of profit and loss may be

Insp.ctior of Accounl
Book.

Insp.clion by Members

Andual ac.ount and Balance
Sicct

Annual Rcport of Dircctors

ConErlsof Profi t and tass

i :-J
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Balance Sheet and Profit
aDd Loss Account to b€ sent

Dir.crors ro comply wirh
S€c(ions 209 ro 222 ofrhc

Accouors ro b. audired
annually

Appoinlment of Audilols.

I:

laid before the meeting, and in cases where any jtem of expenditure
which may in fairness bo distri buted over 6everal yearshasbeen incuned
in any one year, the whole amoun! ofsuch item shall be staled, wilh the
addilion ofthe reason why only aportion ofsuch expenditurc is charged

against the income of tha year.

109. Subje4t to the provisions of Section 219 ofthe Act, the Company shall
send a copy of such balance sheet and profit and loss accoun( logether
lvith a copy of the auditor's report on such documents as may be
prescribod in Iisu thereofto the registered address ofevery member of
the company or every trustee for rhe holders ol any debentures issued
by theCompany and to allpersons otherthan such membem or truslees,
being persons so entitled, in the manner in which notices are to be given
hereunder at least twenty-one days before the meeting at which it is to
be laid before members of the Company and shall deposit a copy at the
ReBistered office ofthe Company for inspection ofrhe members ofthe
Company during aperiod at Ieast twenty-onedays before thatmeeting.

ll0. The Directors shallin allrespects comply with the provisions ofseclions
209 to222 of the Act, or any statutory modificarion thereoffor the timc
being in force as may be applicable in the Company.

AUDIT
lll. Onc€at lerst in very yea, the accounts of the Cotrpany shall be examined

and the co[ectness of the profit and loss account and balance sheet
ascerlained by one or more auditors as prcvided in the Act.

112. (a) The Auditor/Audirors of rhe Company shall be appoinred or re-
appointed by the Central Government on the advice of the
Comptroller and Auditor General of India in accordance with the
provisions of Se.tion 619 of the Act and his/their remuneration,
rights and dulies shall be regulared by Sections 224 to 233 of the
Act.

(b) The Comptroller and Auditor General oflndia shallhave power:
(r) to direct lhe manner in which the Company's accounl shall be

audited by the auditor/auditors and to give to such audiror/audilors
instructions in regard to any matter relating lc the performance of
h is/rheir funclioos as such;

(ii) to conducr a supplementary ortest audit oftheCompany's accounts
by such F€rson/per'sons as he may authorise ii1 thjs behalfand for
the purpose of such audii, to have access, at all reasonable times,
to all accounts, account books, vouchers, documents and other
papers of the Corhpany and to require informa(ion or additional
inrormalion to bc furnishgd to any person or persons and in such
form as the Comptroller and Auditor General of India may, by
general or special order, djrect;

t.

I

I

t'
i

I

I

I

I

I

I
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Audiior's right lo attend
meetings.

Righl! of the t\csidcDr

Rei 23.d AGM
Dared 21.9.90

IIow nolice ro b€ servcd on

(c) The Auditor/Auditors aforesaid shall submit a copy of his/their
audit rcport io the Comptroller and AuditorGeneral oflndia who
shall have the.ight to comment upon to supplement the auditreport
in such manner as he may think fit.

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

113, The auditors ofthc Company shallbe entitled to receive a notice ofand
to attend any general meeting of the Company at which any accounts
which have been examined or reported on by them aretobe laid before
the Company and make any statement or explanation (hey desi.e with
respect lo the accounts.

PRESIDENT'S RIGHT

114. Notuithstanding any thing containei in any ofthese Articles but subject
to the provision ofthe Act, the President may, from time to time, issue
such directives or instructions as he may consider necessary in rcgard
to tho affairs and conduct of the business of the Company and in like
manner may vary and annual any such directive. In particular, ihe
President will have powers :

(i) To give directions to thc Company as to the exercise and
performance of its functions in matters involving nationalsecurity
or substantial public interest.

(ii) To call for such returns accounts and other inlbrmations with
respect to the property and activlties of the Company as may be

required from time to time.

(iii) To approve the Company's five year and annual ptrns of
devclopment and the Company's capitalbudget,

(iv) To approve the Company's revenue budget in case there is an

element ofdeficil, which is proposed to be met by obtaining funds
from the Government.

(v) To approve anangement involving foreign collaboratioo proposed

to be entered into by the Company.

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

Provided that all dir€ctives issued by the President shall be in writing
sddressed to theChairman.The Board shall,except where thePresident
considers that the interest of the national security requires otherwise,
incorporate to the contents of directive issued by the President in the
annual reportoftheCompany and also indicate its impacton (he financial
position of the Company.

I15. A notice maybegiven by theCompany to any member either personally

or by sending it by post to him to his registered addressl if he has no
re8istered address, (otheaddress, ifany, supplied by him to the Company
for the giving of notice to him.
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116. A holder of registered shales, who has no registercd place of address
may, from time to time, notify in writing to the Company his address,
which shall be dcemed his registered place of address, within the
meaning ofthe last preceding Article.

ll7. Ifa member has no registered address and has nor supplicd to the
Company an address for the giving ofnotices to him, a notice addressed
to him and advertiscd in newspaper circulating in the neighbourhood
of the Regisrered Office of the Company, shall be deemcd to be duly
given to him on the day on which the advertisement appears.

ll8. A notice may be given by the Company to thejoint holders ofa share
by giving lhe notice to the joint holder named first in the register in
respect of the share.

Norific ion ofad css by a
holdcr of regisrered sha.cs
having no reghtered place

When notcc may be Siven

Notice to joint holders.

How norice tobe gilen toa
deceased or tankrupt

To whom notice ofgencnl

Transferees clc. bound by

How notice ro be signeJ.

loq rimcto bc.ouotcd.

Dist.iburion ot assers on
winding up.

t20.

r 19. 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 addrcssed to them by name, or by
the title of representati ve of the doceased, or assignee of the insolvent
or by any like description, at the address(ifany) supplied for rhe purpose
by the persons claiming to be so entitled to (until such an address has
been so supplied) by giving notice in any manner in which the same
might have becn given if the death or insolvency had not occurred
Notice of every gcnernl meeting shall be given in the same manner
hcrcinbcforc authoriscd to (a) every member ofCompany except rhose
mcmbers who having no registered address have not supplied to the
Conrpany an address for the giving of notice to them, and also to (b)
cvcry persons entitled to a share in consequence of lhe death or
insolvcncy ofa member who, but for his death oi insolvency, woulC be
onli(lcd to receive notice of the mecting provided the Cornpany has
bccn givcn due notice.

l2l, Every pcrson who by operation of law, transfer or other means
whatsocvcr, shall become entitled toanyshare, shallbe bound by every
notice in rcspcctofsuch share, which previously tohis nameandaddress
and titlc to tltc 6hare being notified to and regiltered by the Company,
shrll bc duly given to the person from whom he derives his title to such
share.

t22.

123.

t24.

The.signaturc to any notice of be given by the Company inay bewritten
or printcd.

Where a givcn number of days notice or notice extending ovcr any
other period is required to be given, the days ofservice shall unless it is
otherwise provided, be counted in such number or other period.

WINDING UP
If the Company sh3ll be wound up and the assets available for
distribution amorg the members as such shall be insufficient to repay
lhe whole ofthe paid ljp cEpital, such assets shall be diskibuted so that,
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Resiriction on entsY uPofl

as nearly as may bc the losses shall be borne by the members in

prcportion to the capital paid uP o.\rhich ought to have been paid up at

the commencement of the winding up, on the shares held by them

respectively. And ifinb winding up' the assets available for distribution

among the members $hall be more tlan sufficient to repay the whole of

the capital paid up theexcess shallbe distribute'd amongstthe members

in proportion to the capitalpaid up or which ought to have been Paid up

on (he shiues held by them respectively'

Bua this clause isto be wi0rout prejudice to the iights ofthe holders of

shares issuid upon special terms and conditions

SECRECY

125. Evety Director, Secfetary, Trustee for the Company' its members or

debenturb-holders, member of a committde, officer' servant' agent'

accountanl, or other person employcd in or about the business of the

Company shall, if so required by the Board before cntering upon his

duties, sign a declararion pledging himself to obse c a sirict secrecy

respectin-g all transac[ions of the comirany with its customers and the

state ol accountd with individuals and in matters telating thereto and

shall by such decla.a(ion Pledge himselfnot to reveal any ofthe matters

which maycome lo his knowledge in the discharge of the duties except

when required so to do by the Board orby any general meeting or by a

court of law and except so far as may be necessary ill order to comply

with xnd of the provisions irr these Anicles contained'

126, No share holder orother persons (notbeing a Director) 6hallbe cntitled

io enter uPon the property of the company ot to insPect'or examine the

premises or properties of the Company.wiihout the permission ol the
'Board 

or, subiect to Article 105, to require discovery of or any

information respecting any detai! of the tradinB ofthe Company or any

matter which is or may be in the rature of a trade sectet' mystery of

trade, or seclet procees or of any mattcr whatsoever which may reiate

to the conduct of business of the Company and which in theopiDion of

the Board it will be inexpedient in the interest of the Company to

communica@

INDEMNITY AND RESPONSIBILITY
127. Subject to thc provisions of Section 201 of the Act' every Director'

Manager, Auditor, Secretary and other officer or servan t of the Company

shallb; indemnifiedby theCompany agaiist, and it shallbe theduty of

thg Directors outofthc fultds ofthe Company to pay all cost losses and

expenses which any suchofficeror setvant may incur orbecomeliable

to by reason ofany contract enteted into, or act or thing done by him f,s

such officer or servant or in any way in the dischargeofhis duties; and

the amount for which such indemnity is Provided shall immediately

attach as a lien on the property of the Company; and have priority as

between the members over all other claims'

t:

'. I
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N,r I rlrrctot (n, olhcr oflice, of the Company shall be liable for the
,rr lx. t.t!itttr, ncglccl or defaultg of any other Director or officer of the
r',arl,rrry rrt li,tjoining in any receiptorotheractforconformity, orfor
,rrrr I llr rn crltcnscs htppcning to the Company through tlelnsufficieocv
,r ,h,lr|rr:Icy ol trllc to any properry acquired by the order of the
lrrr\,rllrr ti)r or on behalfof the Company, or for the sufficicncv or,l',ll|l x.y l {tly sccurjty in or upon which any of the moneys of the
L,rrr|,rrry rltltll bc invesled or for any loss or damage arising from the
l'urlflrl'icy. illsolyoncy or tortious act of any person with whom any
rr rrrrryi, rr.urrilics or ettects shall be deposited or for any loss occasioned
l,r rrtty cr r rrl ol.iur.lgcment or oversight on his pa or for any olher loss,
,lflrrlI[r!.r' rhi$li)t1une whatever, which shall happgn in the execution of
rlro ,lI ci of his otfice or in relation thereto, unless the same happens
rlrriruh hir own ncgligence, default, misfeasance, breach of duty of
l{{, r,1nrl tr t,rt.

Individual responsibitiry of
Directors.

RiEhts ol the Presidenr

yq(ril ItulT sd ol bsililieC

bcllmU reqooC netrubnlH

(veo romu)l y{durhM)
i' yrBrerca€ tn8qmoC
il$ilto ornailemoC
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Nrme of Subscrib.r Address, description

& occupation, ifany

No. of Shares

taken by each

subscriber

Signature of witnesses,

and their addresses,

description and

occupation

Signalure of

subscibcr

l. Preside,rt ol India

2. D. K. Dhaon

l. M. S. Bhatnagar

Through T. N

LakshminaraYaran,

Joint Secretary, DePlt.

of Mines & Metals,

Ministry of Steel

Mines & Metals,

llev/ Dclhi

Under Sectetary

Depa.'tment of Mines

& Metals, Ministry of

Steel, Mines & Metals,

New Delhi

Total

chaiman'cum' one

Managing Director, EquitY

Hiodustan CoPPer Limited,

lndustry House,

10 Camac Strect,

Kolkata-17

One

Equity

for ard on

behalf of the

President of

India

One

Equity

Three

Equity

Certilied to be True Copy

Hlndu

Compsny Ssarctary a
Cofirpllenco Ofilcor

(M

this Thn d day of i._ovcmbcr,
Dated

t,
,l

T-j

t961



IScctiott l8(.1) tt] ('orttltuttit,.s /\(t lt)501

CERTIFICAIE OF REGtS',f RAnON Olr't,t l ()t, )titr ( )tr clo(Jt{1.

CoNFIRMING'I'RANSFETT OF.t.l i Rt)(ils1.l,it{tit) otrtrtcl'.i I1t{0M

oNE S't/$ri otr AN()'n. :iR

Thc Hindustan Copper Limited having by spcciirl rr"'solrrtiurr lltctf(l lltar I)r'0visio1s ol its
MemorandlLm of Association witlt lespcct to th(. l)lxcd ()l'tlrc rcgistcrrrl ol l'icc h;, r:lrlrrrgirrg

it flom the State of Rajasthan to the Salo ol Wcsl llcrrgul irrtl slclt ullulrltiol) lrirvirrg l*cn
confilmed by an ordel ol'Government ol'ln(liir l,c cl No. (i/5lt/7 I Mur lll l)rrrud (rtlr lrch|Lrar.v

1973 bcaring dlre the.......................,.. .

I here cenity that a certified copy ol tlrc slrid or,rlcr lrrrs this rlrry lro) r.cBistcl,o(l,

Civen under my hand at Calcutta (llis 3lst rliry ol' lVlly (.)lc llrnrrsrrrrcl nirrc htrrrrlrcrl rrnrl

seventy thIee.

. Srt./

l{t,gisl nr l ol (Jorrrllirrrics

!\/csl llcrrgrr I

Round Seal of the
Registlar of Conrpanics
RA.IASTHAN,.]AIPUIt

Certifl
Hlnd

(

-;--l.isAr4.-. i




