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Date :31st December, 2021 

The Deputy General Manager 
(Corporate Services) 
BSE Limited 
Floor 25, P.J. Towers 
Dalal Street, Fort 
Mumbai-400001 
Stock Code : 533047 

Sub: Disclosure under Regulation 30 of the SEBI (Listing 
Obligation and Disclosure Requirements) Regulations, 
2015 - Alteration in Memorandum and Articles of 
Association (MOA & AOA) of Indian Metals & Ferro Alloys 
Limited ("the Company") 

' 

Dear Sir I Madam, 

With reference to above captioned subject, we wish to inform that the 
members of the Company through Postal Ballot and E- Voting, have by 
way of Special resolution, approved the amendment to the MOA & AOA 
of the Company as stated in the Postal Ballot Notice dated 26'" 
November, 2021. A copy of revised MOA & AOA of the Company is 
attached herewith as Annexure - A, for your record. 

The above information will also be made available on the website of 
the Company: www.imfa.in 

You are requested to take the above information on record. 

Thanking You, 

(Prem andelwal) 
CFO & Company Secretary 

Encl: as above 
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THE COMPANIES ACT, 1956 

PUBLIC COMPANY LIMITED BY SHARES 

Annexure - A
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CERTIFICATE OF INCORPORATION 

No. 428/8 of /961-:6_2. 

I l1c1·cby certify th:tt ... INDI,i.lf. .... lfilT.C...L$ ... ~~-Q ___ FE:~RO_..,.. 

i~I.LOYS .. 1It1_IT~D ,• 

. " --- ···-···- - ------- ' 

is thi~ d;iy Incorporated under the CompJ.nics Act, 1956 (No. I of 1956) 

and t!iat the Company is limited. 

Givc11 under my hand at_ ....... C.uttack _____ ~· --------·-··· __ ····------

tl1is...... _T'if.!ntieth .... ____________ d:iy of ______ November -·-·· 
Twenty-ninth · Kartik 

One thous:i.nd nine hundred and .... s.ixty.-0ne ...... ---- ·---···-·-.................... . 
Ooo thoussnd Sigllt hundred and eighty thr~13. 

. R, .c f\'\ o..j,l-1/Y>" ;\.PJ\ • 
( R.6.l~Jumdar. ) 
glstrar of Compa11les. 

-_ Orissa .. 
>••.•·····•:······ 

J.S.~1- ... :.·· .. ,. ··:·~· .. -'· ... ':_·, .· .:";.,, -~'"·· 
!.· .:.11f~i0l7 jSC-12iOl..!.(C~l~l9.&._57...:..~_.:,-:;_;~~~~:;_~~;;' ~~:~' .. ,,: i,~~-~ ~;~;.: !"; .. ..· ,·· ....... • ·:···· ... , .: ... , .•.. ~ .• ~ . 
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-""' Certificate For Commencement of Business 

Pur~uinl of ~ection 149 (3) of tilC' Companie~ Act, '1956 

I /iereby ccr1i(y 1/1ac t/ie 

f~l1RO n..LLOYS 

1-!f s Il'l"Plli~ !·81'.ll.IS 

, 
•· .,, :1~corp:)ra1~~ .,· .. :•: • 1i:' C,;:;;J;~11'c; A.<.1. : :r :•r.• . 

'i" ;[····,/'I' IE'.L'H, _, .... . .. I 'O \"-. :.lli;.•" ' -.. ~ .. --· /'I 61-. 
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;~ and whlcf1 has t~ls day fried o dul}' verified decfarotion In t/1e pfescrlbcJ :c.~ i 

SI ''' .~·.;; {arm that tlie conditions o( 1ection 149_ (1) (o) to (d)/149 (2) (o) ta (c) ~;;;, 

-, g:-~ of 1/1e said Act, hal'e been co1nplied with, is entitled to comnicnce ~:;;,' -
~ ·'·:; ·"'"' """ bu:oincs~. ~,·,1 

·~ m 
~a -

.T.t. Given under.my hand at CIJ'i'.L'ACK... ··---· ·-· ~r. • = :::;:: rhis SJ~VV.t/~' _____ day of I·'' Y. ·--------- ;,-~ 
:~ SEif:...:! J:.;!,J~ 11 · ill..ISAr•· ,;,;; 
'.i.'.~.·.. One t~ousand nine undrcd 3nd SIX'.i'Y 1'i/O. - "'

1 
.. ~ .. -· !:\f: 

OJ~;" '!.'"'"'··us.",·o 'I ... ,. -~. ., ••v u• :.. GliT lllJl'lDlUID Al'ID ~IG;ITY FOUR (SAKA) ~ 
!l;f' I ,.-.. , .. ' • . ·' • -·· \!'1i. 
~·: -· . . ~ ·-- f\•1.y-V·/\'""'-")·_~"" ~ 

. ~~- ,.,·_ .- , -· _ · . ' . Reg/$lror of Comf>Oriles,_ . ~ 
--~· ~· ._-_ . Orissa. . ~ 

. -~•i::i<fi1;.~1ey,~;;f1~100:s:::::mlfif:l'•a·1ii-J:~ · 
f,<;-::~:·.-f.·$..C..10.·<:: - .. ·:.:.. · ... . o:•·· -·~··"' .. ~,:·'.:·_ .. ·, ·,. _ 
i~- :~~~~? t(rif'· ·1oi f ·1st-12~10..:,C.1ou~li-s-51-i;,ooo.:--.~ <·<,.?-~';.-, - .. ·::-;.·._ ,;_. _ , .,;._-.'f'."·'>i·~!:- ;·:, .·. · ·)_.;,.:~:.-~· : __ ,:r: 
. ~- •'·:.!'- -• ~ ,, ·., .;:.._;.;,:,.- ,_ •. ' .- . -:'--' . - ,, ' : ' ._ . ·- . ' •- ' -- -.. -~ ._,, -i:'";i·~:t -.- -. ·:.-~,_., '.,~ ::·; '.' ;_~, 



<.; ... ~..-~ 
GOVERNMENT OF INDIA 

~TR¥-Ol' CORPOllAJ'E AFFAIRS 

Ree\strar_ot_CQirlpa(l!e~ cqua~ 

-3rd Aocr,-CORPORATE BHAWAN Pi.OT NO. 9(F>),-CUttack,-OtiSsa, liidia, 753014 

stCTION ll(i) 0F1HE c0MPANil!2i ACf; 20-13 

C_ertificate.of:~gistrati.~ _of d;le Sp!!cj~l ~-ohitlon.Confi~ .Ati,entliC)ll of 
Ol:ijeet_Gfuµajs) 

,T]Ui'.'o\Ji.~er_SJif_f411flNf;liAN MET~ AND FERRO ,Al.LoV:S._1,,_lj:l,_~aVl_ng pa~~-~~!·R.ei;~lu!IQnJn,lhll Aru;uaVExtra 
:\)rdlii~fy:i;;ey;era1 ~-ti.;.!11 on_-; ~lteled lt!e p~!i;}o~s·or,~-~h<i;il~Mum ot ~u_qn·WJlh-~Sp_i:=_ct-1o ~ ob~ds aiid 
'. OciiTIJiJle.d _Wlfh Ifie. 'Si!Q!iiln'1 ~1 ) I* Ill& COmi>arjle's At:1:-20 13. 

~~WJr.!.1"~ ~~-~tlle~!1i_tirm ~'l';l\b_ll!~-s-PJ?:-l!f!J!~ ~-()~~~OJI as alteNd 1.1.as this 
;~- _. - ~--~,,--, -- -
Glwn-undi!r.m_r. hand' ai"Cliiiack titb'Sl!Wnih day ofJuly._Two thO!i!land seventeen.· 

lt;lD.~,'t>i[l"~S~_D;F~Q~Q\'§.LTD. 

_('#'~pllil&Na 80M1AAAl.'RASULGARli, eHUeANeswAR, Ob1 lndla,­
_751010 - - -

R.-:gi!;trar 'of Conip~llies 
RQC • /:;uttacli: 



INTHEIUGHCOURTOFORISSA· ATC\fl" 

COMPANY]URISDICTI<JN 

COPET NO .• 15. ... 0F 2006 

JN TliE t-.1ATIER OF: 

AND IN THE MA:ITER OF: 

·' 

_ -~ NUll''iTllt:MA1:"r£JiOF: 

-
'-· . 
,onH .. ---
1\~~1-_,_.., 

;li&iinzr(Jitll;j 

111'.! C"Ompan.ies Act 1956 

5'.!ctions 391 to 39·1 

Coutposile S.:l1e111c o( Arrangcn1c11t illl<l 
An1algamatio11 between !J1dian 01;1re,, 
01rome Limited and Indian Metals & l'l'Tfll 

.o\l\01•s J.in1itcd and their T('SjX'c'ti,.,, 
sl1:1r,•J1,i],lL'f~ J11,1 (fl'ditor~. 

J11dian Jvtctals & Ferro Allo~'S Lirnit{'J 

... Pctitio11er / Transfere<> Cor.1f1ru1:: 

MEMO OF PARTIES 

Indian Metals & Ferro Alloys LU11iled, 
A ((..'Jl•Jlat1}' ilicorporated Wlder tl1(' 
Companies Act 1956 having its 
Registered Office at Bonilldlal, 
P.O. Rasulgarli, 
Bl1ubaneswar- 751010, Orissa. 

. .. Petitioner /Transferee Com pan~· 

. ·. ' 
' 
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' ' FORMN0.41 

IN TIIE HIGH COURT OFORISSA AT CUTT AC 

In th<.: rnaner of: 

In the matter of: 

Jn the maner or: 

ORIGINALJURISOICTION . 

COPET NOS.IS AND 17 OF111(16 

The Companies Ad, 1956 

AND 

Indian Charge Chrome Limited, a Company incorporaced under 
~he Companies ACI, 1956, having its n:gis1c"'d omc., at 
Bomikha~ P.O.Rasul1:art1, Bhubanes'''"-' 751 0 l 0, Orissa. 

Pctitioncr1T ran~fcror ComrJn' 

AND 

Indian Metals & Ferro Alloys Lin1i1<d, a ConlpJn:· 
incorporaccd under !he Companjes Act. 1956, ha,•in.>' it5 
registeral otr..::e at Bomikhat, P.0.Rasul~aril. Bhuban<;i'~' 
751010.0ri~a. 

~ .. P~1i:io.\~~r'l'r:•t.<li•rc-<· ('re-.~ 

Before the 11on'blc f\1r. Juni"" M.~1. D:is 

Dated t3'"'°"tober, 2006 

Order on Petition 
· - : (4·1'"-t!t;2J'J-l-rl,4-8·.,b2i.,'3 ·z o!, ll·&·•.f. ,.,,.IJ&.Grii 
The above pciitions comitig"il'for hearing on~i,&2QG6, upon readiitg the said 
petition. the order dated .L1"."i'cioruary, WOG whereby lhc siiid Transferor and 
Transferee companicst·~·ordcred to C(lflVCllC separate meetings of their secured 
creditors, equity sharcboidC"iS, unsecured cl'Cl!iro'rs and depositors for the purp<'SC cf 

: co11sidcring, and if thoui:ht fi~ ap111"0ving, with or wilhout modification. tl1<: 
Composite Scheme of AmingcmCJ1t and Amalgamation (the ''Composite Sch.;:mO") 
proro~ to he mad<: be1wccn the said companies and their respc.:tivc sharehc·ldcrs 

,and creditors Hnncxcd to the affidavit of Mr. G. Kalyansundram, Con1pany Scc.-c<ary 
of 1he Tl1lIISferoT Company :and Mr. $.R. Ray, Deputy Sc~retary of chc Transferee 
Company filed lln "the t" February, 2006 iQ CPOET No. '} of2006 aml 1hc publicalion 
in the newspaper namely, I) Tht New Indian Express (English). 2) The Sarnaja dat<d 
24"' fcbrua>y, 2006 each containing the advc"~menl of said notices convenir.g 1he 
said m«tings of the Transferor and Transfc'" Companies directed lo be held by ihc 
said order da1ed 17.2.2006, rhc afridaviis of Justice Shri P.C.Mish111, (Rctd.), J ·~st ice 
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- - ' -·-·-··--~~)'. 
Shri B.N. Das (Reid.) and Justiec SmL A.K.Padhi (Rad.), O.airmen appOln~.§E"'_: --
1his Court to hold the abow: meetings s}\owing lhe pub1ieatitln and dispatch of notices 
convening the said meetin&t, !he reports oflht Chainncn cf the siid' meetings of the 
Transferor Gompany and Ille Tran~feree Company as kl the resuh oflhe said meetings 
and upon hearing Shti S.B Mwl:lw:tji, St.AdVOC.l!c for !he petitil)Jl(:l'S, Mr. Bijori Roy, 
Sr. Advocate for the ObjW.OJ'S and Mr. P.C. Sen, Sr. Advoca1c for the 1n1crvener and 
ii appearing from Ille reports Iha! !he said propo$(XI Composite Scheme of 
Anangcmenr and Ama!gama1.ion has been approved by a majority of no! less than 
lhrec-founhs in 113.luc of ihc respeciive creditors and members of the l"ransfcror 
Company and the Transferee Comp.any pr=t and vrning in pcroon or by proxy, 

This Cout1 doth hereby sanction the said Composite Scflcme of Anangc1ncn1 and 
Amalgam~ ion se! fonh in Annexure-A of the petilion hc1cjn and 1hc Schedule herelo, 
and duth hereby declare the same to be binding on all 1hc shareholders and !he 
crrdi!O<S of !he Transferor Company and 1hc Transferee Company. 

And this Courl d01h further order:-

Th•! Ilic p~n:c' I<> 1hc ,;;ii.;i Con111o<i1..: .~_.;,,~.,,- .;;· Arr~ngc1l1cn• c01": 
An1~lµmation or Olhcr pcrwns inicrcstcd shall be a! Ii~~· 10 •pPly lo chi< (·ourt 1<.,, 
any directions !hal may be: ncecssary in regard lo th~ 11·orkin!- of di< ab•'"~ 
Compttsllc Scheme of Arrnncc111cn1 and Amalgamation; and 

That the said COITTf"'ll)' do file with !he Rc~;scrar of C~ll\1"'11 i~~ J C'-'l"l i fi,_,d 
~ Jf'Y <>f !liis order,.,i1hin 14 da~ from this date. 

·' 

SCIJEDULE 

ComP<>S'•lC Scheme of Arrangement and Amalgamalion B<sanctioncd by •hi< (.'oun is 
au.ochcd herein. 

uaro<11h;s 7 tf:. day orM....,"'£1.906 ~ 

Oris,;n High Court, Cu11M:k. -

-

v ./ 
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UNDER THE COMPANIES ACT, 1956 

AMENDED VIDE RESOLUTION N0.1 DATED JOTH JUNE, 2017 UNDER COMPANIES ACT, 2013 

MEMORANDUM OF ASSOClATlON 

o• 
INDIAN METALS AND FERRO ALLOYS LIMITED 

A COMPANY LIMITED BY SHARES 

1st The Name of the Company is INDIAN METALS AND FERRO ALLOYS 
LIMITED 

2nd The Registered office of the company will be situated In the state of 
Odisha 

3rd (a) The objects to be pursued by the company on its incorporation ate 

1 To carry on the business of manufacturing Ferro Alloys, lmn, Steel, Special 
Steels, Cast Iron and other Pipes and castings and all other products 
incidental to and connected with Ferro Alloys, Iron and Steel, Ferrous and 
Non- Ferrous Alloys and to obtain leases of mines anywhere to work the 
minerals therein for processing and for sale. 

2 To generate electricity by thermal or hydro or any other process and for sale 
and distribution therof. 

3 To carry on the business of metallurgy, chemists and importers and 
manufactures of and dealers In metallurgical, chemical, Industrial and other 
preparations and articles, compounds, cements, oils, paints, pigments and 
varnishes, dyeware paint and other grinders, makers of and dealers in 
proprietory artides of all kinds and of metallurgical, electrical, <;hemical and 
scientific apparatus and materials. 

4 To carry on the business of Electric Engineers and Contractors, carriers and 
passengers of goods and dealers In railway, tramway, trolleyway, electronic, 
magnetic, galvanic, and other apparatus, machanical engineers, suppliers of 
light, heat, sound and power, and to acquire any inventions and to construct 
railways, trolleyways and tramways and work the same by stem, gas, oil, 
electricity or other power. 

S To cany on the business of Iron-founders, mechanical engineers and 
manufactures of agricultural and Industrial implements and other 
machinery, tool-makers, brass-founders, metal-workers, bollder-makers, 
smiths, wood-workers, builders, painters, metal-lurglsts, water supply 
engineers, gas-makers. 

6 To carry on the business of merchants, carriers by Land, Water and air, Ship 
Owners Warehousemen, Wharflngers, bargeowners, forwarding agent, 
underwriters and bankers. 

To carry on business of producers, manufactures, suppliers, dlstrobutors, 
stockists, procurers, importers, exporters, carriers and dealers In all form of 
products and by-products derived from ash, fly ash, bottom ash, slag 
conversion of ash/bottom ash/fly ash/slag Into bricks, light weight 
aggregate and any products or by-products derived from or connected 
thereto and any other business activity associated therewith or related 
thereto 

B To carry on business of producers, manufactures, suppliers, distributors, 
stockists, procurers, importers, exporters, carriers, and dealers In all forms 
of Siiicon carbide whether abraslv@~O~i~.iti~;tr In any other form, 
coated abrasives, bounded abrasives .:t &{.@.~~~\ ctory btlcks, rectifiers, 

' "n ;;,:_-;<~c.• , ! 
·~ ldUU(';'J [-1 
~ .•1', . . ' 
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lightening arrestors, glowbars, resisters and other Items used In the 
mnufacture of in processing of abrasives of any kind and any other business 
activity associated therewith or related thereto. 

9 To purchase, acquire or take' on lease land for establishment of hotels, 
holiday resorts, villas, lodgings, stalls, garages, summerhouses, 
chateaus, castles, inns, hostels, road houses, motels, taverns, rest 
houses, guest houses. 

10 To sell, serve & to distribute & to manage & market the manufacture of 
selling, serving & distribution of comestible, eatables, victuals, meat 
(except cow meat), bread, bread stuffs, soft drinks, aerated waters, 
beverages, both natural & artificial fresh & ca11ned vegetables & 
meats(except cow meat), fresh & canned fruits & to manufacture, 
grow, produce, develop, process (Including canning, cold storage, deep 
freezing de-hydration, baking, drying, bottling & packing) of all types of 
vegetables, fruits, meat(except cow meat), fish, spices & condiments & 
all types of food stufu & human consumables. 

11 To carry on the business of travel agents, hirers of motor & other 
vehicles, caterers for public amusements, hair dressers, perfumes, 
chemists, proprietors of clubs, bath, dressing rooms, laundries, reading 
rooms, writing rooms, newspaper & smoking room, libraries, places of 
amusements, recreation, sports, entertainment & instruction of all 
kinds, departmental stores, agents for railway, shipping and airplane 
companies and carriers, theatrical and opera box office, proprietors, 
Insurance agents and to run of taxies, buses, mini buses, trucks and 
conveyances of all kinds to transport passengers, goods, commodities, 
livestocks, merchandise and to act as transporters, forwarding and 
transporting agents, stevedore, carmen, what fingers, cargo 
superintendents, package handlers, carting contractors and Money 
Changers to provide services that may be necessary for the achievement 
of the aforesaid objects. 

12 To produce bio-fuels, biomass, ethanol and other products on land, 
water or In special chambers and to undertake activities relating to 
manufacture, refining, treatment, extraction, reduction, distillation, 
blending, purification, pumping, storage, transporting, using, 
undertake Research and Development activities, market, distribute, 
buy, sa!e, import, export, exchange, trade and generally deal in any kind 
of bio-fuels, biomass, ethanol and other products, by products, waste, 
residue etc. and to establish, acquire and maintain laboratories, pilot 
plants, manufacturing and other works relating to bin-fuels, biomass, 
ethanol and other products either only for such purposes or as an 
independent business and for the purpose to purchase or otherwise 
acquire, plant, grow, cultivate, Jatropha, Ratanjot, Sugarcane, Corn, 
Pongamia, rice bran, ollcakes and seeds, nuts, deotled bran or any other 
plants, crops as a farm forestry, nursery or otherwise. 

3rd (b) Matters which are necessary for furtherance of the objects specified In 
clause 3(a) are 

1 To lmprort and export the same or similar articles or their parts and to 
purchse, assemble, sell, distribute or deal 1n any way with the goods or 
merchandise herein before mentioned whether produced, made, or 
manufacture or assembled In India or elsewhere. 

2 all of the raw 
manufacture of 



3 To carry on the business of hire-purchase agents to hire, lend or sell any or 
all products manufactured or otherwise dealt in. 

4 .To construct, lay down, establish, fix and carry out all necessary cables, 
wires, lines, accumulators, lamps and works and to generate, accumulate, 
distribute and supply electricity and to light c1t1es, towns, streets, docks 
markets, theatres, building and places both public and private. 

5 To carry on the business of Waterworks Company in all its branches. 

6 To carry on business of garage proprietors, taxicab, omnibus, cab, fly and 
other public or private conveyance proprietors, Job-master, livery-stable 
keepers, horse, omnibus, carriage, cab, fly and cart dealers, omnibus, 
coach, motor, carriage, cab, fly, cart or other vehicle manufacturers and 
repairs, garage, coach-house and stable-builders, deaders in motor 
accessories of all kinds motor and mechanical engineers, horse breeders and 
dealers, farmers, grazlers, dealers In corn straw, fodder of all kinds, carriers 
and saddlery and harness-markers In all their respective branches. 

7 To purch<1se, take on lease, or 1n exchange hire or otherwise acquire any 
lands, buildings, offices, wharves or construct, build and repair buildings, 
offices or do other things necessary for the company. 

8 To acquire, provide and maintain hangers g<1rage, sheds, aerodromes, and 
accommodation for or In relation to ealial conveyances. 

9 To provide, clean, comfortable, and inexpensive housing accommodation for 
workmen and others, and in connection therewith to afford to such persons 
facilities and conveniences for washing, bathing, cooking, reading, writing 
and finding employment, and for the purchase, sale and consumption of 
provisions, both liquid and solid, and for safe custody of goods. 

10 To deal with manufacture and render s<1leable coke, coal-tar, pitch 
asphalturn, ammoniacal liquor and other residual products obtained In the 
manufature of gas. 

11 To construct, manufacture and maintain works for holding, receiving and 
purifying gas and all other buildings, and works, meters, pipes, fittings, 
machinery, apparatus and appliances convenient or necessary for the 
purpose of the company. 

12 To carry on business as timber merchants, saw-mill proprietors, timber 
growers and to buy, sell, grow, prepare for market, manipulate, import, 
export and deal In timber and wood of all kinds, and to manufacture and 
deal in articles of all kinds In the manufacture of which timber or wood Is 
used. 

13 To carry on the business of manufacturing Rolling Stock, viz, railway wagons 
of all types, coaches and carriages, bodies for all types of transport vehicles 
and all other equlpmets incidental to and connected with Rolling Stock 

14 To carry on business as general merchants, exports and imports of all kinds 
of merchandlze, commission agents, manufacturers, representatives In all 
its branches, buying and selling agents, m<1naging agents of incorporated 
companies, firms and individual brokers, stevedores and financiers. 

15 To purchase, take on lease or in exchange, or otherwise acquire, any lands 
and buildings, and any estate or lnterst in, <1nd any tights connected with 
any such lands and buildings. 

" To construct, carry out, maintain, improve, manage, w 
superintend any roadsw<1ys, tramways, r9.llt«l~btid 

watercourses, aqueducts, wharves, fumanc~f~~~ 

~'t:'"il®)}} 

k, control and 
s, reservoirs, 
ushing works, 
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' 
hydrauluic works, electrical works, factories, warehouses shops and other 
works and conveniences which may seem directly or indirectly conducive to 
any of the objects of the Company and to contribure to, subsidise or 
otherwise aid or take pa.rt in any such operations. 

17 To carry on any other business which seem to the Company capable of 
being conveniently carried on in connection with the above or calculated, 
directly or indirectly, to enhance the value of or render profitable any of the 
Company's properties, right or undertakings. 

18 To apply for, purchase, or otherwise aculre any patents, "brevets 
d'lnvent1on", licences, concessions, <1nd the like, conferring «ny excuslve or 
non-exclusive or limited right to use, or any secret or other information as 
to any Invention which may seem capable of being used for any of the 
purpose of the Company, or the acquisition of which may seem calculated 
directly or indirectly to benefit the Company, and to use, exercise, develop, 
or grant licences in respect of, or Informations so acquired. 

19 To borrow or raise or secure the pament of money for the purpose of or in 
connection with the Company's business. 

20 To mortgage and charge the undertaking and all or any of the moveable and 
Immoveable property, present and future, and all or any of the uncalled 
capital for the time being of the Company, and to issue at par at or a 
premium or discount for such consideration as may be thought fit 
debentures or mortgage debentures and debenture-stock payable to bearer 
or otherwise and either payment or redeemable or repayable and 
collaterally or further secure any securities of the Company, by a trust deed 
or other assurance. 

21 To Issue ~nd deposit any securities which the Compilny has power to Issue 
by way of mortagage, to secure any sum less than the nominal amount of 
such securities and also by way of security for the pertomiance of any 
contracts or obligations of the Company. 

22 To receive money on deposit or loan upon such terms as the Company may 
approve and to gurantee the debts and contracts of customers and others. 

23 To make advance to customers and others with or without security upon 
such terms as the company may approve and generally to act as bankers 
for customers and others. 

24 To grant pensions, allowance, gratuities and houses to employees or ex­
employees of the Company or the dependants of such persons and to 
establish and support or to aid in the establishment and support of any 
schools and any educational, scientific, literary, religious or charitable, 
Institution or trade society, whether such be solely connected with the trade 
carried on by the Company or not and any club or other establishment 
calculated to advance the Interests of the Company or the persons 
employed by the Company. 

25 To draw, make, accept, endorse and negotiate cheques, promissory notes, 
bills of exchange, hundies and other negotiable instruments. 

26 To Invest and deal with the moneys of the Company not Immediately 
required in or upon such securities In such manner as may from time to 
time be determined. 

27 To pay for any property or right acquired by the Company, either In cash or 
in fully or partly paid-up shares, with or without perferred or deferred rights 
In respect of dividend or repayment of capital or otherwise or by any 
securities which the Company has power to issue or ~·n e mode and 
partly In another and generally on such te t rtti ~ mpany may 
determjne. ~~ o ... __.... 

~6,l(Ullll~ .f, 
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4th 

Sth # 

28 To accept payment for any property or right sold or otherwise disposed of or 
dealt with by the Company either in cash, by instalments or otherwise. 

29 To enter into partnership or any joint-purse arrangement or any 
C1rrariyeme11L for st1C1ri11y any profils union of Interest or cooperation with 
any company foreign or Indian firm or person carrying on or proposing to 
carry on any business within the objects of this Company and to acquire and 
hold shares, stocks or securities of any such company. 

30 To establish or promote or concur in establishing or promoting any other 
company whose objects shall include the acquisition and tacking over of all 
or any of the assets and liabilities of or shall be in any manner calculated to 
advance directly or indirectly the objects or interests of this Company and to 
aquire and hold shares, stock or securities of , and guarantee the payment 
of any securities issued by or any other obligation of any such Company. 

31 To purchase or otherwise acquire and undertake all or any part of the 
business, property, liabilities and transactions of any persons or company 
carrying on any business which this Company is authorised to carry on or 
possessed of properly suitable for the purposes of the Company. 

32 To sell, improve, manage, develop, turn to account, exchange, let on rent, 
royalty, share of profits or otherwise grant licenses, easements and other 
rights of and over, and in any other manner deal with or dispose of the 
undertaking and all or any of the property for the time being of the 
Company for such considerations as the Company may think fit. 

33 To amalgamate with any other company or companies whose objects are or 
include objects similar to those of this Company, whether by sale or 
purchase or taking shares of other interest in such Companies. 

34 To do all or any of the above _things as principals,_agents, contractors ..or 
otherwise, and by or through agents or otherwise and either alone or in 
conjunction with others. 

35 To have the power to sell and dispose of the whole or part of the Company's 
undertaking and to distribute among the members in specie any property of 
the Company or any proceeds of sale or disposal of any property of the 
Company, but so that no distribution amounting to a reduction of capital be 
made except with the sanction, if any, for the time being required by law. 
And generally to do all such other acts, matters and things as may be 
necessary, incidental or conducive to the attainment of the above objects or 
any of them 

The liability of the member(s) is limited and this liability is limited to the amount 
unpaid, if any, on the shares held by them. 

The Authorised Share capital of the company is Rs.63,50,00,000/- (Rupees Sixty 
Three Crores Fifty Lakhs) divided into 6,00,00,000 Equity Shares of Rs.10/- each, 
40,000 9 .5% Redeemable Cumulative Preference Shares of Rs.100/- each, 
2,60,000 Ilnd series Redeemable Cumulative Preference Shares of Rs.100/- each 
and 50,000 Redeemable Cumulative Preference Shares of Rs.100/- each. The 
shares in the original or any increased capital may be divided into several classes 
and there may be attached thereto respectively any preferential , deferred or 
other special rights, privileges, conditions or restrictions. 

# AMENDED VIDE POSTAL BALLOT RESOLUTION N0.2 DATED 30TH DECEMBER, 2021 UNDER 
COMPANIES ACT, 2013 
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6th We the undersigned several persons, whose names and address,. • ., subscribed, are 
desirous of being formed into a Company in pursuance of this M"morandum of 
Association, and we respectively agree to take the number of shares In the capital 
of the Company set against our respective names. 

----------- -----
S.No. 

L 

Names, addnoss and description of 
subscribers 

Bansldhar Mohanty 
Mahatab Road, Cuttack-3, 

! Merchants. 

Number of ordinacy 
shares taken by 
each subscriber - _ __,__ 

1,000 

Names, addr;;;.;·;~d _·1 
descriptions of 

witnesses 
----- --- ---

' 

<. 

'· 
6 

'· 

i ~a~~~5C~1~1~~;m":,o,.~~~~.tra 
Businessman. 

Ila Panda 
Madhuban, P.0.Barang, 
Dist: Cuttack, 
Commercial Artist. 

Kartik Prasad Mohanti 
Mahatab Road Cuttack 3 

' -
Merchants 

Budhadeb Das 
Brooks Hill, Sambalpur, 
Engineer. 

' 

Sudhansu Kumar Mohap<itra 
. Manslngh Patna, Cuttack 

Banshldhar Panda 
Kharabela Nagar, Un;t-J, 
New Capltal_Bhubaneswar, 
Industrial Consultant . 

TOTAL SHARES 

5,000 

15,000 

WO 

'"" 
24,500 

46,600 

SD/-
R.N. Sinha 
Advocate, 

Ganesh Ghatt,Cuttack 

' 

Place: Bhubaneswar 
Date: 03/11/1961 

~ ~~ .. (./ 

~· .. ~ 
'\..')'• ' f ... ~ 



(1) 

THE COMPANIES ACT, 1956 

PUBLIC COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 
OF 

INDIAN METALS AND FERRO ALLOYS LIMITED. 

1 Unless the <Dntext otno;r"'lse require!"'°"'' or""~ a>nlalned lll these /l>tiol,.. 1•11<•'""_,,' 
sho.~ """'the same meonlng as In lhe Act« OA'f ._.,. modl!lcoliOn thereof In fura! Ill 
tne dlte at ..tJldl the Anicles 11=xne binding on the Cornpony. 

The mouv1,..1 - hen!llO ""' lnserold for con.enlerle<! an.:! snan ""' afl'ect the 
oonstno:tlon - ano ln these presellt!, unkl .. tnere be $(llllethlog ln the subjett or 
rontext lna>nslsteRt -~h: 

"Tiie Ad;" meaM the ComPl'*i Act. 1956, Mil 1ncu1<1es where the o:mtaxt so odmits any 
re-enactment or ~ modlflr.atloo llle<eor for the ume being In fotce_ 

~ ArtideS" """'"" ~ ,t.rtid"" al "5SOciotlon •• llriglnalv frflmed or •• fn>m a""' 
tu ume iOl<ere<I by Special -.uon. 
"The O>mpany" _,,.,. Indian Metals & Ferre Allovs Unllted. 

'TlH! ~·means the OirecW" lortne Ume being"'""' Co:npony. 

'The Board of D!ret;:tcn" at "tN! Bo•rd" meons the 00.rd of !Mreda$ tar the Ume being 
al the Company. 

"The l'IO""IJIRll Dlreclflr" melll'I$ the M!lnagiRQ DtrcclDr for the Ume being of the 

"-'•· 
"The Ofllte" m<•ll>S tne 11.eglsterea omo. for tne ame being d Ille Cornpony. 

"11.cgiste< ot Members" me.ons the ~r Qt Members ID be kept pursu11nt to SectJon 
150 of the Act ond also tne 11.cgl~ and index ol benellcll!I owners maintained by the 
tl<!posltory(ies) under secuon 11 ot the Depo<llerles Ad, 1996. 

"Tbe ReQlSlnlr' lflellOS the RegisU>tr of Com?&!lies, Orl55a. 

"OMclen<I" tndude=; b<lnus. 

"56!11" mean. the Common Seal of the l:<lmp.>n"I, 

"Pml<y" 100...aes "1:t.orrl<rf dutr c<>nsttwt:m under a Power at Attomel'· 

"lleneflclzll own.,.- means a person ..,_ name Is "'°'rded ns S..cll wltll the 
OeposHerl'<ieS). 

"OePoSfb;lry" means • Comp;>llY rcnned lllld registered wde< the N.t. 1r.d whld'l 1115 been 
V"'nted a cn!Jliarte of ~stnition uricle< Sedlon 12(tAl <rr the Seaorllies and Exchange 
Boon!oflndllo A<!, 19!12. 

"Oema-isll!IOn• Is tl1e pnxess by "h!di •lll""'°'der/debef'llJJ"' hol<Jer can got 
phySICal shattf<lebennn ce<tlflalta; ..,.,....,rtod loto electronic bo!an<>'5 In ~1$ account 
lllllnUinc<I Wfth Ille portlclpant of I Oepc•UC>r'Y(les). 



Table 'A' not 
to apply 

Company 
not to 
purchase its 
own shares 

Division of 

Capital# 

Allotment of 
shares 

Return of 
Allotments 

(2) 

"Register of Debenture holders" means the Register of Debenture holders to be kept 
pursuant to Section 152 of the Act and also the Register and Index of beneficial owners 
maintained by the Depository(ies) under Section 11 of the Depositories Act, 1996. 

"Rematerialisation" is the process of conversion of electronic holdings back into the 
physical form and issue of fresh share/ debenture certificate(s) in favour of the share/ 
debenture holder(s) 

"In writing" and "written" include printing, lithography and other modes of representing 
or reproducing words in a visible form. 

Words importing the singular number only include the plural number and vice versa. 

Words importing the masculine gender only shall include the feminine gender. 

Words importing persons include corporations. 

"Words or expressions" used and not defined in the Act or in the Articles but defined in 
the Depositories Act, 1996 shall have the same meanings assigned in Depositories Act, 
1996. -

2 Save as reproduced herein the regulations contained in Table "A" in the First Schedule to 
the Act shall not apply to the Company. 

3 Save as permitted by section 77 of the Act, the funds of the Company shall not be 
employed in the purchase of, or lent on the security of, shares of the Company and the 
Company shall not give, directly or indirectly, any financial assistance, whether by way of 
loan, guarantee, the provision of security or otherwise, for the purpose of or in 
connection with any purchase of or subscription for shares in the company or any 
company of which it may, for the time being, be a subsidiary. 

The Article shall not be deemed to affect the power of the Company to enforce repayment 
of loans to members or to exercise a lien conferred by Article 31· 

SHARES 

4 The Authorised Share Capital of the Company shall be as stated in 'Clause 5th' of the 
Memorandum of Association of the Company and the -Preference shares mentioned 
therein shall confer the right to a fixed cumulative preferential dividend on the capital for 
the time being paid up thereon and the dght in a winding up to payment off of capital 
paid up and arrears of dividend, whether declared or not up to the commencement of the 
winding up in priority to the Equity Shares but shall not confer any further right to 
participate in profits or assets. 

Subject to the provision of these Articles the Company shall have power to issue 
Preference Shares carrying a right to redemption out of profits which would otherwise to 
available for dividend or out of the proceeds of a fresh issue of Shares made for the 
purpose of such redemption or liable to be redeemed at the option of the company and 
the Board may, subject to the provisions of section 80 of the Act exercise such power in 
such manner as shall be provided in these Articles. 

5 Subject to the provisions of these Articles, the shares shall be under the control of the 
Board who may allot or otherwise dispose of the same to such persons, on such terms 
and conditions, at such times, either at par or at premium and for such consideration as 
the Board thinks fit, provided that an option or right to call of shares shall not be given to 
any person except with the sanction of the Company in General Meeting, and that, where 
at any time it is proposed to increase the subscribed capital of the Company by the 
allotment of further shares then, subject to the provisions of Section 81 (lA) of the Act, 
the Board shall issue such shares in the manner set out in Section 81 (1) of the Act. 

6 As regards all allotments made from time to time the Company shall duly comply with 
Section 75 of the Act. 

# AMENDED VIDE POSTAL BALLOT RESOLUTION N0.3 DATED 30TH DECEMBER, 2021 UNDER 
COMPANIES ACT, 2013 
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"' 
7. 111he Company shah dler a.,.. IO Iii tharaS: ~~the" pub!lclor'subscriptlon: 

(1 )- no ello!m&nr lhereol •hall be mada. unlna the amount $UUed Jn lhe 
p•ospectuo es the minimum subscription has been slllluribed, and 

the 1umpeyable cm a;>pll<:atlOn lheraa! hos been paid lo and ...,.,;...-d 

by lhe Conipany; bur this provision. shall not longer apply •flur lhe 
first allotment ol shares offered lo lh.9 public·"'' subsc:rlp11on; 

(2) the amount payabl• on appllcalion on ·aach ahare Gall not be less 
than 5 par cent ol the nominal amount el lhe shore: and 

l3) lhe Company ehal! comply wllh ti>& pro,,;sion$ of sub·HcilO<'I 

(4) <>I Seciion 6!1 of thu Act. 

e. Tl1eCom,,..ny may ....,<eise 1ne powa1$ of paylilg commissOns conl..,.rod 

by Section 76 ol 11te Act, proviOed that the rate per cent or U.e amount or 1he 
commission paid or agreed to be Paid shall be dlscl<lsed in Iha manner require<! 

by the $aid Section and 1ne commission ohall not exCf!ed S per cent or the price a1 
w!Uch any shares, in respect wllereol the oamo is paid, are ISS.ed or2\l:op•!r c11n1 

of lh& Prlc1t at which any debenture• ard issed (as 1he case may be). Such 
commission may ~ satislic<I by the payment Of cash or lhe allc1ment of !ully or 

pa111y paid shar"" er panly in one way and partly In the olt1er. Tho company may 

also on any issue c! •ha"'" or debenture$ pay such brokluagt es may be l""""l. 

9. Woth lhe previous aLllhoriry cf the Company in general meellng and lhe 
sanction of the Court and upon otherwise complying wllh Sec;tion 79 of 1he Act, 

lhe Board may (~sue at a di5CO~nt &hare~ 11r r c!a:;& illraady h;~wd-

10.11, by lh& ccnOil«>ns <rl aUo,mont o! any sha<e. the w!>ol'o Ct pa1t of lhe 

amount <>r i•s..e pric<l 1tiereof shaD be payble by instalme"1s, .....,ry such insla!menl 
sliall, when due. be paid to the Company by the pe1son who, lot the ti mo being, 

shall be lhe 1eglstored hO lde<o!1 tlO st.are o• by his e•eculor or admnlstralor. 

I I. The joint-holders cl a sharo •hall be soverally as wen as jclrttly liaDie 

!0< the payme"1 of all Instalments and calls duB ln '"""""'<>I such share. 

12.SaV<l &$ herein o1herwiH p1ovid<Hl, lhe Company shall be entitled to 

lroat tl>e 1eglstered holda< <>I any share as'tha abso1ute OWMr therec1 a"ll 

accord;ngiy shall n,ot. eGOpl •• ordered by a Court ol compe1ant )\lrlsC•cf•on, "' 

as by sta1ute requi~ be bo""d .to recognise any equllabbt or other cloim lo of 
inieri.St. In' s...;h share on Ille 'pari of anY other pe,;,cn. 

' " ·- . - ' .. " ·-
· 13.Sharri riiay be rirgi•~red 1ri Ure -name ol any persoll. CO"l"'"Y Of o1her 

1>o\>Y_c,;;p..,.:,io. NOt mOie' than foui pe,.ons shall be <egls1ere<1 as ]oln•·h<>l<1ers 
of..:~:&ti~·;.._- " . . ' -

,,, . 
. CERT!FICATES· .-. ,.,_, •.... .. 

.. , ........ , ,- '' .. ·- ' 

1~. ¢uhje<:I to.the jnoiviSions of the C'cmpan!es tis.sue of..,_..., Cettificates) 
RuiH' 1 960'; ~;: ;,;,y 'st3iu•O;y me<ti!ic"iiu<in or f1t-11naclme"1 Urereo!, share scr;ps 

shall b! lsaued as_lo-·es.«pt wh.,e ihue$/dcbenrura m hold In a depositOJY. 

~~ ...... --

., .......... .. ...... ., ..... ~ 
•• 

, ......... -
--· ,.... ...... 
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"'"'~ ... ·­°"''""''" 
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"' 
(1) Tho e<ntltlca!N oftiKe 10 •Ila res and duplloates ll>ereol whon ""'"'"'•<Y 

ghall be is&ue<I under \hi> Seal of !h<> company which shall be affixed in Ille 
presence of {I) two 01,.•clors Of II D"irector end a Persn acting on bel>aJf anOlher 
OlrsCTor under a duly mglstered power-Of·alto•ney "' two persons acihing llS 
attorneys !or lwo Di1ectors es elcre,.,,ld, and (Ii) lho Seero1e ry or some other 
pe"'°" appointed b)' Ilia Board !of !lie purpose, all or whom slldll sign •uclo share 
cer~fica!e; p,-ovid&t;I the.I, If tl>o composition of !he Board peunll6 of 11 at least one 
ol the atore:;ald lwo Direeto"' &hall be a pamOl\ Olhe1 llllln a Managing or Wltola 
11m11 Olreetor. 

{l!l E"wory member shall ~e entitled free of cloarye to one certi!lceta fer all 
the ell.ares Of each cla~ registered In hio name or, ~ 1he Board so epprows, to 
sBvorel ct1rtiflo"1e• each fer one•• more of such shares on payrnenr of .. ~oh lee 
nor e•,,...,dlng E!o.2/- lcr Bach addi1lonol certiKcaln or ~ll>o"' l"'Ymenl cl any lee, 
as the Beard may determine provided that no fee ohall be charged 1n resp eel cl 
the is""e cl one or mo1e add'1Monal snaru cerfrficot"" where ouch issue is 
necesoa<y Jn ordar 10 comply with !he requirements or any r1><:ognioed Sieck 
Excha"lla relatlilg lo !he allotment of shares. Unleso !ho condnl<lno of i&Oue 
otherwlge provlat>, tile Company shall, either "1thln three months after tile date 
of allotmenl, and o.n surmnde• to the Company ol Its leltar maJrfng tile allolmen! 
010! 118 !ractio.nal coupons 01 requ;slre \faflr<i (oa"" M tfte case cf issue e9elnor 
latte'!' ol accoplaru:e or of renunciation ct in,ct1&a of rssue of bonus shares) or 
wllhin two monlho of 1etelpt cf tl!e app/H:aUon fer roglstra!ion of"'" transfer ol 
llflY ol 118 shares, as tile case may be, complete and ha"" rea<fy fOf <lolivery tho 
crarllllcatas Of such sharas. Every certificate of 11lereo sllaH sp...,;fy lhe """"'cl 
lhe p11r1on irl wtlooa lal'mlr the c@rt16oate (91$Su6d, !he shara1 to which ·,, relates 
and the amount paid up thereon. Piortlcu/ars o! every certfficate isouad shall be 
en1ered in tile Reglotar malnlalned In \he lcrm •el oUI in the Ad, or In e form as 
near thereto u clrcurr1$1ancea admi!, against the name Ol tha per1on lo whom ~ 
has been issued, indlcallng the doia of ;.,.ue. In respect of any &hero held join Hy 
b)o severe( persons, 1he Campa")' el>oll no1 ba bourn:I I<> iswe mOfe !llan one 
cerllficate and dallve1y o! a cart~icate to or>e of sew••I jolnt-holdEIS •hall be 
sulf1cienl delivery lo a~ such tlol(l&rs. 

(3) 11 eny certificate of any share or oha•es be •ur1endered to !he 
company for sub-division or contollda!iOn Of ii ony certi!H:ate be detaced, tern or 
old, deetepit o,-worn•oul, Of it• cages on che rooerse side fer reeordjng 11ans!ors 
haw all been used. th on upon surrender of the sBme to Ilia Company t"8 Board 
may o.-der lhll corlifica1e to be cancelled and may isoua a rurw ce1!'1flcate in foou 
lhareof; and K any cer~focata be Jost or destroyed. !hen upon proof thefaof 10 the 
sall$1action of the Soard, a"d upon soc!> indemnity as Ille Soard lhinl<a lit berng 
give~ a new cert~icate In lieu !h~rec! &hall be given to the party ent•tled to the 
snares lo which ouoh ICSI or destroyed certificate shall relate. Where a "8rlifloate 
ha• baon !oe""d In place of a cotlificate Which Ila• been defaced, eCc., 10$1 or 
de&ttoyed. it shaH state an lh& face or h ond •981nSC the otub or counterfoil 1ha1 ii 
Is •"8Ued In lieu of a ohare oertlfrcat& or 1s a ~plloote issued fef!lie one"" defaGed, 
etc., los1 or destroyad, a& thacaso maybe, an<I. !n Ille COM or a cerfdlcate ;,..ued 
in place of ono which has been 1011 or deoltoyed. Iha word "dLIPlicate" shall ba 
punohed "'stomped In ~old )ett•re acmas tfte i.~e !hereof. CartifH:a\ee isou&d 
u"dor th;s sub-clause lo replace ce•l~H:alll• wh!oh are old. <lecreplt or worn oLrt 
or whose ct1ges are all used ehall be ISO<Jed lree, bat tr.to Company shall be enlilled 
10 charge e foe not oxceedin9 A•.21-, together wl1h any oLrt-.of-poc~et axpenoea 
1ncur1ed by !lie Company In lnvaa!lgatlng Bvidcnce, a• Iha Soard may de1ermine, 
for Iha Issue Of clltliflollleS replaci"!I those whiclo llevo been tom, defaced>,:!l''i'!~~ 
destroyed. ,.~f" ,. t<i 

<:'~ a 
-~·~··" " 
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(4) Where a new """"'cerlifiaile ha.II l>Hn Issued In f'l'l"uanc& ol Ille latl 
precedong paragllljll!. partk;ulars ol ....ery ouch <:Mliflcale shall also be entered In 
e Rei;is!er or Ren...,dand Dupricate Ceni!ioat- lndic:ating against ll>e ""me ol 
Ille persDtl towll<>tn lhe ce<1ilic:e10 la issueo, Uw number and date ol ;,..,.. ol the 

certilicale In lieu ol which the new cert.lic:are-lo lo• ued and 1he necessary changes 
lndica1ed In tl'HI R"9"'1er by euitabl& crnss·relerenoes In 1h8 "Remarks" Column, 
AU cn1,fee made In the Register or In the Register ol ReneWed and Duplioale 
Certilica1e• shall be altlh8mlcaled by Ille Secr<ttary or such olhe< person •• may 
be appointed by Ille Boord lot pwrposes ol sealing al\CI s<gr,;ng the ~ cerlificale 
um:ler parag•aph (1) l>eteof. 

--· ---.. .............. --
{S) "Whal ""=' ore held In a DeposilOl)'(ies) rh• cctifi'2fel maY bo · 

dornatcrlarrmV nmaterialiud as per !ho extant Bye Wn/ eusr.- R•des cf Lho 
Depository (ies} 

·, (6) "F ... II ~dod b)I. !he Board l'mm ri!llC to tl~ shall bo chmpd by rho 
Company for issue of each new ""."ificate """10eq\lenl upon Its mnaterialsiation". 

CAL~S 

15. The lloard may, from lime to rime. subject to ohe tetms Oft wllich any 
shares may h~.., be ... JssuU<I, and aubjeel lo the provisloo\S ol Scclio<l 91 ol the 
Act, "'3ke s..ch calls aa llle Bo.n:I thinks fit upon lhe nttt111b1>r5;,, •npect or all 
moneys unpaid on the sh•- held by them respectiwlly, and nol by Ille coo<l<tions 
ol a~olment thereol mode payebte at li•ed ~mes, a..; each member shall pay the 
amount of every cell go made on him •o the pern>ns art<! at lhe lime• ond places 
appointed by tho Board. A calf maybe made payable by inslalments and Silllll be 
deemed to !lava been rnade when Illa rHOlulion of the Board aulhoris;ng •uch 
call wa$ pamd. 

16. Not le ... lhan r.:.url""" day•' nc1jee of any C;>ll shall be g;ven specifying 

lhe lime an.d place or payment and 10 ""'~such call shall bfl paid. 

I 7_ (I) I! lhe sum pay.oblO in respect of any call or inslalrnenl be not paid 
on or before the day appointed "'' paymenl therec!, the holder for lhe lime b.,;,,g 
In respect ol 1he shore r.:.rwhlch lhe call shell ha"" been rna<le Ot the inslalrne.>t 
shall be duo! SllaH ""y in1erest for lhe •ame at Ille prevailing bank •ate, 01 al OU<;h 
l»gher rat.,, H any.•• lhe ou·ectols rnay dc1ermlne at lhe ~me ol-mat:ing U•e coll, 
lrcrn the da1 appointed for lhe paymem lliereol lo lhe dale<>! Iii• ec1 ... 1 payment. 

ll!l The Soard lllla!lbe al ~berty towai"" payment ol any "'1ell in1orcst 
eilher ""'oily or in part. 

18. (1) If by the 1errnS of lssua or any share or o!horwise •"l' amounl Is 
made pa~ el any fixed ~ .... or by irlstalmenl$ at (o;:ed ~me... w/ie1hl>f on eccounl 
ol !1'9 emourd ot lhe share or by way of pr.,mlum every S<oCh arno..,t ot lns•alment 

shall be payable as II it -"' • call duty made by the Board and of which c:tue 
nollce hac:t been given. and all lite provif.ions he<eir> ""ntalned in respect cl calls 
shall relate to suet. arnounl or ln:italmenl accordJngty. 

(2) Tha joirll 1>o1c1ars of a share shell bti /oinlfy ar>d ...,....,,lly liable to 
pay ~II cir.us In tflpect llle1eol. 
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Meet!no at whloh any call was made n<>rlhot t!la moeting al which •"l' call wa$ 
made was duly co....,ned or oonstilutad, nor any olhar maHer wlwl!Gover. bll! lhe 
Pmol or !ha matteno "'""'""id shall be _conclU$lva 8Yident:a al the debt. 

20. The Board may, II it thinks lit rsceive !f<lm any member willing to 
ad.,.nca Iha oama all or any par! of the m<>ney due 1rp<>n Ille shams held by him 
beyund lha sums actually called lor, and upon lhe money 80 paid or saUslled in 
adVar.oe. or so much lhereor q !tom time to time e•ON<!s llle amol!l1t ol lha calls 
lhan made Llj><ln 1he •hareg in respeol ol which such 8dl<anca "8s b.aen made. the 
Company may pay Interest at $uch mte not e>1c-ing, unless the Company In 
general meoting shall OlhefW;se direct, 6 pe1 cant pe. anm.m liS !he member 
paying such sum ln adl<ar.oe anO lhe Soerd agme upon. !donsy so paid in ••c:ess 
or the amount ol calls shall nol rank !or dividends Of confer a right lo pEDllOlpate 
In protlt•. The eoafd may at any !ime nlpey Ille amount so a<IYanced upon giving 
-to such m11mber nnl leSS lhan thnle mon!hs' notice In wrillng. 

21. A call may be tev<>!<ed or postponed a11he dl$cretion or the Board. 

FORFEITURE ANO LIEN 

· n 11 any member lells 10 pay any call or instalment or a caD on or before 
the day appoinled k>r the paymenl Qf !he same the Board may, al any time 
tllereafter du~ng such lime as lha call or ilio1a1mant remoins unpaid. ""rve o noli<e 
on sue!! me miler requiring him to pay Iha ~ame. tegelher witll any inter<>S! !h81 
may ha"" acoured and all e•pensas that may havo been Incurred by Ille Company 
by reason o! such non-payment_ 

23. The notice ahall name a day (not being less lhan fourteen d"l'• from 
Ille dale of Illa natica) and a place or places oo and al which such call or Instalment 
and such intetBSt and ""Pense• as aro1esaid are lo be paid. The notice shall al•o 
state !hal in lhe event of non.payment at or belora U>e lime, and al the pla<:<i 
appeln!ed, the sha- in respect ot which such coll made or lnstalmen! IS payable 
w•!I be liable lo be fOrfeded_ 

24_ 11 lhe requiremsnt.I of any wch ootice es aforesaid be not complied 
with eny share in r<•Bpl>C1 ol which •uch notice hao b<ien given may, at any lime 
therealter, i>olora paymanl of ell calls or !nstalment>i, inle<ast end e•penses due 
in ••opec1 thareot, be lcrfe1lad by a resolution of too Bosrd to lha1 affe<;t. Such 
forbtiture shall inclu<le all d;vfduals declared In respect of Ille forfeited •hares arn:t 
no! a~tually pRid befo1e !Ile follellure. 

25. Wiien eny share shall h""e l>een so torfaited. notice of \Ot! roooluticn 
oh all be gi1r<1n to the member in whose name ii atood irnmedialal\' prior to !he 
lorfellure end an entry of the forfeiture. wllh tho date thernof, •hall forthwith bo 
made in the Register, but no forkmi,., shall be In any manner invalidated by any 
omiss1nn or ""ljlact to give $tlCh no!Jce er !o ma~e •'-"'h ent<y as aforoS<1!d_ 

2B. Any ohare oo forfeited ~h.all be deemed lo be the p.operty or the 
Company, and tho Board rnaY sell, nl-allot or olh<!rwlse dispose o! the same in 
such manner as it thinks lit 

• 



• 

, ,, 
28. A person whose shars has been lorleitod 5h1tll cea ... 10 be a membet 

In ret>pect of the fo1lelted sham, bu1 ahall, not>Nilhstandlng ,..mQln 118bl~ to pay, 
and shall lorthwllh p..y to lhe Company, all calls, or lnstalmen1t, ;nte"'st and 
""pen•ll&, owing upon or in teapec1 oi such •hare al !he time of th& forletture, 
1ogether with inletasl thereon. lrom the time Of !Orfe)lure until payment, and Iha 
Boant may enfom the paymenl themol. or any part theMof. whhout any dtlduotion 
or allowance for the ..,1ue Of lhe shares al the lime of foffeHu..,, but shall nn1 be 
""""'any obliga~on ro do so. Provided Iha! t11e liablli!Y "1 a paraan ..,,_ 51\ares 
h""a been forleked ehall """""airer and wl>&n !he Company ahall have fe<;<>i""" 
paymtirll "1 lull of all such moneys In respe<:t or Iha share. 

28. A duly varifle(!" declaration on writing lhat the declo<ant Is a Director, 
Mana!I"• or Secre!af)' of Ille Company, an<f lhe certain stuores In the Company 
have been duly f<><leite<f on a da~e Gtated on Jhe <f<>claralion &hall be conclusive 
evidence of 1ho tacts !herein itated as agai1>Sl all p<1<Sons Claiming 10 be en1itied 
lo 1fte ehareo and such docleration and the receipt or \1'e C<>mpany 1or the 
consl<llnation, 1! any given for !he shares on 1he sale Qr <fls!)OS~lon thereof shall 
con•ti1ute e good title to sooh aheres; and the pers"" 10 whom any such share is 
so,1<1 shall be reg1s1rered as 1ho ho!de1 ol such share an<f ahaD no! be bound to 
"""to the application ol the pure/lase money, nor •hall his title to """h share be 
affected by any irr8gul••ity or lnval1dOy in the p•oce8<1ings in n:derence to auch 
for1eitu1e, sale 01 disposition_ 

30. The provisions of Article• 22 lo 29 hereof shall apply in 1h&caoe of 
~-paymertt of any sum WllK)h, by tho lerms ol Issue ol a ohafl!, boconies payable 
at a fixed time, whether on account ot the nominel val•& of a share or by way ol 
pfl!mium. a• ff lhe some had be on payoble l>y virh1e or a call duly me<fe IU\<1 
notified. 

31. Tha Cempany ~hall have a first and paramount lien upon ev<i!ry 6ha10 
not being h.ily pa'•<f up reg,.tered In the name or each membor (whethet solely or 
jolnlly with otne<s), and upon the proce<>ds o! uale thereof for money• called o.­
payeble al fixed time In respect of s""h share whether the time lor lhe paym""t 
thereof s.hall h~ actually a"'1ved or not and no equi1able lnt•1Bst in any sl•arn 
shaQ b8 created ••cept upon the looting en<f condition thal Arlk:le 12 he real is to 
ll{lve full eflect. Sue!i rien shall e•lend !o all <11vidanls from time !o time <feele•Od 
in respu1 of such share. Unless otherwiso agfeed tlti> reg<.tratlon ol a tmns!er 
of a •Nire shall operate o.s a waiver of lhe Compeny's lion, it any, on scn:h shore_ 

32, For the purpooe o1 enforcing ouoh f1en 1he Board may gell !he share 
subject thereto in Such manner as It lhinks lit. l>Jt no •hell be mad• un1il such 
lime for payment as aforesa•d slwlll ha•e arrived 811<1 until no1ia> In writing of !ho 
intention to Ghall have bean served on such member, his executor or adml<>istratar 
or his committoe, cu/a/M/Jonis 01 other legal represen!ativa as lhe case may be 
and <1erault shall ha.., been made by him or them in lhe payment <>I •he moneys 
calle<I or payable al a flqd time in reopeci of such share for s""8n <fays altar the 
date of ouch notice. 

33. The net proceed& d the sale shall ba •eceived by lhe Company and 
applied In or 1ow•rd• peyman1 of"""" part of the amounl In toSf>eci of which lhe 
lien .,.1sts as is presenlly payable, and the re•i<fue. II any, •h•ll (subjeci to a like 
lien for sums no1 presentiy payabl8 as e•islod UPQ<1 the ohare be\Oro lhe sale) be 
paid 10 1"2 person entitled to 1ne share at the da~e ot lhe sale. 

~- Upon any sate allor !or1elture or for "11or<lng a ~en 111 purported cxerci<e 
of lh8 powers h8f'elnllel0le givan, lhe Board may appoint oome pemon to e•ecUte 

-· ·-·"' """'"''""" _ .......... 
"''"""-

,.,..,_...,, 
.~ . .,,. ..... 

-"""""' _ .... ,. 



................ 
""*"'""""'"'· 

A ...... , ...... --

........ ,,_, .... ...... _ ....... 

......... """''"'· 

Trao$1o<k>bo"" 
••o•k•""'""' ,,._,; __ 

(' l 

an fostrument or tmnofur or the allare oold and eeuoe the P<J:cha•er'a """"' to be 
en1amd In Iha Register In rMPSct of ttm share Mid. •nd Iha purdoa•er ehall n<>l 
be bo<stld lo sea lo !he reg-urarityof tho p<OCl>edings. no1 to 11\e applloation of 1h e 
pu"chllSll morn>y, artd afterlti• noma hes been emered In the Rlljjiotar in respeo! 
of such ohare Ille valldl!y of 1he sale oh all not be lmP<>acl1ed by any person, ond 
!he remedy of aiiy pe"'on aggrieyed by Iha sale olta(I be In damages only and 
lllJlllnsl lhe Company&xcl.,,,i.el~ 

35. Wha"' any share undo• the P<>•••ua in !ha! behalf hemln centa1ned io 
sold by 1he Board and the Oef1il<:a1e I" -ot !hereof ha• not be<ln d<>!ivemd up 
le !he Comp.any by !he famiar holder cf •uoh sham. the Board may issue a new 
certificate lot •uch oha"' dlsrlngulohlng ~ In a"°h manner et i1 ma~ think fi1 !rom 
!he cettil1ca1a not so delivered u"-

TllA~SFEll ANO TRANSMISSION 

36. Save as j>rovidod In S<lc:r"1on 10l.I of Ille Ao1, na !ranshtr of a ohar<• ahall 
bo "'{i1'1t9red unless a p!OpVf h"'!rumenl of transfer duly stamp&<! and exoc"1&(1 
by o.-on Dehalf of !he 1rano!eror and by or on ba"3.ll ol the tra,..htree has be<ln 
dellve"'d IO tha Compa/1)1 togelhor Wilt! 1he cer~fica!e or. !I no •~Ch cerJl!lcato lo 
in c•istanett. lhe te!rer of aUotrnon1 of the ohare_ The ln&lruman1 of 11,.n;!i.r of 
a")' oham ah•ll sl"'o!!y Ille oame. llddreS$ and ooc:upat1on fl any) of Ille ltanoloree. 
and lhe !farlshtror shall be d•emed to mmaln lhe ho!<lar of """h aham un1il lh• 
name ol !hetransfome lo en11red In !he Regiolerirl reajlccl 111ereot. Each o4Jna!tue 
to such transfer shall bo dUy oltesled by tho slgnalure ol one credible ,.ltnoss 
who shaU add his adrhas• and occupation. 

37. l\pPllcBllon ki• !ho registration ol lhe Transfer of a share may b• made 
eitl>tt< by IM lransleror or Ille 1ranaruree, prooidad tl\81, wtlere au oh apf"lcalloo ls 
maae !>)'th~ lrallilemr, no rogfslrallon shat~ In lh~ case of a par11y paid sflare. b• 
effected unless lh" Company giYes nolic• o! lh<> OpPlica1ion lo lh e rransferea 1n 
the manner preseribod by Section 110 of tho AC!. and aubjeol to the provision• cf 
11iesa At1icl.,. the Calllf'afl)" sflall unless otjecllon i.o ma<le by tllll lraMferee wi!hfn 
two wee~s from th• d!lle or '"""lj>! ol !he ncli.,.,, enter in lho f1e9i1!1e1 the name 
of me ltano!e••• in !ho ..,me manner and subject !o !he same conditions ao Ii tie 
appllca•lon tor regiolralion of 1ho transfer ,.a& made by the transferee. 

38 .An instrument of Transfer of anr share shall be in writing in lhe u•ual 
com'llon form &pPfOY•d by !he S1ock Exchan9"8 fn India ct a• near T!>ereto as 
ClfClmlSlances will ad ml!. 

39. S.,,lljecr lo tM pro•i•tons cl Seel Ion 111 <>I' lhe Act. the Board 1Vithou! 
SS$ignlng any reeoon fors1>eh re!ulal, may, ,.ithln two months from lite dale on 
which 1ho inalrument of lnlnsfe1wu ""11verod lo lhe Company, rafuse 10 register 
anr lransler of. Ot !he transmission by o?G••~on <>I' law o/ tho rlgllt Tc, a sha1e or 
inte"'"! of a membarol lhe Comp~"I'· provided Illa! the 1egis1mtion c! a I"' Mier 
of shams shall nor ~a refused on !he ground !ha\ lhe lran:<fercr Is Ol1her alone or 
;o;nuy with any 01r..r person ar persons indebled !o the Company on any account 
what•oeve1 except """''" the Comp.any h•• a lien on auoh •ha,.... 

40. Ne lmnoftir shall be made to fl"<SOn t>I unsound mind. 

'1. Every instrument cl 1t81l•fer shall be IGl1 al the office !or re9Es1ration. 
accom?llnled by tho ""rtlflcate cl the sha1e lo be lrlUlO!erred or. If no suoh 
certiflca!e is In ..,..;orence by the toner or Artotmen1 of the oham and •uch o•her 
,,.!<Ienco ao 1he Board may requlra to PfOYe 1he ~tie of the 1,.,nsle1or or hi• 1igfii 

1 
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lo transfer the sha<o. E"\ler')" lnat<umenc ol trano!erwhlch """II be registered ehall 
be <elained by the Company, buC any Instrument or lransf<ir whicti the Bca'11 may 
refuoe to reg•ster shall be r&turned lo the P•f5on depo,.ting th• same. 

42 11 tM Board refuses, whether •n pursuanoa ol Article 311 or otherwise 
10 register the 11anofer ol, or Ille transmission by operallon of law ol lhe right to, 
«nY ehare, Ille Company shall, within two months from 1ne dale on Wflloh the 
lnslfumenl or tran•ler or the lntime!lon or such transmlulon, ao lhe can maybe, 
was IO(jged wilh !he Company, oend 1o the transleme end the 1rensreror or to the 
p""'on glv;ng ln!imallon o1 such traMmlosion, es the ca.., may t><i, notice of 1he 

"''"""'-
43. Unl..,,s Ille Comps")' m General r.teelil\g Bll•ll olherwlse determine, 

no lee shell be Cliarged by the Company !or the 1egistra1l<>11 of Rf!Y tmn•rer, grant 
of pmbate. guuitol lleets or administration, certllloat& of d"81h or marriage, power­
ol-attorneY or other lnsl1umenl. The Company may in Gel\eral M...,ling aulhorise 
the charging ror SL>oh registration cl a lea net exo&e<ling Rs_ 2/· end any ouch 1<1(1 

s"611, ii the Board ac reqlHre, !>e paid !>&lore euch 1egts1ration_ 

"!-Tile e•ec"1or or a<1m1nistratc, ol e de""ued mell'llle.-{ncl 1>u1ng """of 
s"""ml jcint-tlc!der) ol'la~ be !he only l"'••cn reccgn;...,,, !>y the co....,,any as tJa..;ng 
any 1il!e to lhe shQre regisoe_,ed in the nam& o! such mem!>Gr, and, In caw of the 
death of afl)' one er more cf the Jolnt-hcldem cT any re5jfstered snare, the """""°' 
shall be the only person re.,..gnlsed by the company as having any t111e IC er 
1n1ere•t In liLK:h shar~. but nothing herein """tamW shall be taken to rele .... e tne 
estale ot a deooased joitol-holder from any ljabili!y on lhc sl>ore hel<t by him jointly 
with 8f!Y olher person. Belore reocgnlslng any •»ll•wlcr er adminlstratorlhe BC<W'd 
may requ,re him to obta•n a Grant of Probare er Lelters ol Admini•tration or olher 
legal •epresenlelion, es the case may be, from a compeklnl Court in India and 
ha.,;ng ellee\ In Bltubeneswa1. Pmvlded neverthole ... that in any cese 1"flere !he 
B.cll<l 1n HS al>scl"1e lliscre!ion lhinks ff! it chal be lawful lot the Boa..itodispense 
..;1h the produelion or Probate ct Letters cf A<1min'15tral1on o• •och ether legal 
represenration upon &uch '"'""' as to indemnity<>' otherwise as tho Bo•rd. In ita 
ab&olu1e d•scm!ion. any consider ai:fequate-

45_ Afly committ"" er guardian cl a l""atlc ct minor member or any person 
bee<> ming entitled to, 01 le transfer, a she re In consequonce of 1ne dealh or 
ban~rupty er ln$OIY&ncy cf any member. upon producing such o..;denee Iha! he 
•ustalns Iha chaMC1e1 In respect cl whleh he proposes IO aCI underlhfs Article or 
of fli& tWe es the Board lhin~s 0111f1clen!, may, with the eonseM cl the Board (Milch 
th& Board •hall >lo! be bound le give). be reglste"'d as a member In'"""""' cf 
ouch •l'lare, er mAY· subject lo the regll!aUoos u to 1m!lSfet herelnbelore ccnlairted, 
l1ano!er such •ha•e. This Article is hereinafter refen(ld to as "The Transmission 

Artlck> .• 

46. (1) If the pa<•on so becomin11 en!<tled under the Tranoml$&lon Article 
shall eled to be "'lllstered es holder cl the sl'lam himself, he shall deliY<rf or eend 
to the Company e nc!lte Jn wnUn~ signed l>Y him 01e1Ui11 the! he so elects. 

(~) lf 1he Person elores.Qid eh all eleC1 to tran•fe• lhe share, he ol'lall 
testify his election by e""cllling an lnS1•um.rn1 of lransfer er the sl>ete. 
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(SJ AD t"" llmilatlons, 1'"triclio"" and provisions cfth,..e Anlcles rolallng 
to Iha <laht lo lransfor and tho regist<a11on ol lntrumonts of transfer or a share 
ohaH be applicable to ony such notice or 1r•n•ler aa alor.,..ald aa 11 the death, 
limacy, 1>11.n~ru?lcyor Insolvency cf the me,,..,,,r luld not cccurrad and the nouce 
cf transfer were a trartSler signed by that member. 

- ~ 1. A pehlOn ao becoming er>lilled under the T mnsmlssion Article to a share 
bjl lff$Cn oflhe deolh, lunach, bankruptcy orln""l..,.,ey of Ille h<>def sllall, &ubjaol 
to the provisions ol Article 7B and of Sec:llon 2llS of Act, be ent~/ed to the same 
dividends and clher advantages as he would be entitled ton he were the mgfstared 
holder ol !"8 sha..,. 

Provided that the Board may at any lime give notice requiring any such 
pe•eon to elect either to be regiatemd hllll$9lf er to lranalar lhe share, an<f II 1he 
notice Is not compliBd with wilhln ninety dlifll !he Board may ther .. aher withhold 
paymeM of all divklenl!I, bcn"""" or otner moneys payabl• in respect of !he snare. 
uMll lhe requiremon!S of tl>e nalice havl!been com~ied with_ 

INCREASE AND REDUCTION OF CAPITAL 

48. The Company in general meeting may, from !>me ta time, increase the 
capital by 01<1 crnUan of new shares or such amounl u may be deeme o e•ped1 ant 

•&. SubjllCt lo ""Y 8p8cial rlgllls or prjyileges lor !he time being al!ached 
to MY share• in Illa cap"al o! 1he Company !hen •soued, the new sharee may be 
lssuecr upon such lermo ancr oonCfltions. and with such rights 8nd prlvlleges 
attached therolto as the general meeting re~vinq upon the creation thereof shall 
crorect, and, W nocrireciion be given, ao 1hc Soa<d shall determma, and In paTticular 
such shMe• may bo issuBd wilh a preferenlial or qualllled right to dividends and 
In trie dostributlon of as~etsc cf the Company .. 

50. Belorc the laaue ot any new shares, 1he C!""P...,Y in general meeting 
may make provisions as to the allotrnenl and issue of the naw share&, and in 
particular may delerminai<l whom lh~·•ftme ahall be offered ;n tM first ons1ance 
and Wfiel~r al par or et o. premium"'· •ubjeo! t<l the prD11isioR$ of Section 79 o! 
tho Act, at a discount; In default of any such ?r<>Vislon. or solar as the same shall 
not extend, lhe now Shares may be i""ued in conformlly with the )>TOV•s1ons of 
Ar!lcleS. · 

51. E•oepl so far as oth8fWise PIC'llded by the colldil'°"s cf is•ue or by thase 
pr~ts, any cap!lal raised b)I the aeaslon of new chafe$. shall bo considered part of 
the !hen e><is!ing capllal o! the Company and shall be suf;>Jeci to the proyioions Mreil1 
contained with rafarenc:e lo the peyrnenl of Cfividools, calla and lnstaErnents, transfer 
and l""'•rn'ssioo. lorfoilure, kn, surender andotl>erwi3&_ 

52. 11. owing to any ino.~u8ll!y Jn the numbar o! new shares lo be issued, 
and Hm numb•r of •hares held by members entitled 19 have Iha olfer of su"" new 
shares. any dlffiCUl(y&hldl arise In Ille apporUcnmant of 5'lch new shares or any 
cl lhem amongst !he members, such doHoounv shall. in !he absence of any dlrecilon 
in lhe msolu!ion croalin91he •hares or by 1he Company in general meeting. be 
d""'nnlned by the llcard. 
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ALTERNATION OF CAPITAL 

~4. The Company In genorat meeling may lrom llma 10 time:· 

(e) consollda1e and divide all or any ol llo shafe capital Into share• o! 
larger amounl ttian H• .. istil!g ah111es; 

(b) aub·di11lde its existing aheras or any of lhem into shnn•• of smallor 
amount than iS fixed by tile Memorandum. oo ho1V&ver 1tlal in the aui.. 
divlaion the prOpOrtion belween !he '"'°""! paid and Iha amount, 11 
any. unf>ald on aacil reduced shara sl>a!l be tl>a ...,me as H was In the 
cese of lhe sharo from wt.lch the reduced share fo d11rivtid. 

(c) cancel any share• wt.tch at tho data of the pa$$lng of !he te1<1lution 
have !\<II betmtoken or ag..,..d to be taken by any petoon and diminish 
1he amount ol ihl stiara ca~tal by ltte am1>1Jnt Of !he "'1araa "" cancalled. 

(d) convert ell or any of its fully paid up ahares Into stock. and reconven 
that stotk 1nlo fully paid up Shares of any d<lnarn!nation. 

SS. The f"8olutlon whereby any oh are is •ub-<llYlded may de!ermin(> that, 
a• between the holders of the sl>ares •e1ullin9 lrom ""ch •ub·division, o"" or 
mom of such oharll$ shell ltave some prelart1nca or special adVentage M regards 
dividend. capital, VQ!lng. or otl>arwise over or es compared .. ith lhe othen or 
other. slbjm:t. """"'rtliele.,., to the provi•ki<>s of Se<:dons 85, 87, 88 Md 106 of 
the Act. 

58. Subject to the provisions of Sections 1oo10 10S inel1Urive o1 the Act. 
!he Boerd may eccep! from any member lhe sutrender en euch terms and 
eondltktns as cha.II be agroed of aR ef ll.!ly of his shares. 

MODIFICATION OF RIGHTS 

-­~---
-· -· 

57. If el sny ti""' 1he """"' ""!>ilBI iS divided int<> diffel"'1t classes al shares -'""""'" 
the righta altached to any class (unloos olherwl•e provided byltte lerms ol lss11<> dght>. 

ol the aha"'8 of tha1 class) may, whether or not Itta Company Ill being wound up. 
be veried with !hoe consenl In writing of the holdera ol lhree-fou<ltt$cl the Issued 
shares ol 11tat cl"""· or wilh the sanction o! a Special Resolution passed at a 
Separa!e Generel'M..,,t1ng of the holdeni of the shares ol 1he class. To every 
such Se;re<ale Ge,..,ral Uueting the p'°"'slo1>11 oflhe$e Articles relating to 900eral 
0taelinge shall epply. hut so 1ha1 the necess"1y q""rum shall be two pe11t0ft$ at 
least holding or represantlng by proxy one-fifth of the issued share• ol Ille claso · 
but so !hat II any any adjom nod mlNlling of sucil llolder a quOfUlll 111 above defined 
i• not prasent. thon membeNt wt.o era presenl aha!J be a quorum and !hat any 
holder of shares of Iha cle9S P"'"""' in pergon or by proxy may demand a poll 
'!"d. on a poll. shall have one vot& lor """" shara of the otass o1 whim ne iS Ille 
holder. This Article ls nol by i'"i'!lcoJi<m lo curtail Itta ?""'81"0! medi!leoUon whiCh 
the Company would ha\le If !hla Article wBra omitted. The Company ahaU comply 
wllli the provl£1ons of Sec~on 192 of1h8 Act 1111 to IOrwardO.g a copy o1 any ""ch 
"!P"ement of resolu1!on to !he Regos!rar. 

BORROWING POWERS 

58. The 11oerd m"l', !rem lime tc lime, al Its dlso<et~n. subj&ct to the _,,_ 
provisions of Sm:tiona 292, 293 Md 370 of the Act. rl!iaa or borrow. 1titller lrom 
the Directon1 er from elsewhere. and &acura the payment of any oum er sumo of 
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money lorlhe purpose.- ol 1he Company;p<ovidod lhat the Board shall not. without 
lhe sancr1on of !he C<lmpany In gene"'I m<IO~ng, borrow ""I' sum of money whO:h 
1"'119lher with money already bortoWV<;I by !be Comj>.8'1)' (apart Imm tempore<y 
loans) ob!ained from th• Compen!f'• banker& in the ordinary Cout•• or bU•ln1>5s) 
wlll exceed !he egg,.,yate for lhe ti'"" being of lh• pald-tlp capita! oT 1ha C<l"1p<I ny 
end 11$ fre& "'"ervos. thal is lo say. JeS<>N"" not U! aolde for anysJ>Gdffc purpose. 

5$. The Board may ,.;..; or """u"' the repayment o1 such sum or sums in 
such man""' and Up<>n su<:h le rms and condi~ons i,. all f&Sp&c:\$ as ii 1tiinks fl~ 
and in partjcular, by lh• ls~ue of bonds. petpe1ual or rudeemable, debo!lrura• or 
debenlure·atock. 01 any morlg"lla, or olher security on the urt11ertaking of the 
whole or any pall of the property of tire Company (bo1h P"'•en1 and lulure). 
including Its uncr>lled c.oplla! !or the time being. 

5~. Any debentures, debenture-stock. bonds of other securllies may be 
Issued al a discount prem;um or o!herwiae and with any special pnvllagoa as to 
ru<l<lmplion. •urrender. drawing•, allotment o/ilftares. appoln~ment <>I Olreclcrs 
and olPlerwise, provided IP\at debentu"'s with the right toaU01ment or O< ccrwerslon 
imo sharas shaJI not be l•sued 8""8PI ..nih lhe sane!lon er the Compa'1)' in General 
Meeting. 

61. Debenfures, deben!ure-slOCk. bend• and Olhe1_secoritles may be ma<lo 
aso!gnable free !fOm MY oqulties b<>t...,en the Company and tho person to whom 
lhe same may bo l....,ed. 

62. Save ao provided in Section 108 or tho Act. no triinsfer of deb-i>ntures 
snail be regisre•od unless a proper Instrument of rranofer duly .. tamped and 
eiecuted bj1 the translefor a.id transferee hao been deliVe<ed le the Company 
tcp!lror with 1he cenil<eJle Qr ~erti11c:ale5 cf the d~bentures. 

63. H the Boafd refuses to register the !ranaltrr of any debentures the 
CM¥><rny&hall, wilhin one month lrom 1he dale on which Ille ln.!rument o! 1renslel 
was k>dged w~h the Company send le Iha lfansfe""' and le tile !ranaferor notice 
or tne retuaal. 

GENERAL !llEETIHGS 

64. In addllien to any other meellngs, genBrlll m"tlnga <>I tho Company 
shall be held within ouch intefValB as are 8peelficd In Se<:tion 166(1) or the Acl 
and, subject 10 rhe proval<1ns or Seel/on 166(21of1he Acl, al such times end 
places aa may be darermlned by the Board. E8Ch such general meeting shall be 
eall&d an •annual i;eno1al meeting" Ind shaQ be gpecified as such in Iha no(ice 
COnV<lning the ..,.eting. Any o!he• meeting ol lhe Company &hr>!I, e•cep! in tire 
i:ase whe1e"" E>:traordtnary General meeting is convened unde1 \he provisions 
ol lh& next following Article, brr called a 'general meeting'. 

BS_ The Board may, whene""f JI 11tinka flt. i:all a genetal meer1ng, end it 
she~. on lho 1equ1slt1on of such number or mendie,.. as hold, al !he date of !he 
docai1 oflhG roqulsiton, not le115 than <1ne·1en!h of avch of 11le paid up capllel Of 
the compony ao a11hald01a c.otnad the light of V!lling on ra1111rd TO the me1!or to be 
conside1ed el !ho meeting, forthwith p1oceed to Call an E•lrOordina'Y General 
Meeting and in the case or sudl r4lq11lsrtron the Jollowing provisions shall apply:-

(1) Th41 l"'!Uisld<>n shafl stale tile mat1e1a for Ille ,,.,ns!dera!Oon of which 
lhe meeting is to be called. shall be gfgned by tP>e r&quislllonisl• and 

-··-
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shall be deposited at !he OHlce. TINt requisillon "'"Y canolslo ol -..-111 
dgc:umenls in li~a form each signed by one or more requ1$1t1Mlsts. 

(2) Where hw or more dlotlnct 1nelters are specltied In the requOll11on, 
the requisition shall be valid Mly In •"8j>ect o! those manera In "'11'1'<1 
to which the f"'!uis~<on has been signed by the meml>er or members 
herein be!ore specified. 

(3) H Ille Board does not. within twenty-one days komtl;e date o! doposl1 
of a valid re-quisit)on In regard to any ma1ters. proceed duly to call a 
meatong for the consideration of these maHers"" a day no1 la1ef lhan 
lofty· five days lrcm the date of dop0$il. the re-quisltionis1s or such of 
them no nre enabled •o to do by v!rlue ot Sec11001 169(6) tb) ol the Acl 
may lhemoelws call the ntl!e11nQ but any meellflll ao called shall nol 
be commenc•d altort~eo months f<om the date ol deposit 

(4) .~ny mee1lng called under lhls Anicle by the requisitioniste shell be 
called in Ille same manner as Melly ao pgss!Dle 8$ lhat In which 
meetings •'e to be called by the Board but shaU ba hald at 1he OHlce. 

(5) Where iwo or more persons hold any sha<a• jointly a requ•••lion or 
nOllce caU11>9 a meeting signed by one or S<>me only ot Shem shall fer 
the purpose• of illis Arti<:la have me aame !01Ce and elf<lct as If It had 
been signed by all of 1hern. 

(61 Any "'aS0<1able expeMes lnoJ"ed by Iha .-..iuiaaionislS by reaaon ot 
the failure ol the Board duly lo call a meeting shall be repaid lo the 
mquisitionists by Iha Company and llllysum so repaid &11811 be ••lained 
by tfte Company out ol any oums due"' to become due trom tlw 
Cmnpany by way of lees or oll'ler remunerat•an far their services 10 
such of the Dlrector11 as are in defaul!, 

66. The Company shall comply wilh the provisions of Section 188 ot lhe 
Ac! aa to ;llfing nolica ot resolutions and <:l"'ul.o.!ing statements on Iha f8quisition 
of _membefS. 

1!7_ Sevt1 as prov•dod in sub-secClon {2) of Secllon 171 of tl>O Act, no\ less ,..,..., 
thsn 1wen1y-one da)"I· notlee shall l>e given o! every general mealing of the 10-· 
Coml""'Y· Every notice of a meeting shall specify the place ano me day and hour 
of Iha meeting and shall contain a sta1ement ol the business to be transacted 
thereat. Where any such business consists of "special business" as hereinafter 
defined !here shall be annexed to lhe nollce a statement complying with Section 
173{2) and {3) of the Ae1. 

Notice of avory meeting of the Cornpany shall be giwn lo evt1ry 111ombe• of 
Iha Company, lo the Audito"' cl the Co""4'any and lo any pefson entitled to B 
share in conae'I"""°" of tho doath or lflsolvency o! a membe• iro any membe• 
nerelnalter auU.ot!oad lor \he giving ol notices !o such pet'$On$. Ptovided that 
where the notice of a genorel mHtlng OI given by adve•lising lhe same in a 
newsp.aper cin:ula1"1g In the neighbourhood ot !lie Office under sub-section (3) 
ol S!:lction 53 of 1hc Acl, lhe statement ot male<IDl !GC~S referred to in Saction 
173(2) of the Act need not be anne""d to lhe ne~ce ss ra-qulred by that Section 
but it shall bo mentioned In lho adve11lsemment the! \he a!atemenl has l>ean 
forwarded to lho membera of !lie Company. 

The •ttidental ommlsslon to give any such notice lo or 11• non-receipt by ::i:::ci:: :~'::: .. ~:~:lo whom ii should be given shall not invelldala the 
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PROCEEDINGS AT GENERAL MEETINGS 

&II- Tn.. O<idll\lltybLIS/ness of an "'1nuo1 General Mffling sliaN be 10 reealve 
and consider the profl! and Loss Account, lhe Balance S~eet and tile Reports or 
Ille Direelore ar>d of Iha Audltore, to elect Diree1o'9 In Iha plate cf lhose 1ell~ng 
by •<Ua!l<>n, 1o eppolnl Audlhml atld flx tlleir remunara11on and to declare dlviden!s. 
All other buslne"" tranoact90 al Ill& Annual General M"etm11 and all llusjneas 
t""'sackKI 111 any clh&r general ""'"tl ng sfl all be deemed specie! bu& !Mas. 

6U. No buslne~ shall be tran••<:l<ld at any !JEl"8ra/ """'ting unless a qLICrum 
cf meml>ere In preSllnt at the Ume Whan the meeting procee,js lo bus Ines&. Se.., 
as herein Olherwlse provided fl•e merlt!J""' presom i<i person shrtll be a 11uorum_ 

70. Arry acl or reaclutf<ln ,.hlch, undertPle provlslons ol these Arti.:les orol 
1he Act, Is permftte<I 01requi•ed10 bo done orpsssed by 1he Comp<1.ny in ge<l8ral 
mee11ng •hall be $ullfci&ntly « done or pasSl!d if elfeel"d by an Ordinary 
ReSo!Ulian eo <luf1ned in So;;~on 189(1) oJ !he Ac! unle•• eithe' lhe Act or 1n...,e 
l\rtii::les speoillcally require such ect to be dO<W or reso!U~"" passed by._ Special 
Aesolui>on ae defined in Secf1on 111~2) or lhe Act 

71 {() The Chairman oJ Iha eoard_ ohaU ordlna•llY prellide ao Chairman a! 
ever~ General Mee!lng or 1he Comp«ny e~cept In ca.., ol M•etmg held undo' 
sub-seeti<ln ti of Section lij9 of th& Act 

(ii) JI lhere be no such Chai•man or if at o.ny meeting h" shall not be 
presenl wilhln 15 minUle$ el!erU"' time "l'POimed '"' holding gueh meeting, or is 
u..wllllng at ad es ChallrTian of !he Maoting, such alher Oir<>etor as may be 
aullrorised by him ohall preside sl the Meeling. 

{lll) In all othoreasos, llJen1be<s preserll Sllall choose one ol lfleif numbe' 
to be <he ChQfnllan or Ille Mff~ng. 

72. U willlin half·en·hoUf lrom tlul !Im& appointed lor !he meeting a quorum 
be not present the mee!lng. 11 oanwned upon aur:h requisition a• alof<l•aid. ahall 
b• di•SOIVl!cl; but In any other ea•e It s'1aU atand adjourned IO tile seme day in !11e 
ne.<I week, at !he aamtt tlm<1 and place. or lo such olller day end at Buch time and 
plaoa a• tho Board m•Y be notice appoint end ii al auoh adjOurned meeting a 
QUOn<m bo not presenl -In helf.an-trourlrom 1he fime epp0int9dtorlhe meellng, 
!hose members who are p:eslml shall be a quorum &rid may t""'$11~ tho business 
lo• wflk:h !Ile meetin11 was called_ 

73. E""ry question aulltnlUed to a meotlng ah all be decided, In tho first 
jru;!a~ce by •hDW cl lland•, •nd In lhe cll$e of an equality cl VCl<I•. bolh on a 
allow of hands. and on a poll lhe ChaUman or the meeting shell hove a casllng 
\I01e !n eddillon to Ille vole lo which he may be en!illed os e member.~: 

74. Al any genem1 mealing, unlesg a poll is {before or on the declaretioln 
cfth<r result ol 1he ohowof hands) demanded by the Chairman cf hiS own motion. 
or by any member or membafS present In pofSon or by p<O><y end holding shares 
In lho Company which cantor a power to wol<I on Iha ra•OIUlfon, not being las a 
than one•!<rrrth of !he lotal llO!lng po...,r In respect of tile •••olullcn. or In which 
an egrragate oum of no! lase lhsn fllty thousand •upeas ha• \>een paid up, a 
datlara11i>n by the Chelrmon that Ille <esolulinn h"ll or Ms not be"'1 oerried.olther 
unanimously, or by a ~8flicular majority, and an entry to that cl!eo1 in the booi< 
containing !he minutes or tl>e proeoedln~ or lhe Co,.,pany. ahall be conoluslve 
evidence or Iha feel, w~~out proof of the IW mber or propor~on or the votes oast 
in favour or, or against 1/le fr>&Olutlon. 

• 
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75.(1) . Ha poll be demanded a• aforesaid 11 9hall be tol<en lor1hwith "'"· 
on a question of adjcu1nment or election of a Chairman and in any Diiier case In 
such manner and at such time, JtOt being later lhan for1y·eigh! h0"1S from the 
limo when the.demond was made, and el SL«:h place as lhe Ctlalrman or the 
meeting .,;rects, al"CI, sWJelOI as atoresa'1<1, e11her atonce .., after an interval or 
adjoumment or othe<Wi•e, and lhe result ct lhe poll shall be <leemed to be the 
doc.,1on o! the meeting on the rBsolu~on on which the poU was demanded. 

(2) The demand or a poll maf be withdrawn et any lime. 

(3) wn..-e a poll is 1o be taken tile Chairman of Ille meeting shall 
appoint IW<> &<:rutineers. one at Joasr of wtiorn shall be e member (not being an 
officer or employee of the Comp<1ny) lff&•liR1 at tile m""ting, PfOYlded ouch a 
member is a""llebje and willing •o be appe>in1ad. 10 scrLlllniSG the 'IO!es givtin on 
1he poll and to repot1 I~ ~m 1'1ereon. 

(41 On a poll a member onti11ad lo morathan one Y011t. or his 
proxy or ottwr per•on an11t1ad 1c veto for him. •• U.a ca:te may be. need not, W he 
voles. use all his votee or cast in the same way an lhe vote• he lite$. 

(5) • The demand of a poll ghell n01 prevent th& continuance cf a 
meeting f(lr the lranaaction 91 any buolnallS Olher than tne ~uWion en which a 
poll has been ~emani:ted. 

76. ( 1) The Chairman cf a general mocting may adjourn the same ,_,,._m 
lrom time to time and from place lo place. bUl no ""~inK• •hall be lnmsacted .et """'"""'""'"'· 
any adjourned mc..llng other than \he lousiness lell unfinished al lhe meeting 
lrom whleh the adjcu1nmen1 took place. 

(2) When a M.,,,11ng is adjou•nad for one mcnlh or mote, notice 
or \he edjourr=:! rneellng •h•ll be give<1 es"' Iha cue of an original mee!lng, btd 
save as afo,...ald It Blrall not be n""""8ary lo give 11ny notice ol adj<>rJmmetol or ol 
lhe business lo be transacied et"" adjourned mee1ing. 

VOTES OF MEMBERS 

77.(1) Save as he<cinefler prolllr:!cd, en a sh- 01 hands """'Y _,.,. 
memller P'"sent In person ..,,d being a holder or Eqully sh•r<>s snan hnve cne _,, 
vot• and every persnn pre~ent either as a Gene<al Proxy (es defined in Miele 
62) on beMH or a ~cider or Equity Shares, ii na ia not ""titled lo vole In his own 
nghl or, as a duly authorised represeniative (>fa body ccrporato. being a holder 
cl Equity Share•, shall haw one vote. 

(2) S;ivo as h&Jeinafter provided. on a poll !he voling right£ af a 
holdar cf Equity Shares shall be as specified in S<>etion 87 cl the Act. 

(3) The holder• cf Preference Share$ Shall n01be en!jjed to vote 
a! general mee!lngs of the Company peep! : 

(!) on any resolution placed befo.re I.ha Company at a g&neral 
meeHng a! !he dale on which the d•vidend due or any par1 
!hcreol re111alns unpaid in respect ot an aggregate period o! 
ncl leaathan!wc years preceding tl>e dale cl commencement 
of such meetirig whether or not such dlYldand hag been 
declared by 1~e Comf>!lny. or 
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(i<) on any rase1utl1>n place<! betore the Company at a genaral 
""'"ting which dlrecUy affacts Iha "gh1s a1tached to the 
Preferance Shares an<! for thla purpose any resolution ror 
Iha winding up ot Iha Company or for the repayment or 
reducllon of Ito ohan• ""Pilal aha~ be deemed to a!t&ct the 
rtg!\ls atlac!>ed to SU<:h •hamo. 

Where Iha holdar of any Pmlereftce Sh11res hu e rlgnt to 11<>1e on any 
1e1oluHon In acc:on:lance wi1h lhe proYi11on1 or tnls Article his voting right on a 
poll as such holder •l>all. 1ubject to any &tatulol)' ptQvlslon for the lime being 
applicable, ba in the same p•oport1on u the cepltal paid up on the Prefcrcr>ec 
Shares baara to Iha total ?<l<d up Ec_uilV Si.are Capital of Iha Company tor the 
time beong as defined in Saction 87(~) of 1ne Act. 

Provldod that no company or body corpomte shall vota by proxy so 
long ao a resolution c! its boa•d C>f directors under th• provisions of Section 187 
cf the Ac! is in force and the reptesen1at1va named in such resolution Is present 
al Iha 90neral me~tlng at which Iha vote by PtQ•y ls tendered. 

78. Whe1e a compony or a body eorpo1a1a (llemlnalter called "membar 
ec...,,.ny") is a member of tile C<lmpany, a person. duly appointed by resolullon 
In aceon:lanca wilh lhc provisions or Section 187 of Iha Act to reprasent such 
member company at a meeting cl Iha Company, shall r'lo1. by reason of such 
appointment, ba da8med to be a prOl<y, and the lodging wl1h 1he Company al the 
Office ot producllon at the meating cf a copy ol euch 1asolu1ion duly SIQl\ed by 
one Oireelor of such member company and by ils M8.nagl119 Avents (it any) and 
C<!rtilied by him orlhem as being a true copy ot tho msolll1ion shall, on production 
at •t>e meeling. be aceftpted by the Company as oufficion! ev•dence cf tha "8!1dlly 
ol his appo•ntmont. Such a per•on shall ba entrllad to W<ercise the oame right• 
and power.-, inollJdi<lg U>1t right lo vole by pro•y on bohatt of the member company 
which he rapresents, as that member company could exercise If ll were an 
individual membe•. 

79.Any paraon enlltled ut>der Iha Tr"'1smis&i<>n Arllcle lo ttansfe< any 
oharao may vole Bt any general meeUng In respect !hereof in •he same manner as 
II he were the mgis1emd holder of such shares, ptQvi<led that forty-eight hour.- al 
leaot befo<e the Hme of holding 1ha maal!ng or 11-djou<ned meeting. as the case 
may be, at wfliCh he ptQp&Sea 10 •ote ha shall satO.ly the Board of his right lo 
trans/er ouch 1hares. unlaso the Board •hall haw previously admilled his right to 
vote at ouch m&efing in rcspoci ttJereol. If any member be a luna!ic, idiot or non 
comp"" mantis ha may vole whe1her on a •how of hand& or at •pell by hi• 
committee. curetor bcn/s or olt\er legal CLMtlcr and ouch la•t-meiitioned person• 
may glvt1 their vores by pro•y. 

80. Where there a,.. joint regletemd holdare cl any $here any cna cl 
such persons may vote at any meeting elfher personally or by ptQ~y In respect of 
...::h share as II he were oolaly anlitled lhara10 ; and If ti\()<$ than ona cf ouch 
joint·holclo" ~ presant al any moeting either pet$onally o• by pr<»<y, thal cna o1 
the said pa'"ons so present whO&c na""' •lands lirot on the Register In •eopoc1 
of such share shall al<"11e be entitled 10 vote In respect the•eof_ Severel aJ<ecvtora 
or administrators ot a deceased memt>er in wh&Se name any share la registered 
shall tur the purpoHs ol thio Article ba deemed jcint·holdars thareot 

81 .On a pell votes may bo g;ven eitf>cr pert;onall)I c< by proxy, or. in the 
ca11e ot a body corporate, by a r"preoenlati•e duly authOrised ao afo•aoold 
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82. The instrument a~p<1lnlll1g a prooy ohall lte In wrHing under Iha h&nd ol 
tha appoin1or or ol Illa Attumoy duly authoris&d in wrHing or If auch appointo• !a a 
body corporate ha under Its common geal Or the hand or 1111 officer or Aitornay 
duly authorised, A pro•y who fa appointed fo• a opecili11d mealing only s!iatl be 
caned a Special Proxy. Any other prc•y shall be called a Gen.,,..I Prc•y. 

A parocn may be oppo!nted a proxy lhOugh ha is not a mambar cl Iha 
C<lmpany and eve1y notice convening a meeting <1! !ha Company shall a!ata this 
""d 1ha! a member entHI<><! to anen<I and vote al Ille meellng Is Bn11!1ed 10 appoint 
a pro•y 10 attend and Y<l11t Instead cl him. 

e3. The instn.omant appoln!l"ll a proxy atid the P.,-r of A11orney <>r 
01har authority (if any) under .,hich It is &ignad, or a notarially car1ili&d copy ol 
thal P""'"' or authority, ahall be daposHad at the Olfioe not ~• than lorty,el;l11 
hours t>erore 1"9 lime lor holding the meatu1g a! which 1lle person 11amed In lhe 
instr~ment p~rporls lO vole In "'"p<>c:! !hereof and in deraull tfie lnetr11ment of 
proxy shell not be treated•• val Id, 

84 _ A vote g""'n irt acoc>rdance w~h Iha 1enns of an lns1rutnan\ llllP<'lnllng 
a prcxy ,heU be valid notwilhotandlrig 1he prevlou$ doa!h or lll&ilnHy ot !he plinclpal, 
or •ovocetion ol lhe lnslrumont, or transfer nl the share in "'"peet ol wlllch lhe 
.,,.,,. i• given, p•oold&d oo &.tlmallon In wr~ing ot th<! death, Insanity, .....,.,aflon or 
t"'r>$1er of lhe sham aliall haw boon received by tile C0tnpeny al the O!flc& balora 
the - IS giV<>n : Ptovidad never1h&lass lha1 the Cha.,man ol any mee11ng shall 
be entltted lo re~11fre such e-..idenee as l>e may in his dlscre!lon thin~ flt 011ha due 
tX~~Ulion of an instrumant or proxy and !h~t lhe aame hxs not bean mvuked. 

e.5. Every ins1r11mant eppo1ming a Sp<lclal Pro>.y shftll be retain&<I by 
!he Company and shall, as nearly as cl<Cumslances will admit, be In thu lorm or 
to the elf<:ot lollowJng :-

------ --··••"'"""'""""""' ,_,., ......... ,. . ., .... ., ............ """ --- --......... .,,.., ::.,. ................. " 

INDIAN METALS AND FEAROrALLOYS LOMITEO 

l/W&, •. , .. ., ";' ........ 11 ••• 11 !211 ·-- _ ............ 11 11 11 -" ol ........... , .,.,. •11 _, in the dietricl 

or.,.,. ........ " .......... ::--'-----·· being a memlter/membe.s or lhe abovenamed 

Company, hareby appoint ....... ,,., ........ " .. of """"""··-·"····"· !n the distrlci 

o! , or falling him ... ".""" _, of ........ ., •. ,, ••• "' in Iha d!atrict 

of ............... " .... ., ""'"' as my/our proxy to vote !or ma/~$ and on my/our 1tehafl 

"" Indicated below al the (Ann~el) Genaral Mee1ing of the Company, lo ~e held 

on ........ "'"""Ille ..... . __ doy or • ., ..... .,,. 19 ...... and at any PdjourMl&Rt 

1heranl ,, 

. ........... go.,.,.. .. _._ 

--· ---·­-

v 
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Agenda llem "'' 
No. 1 

No.2 

....•...........•..•• Sl(jlled'tllio •.....••. ·--·------- .•...•........• day of __________ 19 

.••..•..••..•.. SlgnatuM , ..... , .•..•......•...• , ......... , •.•••• ·-~ .•. . .. . . . ...•...•.......... 

• Please slats in lhis cclurrui wha1her-"ln lavour" or •Against" . 

...........................•..... ........................... .................................... . 
e6. No member •hall be enlilled le ""ercise any woting rights either 

personallt' Of by pro•v al any meeting or the Company In respect ol eny •hares 
regl•lered In his"""'" on wllich any calls orathar sums pr......,,tly payable by him 
ha11e not been paid or In "'ll•r<I lo which Ilia Company hao, and has axen:isad. 
any righl ol Tien. 

67. (1) AnyobjecliOll U to tho admlsslO<! or rejectloo o! a VOie, eflOer 
on ••'-ol nanas orOll a pol~ made in due Ume shall be refened 10 1he Chairman 
who shall lorthwllh delarmlM the eame. and ouch delermmation made in good 
faith shall be flnal and ooncluoi"9. 

(2) No objec~Otl shall be rais<ld 10 the qualifl<:a!lon oT any voter 
axCl!fll al lhe meeting or adioumed mealing at which lhe vote objected to Is given 
or tendered and BWlry vole nol disallowed a1 such meeting shall b& valid for all 
J>Url'(ISOS. 

DIRECTORS 

88. •unto o\h&rwise detormJnod by Iha Company In Gena ml Me&tlng. the 
numller ol Directors shall not be 10$$ than lhreo nor more than fifteen". 

89. Not less than two•lhlrds of Iha IOlal mimber Of Directors anan be 
person; whos.e periods of 01!1ce ara nable to determination by retirement ct 
Dlrecloni by rotation. 

90. Up IO one·lh(rd of the total number ot Olrecto"' may be !illed up l>y the 
Board l>y nomlnllllon ot '"°""~I mports or ~rson• whose appointment!"" Board 
OOJtslcler benellclal to the 1n1ares1£ or 111e compaMy. Such Dlreotor• •hall nttt ~ .. 
rell\llle<f to hold •ny <;uaf<fiul1oro shares. 

91. The Board s~all have power. o! any lime end from llm• to lime. to 
appoint any person as • Director as an a~tfillon lo the BoarQ bul so thol lhc total 
numbar of Duec!ors ahall no1 a1 any time e•cee<t 1he ma•imum numb<lr ll•ed by 
these Artlctes. 

-~ 



• 

• 

{ 19 ) 

_ 93.Unless otherwise determi...-d by !he Company In Genaral M1111!1ng lhe 
<1L1alllication of a Dln!Clor, oth"1than a Dlractoi oppoinle<:I unclttrMlcles 90, 112A, 
1128, 112C or 1120 nereof, shall be the holding In his owri name or jointly wltti 
any other pe'1lon, wt.!ther banoflclolly or aa a tnos1att or o\herwl&e, of equity 
sha'1ls ol lh• nominal ... tue of Rs.5,000 In the capital or Iha Company. 

94. Without prejudice to the rea1rictiort11 Imposed by Section 266 of tho 
Act, e Direclor wtlo is roquirod tu hold qua~f1catt"" sh&'1lS ma,.' act as a Director 
before aa<flliring such shares but shall, if he Is not already qualllied, obtain his 
quallllcadon, and ""e'l' Director othe1 than a l<rchnical Director or a Director 
111>poinled by tf>o Cenffal or a Stale Gove1nmont lhall If" .,Ith lhe Regialrar a 
d1><:1a'1ltlon specifying th~ qualificelion shares held by him, wlthln two monlho 
from hie appointment 85 a Director. 

95. Unless othmwis<t detenn!J\Od by !lie Cl;l!flflany In 11""""'1 meeting, each 
Dlreetor shall beent~lod to ;ecelve out of the lund• ot Vie Company for his se""""5 
in attttnding m<t..Ungs of the BC>ilod or II Committee of the Board, such maxlm"m 
amount ol sHtmg tees pe1 meeting al the Baard or Cornrntnee ol lhe Board allttndod 
by him, a• prescribed, pursuaell IO ttw f!mprovlso re Sac!lon a1oof !he Compa..ies 
Act, 1&56 as amende<I by 1he Companie• CAmendnten!) Act, 1988 In acoordance 
witli lhO paid-up Shafe Capltal ol lhB Ca"'l'any lcr tha time being. All oU.ar 
remuneratjon.H any.payable by !lie Corripanyl<> each DlreclOf, wtlelher In respecl 
ot his scrvicas as a MaMging Director or e Dlrec1o< In the wh<lle or part Ume 
employmen! of lhe Company Mall be determined in aao~ra.mce with and subject 
10 the PfOYiSions of theoa ArtlclOS and of the Acl. Th<t Dl1ectcrs shell be en~lted 
I<> ba paid !heir reasonable travelling and hotel and other ekf)ensea ;,.,..r•<td In 
con~oquance ot their attending at Boord and Commluee mee~ngs or otherwise 
lncurfed in thl! e~<lCutk>n of their du!les a• Dlrectoro. 

ll!i- II ""Y Director. being will;ng, Shall be called upon IO perform e>tt<a 
services er lo make any opeclaf oxartJons in going <ir residing away !rem his "511at 

place of resldBJ1ce tor any of the purp<>Ses ol the Company or in giving epecial 
attenllO<> !O lhe busln1!$S cl 1he Company Of as a mernbuf cl the Commfl!oe of tho 
Boatd then, subject to Se<:!ioils 1WI, 3011 and 310 ol lhe Act. the BOaod may 
remunerate !he Direol0< so doing either by a ll•ed$um or by a percentage or 
pro!its or otherwise and such remuneration may be <tither In addition lo or !n 
substitution for ~"Yother remun~retiM IO whil;h he may be enlltled. 

97_ The c:cntinulng Dlree1ora may acT notwllhstandOlg any vacancy In their· 
body; bu! so Iha! !f !he numb...- falls belo"' the minimum itire<t above the Eloard 
sflall nOI, except lcr IM pLttpose of lflllng vacancies, act so long u 1110 number ls 
trelow the minimum. 

98.:(1) Th<t office o! a 1>1rec1cr ahafl ipoo lac!o btco""' vaeanl ii:· 

[a) ho !aUS to cb!oln "'ithin !he lima specified In 1ub·secilon (1) of See!ion 
270 d lheAol, oro1 any t'1me \herealfer ce"9es to hold, !he share 
qualification, if any. necessaf)' lot his &P!1<'1ntmen1; or 

(b) Mio lot<nd to be of unsound rnjnd by a Courl of co1f"9etentjwlsd1C1lon; ct 

jc) h<>- applies 10 be adjudical<ld an IMol.,..nt or 

(d) he 15 adjudged an lnsolven1 ; or 

(e) he 1$ convil:te<i by a courl of any offence involving moral turpitude and 
is sente..ced in res~eC1 lhe1eof lo imprisonmelll tor ll<lt less than si• 
mcnlha; or 

~­
~· -
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(f) he f&lls IO pay anyeall In tes;iud ol oho.res of the C<lmpar>y hald by him, 
wtwther alone 0< jo!ntly with others, wi1hln ell mon1hs !Jt>m the IBG! 
dale lixed lor Illa payment of the cell unless ~he Central G......,rnmen! 
h89, by notilioa11on In !he Official Ga%e~a. mrnowed the disquafifica~on 
lncunad by such !allure; or 

(g) ha ab•ants himself from throe >0<:1naecuU•e mealU.gs of U.e Board or 
1rom all mntingo of !he Baard for a ""'1tinuous Period of thl1!B rnontllo, 
whlc:llever ls 111a longer, without obtaining leave of absence lrom tho 
B<lan:t; or 

(h) he (wflather by himself or by any persotl for his l>enGrit or on h•• 
acooun1). or any firm in which ha is a partner, or any priYata company 
of which he Is a dl1aotor. aocepts a loan, or any suar.1.ntcc crgocurity 
for a loan, from the Company in oonlraven!icn cl 5ectijon 295 cf lhe 
Act; 01 

(I) he •cl• In cotilravention of Seciion 299 cl the Aet; or 

Ol he ~ecome$ d1$quali!ied by an order of Coun unde• section 233 of the 
Act; or 

(k) ho is removed from otrioe In pursuanoe cl 5acticn 2M of the Act: or 

(I) haYlng been aPPGinted a Director by virtua c! his holding any olf1ce or 
o1har empJoyrnenl In !he Company. b<t oeasos to hold such office or 
olher einploymont in th<t c.,,..,eny; or 

(m~ by notice ;n writing to the Company he raslgno his office; qr 

(n) any offloe or place or profit under ltie Company or under any $ub•ldlruy 
or lhe Company Is heltl In con1ra....,ntian of Sec1icn 314 of !he Act and 
by oporallon or Iha! Secllon he ls.deemed to vae.ie office. 

(2) Notwithstanding any melter or lhing in sub·cla.,,es (d), (e) and 0) 
of clai,tse {1 ). the d•squalolioation refene<I !C In those sub-clause• shall not lake 
effed:-

(a) fol thirty days lrom the data of adjudicalicn, sentence or oroer: or 

(bl where an appeal or petttlon Is prelerred within th1t !hlrty days aforKald 
against the ad)udicaUcn, •anterw:a or conYiction resulting in lhe 
ean1an~e or order, un1U tho expiry ol eaven day• from the date on 
which 811Ch appeal or peUUon Is disposed of; er 

(~) whara within Iha seven days afo<esaid, any further appeal or petltioti Is 
prelerred in respeC1 of 11\e adjudication. senterw:e. conv<Ctlo" or on:tcr, 
and 11'9 appeal or pe1!11on, If allow...i, WD<Jld rasul1 in the removal o1 
Iha dlsqualfflca!lon. until SllCh lurtfler appeal or petition Is disposed ,, 

99. Save as permirtod by 5action 314 ol lhe Act. no Director or !he 
company, no partner or ralatlwa ol e Olrac!or, no firm In which u Direcl<tr o• hi• 
rali111ve b a partner, no pri¥81f! company of whlct. a Dlrectur is a director or member 
and no dl...et<>t, managing agan!, sacretariall and treasura1s, or manmgarol ouch 
a prl\lata ~mnpany &hall, wlthOll\ 1he preYlous consenl ol 1he Company ac:<o<d<'d 
~y Spacial AesclutlOn, t.old any off.ca or place al pl'Ofij carrying a total monthly 
•<tmuneratioti offtve hundred rupee• o• mora, except !hat of• managing dlraetc 
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maN1g<t>g egenl. secretarie• and treasurel'Cl, managar, legal o• !echnic:al adviser, 
hanker or trus1ee lot 1he holder• <>t de~entures QI the ContpBny, (!) und&r Ille 
Company, <>r (!!) under any eubs!diary of ttie Company, unleU tlie remuneraff<>n 
recolWHI from •uch oubsjdlary In re&pect <>f •Wh ollice ot place of profit la paid 
Oller to the Company or Ito holding C""'l>any. · 

too. A Oireclor ol lll•s Company may ba or r.ac:ome a director cl any other 
Co"'!lany promoled tlytlrls Company or In which I! may ba lnle<e$1$(1 as a member, 
shareholder or <14he,..;oe and no such Director ohall bo accoun1al>le tw eny 
ber>eflls received as a director or mainberof aL<Ch company. 

101. Sul>j1H:_t to the pf<>Yilrlons of S~tlon 297 of tha Act nellhe< shall a 
Dlrec1or be dis<!"a!lfled from contmctlng with tile Company either 118 e vendor • 
PU•Chaser or olherwlse ror goods, materiats or servioos or tor under-writing the 
oul>s<:<ipUon of any llhares In or debentures or the Company n<>rahall any such 
contract or arrangement ent.......i intol>y 0t on behalf of the Comp-.nywilh a ralali'<e 
of s11eh Director, or a firm In whiclo stieh Director or relatl.., ;0 e parv."' with any 
ot11er partner in such firm or with a private (0!111'8"J' Of which such Director Is a 
member ot <lirecior, be avoided nor shall any Di""'tor so conlrectong or being 
such member 01 so Interested be ffoble to account to tire Company lot any profit 
realised ~Y any s11eh eontracl or errang&mant by rea..on of such Director holding 
olfi.,. or ol the fiduciary .-e1at1on thereby eslablished. 

102_ Eve<v O<rec1or who is In any way, ,..hother direclly or indi....,tly, 
concerned oriiiteresled in a<:<>nlract or erranvemen1, entenid rnto or to be entered 
into, by or°" Ile hall ot the Company, not being a contractor ,...rangement entered 
Into or lo ba entere<l lnlo between the Company end any other Company whe1a 
any of the Olreclors ol 111e Company or two or lll<lre of lhem tOQether hold• o' 
hold not rnora than two percen1, of !he paid up ohare Cllf'11•1 1n lhe ottreroompany, 
shall disclose IM nalure ol his concern or in1erfft et e meeting ol thO Soard as 
requ•red by Sec~on 299 of tf1e Act. A general fl<>tlce, reno .... ble in the laol month 
ol each financial year of the C<>mpany, that a Director is a c!irector or a m""'ber 
of any specified l>odycorporate ot ls a member or any specified firm and is to be 
regarded as concerned"' lnteMS!ed in any sub•equent C8'11f!ICI or arrangernen! 
wilh that body corporate or firm shall be su!~coent disclosure or concern or Uuerest 
In relallon to any C~lracl or arrangement•<> made and. after such geneml notice. 
It shall not be nec9S8aty to give sp&eial notice relatiog to any parlicular contract 
or arrangement wilh such body corpore.te or firm, provided ouch gel\llral notice is 
glve.n 111 a meeting ol the Soard or lhe Diffldorconeerned takes reasonabla s1eps 
to secure that It iS brought up and read al the first meeting of tM Board alter It is 
gfvsn. Every DirectOl shall be l)QUndtO give and !rom tima to ~me "'r.cw a general 
notice is aforesaid In rwpect of all bodies corporate of which he Is a Director or 
member end of all firms or which ho Is a member. 

103. No Director shall, as a Ooreetor, lake any part In the discussion or. or 
YOta on any eontraet or arrangement in which he is In anyway, whether dlrectfy or 
indi..,etly concerned or Interested, no• Mall his preoence count lorthe purpose 
of forming a quorum at lile 1jme ol such dlse11Ssion or YO!e Thia proh!llitiOn ohaU 
not SPP!Y to (a) any contract ot lr>demnl!y against any lo.ss ll'h!eh Iha Directors or 
any of them may ""Tier by reason of becoming 0t balng sureties or e aurnty for 
the c....,.,any: or (b) any contract or ar1angement entered Into or to be entered 
into by !he Company with a pubHc comµany, 01,..Hh ap1i..,te company which ;. a 
subsidiary or a puDllc Contp•ny. In which the lntere$1 o1 the Otrelor con;;sts ,....,.y 
In his being a direclor of such company and 1he holder of share• not excseding In 
number or value the arno~nl requiSile to quallfV him tor iq>pgltltmenl ao a Director 
the<eor, M having been nominated as s""h dire"11>t by the Company, or In his 

................. -·-- ... ......,, 
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"" 
being a member OT such company holding nor mo<e than two percent of trn. paid 
up shetacapital of such Company. 

104. M each Ann•al General Maellog ol 1he Company one-thid or such of 
!he Dlrecton<lorlt1e 11me being a• ere Neble to ..,!Ire by rotsUon. or H tf>llff number 
is not thre.:i or a multiple of three. lhen the numbotr nearest to one·lhird shall 
"'tire from olllce. An eddl1tonal Dl•ector appointed by the Ilea rd under Artldo 91 
""reel shall nc! be li8ble to reli"' by rOlation within lhe meMlng otthio Arllcle. 

TOS. The Dlre.:tor. \<I rtllire by <OleUOn al flYery Annual General Meeting 
shall be th03e who ha"" been IOflgest in office since tOei• last oppolnlrnenl. bU1 
"5 bulween parsons Who became Dlrei:tors on 1he same day 1hooa to "'tire •hall. 
In de!arult o! ltnd subject to any agreement amo!hg lllemse1 .. s. be delerrn<n<HI by 
lot. 

106. Sa"" as permitted by Section t63 of the Act, """'Y reBOluticn of a 
general m9"tlng !cf the appointment of e Dir...::lor shall rele1e to one n""1ed 
lnd<vkl..al only. 

107. The Company st ti... Annual Genera! Meeting a! which a Oi<eclor 
retires by rotation ln manner aforesai<I may ~II up the .,,clad office by appointing 
lhe retirl"1)" Director or acme other parson 1him:10. 

If the place ollhe retiring Director is nOI so lilled up and the meeting has 
not a"llre•aly resolved nol to fill the ~ocancy. rhe mse1lng shall s~and adjoUrned 
till lhe eeme d.ay In lhe ne.<t week, at the eame lime and place. or II rnat day lg a 
publJc, holiday. till the ne•I suecee<!lng d.ay which lo not a pu~;c holiday. al the 
lime and place. II. at tire adjou•ned meeting also. tl>e place Oflhe R>l!tlng Director 
Is not lllled up and that meeting also has not e•pressly rotsolved not to rill the 

r.wancy, lhe retiring Dlreclnr •hall be d~9med to hav8 been re-appointed at llie 
adjourned meeting unless:-

(a) at lhe meeting er at 1he prevlou3 msetinq a fesolutian tor !he 1e­
appoinunon1 or eucn Director h"" been pu1 10 tne \'Ol<r and los1; °' 

{b) lhe retlnng Oirot<1o• ~as by Mtioe in wrlllng add- lo 1ne Com.pany 
or the Soard e•presse<I his unwillingness lo be re-appoinl<td; or 

(c) ~e is not qualified CJ lg d;oquali!ied for eppointment: or 

(d) a resoh.Uon, wtterh"' specie! or orlfrnaty. Is ""ruired tor his appointment 
or re·appoin!ment by virtue of eny pl9vi•ions ot tne Act; or 

(e) !he ptOV1SO to •~h-&GOIJon (2) ot Sl>C!ion 2&:!·or sub-setion (3) OI Section 
280 of !he Act I& applicable to tile case. 

t 08. The Com;>any !n gene1al meollng may from tinie to lima incree•• or 
red<>Ce tho number or Dlnlctors 1M1nin ttre llrnfta li•ed by Anicle BU . 

109. The Ccmpony may. 1111>Ject lo th• proviolons of Section 284 cf the 
Act, by ordinary ;,,.otutlon OI which Special Notice hao been gi¥en. <em'"'1'1d any 
Director (other ihan !hoae appolr>ted under /\.rt1cles 112/\., 1128. 112C or 1 , 2D 
her&OI) belofe me explre!lon of his period OI olfice and moy by ordinary r .. oiutlcn 
el which Spe_cial Nct!Ce has bean gi¥en, appoint another parson In h!• stead, If 
the Duector ao removed was appointed by tha Compeny in lll'nerel meeting or by 
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lhe Boon:I under Asticl11 110. The person so eppoflted shall hold dlice unlil the 
data up to which his predecessor woo!d have ht!Jd ol'lice, ~ ha had nol been so 
removed. n the vacancy crea!A!CI by the removal of a Dlrectof under lhe 
provisions of this Atllc:ie Is not so litled by lha meeting at which ha Is mmoved 
the Boa/ti may et any ume lhematter fil $0Ch vacancy under Che provisions or 
Article 110. 

110. n any O!rector BJ!polnted by ll"e Company in general meeting 
vacates office 1111 a Dlieclor befom his tenn or offioo wlll e~re Ill !he nomuil 
oourse lhe resuttilg oasual vacancy may be filled up by Che Beard st a meeting 
of th!! Boa/ti, bul any person SCI appointed shall retain his afflce SCI lorlg only as 
!lie vacating Director woulcl have IBlained the same if oo vacancy l\ac:I QOOUrred. 
ProYkled that lhe Board ffii!Y not fill such e vacancy by ~ntlng themto any 
peoson Mio has been removed from 11111 ofl\ce of Oirec:tor undef Miele 109. 

111_ No per$011 not being a reliring Director shall be eligible !or 
appo;ntmenl lo 11111 office of Director at ariy general meeting unless he or oome 
member intending to pro~ him has, na! less thsn fowteli!n days before !he 
meeting, tell et the Office a notic:e In writing uni;ler llis hand signifying his 
candidalure for the office or Director or lhe lntelltion or suct1 men11er 10 propose 
him as a candidate for !hat orroce as the Cilse may be aJong with a deposit of We 
hundred rupees which shaU be refunded to s<.ldl person or es the C"5e may be, 
'lo &ur::h membel, if tl>e person sUQXl8ds In gelling eleded es a Dlredot.The 
Company shall Inform its membem of tile candidature of a peracn far the office 
or OiJOClor or !he lnlenllorl cf a m@mber .to PfO;lO&e i;uc:h person as such 
candidate by serving notice en eacn member al least 68Ylln days belofe the 
gener.il meetinu; but Che Ccmpaiy, need not setve nollces upon lhe said 
membm'$ if It ad~ertises suoh candidalure or Intention at leasl seven days before 
the general """'~ng in two newspapers a~ng In lhe place, where the cffice 
is located, cl whfoh one Is published In English and tha otller In the reglooal 
language of that place. 

AL TERNA TE DIRECTORS 

112. The Board may alJlll)lnt any P1!f$011 to net as alternate direc!Dr 
for o Directot du~ng lhe la!torll absence for o pe!lod of l1QI less than three 

Wle•U..~ny 

""" """'"'ott ror - ·­mJ .. gM>nota .. 

moolhs fi'cm the State 1n whic:h meetings of Ille 6canl ore ordinarily held and Power to -'~ 
s~ appointment shell have effect and such appointee, whist he hlllcls o1'flce as slsmaie Olre®nL 
an a!temate director, shan ba enlitld to notloe of meetings of lhe Boan::I and lo 
attend and vote thereat acoordlngly; 1)111 he shall not require any qualifiCallcn and 
shall Ip&) >Wto vacate cffioe if BnY Moen the absent Olrector !elums to the State 
in which meetings of the Boan:I are ordinarily held or !he eblient DiA!CIOr Yal:SleS 
office as 8 Director. 
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NOMINEE DIRECTORS 

112 A : The Company may 8gfee with any finanoial instilubon(S), 

ban~(s), company or any other authority, person, ISlate or hsUMion that ln 

cansiderolioo of ariy lean or financial a&Sistanr;e of any kind whatsoever which 

may be rendered by it, It Mall have power to nominate 5UCh number ct directon; 

on lhe Soard of Direc?crs of the Company as may be agreed Md from ~me to 

time, remove and re-appolntkeplaQe lhem and to fin In !he vacancy caused by 

such directors otherwise c;:easing to hDld office. Such ncmlnated directon; shall 

not be required lo held any quaMicalicn slLaJes and $hal net be nable lo ratire by 

rotation. The director appointed under this Miele is hereinafter refefred to 

"Nominee Oirector .• 

PROCEEDINGS OF DIRECTORS 1~noclw•I) 
"'·rSec••t•rr 

113. The Board sf>an meet togett1er al lea$!ooce n eve<y three months lor 

!he disposal of OOsilless and may adjourn llnd olhe!wise "'l!Ulate its meettngs 

and pmceedings as It lhW.ks Iii; pmvided that not more than lour months shall 

Intervene between the litsl day or the calendar month in which such meeting is 

held and the date of the nel<I meeting. No1ia! In writing of eYelY meeting of the 

Board shan be given to every Direc!or for the time being ln India aiid at Ills usual 

address in India to every Oilier Directer. Unless otherwise -.mined from ~me 

to linle and at any time by Iha consei:it of arr the Oirectors for the \One being iro 

India, meetings of the Board slldl lake place at tlu'! Olfo::e. 

114. A Director may. at anytime. and the ManagerorSecretary shall, upon 

the request of a Director made at any ~me, convene a meeting of the Beard. 

115. The Board shall appoint a Chairman of its "-1in;s ard cletermlne Che 

period for which he is to held office. 11 no such Chaiman is appo<nted or If al 



• 

• 

• 
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any meetirtg of lh& Board the Chairman be not Pf"ll&R1 witllln fihe«> mlnut.., afla 
the 1ime eppolnt&d for hold~g the same, 1roo Dlraelors Pf8•et1t al>oU choosa some 
one o1 lhei• numbe• to be Chairman of IWCh .._ting. 

11&. Tha quorum for a meef1n9 or th,. Board •hall be delermlnedlrom tillle ~ 
lo llma in acc:ordence wi1h the P""'lslons of SftcllOll 287 ot Iha Ac!. If a quotm 
shatl not be present witlllfl llf!ei!n minutes from lhe !lme appa/n!e<I for NJ!dlng a 
meeting of If"' Board, It shall be adjourned Until such data and lime a1 Iha 
Chairman of !he Soard ohall appolm. 

117. A meetlrtg of Iha lloa<d at which a quorum be present ohall be 
competent 10 ........,1,,.. all or any ol lh& aurhotiu .... powars and discre1...,$ by or 
under lh8'1e ArHcles or Che Act for the time being ve..ted In oreun::isabla by me 
Board. 

118. SubJecf 10 the provioione of sections 318, 372(5) and 386 of 1he Act. 
ques1ions arioing at 111y me"1ing &hall be decided by a majo.-lty of ¥<lies, aMf, in 
ca.., el an equelity of vo!es, lhe Cllalfll\an shall have "•ecOlld o• Ci1&11ng ...,10. 

119. The Soard may. oubject ta tile PfO'l\Siono or the Act, frcmtlmu to time 
ana at any lime, <!<>legate 11ny of it• ~owerg 10 a Committee conslating of such 
Director or Dl1<octors as u tliinko 111, and may. rrom time to time. r&V<lke ""ch 
delegation_ An)- Ccmmrtlee oe formed ahall. in the a•erclse t>f Iha PDW<r•• ao 
delegated, i;onl~rm 1e any regulation• that may from 1ime 10 tima be lmp~ed 
Uf>On in by Irle Bea<d. 

\20. The mee!ings and proceedings cf any ouch Commlt1ee consisting of 
lwll or mC'>la MBMb.crg shall be governed by the prcvlgl<>nS herein contained lo• 
'8gulating !he meetinga and prncee<tlngs of the B<>an:f so fa.- as the Game are 
apphcable 1h0re10. and are not Gup.,,,eded by •"I' regulations maria by the Board 
under Article 118 hereof, 

121. Ac!s dona by a person aa ft Director ~hall be valid, notwilhSlfl/ld•ng 
that it may alterwar<11 be dlecovarad that his appa/n\ment wu invalid by rea•<>n 
of any de!ect or diSquallllcation or had cermi<laled by v~& or any 111oviaio"" 
com.o.ined in the Acf or In llleae ArticfeG. Provided thBI nodl!ng In this Anlcle shall 
be deemed 1o give valid11y !Cl acts don& by o Director after his op?Ointmenl has 
bean £hOW11 to 111& Compariy ta bo invalid or to have terminated . 

-· -
--· ·--·­~·n ·-
"''' "''"'"' ~ 

-·-"'· ----. ........ _ 
122. Save Jn those eases wMro a resohl11cn is requimd, by SeeUono l!6.2, --

292.297, 316, 372(5) and 386 <>f !he Acf, to be paasl>ll' at a m""ring of the Board, .,...,~ 
a reS<>lulion shall be 88 valid and eflect111I es i! ~ hed beeri pa££ed at a meeting 
of lhe _Board or Ccmmltt,... ol tM Bllard. ao the case Illa)' be. duly called and 
col\Slltuted, ii a d"'lt thereof tn "'i~ng lg circulate"· togeU ... rwHh tlle n&CBS$Dry 
pape'rs. II any, to all tlle Direclora, ot1o ell 1he mernbera or Ill& Committee ol the 
Board. as the casu may be, tlleJI In India (nol beirog less In 1111mbtlrfhan the quotum 
fixed lor a meeti~ ol the Board or Commltlee es 1he case may boJ and 10 all 
other Directors 01 """"bem cflhe Commrtleo at their usual adi;lress in India, and 
ttas been apprO\led by $<oCh of !hem a£ are UNtn in India or by a nrajOl'ity o! •Uch 
of thorn a• are entlU«d to ¥<lie on ~he reoo!uflcn_ 

MINUTES 

123. (1)The 8DBrd oho.JI, In llOCD«l•nce with th• pfOlliSicns ol Secti<ln 193 
of tho Act, cause mlnules !Cl be kep1 by making ,.11hJn fourteen days ol 1he 
co/lCl<oalon ol every gett&ral meeting ·and o! every mee1ing of tlla Boefd or of 

........... -
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a.,,ry Committee of !ha Board, ell1rieo t,..re<>t In b<>Oks Provided lor tho purpo•e 
with lhalr pagooo conoecu!l.,,ly numbered, each pagt> or eyory O<IOh book being 
ln;u,,~ed or <igned Slld the last PBlJO olthe '8cOfd el p«>C&ll<Mgs DI each meef1ng 
fro wch boob being dat&d andaigned, fro !he cHe DI mllW!e• ol l>fOoeedlngs or a 
IMBtlng otthe Goafdor ol a comml!lu lheraol, by 11'111 Chairman olilie aa1<1 meeting 
or !he Chairmen of the next """""edlng moating, and, !n lhe cos_e ol'mlnutao of 
p<ocBedJngs of a general ""'eling, bV !he Chairman of the aama mee11ng within 
the aloresald par!Od of fourteen dav8ot, In tlto e.,,n! of the death or di•ablllty of 
lf>at Cl>alrman within the! period, b)I a Dln>ctor duly all!hO<lnd b)I tl>e Board kir 
lhepurpos&. provlr:led Iha! Jn no case ahsn If\& mlr>uteaol proceedings o! a moating 
be .u1ae1ied to...,; such books as aroresald by pasting or otherwise. 

The Ml""t"" 1"811 conrein ?"rllculars _ 

(a) Ol lha'nam&a oftti., Dlret:1or• present al each me&ting of the Board 
0

8r<I of any Comriil!lee or d'llt Boan:t, and in the ""'"e ol each resell/lion 
passed at 1118 ;,,.,..11ng, Ilia namH or tna Directors, n any, <1isoer>1ing 
l<0m or not 0011currln.g In 1ho rasoh11lon; 

(bl of a!! or<ler$ ~de bv the llo.an:t and Coll'imlttoa ol the Board; 

(c) cl an app,oln!maDIS cf Oirac:tors and nlher offiC<tQ ol th& Company: and 

{d) of all pr«aedlngs of general m<>e11ng of the .Company 8"d of meeUngs 
o1 lho Beard and Comin~tea or lhe Beard. 

The Minute& of each meeting eha!! contain a L?ir and C<irrec:t summary cf 

."'• ~.·~~ l.!t"~t 
Providedlhat no iftatter.~eed be ino!U<i9d ;n any ouch Mlnuteo which the 

Chairman-of thu m~Qliflll. in his a!>a61Ulll Ofs"'81fon, la ot opinion_ 

,'.ll#t~r CQUB~-~da!f-.•·· C'~lfnv:!ory or any per.en; er 

-it;C·1~- .. ·:r1a . -~i;,g";,;,,, . 
' . (c) Js dutriment>il 10 the 1n1e..,ots of the Company, 

{2) hy •uch Minutes 01 any meeting oflh<> Boa<d er or any comm1uee 
or the Board er el 1h<I Company In general meeting, ff kept In accon:taooe with the 
provlalcnS DI Section 193-bflhe Act; ollllll bo evidence of the maUera Slated In 

_ such Mli.uteS. The Mli>u1a .!l:ookll_C,i 9Cnai&'1 lflea11ngs cf tha Comj,any ahaU be 
kepi al Iha offlc8 and shall be 'o-~&n lo lnspeclicn bY ll'H!mbers d"'1"111ha usual 
busln""s hOUt'I o-r the Company en any wootingday: 

POWERS OF THE EIOAAD 

124_ Subjocl lo lhe provisions of the Aot, !lie control or the Company shall 
be .,,$led In !ho Boen:t who oh~I be enll!led IC """"'isa all such po-rs and !o do 
afl auch acts end things as Ille Company la authori""d lo e1<8rt:lsa and sc. ProvK!ed 
the! the Boan:t shall not exercise any powor or douy acl er thing wltich •s direct~ 
or n1<pJlrad, wf>G!h•r bVI"" Ac! er &ny c!her s!&JU!a Or by lhe Memorandum el iha 
Cempanv er by theae Articles or otherwl..,. to be exwclsed er done by !ho 
Company In gen9n1I meeting. Provided lurth8' that In «eerclsl ng any ~uch pawer 

.. -----·-- .---~--
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or do<ng ""Y sueti act or tNng. the Board shall 1>11 "ub)ec110 ltte prcwlslono In that 
behalf ccnt81ned in the Act or any <>lh..,. statute or in the Memo<antlum Of In theee 
Ar1icl"8, or In any lejjlllationo,, not 111consistMt tfrarewfth and Orlly mad& ltten:uncler, 
Including regulat'°"s me.d!t by ttle Compony in 519neral meeUng, bul no regulation 
made by 1he Company in general lnff!in11 lhall ln.,.ndate Qtry prtor act of the l!oard 
wtllch W<luld t>ave been wlOI W that regltlation hltCI not been mrule. 

LOCAL MANAGEMENT 

125. Subfect to 1he prnvlsions of !he Act, 1he lollo .. Jng reguletlonu ohall 
have effect-

(1) Tile Board may. from time lo time, provide lcr the man.agement 01 the 
affairs of the Company o~tslde India (or in any specified locality in 
India) In such manner as ~aha.II think lir and 1he prnvisions con1aoned 
in lhe lour nexl lollowtng pamgmpho ohal! be .,;1houl prejudice IO the 
general pow<1111 conlerred by 1his paragraph. -

(2) The Board may, ltom time 10 lime and at •ny lime. aolabH5h any Local 
Olrecto•a1e& or agencies lot managing any of tl>e alf.ei"5 of the 
Company out11de lndlB, or In any opecllied IO>Calily In India. and may 
eppoint 1111y perwns to be membets of eueh Local Oirectomte or any 
manager& or agents <tnd may fix lhoir retn1Jr>aratlon ""d, ea•e as 
provided In S&ction 292 of 1h& Aol. the Board n1ay, from tlm& 10 time 
ar>C! al any tlma, delegate ~o any pernon oo appoinled any of the 
powers. authori!les and d•1crtt11ons lot th& lime being vesled ln me 
Board and may authorise 1/>e membero lu• the time balng of any 8uch 
local Directorage or any of lhem _lo 1111 up any vacancies !harain ar>C! 
le eel notwl1h&tanding va_c1111cles: ud any ~uch appointment or 
delegation may bO made on ouch terms and sul>)eel lo well conditfon~ 
as tho &a'd may think f~ andtM Seard may, al any lime, remo.., a"y 
pe~n ao appc!nted and may annul or vary and suet. delegallon. 

(3) The Boa«! may, at any Ume and from time lo time, by Power-of-Altom9)' 
tonder th" Saal, 8pPoint any persona to be the Attorneys of lhe 
Ccmpar>y for sucio P•LIJl<>l&S and wllh s~oh po,..ors, authorltes and 
and discretions ("'lt e><ecedings th""e wh ich m•y be de"'90Jed by tti .. 
Board under the Act) a.nd lo•such f'l"iod af>d &ubjec11osuch condition$ 
ao the Board may, !rom time to Ume, !Plink flt; any iucn appointment 
may, (f the Board lhlnk• fil, be mede Jn favour of the mambers or all)' 
of Iha members of any local Dlreclcralo established as a!orasald, or 
In favour of any company or or lhe membere. dl,..,tora, nominees, or 
officefs o! any company or fir. or In favour of any flut:tuatlng boi:ly of 
person• whether nom!naled dire<'lly or lndirec!IY by the Board; and 
any SYCh Power-of-Attorney may contain suet. P""'iaions for the 

proleollon orcon\IOl'licn"" ol persons deali<tg .. jth "'"'" Altomeys aa 
tl>e Board thinks fil 

--
-----

---

(4) Any such deleiJatea or Anorne)'8 ae aforesaid may be authorised by ""' ; • .. 
lhe Board to svb-dekl~te all or any ol tha powe,,., outhorttie¥ and 
dlscretio"5 lot the !1me bll!ng V90led In tMm. 

{5) Tiie Company may ....,,.,Isa Illa pOW<!ra ...,nlerrfll by Soclion 50 of the .se.1"" ... 
Acl wl1h regard !o hawing an Offlclal Seal lot usa -.broad, and Buch -
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pow<i•• shall be vested in th8 Board, iind lhe Company may cause lo 
be kept !n any State o• country outsldlt India, as may be permiH<>d by 
llH> Act, a Fomlgn Regioter cl Momb•"' ofOebointu<•holde'" ra•ident 
In any such SU.to or coyntry and the Board may. from 11me to time, 
make ...,c11 regulations as It may 1hinlc flt •••peeling 1!1e kaeplng o! •"V • Gll<:h Foreign Register, auch regulation• not being loC<>nsi•tent with 
Ille provisions ot Sactlo"" 157 and 158 of tile Ac!; and 1he Board may, 
from time TO lime, make ""ch provlsiono ask mayt!lirlc !II relaf1ng 
lheroto al>CI mlt)I comply with the M<tuiremenl1 of any local taw and 
&hall, In any"""'" comply with the provisions o! Sections 157 arid 1~8 
oftheAC1. 

IU,NAGING OlflECTOAS 

126. SubjeC1 to the provisions cl Secti<>n• 267, 2811, 318 and 317 of the 
Act, the Boa<d may, from time to Uma, appoln1 one or more Directors to be 
Managing Director or Managing Dlreclors of the Company, either lcr a fixe<I term 
or wllh.,..t any lintitalion as to !he pe1iod iorwlrich he lo to hold ouch office, ancl 
lll&f, lr<1m Ume to Ume (subject to the provlolono aT any eont<act bel\Yeen him and 
lhe C<>mpo ny), remove OJ dismiss him from olliee and appoinl ano!hor In hlo place. 

Subj""' to the prov;a1.,,,a of Section 255 ct the Act. a Managing Director 
•Niii ....r, whlle he oon~nuea lonoid IN!! office, be sutijecl tofflll""'"""t by rotation, 
and he $!loll not be reckoned •• a llirecto'11 lot Che purpDSe of delermlning 1ho 
relation of retirement of llire<:tors or in fixing the number o! Directors to retire, 
but (lub)ect to tile provision• cl any cont'11CI between him ond Iha Company) he 
shall be oubject to the aamtt provision• as to re .. gnation as lhe olh<H Di,.,cto••· 
and 00 shall, ipsa til''" and immediotely, cease 1(1 be e Ms.naging lllrector II ne 
ceases 10 l>old tne Office ol Dire<:tor from any causo. 

Subject to the provisions of Seotions 309, 310 ond 311 ol lhe Act, a 
MaMging llireclor shall, Jn addil!cn le the nimunerQllen payable to hom aa a 
Oirector o! !he Company under these Artlclo&, '11CGl"8 auch ad<11t•onal 
1emuneration ea may from time to ume ba oeiu:tioned by U.e Company 

Subjecl le the Provi•iO<IS a( the Act and in ~articular to !he prohibitions 
and niolrictions contained in Se<:tion 292-thereof, the Board may, from time to 
lime, en!<u:it lo and con!er upon ., Managing Director fer lhe lime being such cf 
Ille powera exarcisable underthe8" prese..ts by the Board as It maytlllnl! flt, and 
may confer GUC1' poM1ta lor such time, end 10 be e•erci&ed for such obje<:ll and 
PU'Jle<;&S. and upon &ll<lh te1ma and condiloons, end wllh such restriction• as It 
thinks Iii; and the Board may confer •ueh powers. ellho•colleterally with, or to 
the excluslon on, an<:! in substitution for an or any cl lhe powers cl the Board in 
Iha! beha~; and may. from time lo lime, revtilai, wl1hdraw, atter or vary Bii or any 
of ouch PQWora. 

Al the date ct lhe adoption o! lhese Article&. Shri Ban1hl Dhaf Panda Is 
the Managing Director cl the Company and ahal~ 00<1tlnuo to 1\old such OINce 
oubjec! to the provisi<>m1 of the t~a Articles and 10 the terms o( an Ag'9emem 
dated 10th November, 1 003 emeted lntO by him with Iha Company as epproved 
by the Central Gcwernmant, The Bcanl ha•e enlrustod to end conlerred upon 
him, 8"bject •• lllc,..•aid, 'he conduct and managem&nt of \tie whole Ol Iha 
busutos.s and a!hilrs o! 1tle Company, •ublect to the supeMSicn an<lccnuol or lhe 
Board, and In partlcu!al, bu1 without PfOiudlcu le the """'""'"Y or tho foregoing. 
he II ""thlo<I ta exerelsi> lhelcllowlng powe"' :• · 

. 'f' . -·. 
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1. The power lo engage, remo..,. 6Uspend or dismiss any Manager 
aecretary. expert, clerk or o!har servant ol the company and al&o 
all)' agen! a• In his d<GCretiO<l Ile ohall lhlnk f"~ to 06 llngage. remow. 
ouqieno or <llamlso In the !mamats of the Compa11y and also 1118 
powur to determine Iha powen; and duties of atl ouch per'S<>na and 
to r1. lhelr salaries or emolurnenta end also 10 appoint or engage 
ad....,..tes. attorneys or soliellors 10 nopreoent the intereots of tile 
Co"'!'any; 

2. Subject lo 111e restricliOtlS 1m,....ed by Section 293 (1 ). pars.grep-11 {a) ol 
lhe Act, lhe power to put<;hue. oell orodunwise ecqulnt ordlaPOS• 
of any properly, "'°"8able or 1mmOW1abla. righla or pr!Yllages wltleh 
the Company haa autllority 10 acquire or d"1•pooe of, .. 1 &11Ch price 
and on auch lerms as he shall think In lhe l>0•1 lnte • .,.ts o! lhe 
C~anr: 

3. Subject lo Iha provisions of Section 293(1 ), paragrepb (b) of Ille Act, 
the power to lnotllule, condU<:I, co"'l>und reft>r to arbitration or 
aband"" any ts111-I prn<:eed0.9S by or against tho Co"'l'any; 

4. The power to open a·nd OP<lrBla bank a«ounta in tile n~""' o! !he 
Company wllh suoh banks and on Buch 1e,ms and con<11J1ons as he 
shall lhink fit; 

5. Tlla power lo make arid sign all contracl&, to drew, endorse, accepl, 
neyoliala or-.itany promissory n<>18S, cnequa, bfll of exchange, 
bill of lading, werr•Bi, rallwoy rec.,lpl or any negotiable or 
1mn"'8rable Instrument• : 

6. The power to exeroi&e the powers lo the Beard to borrow money 
otherwise than on deb~n1u1es. I" tnw•I !ho funds of Iha ConlJ>llny 
and tc make loans. lo ths ••tent !hat aucn power may be P<OP<11ly 
delegateQ' le ltlm by the Board In accordance wllh the p<C>CeOure 
laid do..., bY S&c!ion 292(1) ol lhe Act. 

THIO SEAL 

127. (ef The Dea rd shall arange fer the •ale custody of the Saal of the c .... ...,. o1 "'" 
Company. &ml . 

[b) The Seal cf Iha Company ahall not be affi>r&d to any in$11'1lmen~. 
excCpl b y 111 " outhority of a resnfullon ol lhe Board of Dife<:lors and In the presence 
ot al teaal one Dlreclor er cl a ooh other person u lhe DiJecio.,; mey appoint for 
lhc purpose; am! any wch Dlrec1cr or o!hcr authcriHd pe111cn as alorasllill ""811 
sign """'Y ln&lrumant to which the •tuil cf th& Company lo so allbced In his ·-· ANNUAL RETURNS 

12!. Tho Compi\ny ahall comply with the provisions or Sections 1 59 and 
161 of !he Ac! a• to lhii making of Annual Rlllurns. 

RES EAVES 

129. The Seard Ma)', l«1m U""' io ti..;.;,, bGfore recommending 8 n;. dividend, 
$8( apart any and such portion of the pro!llS or tho Company 01 it thinks flt as 
flese.,,es lo rnetil comingencle~ or ror lhe liquidation cl ii.ny dabentum1, dab!S or 
other liab!lltles ot tha company, lor equalisation of divic!end•, fo1 repairing, 
improving c• malntalnngany Ol lhe pro!)erfy or tho CO"'!'•ny•nd for s""" a~he• 
purpooes olll1e Coq>any as !he eo.rc1 In ilS aln;clllte disc:rollon lhlnk• conduc!WI 
tc the lnhlmat& Of !he Ccmpanv: &nd may, &ubjoc1 to the pf0'11alons' of Section 
372 of lhe Act, !nvesl the eeveml 1um.o •o &et asl~ In $UCh lnV9strnent& (otliar 
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than sl\ares of lhe Company) as II may lhlnk 111. and lrotn time kl lkna deal with 
allcl vary such !n.,.,s1ments and c!!spoS<I or all or any part !hereof for the benefit al 

the Company, and may divide the R.,,;e"'" lntoaucn •f"'clal hinds aa If !hlnks fit, 
wfth Ml power le employ the RE>Satvus o• any parts theraof In the l>uslnen of tl>e 
Ccmp1ny, and ltlat without baing bound kl keep lf1e""""' separate from lhe <>Iller -· , 130. All money• carried lo tbe ReseMIS shall nevenheless <8maln end 
be pro!it <>I the Company applicable, eubjcct to due prov.,lon• being made for 
actual l.,,;s °' depreo:laucn, for Ill<! payment ol dl•!dends and 1ucti mcnel"l •nd all 
the o!her moneys ort11a Company not lm...,diately n>qulred lor the purpcoea cl 
the COl'l!j)any may • ...O~t 10 the poYislol\ll of Sectione 370 and 372 or the Act. 

·be lrwested by the Board ln sudi !l1W1$1menl8 or secunlioo as n may sejecl or m1y 
bo used es wcrt;;Jng capital or maY be kepi at any Bank on deposrt or otherwise a• 
the B""nl may, from lime !o time, think pt'Op<tr. 

CAPITALISATION OF RESERVES 

131. Any ge...,ral meeting m~1 upon the raconunendaUon oflhe Board 
JUscMt ti1at any lllOltey>I. inves!ments, or ether Ull<lts forming part of Ille undivided 

profit$ ol lhc Company Sllnding to ""' credjt of the """""'"· or env Cap!tel 
Fledempllon Flesorve AccO<lnl, er In U.a hands of the Company an<I ev•llable lor 
dilllden<I or representing praml11R\s received on Iha l&Sue of sharao and otandlng 
lo lbe Cflldij of ti1o S"8re Premium Account be caplta.ijsed and dis!ribtth>d amo<1g•t 

luch of !Pu; ehareholdera as W<lul<I be entlt~<l 1o 19<;elve lhe same ff di"1rib"1ed 
by way of dillidend and !n ll'>e oame propcnions on 1he laotng t~BI 1hey become 
enr1tl1td !here10 es capllal and that all or any pal'I of sueh capl!alised rund be 
applied on behaH of BllCh """"'holder• in paying up Ui lull any 11nlssuod sl>ares, 
debentures or deben!ure·•tocl< cl the COlllJ>SRY which shall be dislributed 
accoP'l'.llnglyor!n otl°""'rds paymant of the uncalled ll4blt11y on any iss11ed share&, 
end tha1 such dlst<lbutlon or payment ehaQ be accep!ed by sucli shareholders In 
lull aatisfactlon ol tllelr lnlerest In the o.ald capltaliaed ... m. Proyfded that ariy 
eum st.ndlng IO Iha e<edit of a Share PramlumAccountor a Capital Redempf<0r1 

Res!llVB Account may, fo>:th1t pwpose of this Article. mdy be applied In 11\e P"l'ing 
11p of uni.sued •hares le 1><1·1oaued le me mt.era of Ille Compiony Bi; fully paid 

bon"" Sbaras. }i-

s ...... __ 132. A generel meetinglllll)' resolve !Mt any lurplus rnol'leys arising from 

the realisatlon cl any capital M&eta of the ComplU1y or any lnveolmanta 
repre•anllng 1ne aame, or ~ny other undistrlQutaG P<Cllfs ot Iha Co_mpany net 
aubj~ to cl>arge for lnocme 1a>c. be dislrfbliled among tne membera on Iha klot!ng 
that 1hey tocelwl the same u e&P!h'I. 

- 133. fo• lhe PIJ'POSG of giving elf<ICl IO al'l)I resolutlon under Iha two last 
,.........,, preceding ArtlclH Iha Board ....,y Hiiia •IJJI dlfflcuRy which mar a~sa fn ragard 

to the dlolrlbutlcn as II thinka rucpe<llent and In panjcula(maY Issue_ loactional 
cartlfiC&le•, ancf mar fix the vallul ki• dl$u/bulion ftr any spaciflc assata, and may 
dalennlne that cash Plll""""la aha~ bfl made to any mambe,. upon 11\e f<>ofing of 
ttie Y&lue ao fixml Ui order to adjust me rights of alt parties- Bnd mar ""91 •uch 

cash or Sfll)Clf«: assats In lrustaes ""°" •uch Vll81s J«lhe pe'80ne Bntij!ed le the 
-.,Rd 0< capllalifedfund n may seem....,...di<tnl lo lh~ BeQid. Wl>ere requisite 
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a proper contract o.l]all b& file(! In accordance wl!!l S«ilon 71> ol tile Ile!, and the 
Beard may appoor•I •ny peroon-to ~lgn SU<:h contract on behalf cf the p•uaon$ 
en11H<>d to lhe div"'9nd or ""l'hati&ed fund, BJJd such eppolntmont "'1eU be e1leeliv<>, 

OIVIOENOS 

134. Subjoct tc the 1ighlo cf member• <HUlllod I<> share• (II any) wilh 
preterentle! oropacial rights attache(ltllereto, Iha profits of tile Company •hleh it 
shall lrom tlmo to:tima determine le divide In respect of any year or other period 
sha~ be applied in !he paymMll of a dividend on the Equ<ty Shares ol Iha Company 
b"1 •o Illa! e pertly paid up ahera shaD only entlt!e the holder with ..._.,1 lhe11"'f 
to •uch a propor\loo of the distribution upon a tutly paid up •h1rre as the amount 
paid tllere0<1 bears to the n<>lllin.al amcunlot such el1are and s<>th.at ...,...., capital 
is paid up in advarieo 01 calls upon the foolintl that tho ••me shall carry Interest, 
r;uch c.apjtal shall no! "'nk for dividend& ncr confer a right lo par\icipale in profits. 

135. The Company in g'enerel meeting may declare a dillidand lo be paid 
10 the members a<:cordl1>9 to th.air rlghtll end lnlerest In tile p<ol11& and may, subject 

• lo Ille p,..,.,lslon1 of Secuon 207 of 1~e Ac1. II• tho time for paymenl. • 

t3E. No larger di•idBnd shall be deeiared lhan ts recommended by the 
Board, bllt the Cornpany In general meeting may oe<;lare a sm!lllor dl.-idend. 

1 a1. Sub]ecl to the pro.-i$1""5 ol Section 205 of tho Aet, nc dillident &llall 
be payat>le e•capt out cf tl>e profilS of Ille Company or ollt of moneys p.ovkled by 
the c..,ual er a Slllte Governmenl for lhe payment of the di.-idant In pursuance 
of any gurMtee given by ouch Govemment and no (li•idend shall carry irit11res1 
againsl the company. 

136. TIM! deelaratlon of tho Board as to the amount ol tne not profits of !ho 
Company shall be conclusive. 

139_ The Boe.rd may, !<om time lo time. pay lo !he mmnb&rs s<i<:h interim 
dwidends lls ap?&M• to the Boord lo k>e justo~ed by the profits of tne Company . 

140. The Board may deduct frm any dividend payable to any mombef alt 
sumo of money, ii any, presently payable by him tc lhe Co"'!'any en account of -

t41. Any general meatiRU declaring a dividend may mako a call on lhe 
membeni ol $..:h amount as lhe mooting 100.s. but so that the call en each~' 
ahaQ not""ceed 1he dividend payub!e tc him, und so Iha! Uta can be ma"" payable 
Bl the same tj"!& ,.. U.e dividend and lhe dl•idend may be &et off against lhe call. 

142. N<>dlYidaM shBll be payable ""cefll in <:ash: fl'ovkled lhalnott.I~ in 
the foregoing ahall be deemed to p«>hlblt lhc capltalilia!lcn cf profits a1 reserve~ 
of the C<>mp&f'll' lo< tho FUrpote of !swing lully paid-up bo1111s ahafes or paying 
up any amllll"ll' for Iha lime being unpaid on !lie shares held by lhe members ct 

. the CcmpaflY. 

143. A transfer cf •hare$ shall not P""• 1he rights tc anydivtdend docta<ed 
!hefeon bek>re Iha r~giotrat\on of Ille tral\$ferby the Compa.,... 

144. The Compsny may pay Interest on capUal raised for the canstriu:tocn 
of works er bulldlnlJS ""'en and sc tar u It shall b& uulhori$ed to do by Sec11oln 
208 of Iha Act. 
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145- No dividend sl>all be paid in reopec1 of any oil.are except 10 the 

reglole•ed holder cf euch share or \chi• order Of le his bankers but nothing 
conlaln&d In thie Arllcta shall bu deemed to require the banlc<>re Of a regilllared 
shareholder lo maka a sepamle applicalion le the Compan1 fer lhe payment o! 
lhe dividend". N01hing in lhls Arllcla shall be deemed to aff<!ct in any manner the 
operation ol Arllcle 143. 

146. A'"'f one DI aevaral P<'""'"" who are reg1111o1,0d as rt.a jc1"1-lwldms or 
any Sharama.y g"" effvctual N1C11ip10 lcr all divld""do. bonuses and other payments 
in re11pact cf sueh &hare. 

1•7. No~~ of any div!Oand, wfHt1hur intertm <>< olllerwlse, shall be given· 
to the pem!RI entllled to uhare therein In Iha manmn he•elnatler provided. 

148. Unlesa otherwise directed In BCCordanr:e with Sac110ll 206 of the Act, 
any dividend, lrmuest or other m<>nkta payablo in cash In respect cf a share may 
be paid by ct.eque orw••""'t aenl through the po"1 of the regiSlered addrt0os cf 
lha1 0"" of !he jolnt-holdorg who i• Iha first named In lhe Register ;n resp&cl cf 
lhe joint_,,oldilll! er to SU<;h. per&Ol1 end ouch ad<lr$S$ a• the holclar or joiM..,olde,.., 
es the case may be, may- direct, and every cheque o• warra"1 GO sent shall be 
made pay-able to tt.e order ct !he per•on to whom It Is seM. 

149. Awt dividend uncia!me<:I !or one year alter navlng be"" daclared may 
be i...-esled Of oltlfmrloe made uso of by tlte Boan:! le• !he bE1t<1frt ol the Company 
until claimed nnd nnv dividend on becoming bo..ed by law afla• having been 
declared may be looielted by tl>e Board le• the baMllt cl the Company but the 
Boan! may annual the lcrlelture whart0.ar it may think proper. 

BOOKS Al(O DOCUMENTS 

150. The Boan! shall eattSe to bo kupt In accen!ance with Scc~on 209 cl 
_ .. _ ~h" Act proper bookl ol acc011nt with re&pecl to:-

•• -
.............. 

-

(8) all sums cf mOlley ree<:ived and expended by Iha Company and the 
mallel$ fn r~pccl of wltlch Iha re0&ipl and expenditure 1akus place; 

(b) all •ales and purchu-e• of goo<ls by the Compo.II)': and 

(c) the aosell and llablllt1es of lhe Company, 

151. Tho bOOkl cl account shall ~e kopt el lhe Office er iu sooh other 
place in Indio as the ll<>ard may decide arl(j when lhe Board 80 decides, Ille 
Company shall, within &even days of lhe decision, fila ~th the Reglsl<a< 8 notice 

In writing giving the fuH l!.ddreU. cf 'ha! otha< place. 

152. (1) The books DI accounl ehall be open to. inspection by any Di reeler 

during bUSlneas llouru. 

(2)Tha books DI account slla9 also be opon !<J lnspecli"" by the Rorglstrar 
or by any office< ol Governm""t authorlsarl by lhe Canl1al G,,.,..,.,,menl in !his 
behalf If In Iha op;nl<>n cf Iha Regtstrar or suoh other offioer G1Jff1ci"'1tcause eKISI$ 

fur tile ln-clion ol tho bOOl<S of account_ 
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reterre<1to in Arliclea 123(2) aM 175 or any or 1hem, shall be o;>en to the lns;>ecfion 
ot Iha member5 not bolng Directors and no member (nor being a Dl""'tor) shall 

hav<I any right of lnspac!lr.g any books ot account or book or documonl of the 
Company exc""1 as confem:<I by IHW or IWthoOsed by the Board or by lhe ComplUly 

;n g"""ral ......,ung. 

BALA"CE SHEET A"D ACCOUNT 

153. At evary Annual Gene1al Meetll'lg Iha Boa1d ehaU lay before the 
Company a Salllftce Sheet and Protll and Loss Account made up in acconlani;e 
with tho prov1sloJ>O DI Se01!on 21 O of the Act and BtJch Balance Sheet and Profi1 

and 1c<'.., Accounl shall comply wilh the requlremanla or Se<:tions 210, 211. 212, 
21~ and 216 and or Schedule VI IO Iha Ac1 "o far as they are a,opllcat;ila to Iha 
Company blll, save ao aforesaid, t"" Soard "hall nal be bound to dlSCIOU grea!er 
de1all• DI Iha result of axt<MI DI Illa leading and 1ran•aot1ona cllha Coqiany ll'lan 
It maydoam e•pandienl. 

154, "(11 A Copy cf every Bal~nc:e Sheet (Including tha Profit aoc' loss 
Accoun!, Iha Audito,. Aepcrt and every documen! required by law lo 

1)1! anne><ed or attached as the Casa may be to the Balance Sheet) 
which 1$ to be laid be!cra 11>e Company jn Gonat11I Meeting, al'lall be 
mado """llbte for inopeC1ian at ·the Regis!ared Office ol lhe Company 

during working hours for a period of twenly ono days before lhe date 
of the meeting. 

(2) A statem&nt containing Iha snllen1 features cl such documanJS In lhe 
P•e•c•~ed form or !lie co?ie• of the <Jo;vmanl$ aroresaid, u 1he 
Company may deem r.t will be serit lo evory mernb1H ol the Company 
and to every Truataa for the hotde,. ol any deban!ures iGsued by lhe 
Company not le•• lt\.an twenty orie clays bolore lhe dale of Ille mBUhng 
a• laid down In Section 219 cl tloa Act and all !he te$~ ct Iha previsions 
of the said Section sball apply 1n raspl!CI ot 1lle matte,. r8!etted la in 

this Article". 

155. A ""l>l' o! """ry Balance Shoel ~;,,o1udl"9 Iha Pra!1! and Loss Accoun1, 
the Aud'1tors' Rapofl and evory dccumant required by !aw la be annexed or 

attached to tha Balance Stleetl ahall, as provided by Section 219 al Iha Act, not 
leo& lhllft twen1y-ono dBY• belore the meeting be sen! 10 every such member, 
deben1ure·hc!dor, 1fUStee and other pa,.on to whom 1he aame Is tequlred to be 
sent by 1he said SeC1ion, 

156_ The Company shall ""mply with SectiJon 220 or the Ac1 as to liling 
copies ol 1he Balance Sheet llftd P..mt atl<I Loss Acco11n1 llftd doco""'ms required 
10 bO annexed or attached tltt>reto with lh8 Raglotrar. 

AUDIT 

1 57 _ Once al least In every year U.e boo~• of account of the Company 
shall be e><amined one by ona or mote Audtlot or Auditora. 

158. Tir.e ~any &hall al each Annual GOf1eral Me01l11geppolnt an Audhor 
or Audito,. !O ~old office lrom dle conc:luslon of that meeUng unUI dle eonc:luolon 
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of Ille net Annual GSfleml Meeting and sPlaU, wiltlin _,,,., days of !he appotritmen1, 
gi•e Intimation lhereof to every Auditor •o appointed unle,,. he ia or tbey aro a 
rellrlng Audllor or Audllo ... nie appoint ..... n1, remunermlon, righ!a and dlrtie~ of 
lhe Autita• or Audl!ore ohs.II be rugulated by Secllons 224 to 227 of lhe Ao:!-

159. Wllere II>& Company has a branch o!lica the pr<1Yio.ions of Sectlon 
228 of tlla Aet ehall apply. 

100.AQ nollce "'· end athercomoninicaoons relaling to,s.nygenerW meeting 
of Iha CompanyW111C11 any member of 1he Company I• entitled to h1111e aant to him 
ahafl also be lunv1uded to lhe Auditor of Iha Company; and Ille Auditor &!ls.II be 
entitled 10 allend any general ..... ming and 10 be hes.rd al any general meeting 
""'11cl'l lni allendo on any part of the b..Sinasa whlcli co""erns him Bii Auditor. 

161. The Ao.ldltora' Report (including lhe Auditors· separate, opectal or 
•ul'Jllementaty"'l'Ort, N anV) shall be read before 1he Company Jn ger1aral meeting 
and •haO bo open 10 inepectk>n by any member al !be Company. 

162. Every earance Sheet and Pn:ifit and Loss Acooun1 of the Company 
'"'h"" audited and adople<I by the Co""""ny In general meeUng et.an be c<>ncluslve 
excapt as "'lf'l•ds any ar..,r diocovered Therein wi!hin !hree montlls nel<I etter !he 
edcption thereof_ Whenever any auch e•nlf ls di:oeo•ered wiUtln that partod the 
account shall fotlllwilh be corrected and the..,e!ortll SMQ be co<><:luslve. 

SERVIC!<6 OF NOTICES AND DOCUMENTS 

183.(1) A notice Qf other document may be gioen by t~a Company to any 
1119mbe< either pe.,..,na!ly or by se...img ~by posf to him to his n>gls!ere<l addlHS 
01 (II he haa no f0gl11erea address in India) to the oddrass, H any, whhin India 
Bllpplied by him !o t11e Company for the 9l•ln9 of noU~ lo ~Im. 

~l Whe1e a notice or other docu""'nt i• &ant by posi:-

(a) Service !hereof shaO be deemed lo be effecled by property eddresslng, 
prepaying and posting a le1ter conlaln!ng the notice or doc....,ent, 
provided tha!, Wltare a member has lntjmated to Iha Ce>mpany '1n 
ad .... nce that nolices Qt document• ahQuld be aent To him under a 
certificate of posting QI by regi•lerad post with or without 
aclcnowtcdgament due and ha$ deposited wl!h Iii& Company a suffic:IOflt 
aum to delray lhe e><p•"""" ol doing so, service or lhe nonce er 
document ahall nol be deemed to be affocted unle""' 11 io sent in tho 
manner lnllma!ed by ma member; and 

(bl such ...,<Vice shell be deemed to l\ave been allecteO:· 

(0 In !he ceoe of a notice cl a meeting 8.1 the axp/retUon of forly·elghl 
h1>11111 attor Ille le\lar contalnlg Iha same Is poa1ed, and 

(fi) In 8.""fo\ller Cftlla, al the 11me &I whlci1 Iha latter ...,old be deUYtf'8d 
In Iha ordinary course of post 

164. A notlea or other documen1 advertised In 8. neW8pape.f cl1ou!&Ung In 
the nelg:tlbourtlood of 1118 Office ahall be deemed 10 ba duly served on the, clay on 
""'1ch !ho a-rttee,,,.,nl appears on """'Y memb8' of tha Company who has no 
reglsrered addreaa In Jndla and hos not supplied lo lhe Company an address 
within India lot Iha giving of ....iieeo to him. Any m&mber wile has no regl•tered 
addma 1n India •hall, If so required lo do by the Compa"I'. supply Iha Comp<my 
wltb &n addre"" in lndta lorthe giving of 11<>11ce8 lo him. 

,. 
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165. A nonce or other documan1 may be served by 1he company on Iha 
1olnl-hot<l'ers Of a •hara by giving the no11..., 10 lhe j0in1·'1older named ff"'I in the 
Regioter in respecl of the ehara. 

166_ A nolloe or other documenl may be oerved by 1hc Company °" the 
POl'S<lns en!llledta a ehsre in ,;onsaquunce of lhedealh or insolw>noyof a men'Der 
by Sffding It thr.,..gh !he pori! in a file paid letter eddreaS&d to !hem by name. or 
by Iha tltll> of teprcsenl•I""'$ Of lh• d<>cea.sed, or &O$ign"" of the lnsofvenl or by 
any lika <:!Gscriptlcn. at Iha eddraos In India s upplied for t"" purpose by 1he pitrscns 
claiming to be so enUtled. Cf, until such an addteso P>es been so &UPp!led, by 
giving the notice In any manner In wllkh lhe sama mi!:flt have been g!Wlft If lhe 
death or insolvency had not occumld . 

1 67. Any nofice required lo De given by the Comp..,y to the membe•• 01 

any cllhem and nol upressly provided for by these Aitclea or by tile Act sholl be 
suflioienlly given llg\ven by edve11lsement. 

168. A"Y notice reouired 10 be or which may be given by Od•er"sement 
shell be advertised once ln one or more newspaper• clrculating In lhe 
neight>ourlleod or tl>e Olfl<:e. 

!69. Any notice given by e"""rtJsement $hall De deomed to .hll"" beon gi""n 
en the doy on wf1kh the advertisement shall nrst eppear. 

170. Every person who by operation or low lnrnsfer or other means 
.. 1>a1soever ohall b""ome entitled to any •hare shall be l>oun<lfly ....,ry notJee in 
1espect cf BLJ<;h share which prior IC hi• name and •ddress being en!ered on lhe 
A<>51i•ter .ma11 ha"" beon duly glv"" ta the parson from whom he denveo his title 
lo sucl1 o!uire. 

171. SubjB<:I lo 1he provlS<>ns of ArUcle 166. any nol•ce 01 document 
delivered er aont by po•! lo or lofl et the registered ad<11ees o! any m<>mD&r In 
P""'""""" of thC"Se Antcrco &hall, nolw"Mstan<ling such memt>er be then dec..ased 
and whether or n<ll !l>e Company ha.., notice of ms decease. be deemed IQ heve 
b&"'1 duly oerved in resite<:t of any regiSkl!ed otianr-, whe!her held •olelyot jolnJ!jj, 
with other pelllons by O<Jch reember. untH °"""' clh..,. perse>n be then Mg•s1er;,'j{ 
in his stead as the holder or jolnt·hcklers lhemo!. and ouch 01Hvlce she6 Jor ell 
purposes or these Pre&ents be d9<>med a sufficient serYice of such notice or 
document on Ills hei~ ueouto"' or edminlstralora end B1J perse>ns. ii any. jolnU~ 
inleresle<I with him In efl)' •LICh oha•e.. 

172. Subject to the provisions of SeC'!ions 497 and 509 ol Iba Act. In the 
e..,nt ore wlndinl!""up or lhe company. every member cl !he CompaflY wllo I• not 
for the ltme being in the Stale cl Oris"" sl1eJI be bound. wl!bln eight week3 lll!er 
!he passing el an e!lective resolu!ICn to wind up 1he Comp.any voluntarily or the 
makirig of en o<derlor lhe wifldinij-llp the Company. II> serve nolfee in w•Uillg on 
Iha C..mpeny appointing some houS<>hol<ler tesldtng In lhe neighbQurticod Of lhe 
Office upon Whom oummonoes. notices, Pl"<>C<!SS. on:lenr nndju<lgmen1S in <elallon 
to or under the wlndin!J""UP Of !he CDmpeny m")' be•erved, and. In Delalllt of oucl1 
nomination, !he Liquidator cl !Ire ccmp•flY oftell be al llb<uly. en behalf or such 
member, lo BJ>PClnl some auch person. and servl<:a upon en~ sorch eppointee 
whether appointed by tne member crlho Liqulc!a.tor shell be ~emed II> be good 
P•""'""I urvloe on ~h member for all putpOSO$. end where U.e liquidator make$ 
&flY "'ch appolntrnenl he shoU. w~h all convenient epeed, gi.,., no1ico tne100f lo 
•uotr membttr by advertlsemen1 in some dally newspaper cln:ul"'ing in lhe 
neighl>ourhood o! U.e Ofllce o• by a regill/er&d leHer un1 by PoSI end add,.,osed 
to such member al hi• aadreos es r&gis!ered in the flegis1er and - notice shell 
be d""me<I to be se1ved Of1 tho day on which lh a adwtrtlsernen1 appears or lhe 
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letter would be daliV<lfe<I in lheon:11nary eoura• of1"e post Th& proviolons 01 th!e 
Arti<:l9 ahan notpre]udice tro• tight 01 th" Uc;uklalof o11he Co~ny to""'""" anr 
notice or other c!oo;um..nt fn any other manner prescribed by these Afucies. 

11;15J:PING Of REGISTii;:RS ANO IN6PECTION 

1 7S. T"" COJ11P1t11y """" du'y keap IUICI mlllfltaln at the Office. In accord.,,.,.. 
with lho requirements of the Act In t"8! behalt, ""following Register•:· 

(I) A Ro11101e; al lnvastments not held by the company in its own name 
pu.,,uant to Section 49(7) ol llw Act. 

(2) A lleglster ol ChargO<I purauaiit I<> SBCIJon 143 ol 1he Act. 

(3) A Reglakl• ol Members pursuant lo Soction 150 and, ""'"""""'the 
Company haa more than 50 iyiember&, unless such Regi•l•r of 
l.loml>ers Is In a form "'11ich Roell c;onslllu1es an Jndu, an tndex of 
members pu,,.uant to Sacllon 151 ol Iha Act. 

(4) A Re;ister of Renew"" Md C"!'lrcete C&rttflC&!Os purau81lt 10 Rule 7(2) 
of The Companies (Issue• or Sho.re Certil!cates) Rules. 1960, er ""Y 
statUICfJ' modification or re-e"""1mon1 thareor. 

(S) A Raljlmr of Debenture-hold<!"' pu..,uant to Secilcn 152 and. wtienevto• 
lho C<>mpany has m0<0 lhan 50 Debanture-holdlfrs, unless such 
Regl5ter of Dftt>unt""'·hol<lers Itself cons1l!IM$ an inde•, an Jnaex al 
Dabenlure-holders ptlrauanl 10 StteUOl\ 162(l!) of 1he Act. 

(tl)A Re~i1ter or Con1raci. pur;.uant 10 Si'CtiOn 301 ol lhe Act 

(7) A 1ie9lsta• of Di•eclors, Managif111 Agents. Se<ntarles end Treasurers, 
Manager, t.1anagi1111 Dlrtte!Or and Sec1etary 1»1rwar11 lo Section 303 
Ollt!eAct. 

(B) A Reglstor ol Directors" Sha,..holdiJl(I• P11rsuant I<> Section 307 of !ha 
k• 

(II) A RogiSler of Lo&ns. ate. made by the Company to eompanies wte1er 11ie 
$arne ll'l!ln<lg_,,1 purauMI to Seellon 370 o! ti,.. Act. 

{10) 11' Ragio1et of lnvestmenl• made by the Company In sha""' snd 
debentures of bodies CDrporate In It!• oame group pumuant lo Seclion 
a12 of !ha Acl. 

The Company sMn also keep andmsintalns1 Ille Offi""'ecn or lho tolloMno 
Riogisters, H any, as ""'Y• lrom ~me 10 lime, be required by lhe Act:• 

(1) A Ro?gter purcuanl lo S<H:llon 3S6 ~! lh• Aol. 

(2) A AqilUi< pu1t1uont to S.c!kln as1 Of Iha AcL 

{3) A Aagl- P"'"""m IO 6~"" 358 o11~· Ac:!. 

(4) A Regloter """"""' to Scelioo 359 o1 in• Aci. 
(5) A Reillstet pursuanl lo Secllon 36(1 Ot Iha Act. 
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175. Where 11nd.,r lll'IJI prulll$1on al tll" Ac! any person. whe1tler a me~r 
ol 1h• Compi.ny oi no!, Is llfllillo<l IO ln$pe<:l 8ny '"91ster. re111rn, certifft:ate, -· 
lnstrument '" documenl require<! IO be kep1 or m.,1ntained bY lhfl Company, Illa 
pemon 80 antilled lo lnspactloo •hall be permitted lo inspect !he ume between 
1 o •-"'·and 12.30 p.m. on any -ing d.oy 

176. The Company may. all"' giving not losa 1han ""i"'" <laya' prevloi.a 
notice II)' acrven1semem In •ome rnnn;paperctrc.ia~ng In ttte dlotl'icl In wlticl'I tha 
O!loce ia ol!uatii, CIOS8 the Regisler ol Members er the Regi•ter of OebenW(fl· 
ho/aera, ea !11• case may be, "''any period or p8<1oda ™"exceeding in the 
a;gregale lorty·live days In each year but not O•CHding lhirty d1Y,, al any one 
time. 

RECONSTRUCTION 

-· --
--· ----~ ........... 

177. On any sale of the undertakl~g of lhe Ce>mpany, lhe B<><1rd or lite -'""""' 
LIQuldators on a winding-up may, rr auttiorloed by a Special Reoollltlon; accept '"''l' paid or partly paid up •hare•. debentwl$$ or aecuriHos ct any 01her company, 
w!\etller inc...-por8led In India or not, either !hen existing or to ba formed, lor Iha 
purchose in wl'lole or in patl or lhe propeny oflhe Campany, and Ilia Board (II Iha 
profits OT Ille Campiiny PDrmll} or tho Llquidalom (Jn a wind"111-t'p) msy dletribute 
aucli shares or securities, or any allier property of the Conipany amongst the 
memt>ers Mthout reallsalion,or vest lhe ••me In tnosleee !Or lllem, and anv Special 
Resolution may Provlde !or the dl~1•1buUon"' appttiPrlatlon of the ce9h, ohar"" 
or 01her securities, benefit or property. otherwise than in accordance wilh the 
slric1 legal nghlS of Uie memtl&m or contributories o! Uie Company, and for lhe 
Yalualt<ln of any ""ch securiliBS or propeny al such prle• and in $<1Ch manne• as 
th11 meetiRg may •pprove and uO h~dera al sha..,5 shall be boruna 10 accept an<! 
shall be bound by any v,alu&tic:in ordlslrihution 80 aUlhorised. and waive &II right$ 
in relalion thereCo, sava only. In cese "'" Company Is proposed to be or la In the 
cou•" of being wound up. soc:h stalutory 1ighl$ (lf any) under Section 484 or 111& 
Act a• are locapble of being varied ot excluded by t11eB& Ar11cleo. 

SECRECY 

178. Every Director, Mar>ager, Secrelaty, nustee tor the Company Its - ... 
members or debenl"'"·holders, member o! a committee, <>!!leer, $er-.anl, ajienl, 
atcountant, or other pelllOn empk>yed in or about the busi""n of tl>e Company 
shaC. llso requimo:I by the Bo•rd befOfe emenng upon his duties. •ivn a deci""'tion 
p\ad9in9 himself I<> oboerve a a!•ict secrecy respecting alt transactions of tlie 
Company wilh Its customers and the state of 1tecounts will lnd•vlduala and Jn 
matte.-. relating •hereto, and oli'<il by ouch declarallon pll>dgit hjmoeH n01 to reveal 
any of the matte" which meycome to his knowledge in !lte dl$drarge olh!s duties 
e•cepl when "'q"irad so to do by tlie Board or by any !l'lneral meellng or by a 
Courl of law and !IJ<Cep! ao far 8$ may be oec:eosary In order to comply Wfth •RY 
of th.i ~visions In 11\Me Artidos contained. -

ll'll_ No member or ollter p<oroon jnol be[ng n O!rec:tof) <>hall be entl!led to 
""!er llfl"n the properly cl the ComP""Y or to ln-.:t or examl"" tl>e pramlus or 
prap0<llea ol 1he Co1npany Wl!hcut the permission of !hot Board or, subject to 
Arhcle 15~, to require diocovary of orany Information -~ng any detan of 1he 
tredln~ o! tho Company or llllymaller wlt1c:h Is or may be In ttie natu"' of a lreda 
oectel, mystery-of !"'de, or oecroT processor at any mailer whatsovar wNch may 
relate totHe coilduct of tha l>Joi,,.,.s ol ll>ft Company and wlllch In Ille opinion of 
If>& Board 11 will Ile llieicpend!anl In tl>e intereol cl the comp.onyto COmtr'Mlfllca!e. 
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WINDING-UP 

180_ II the Company oh all be wo<mcl up •nd _Ille """els avallet>le for 
d'u.Uibulion 8"""'9 Ille members 8• such 111811 be 1nsuttk;ien1 IO repay ile Whole 
of Ills paid up~apilel sll<Oh ll""61s ohall I>& diolflllutedso thatao nearly as may bs 
U.a l<1111es ohall be borne by lh• memt><>l'rl In p<epcrtfcn lo the oapllal paid up er 
whlc:h ""9111 lo ha\le t>&en paid up al !ha co1nm•u><en>enl of the win<lln..-up on lhe 
Shart1s hsld t>y l""m ..,specf1,,.,1y_ And if In a wi11din11-11p '"" aS11ets available for 
di•tribufion .flmOng the memh- stlell be more than ""ffio/en1 I<> IVP"l' Ille whole 
of the cepilal paid up al Iha "°mmencement of the winding-tip, the e>«:eoe s1ten 
be dl1tr'itiuled emongst rite members In proportion I<> the capilal a1 the 
commenoem<tn! of tho winding-up P<lfd up or whim ought to"""" been paid up 
on ttle ahar<!• held by them respe<:tiV(tly. But 11\!S Arliele is IO be wUhour p<e/Lldlce 
tc the rig/th! a 1ha holde"' o! ahare• ls•uea upoa speela11errns Md oondillona. 

181 _ If lite C-ny shall ~o wound. up, wh•1her \'ClunlOrlly or Othe<"IYl$C. 
!he ffquidarcra may, With !he sanction cf a 611<1cisl Re&olut'°n. di.nd<! among !ha 
"°l'ltrtbUlotieo. In aP<lci& er kind.. any pal'I of Iha aSllets d th& Company llnd ""1jl, 
Wilh the J;~e sancffon. vast ony part of the asoe1s cf tho Company tn Truoree& 
upon •~h 1ru$ts fo< rne benalll of rnt oonkihutorie•, er any of !hem. as the 
liqu;a.10,.,. with !he lil<e •anction, ahall 1hlnk f~ -

INDEMNITY 

16.2.E"8f}'Dlrat:!of. Mon~•. Se<:re!ary o.- ollii:er cf !he Company 01 any 
pa,.,cn (whelh"' an office1 cl the Company or not) employed by lhe Company 
and any pe••on appointed Au<!llor snail be lndamnified oul cl the funds of the 
Ccf'l'lp4"Y aQtuns! aiJ fial>ilny /nellrred byhirn as •Uc!i Dif&CICr, Manager. Socretary. 
~r, 9fllPIOyna or Audilo.-in lk!foodinganyp""'~"g~ whetherelvil or ~rimirwi( 
iliWhii:hjlldgmen! jg QM.n In his ia\'CUJ. orm which tie"' acquine-d, o.- in conne<:llOn 
will> any apJ)frcaUon """"' Se..iijon 633 ol lhe /\Cl in which roliet!s 11ranted to him 
by the Cou1t 
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We •he unde<Gi'1"ed Ga\rfltal peroona, whose names and arldr<IS$es are GUb•cribad, are des/roUG 
of being lo1med into a Company in pu"'uance of lhio AnlcleG o! Asa<><:iation, and we respec!l""ly 
agree to lake the numbo• of shares In the capital of the Company •e• appos~a to oUf respectrive 
~ 

S, No. Namea, add:es• 
and descrpttlG11 of 
•ubscrlbar& 

1. Bansldhar Mohanty 
Mahateb Road, Cuttack -3, 
Merchant 

2. Jallsh Chandra Mohapatm. 
Brock8 Hill. Sambalpu•. 
Buslnnsman. 

3. Ila Panda 
Madhuban, P.O. Ba1ang, 
Dia1_Cuttack, 
Commercial Ar1ist. 

4. K<irtik Prasad MolH•ntl 
Manatab Road. Cutlack -3 
Merchant. 

5. Budhadeb Ou 
Bfooks Hiii, SambalpUr, 
Engineer. 

6. Sudhansu Kumar Uohavatra 
Manslngh Patna, Cula<:k. 

7. Ba<ishidhar Panda 
llharbela tlag .... Un~·3, 
New CapHal_Bhubane•war. 
lndog!rlal Constultanl. 

Total Shares 

Numbe• of ordinary 
•f>a•as taken by 
eachaub$t:nber 

1,COO 

15,000 

'" 

000 

Dated, \he Third Day cf November, 1961 . 

Copy ol Sp•Clal resolution paS8ed on the 19th day ofJ1tne, 1984 

Nan.s, addresses and 
description• o! 

witr>B,..80 

RN. Sinha, 

Artvnce1e, 

Ganesh Ghatt, 

'~~ 

That the Regulations contained in the printed document submlttad to the meeting and fer 
Ille purpose ol l<le<\tltlcatlcn signed by the Cholrnran thereof be and the same are hereby approved 
and adopted ae the Afllc:les of Auoola1i<rn o11!1e Cornpall)I in substitution lo• and to !he exclusion 
o1 all e>.lstlng Articles thereot 

Copy ol the Sp11clal Resolutlon Paued on 2Dth January, 1966. 

The.1 tlleAlltlrorised Capital of tho Company be altoradandthe first throe lines o! the cteuse­
V (I) of Iha Memorandum cf A$11«:latlon and the litGt three lin•s c.f Clsuso -4 of the Articles cf 
A$$oc;:iti0fl b'e shared os """°" '· 
MEMORANDUM OF ASSOCIATION 

:"n.o Authorised CapllaJ ollhu Company iG !?$. 1,00.00.000J- di>lded into 6,00,000!- Equity 
ehare$ of Rs. 1 OJ· each and 40,000J· 95% (free of CompanY"• tax) R.,;leemable Cumu1a1i~e 
Preference Shares of Rs. 100/• each. · 

'1' • ~ ~ E. 
~•sso;,'1~ 

v 
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ARTICLE OF ASSOCUlTIOff 

Tho Aulhori1od Capllal of the Company Ra. 1.06,00.000J- cllvl<led lnlo 6.00,00W- Equity 
Sllare$ of Rs. 101- ll!!Ch and 40.000/- 9.6% (fll>tl ol Company'a la~) Redeemable CumulallW> 
Prefereno11 Shares of Ro. 100/· eacli .• 

AMENDMENTS TO THE ARTICLES OF ASSOCIATION 

Article • S4 ; 

SPECIAL RESOLUTION PASSED AT THE EXTRA OADINARV GENERAL MEETING OF THE 
COMPANV HELD ON 20TH JANUAAV, 19S6. 

II WU resot¥11d ""'"''"'°"sly u a op...,ial le$<llo1"'n as Mqu!red under the provisk>M ol Se<:llon 
9• ot Illa CampaniH Act & Clause 54 cf the Al11clas or Aeooclatlon ot lhe Coml'<lnr. that the 
authorised capilal of1he c"'lll'any be altered and the llrol \hree Hne1 of the clausa V(I) of !he 
Memcran<lum of Am;oclation and Iha li'8! IM>e llnos of Ille clause 4 of the Articles or Ae&oc•aflon 
be altered"" under. 

lllemorendum of Aasoolauon 
Fle$01¥11d lf>al Iha aulhOlise<I Capllal of lh& Company Is 1 ,OO. ll0.000 divided into 6.00, OOOJ- equity 
&har"'" of Rs. 1 0/- each and 40,000 9.5% (free or conipany W) Radeemabl& CiJ'1>Jlat~ Prefll re11ce 
shares or As.100/--· 

Anlde of A•aot;Ja11on 

Fle$0M:cl that II>& auttrorisedC..pital or Iha Co"l'&nY i• 1.00.00.000 lll>lill<!d Into 6,00,000/· equity 
shares of Ra.10/- each and 40,000 9 . .5% (free or company's ta~) Ra<Wemable Cumulative 
Pfllfllflill\Ca sflare1 el As.100/- aodl. 

Arllcle·112B 

S~ecl&l re,..,h<Uon pao$ed al the Annual General Meellng ol u.a Company held on 2!11h Jur>e, 
1970. 

II was re•olva<I as special f(l$Olutlon that lhe clauae 1128 ot 1he Al'licrea of A<laocialion of the 
Company be end is hereby o"""llled.' 

Article.Ill 1sub olauae 2,1,21 6 241 

SPECIAL RESOLUTION PASSED AT THE EXTRA ORDINAAV BENEAAL MEETINB OF THE 
COlllPAKV HELD ON 4TH APRIL, 1872. !;. , 

'RESOLVED as apeclel r<>S<>lutlon tha, consan! be end Is hereby accorded uncle• section 149 of 
th& C<r"'!'anles A<:l 195G lo tire companylor commancement or new btr•U.....,.enumenille-d In Sub­
Clausa 2,5,21 & 24 of ClaUH No.Ill el tile objects es mentianed In Iha '-'emorandum l Al1icleo Of 
Association wi111 lmmecUa1e effect• · · 

Article. 4 

SPECIAL RESOLUTION PASSEO AT THE EXTRA ORDINARV GENERAL MEETING OF THE 
COMPANV HELD ON 111TH MARCH, 18~2. . 

"RESOLVED ae a _.ral resolatlon 11oe1 Cleu,..._4 of the Articl&S of Asaoc:latlon or llilt Company 
be and Is hareb)I altered b)I deleting the same U.amof ard by r;Ubstit<rtlng Iii placa 111&hlol file 
roaowlng clauaa a& CiauH- 4. 
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"The AltlhDl1sad Capital of the company Is Rs. 15,00, 00, DOOi- divided into 1.2(1.00,000 oqulty ahu.res 
ot Rs.1 01- each and 4-0.000 9.5% R•lloemabla Cu,i,ula11•& preleranee sharu"' fis.100/- •ach 
and 2.6o,oon llnd series Red""~ Cumulat~ prnl"'""""""'" Gllan conterllla righl 10 a fixed 
eumulative pMlemnUal divldernl on lhe capital lur Ille ~me being paid llP n...raon and ta ri;llt In a 
wind!n9 up lo paymenl off of capital paid up and '""""" ofdl•ldend. whelher decla'9d or not, upto 
the <><>mmancemen1 ol the winding up In priorilV lo lhe Equil)' Share& but shall not confer any 
further right lo particiJ!Ble in prollls OJ uoeta. 

Subleel 10 the pr<>vlsion of lhese ArtN:les the Company SIWI have ll<JW(lr 10 Issue Prelrenc:e Shares 
carrying a rlgh! to redemplt<m out of profits wt>ich wollld otloeiwlse be available fordlolOend or out 

ot the ptu<""do of a lrast\ lsoue of slla.re& made 1<11 the pu1posa ol such re_demption or liable to be 

..-emed at Iha option or the company ar'l:l the BoaJ<;l may. suzojstl to tl18 pfOlliol0<1s ol section 80 

of Iha A<:I, Parciae •uch power in such manner B8 ahall be provided in tfius<i Arjjcles. • 

Artlcla - 40 

SPECIAL RESOLUTION PASSED AT THE EXTRA ORDINART GENERAL MEETING OF THE 
COMPANY Hl<LD ON 15TH D~TDBER, 1982. 

"RESotVED !flat Arllcle 40 ot the _Attlclea of A•sociallon ol the Company be allefB'd deleting !he 

ex~e•olon "minor cl" appea.i11g therein." 

Article - IB 

SPECIAL RESOLUTION PASSED AT THE EXTRA ORDINARY GENERAL MEETING OF THE 

COMPANY HELD ON 29TH OCTOBER, 1HS. 

"RESOLVED 11lat In A~le aa of the Artlele cl A$a<>eiatlon of 1he ComP""y, the W<>rds "less lhan 

three• shall be •trb&11!L11Etd fer lhe wor<ls "le&& U.an six", Iha ameflde<I Anlcle "'4<111\g as under: 

"Until ou.erwtse dtttermlned by lhe com~ny In G"""""I Mffflng. °'"number of Dl1eetors shall n01 

be teas u.an three nor mom lhan fifteen_• 

Artl~a - 95: 

-SPECIAL RESOLUTION PASSED AT THE EXTR4 ORDINARY GENERAL MEETING OF THE 

COMPANY HELD ON URD SEPTEMBER, 1988. 

"RESOLVED purauanl 10 1e<:!icn 31<rf1he Cornpanios Act, 1956 thal Anicle 115 of Artie las of 

A$soclaUon of the Cornpany be amand1td ao follows : 

For the worcle "e lee of Ra.25!11- per maali<ig ol 1lle Boan:t or a Committee cl Iha Bo...-d a!lttn<led 

by him", Iha wcrdo "ollCh maximum amollllt ol &ltllng I~•• pat meell119 OT tho Boar<! or Comrnlltee 

of !he boo rd a11ende<1 by him, •• preocrll>&d, pursuant lo 111e l•JSI pravision to Secllon 31C ef !ha 



"'' 
Companies A<:I, 11158. as ameni:lsd by 1he Co<npaniaa (Arnandment) Act, 19811, In eocordance 
wM Iha paid-up Sha•e Capital o! the company for \he !ima b<!lng•s11au be 8ubs1~u\<!d_· 

A•llole. 7a 

SPECIAL RESOLUTION PASSED AT THE ANNUAL CIENEAAL MEETING OF THE COMPANY 
HELD ON llTH SEPTEMBER, 1989. 

AasolYftd \lla1 pu,.uaf>I to Secticn 31 altO <>lh.,r applicable prov;,10115 o! \"9 ccmpariie• Act 1956 
the ""!iclot of Associallon at Iha Company be and Jo hereby atlel'8d llS lollows 

By deleting In Iha ,..Isling Article 74, lhe wore~ commanc<ng from 'atleaal ti"" mamba••" and 
ending with "shares confe<rln9·1hal 1igh!" and subs111utlng in !heir pla<:o lhe lollowWg word• : 

'ltlY member or member; presenl In person or by pro•y and holding ohares 1n the <:0mpany 
which confer a po,.,,r lo vo1a on tl\e r<>solutian, not Ming Toss than one tenlh of the 1o1al voti..g 
p<>W<l< In reopscl of the rasclu11on, or on Whoch an aggregate sum ol not les• than lilly thousal\d 
nrpees has been paid up." 

Arllcle • 111 

SPECIAL RESOLUTION PASSED AT!ffE ANNUAL GENERAL MEETING OF THE COldPANY 
HELD ON 18TH SEPTEMBER, 11189. 

By adding tho lollowi"!I WQri!S GI lhe end of clauso (1) of Artld11 • 111. 

"along with a t:leposlt of love hundred rvp""" which shall be ralunde<l to such persons 01 as t~c 
case may be, 'o suel1 ""'mber, ii the pauon su<:<:eeds ;n getling elected as a Dlreclor•_ 

Artlcle. 15.f 

SPIE-CIAL RIE-SOl.UTION PASSED ATTHIE- ANNUAL GIE-NIE-RAL MIE-ETING OFTtlE COMPANY 
tlELD ON 1_eTH S~PTEMBER, 19&9. 

By dele1ing the existin~ Article \&4 and substituting In its pla<:e a:\d stead tl>e lollOwlng as Atticle 
1 &4 ,. . 

(I) A copy cf every Balance sheet Oncluding the Pr<>lit II. loss Account. the Auoitor•' Re?Or1 
al\d every document required by law to be annexed or attached a• Iha case may be to th• Belane11 
sh•&!) which ts lo be laid before the company in General Meetrin9, shall be mede evall&ble tor 
lnspe<;tion al lhe Registered Oltice ot lhe Company Curing wo!lcin!I tioun; !or a period of !""'MY 
one days before !he da1e of the meetin9. 

(2) A 'talotnerll contall\lfl!lllwsaient !eatureo of sue~ doc"""'n1& In the prescribed form or1~e 
ccpieo ol the d<><uments aforesaid, as \lie company may deem !it~" be senl !o e•ery member <>I 
the cnrnpeny and to ....,ry Trustee for the hok1&n; of any debentures isoued by the company net 
lo&S than twenty one day• before Iha data ol the meeting as laid down in eecllon 219 of the Act 
end all tl\e res! of the pfOllisiOM of the seid section sh.ea apply in respect of tf>e mat1ers referred to 
in this Article." 
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AMENDMENTISU11ST1ItIT10NIALTEJ!AIION TO DIE ART!C• f§ or ASSQC!ATION. 

EXTllACT (lF THE RE50l1,1TJON PASSED AT THE ANHUAl GENEMl MEETING HElD 
ON U!'" SEPTEMll!R, 20D5. 

The Aulllortsed cap1i.i1 or t:t\e Ccmp•ny 1s Rs.21,00,00,000/- divided Into 
l,U0,00,000 Equity Shores of !ls.I()/. eoch and 40,000 - ~.5% Rl!deemable 
cumulative Preference Sllares of Rs.lOQf- ea.ch and 2,60,000 - 2"" Serles 
lledeematie Cum.ui<itJve Preference Sh•res of Rs.100/- each and the said 
Pref....,nce Shares shall confer the right t<> • fi•ed aJrnulative prelecendal 
dividend on tlie coplta! for the time n.!ing paid up tllereon and the right in a 
winding up to payment of a.pltal patd up ar>d arrears of ~lvldend, whether 
declar£d or not UJ> to the commencement or the Jl'lnding up In priority lo U.e 
Equity Sha~ but shall not confer •nv l\Jrther right to participate •n profits ct 
05'1!!5. 

Subject tc lhe prnvislcn of U.ese Artide~. the Com pony sholl have power to issue 
Preference Sha~ can)l;ng • right to re(temptJon out of profits which would 
otherwise be avail.able fer dlvide<ld or out or the procee<ls of a fresh Issue of 
shares made for the pur)>OSe or such redemp1;0~ or liable co b.e reaeemed •t the 
option of U.e Company and tbe 6~rd may, oubJea to lM provi•ion< of sea.on 
80 ()( t:t1e Act eXl!n;lse such power in such manner "' shall be provided in these 
Artldes." 



EXTRACT OF THE RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING 
HELD ON 16"' DECEMBER, 2006 

"RESOLVED THAT the Artk>es of Association of the Company be and are h<lreby altered In !he manner 
fo~owfng: 

' 

" 

" 

Artld•cunftliy-oV 

"ReglSbu" ....... tfle RevlsW•'-" ...... °""""""' - "' be kePI by -l'IOGl"'°Aol-

~ IO tfle -iol'll al "'° 
Compon ... (!Uue GI S""" Ce<tifioolo) 
Rules.19li0, "' •• , lla!tllely •• lb• 
"'e..ament ""'-· ..,.,. ~ ..... w ---

Tolle•- to"""'• 
""'°IJlster Of- """'"" u.o ""?sler of - to be Mpl 
p<nuentl0Section1WO!thok:l.ond .... tholl<lg-lnd lode:< 
of be•- - ........ by ... D9poo~ory(lail) """'' 
Sed!on 11 .,, .... ~ Aol, 11196. 

Insert new dann111ons as follows al the 
appropriate places In alph.abellcal order. 

<IMolicill _. "'"""" • po'""" - name ;,, reoor<fed "' 
...... -1ho lleposl"'Y(let). 

~ ........ ~ -..... ~ ...... ""' 
........ - ""' - QAnled. -- "'regiSlflliDn -­- 12(1A) 111 tho~ ond l;>dlon;e BoarO ol lndla Act. ,_ 
--· Is 1ho process by ""lcli sh•--ntu"' 
holdet<0n 1191~.i..-....-"''"""'""" "''" 
·-·" balli"""5 ..... -"' msin\oined wllh the portldpa"' 
of•~-

"Reil!Qr ol Debcnluro holdora" ,..._ ll1I RogiSter Of llcl><nwro 
h-. IO tie 1'epl ""'""""'lo ~ 1~ Gftho Aol and abo tho 
Roig- ond lode< ol -I _.. ...-1noc1 by 1he 

l>BPO>llof)'(lm) ·-- 11 ....... Oepos_Aot, 1W6. 

'fta11d!u1a-" IO lhO - ol COIMI- d olodronle 
t.oldiltl lwl< ~ lllli ~ bm and ksuo ol fresh -~ 

debenture a.iUllcale(o) In '- d "'" "'"""' -""' hotlo~•) 
lnnrt a new panlfll'Bph at end of Artmle t Alading 
118 follDW11; 

"WMb "' .............. - and ,.,. doftnod In tho Ad <>< In Iha 
ArlkZsbui-iOlh&Oop '" .... M.IW6 ..... h ... 1ho 
....,. moanlngs auiQned In ~k:I.. 1996. 
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"RESOLVED THAT Articles of Association of the Company be altered In the 
followlng manner: 

That the existing Article 112 A to 112 E of Articles of Association be deleted and in 
Its place the following new article shall be substituted. 

112 A : The Company may agree with any financial instltutlon(s), bank(s), 
Company or any other authorlty, person, state or Institution that In consideration of 
any loan or financial assistance of any kind whatsoever which may be rendered by 
It, It shall have power to nominate such number of directors on the Board of 
Directors of the Company as may be agreed and from time to time, remove and 
re·appoint/replace them and to fill In the vacancy caused by sudi directors 
otherwise ceasing to hold office. Such nominated directors shall not be required to 
hold any qualification shares and shall not be liable to retire by rotation. The 
director appointed under this Article Is herelna~er referred to as "Nominee 
Director.w 




