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Mumbai-400051

Stock Symbol & Series : IMFA, EQ

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 Disciosure Requirements) Regulations,
2015 -~ Alteration in Memorandum and Articles of
Association (MOA & AOA) of Indian Metals & Ferro Alloys

Limited ("the Company”)

Dear Sir / 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,

Yours faithfull

(Prem KHandelwal)
CFO & Company Secretary

Encl: as above



Annexure - A

THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES
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CERTIHCATE OF INCORPORATION

No. .. 428/8 of 196162,

t hercby certify that  INDIAK MOTALS AND FERRO.-
ALLOYS LIMITLE .o

Fem erem e

is this day incorporated under the Companies Act, 1956 (No. | of 1956)

and thac the Company is Limited.

Given under my hand at_....Cuattack ' e e

3 ESRY 5755015 U1 S day of._.. November
Twoenty-ninth - Kartilk

One thousand nine hundred aad.Sixty 0ne. v .
Ona thousand alzht hundred and eighty thraa,
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Certificate For Commencement of Business %

Pursuang of section 14% (3) of the Companles Act, 1956 L

[ hareby certify that the /s INDIAN  METALS  AND o

FERRO  ALLOYS LIMITED

wetnancorgaraled  wtiont o ERg QINRENIES Agl. Do, oo

the TWAMTEEHE. . = 8¢y of ROVEEED ¥ 61,

and which hos this day filed o duly verified declarotion tn the prescribed
form thot the conditions of section 149 (1) (o) to (d}f149 {2} (0} e (c)
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of the said Act, have been complied with, is entitled (o commence F3

busines:. - ' - EE

Glven under my hand at CULTACK . ...___. U -1

this SEWN’]‘ L dﬂ}' of pAx Y - o E-'i_;
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iy,
GOVERNMENT OF INDIA

MINISTRY.QF CORFORATE AFFAIRS

. Registarofcompagies, Gutlack
:3rd Fivor, CORPORATE BHAWAN PLOT NO. 8(P); Cuttack, Orissa; India, 752014

Lorporate Identity Numbiet: L271010R1891PLCO0DAZE
SECTION 13(1) OF THE COMPANTES ACT; 2013,
Certificatoof Registration:of the Special Resohution Confinming Alieration of
Object Clause(s)
The!harehoiders: of #/8'INDIAN METALS AND- FERRO ALLOYS. LTD. having. passed. Speciil:Resblution {n the AnniaVExtz

nrdfnﬁgsene I Mestnd hel on — Bltérad the pravisions GT:is Memomihdiot-of Associallon with. respiact Lo its objedts dhd
‘campl

led with the Sedticn™13(1) of thé Companiles act; 2613,

Thershy.coriify that he ssid Specla! Resolition togeilier.wifh the copy.of i Mesmorandim of Associition as dltered bes this
- -'., I r_..I.‘-e-'-..-. : .’ .. RIS : ) ! W T - SLEL A ! N . L

i

Gin nunieun}rha:ﬂ ‘ai Ciittiiok thiy Sevenih day.of duty, Two thowsand seventeen:

ROG < Ciitack

INDIAN:METALS ANDIFERRQ ALLOYS LTD. .

] !»j]?& BUILDING BOMIKHAL RASULGARH,; BHUBANESWAR, Oilasa ndla;
751010 ' ' - A




COMPANY JURISDICTION
COI'ET NO. .J.ﬁ.‘....DF 2006

INTHE MATTER OF :

The Companies Act 1956

AND IN THE MATTER OF :

Sections 391 to 394

ANDINTUEMATTIER OF -

Conmposile Scheme of Arrangement  and
Amalgamation between Indian Charpe
Chromea Limited and Indian Meitals & Ferre
Alloys Limited and their respective
shareholders and creditors,

SRETEY ND IN TUE MATTER OF ;

i - Indian Metals & Ferro Alloys Limiled
I-':f! ~on """1'_'.'."_]"""""6 : ...Petitioner / Transferee Comparyy
phdetl s
; ik ﬁ‘-ﬁ_ fJ&ﬂJ
il MEMO OF PARTIES
2 |

indian Metals & Ferro Allovs Limited,
A company incorporated under the
Companies Act 1956 having its
Regristered Office at Bomikhal,

P.O. Rasulgarh,

Bhubaneswar- 751010, Orissa,
' ...Petitioner/ Transferee Company

e PPN

— el
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-

FORM NO.41

IN THE HIGH OOURT OF ORISSA AT CUTTACK} % : lE

COPET NOS.I5 AND 17 OF 2004
In the thatter af ;

The Companies Act, 1956
AND

In the matter of
' Indian Charge Chrome Limiled, a Company incorporated under
the Companies Act, 1954, having s registered office at
Bomikhal, P.Q.Rasulparh, Bhubaneswar 751 019, Orissa.
FatitionerT ransferor Company

AND

In the maner ol
indian Metals & Ferre Alloys Limied, a Compan:
incorporzted under the Companits Act, 1936, having it
repistered offiee al Bnmlkha[ P.O.Rasulgarh, Bhubanesw s
7501 010G, Orissa.

4 CPeimienes T steree Cemne:

-

ficfore the Hon'ble Mr. Justice M.M. Dis

Dated lﬁ'h)cmhcr, 2004

Order an Petition
; [H‘}.,-;{, Forb, k- 8ot Qu3ttwt, W-Beb andig.g g
Thc above petitions coming o for hearing on, +8852006, upon reading lie said
petition, the arder dated L7 -Fchruary, 2006 wh:reby the said Transferor and
Transferee companies?-weeeordered 10 convene scparale meetings of their secured
creditors, equity sharcholders, ensccured creditors and depositars for the pumpose of

- considering, and if thoupht i, approving, with or withoul modification, the

Compasite Scheme of Arangement and Amaipamation (the “Camposile Scheme™)
proposed o e made between the said companies and their respective sharchciders
and credilers znnexed ta the aflidavil of Mr. G. Kalyansundram, Company Secretary
of the Transicror Company and Mr. S.R. Ray, Deputy Sceretary of the Transferee
Company filed bn the 7 February, 2066 in CPOET No. § of 2006 and the publication
in the newspaper namely, 1) The New Indian Express {English}, 2) The Samaja dated
24” February, 2006 cach contzining the advertisement of said nolices convening the
said mectings of the Transferor and Transferee Companies directed to be held by the
said order dated 17,2.2006, the affidavils of Justice Shri P.C.Mishra, (Retd.), Justice

PR g
_ JnLL 2 __,r..
ORIGINAL JURISDICTION . ‘\,\_-\..--L.-

SRE %""iw‘?.#
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oM 28 f.‘-_*_‘;'_;;;".';?.'.-_.

L

i Wearn e
Shri B.N. Das (Retd.) and Jastice Smi. A.K Padhi (Retd.), Chairmen appﬂnwﬁﬁ{ﬁf
this Caurt 1o hold the above meetings showing the publication and dispatch of natices
convening 1he said meetings, the reporis of the Chaimmen of the sad meetings of the
Transferor Company and the Transferee Company as to the resul of the said mectings -
and upon hearing Shri 5.B Mookher3i, Sr.Advocate for the petitioners, Mr. Bijon Roy,
Sr. Advocate for the Objectors and Mr, P.C. Sexn, Sr. Advocare lor the |ntervener and
W appearing from the reports that the said proposed Composite Scheme of
Amangement and Amalgamation has been approved by a majority of not less than
three-faurths in vaiue of the respective creditors aad members of the Transferor
Company and the Translerce Company present and voting in person or by proxy,

This Court doth hereby sanction the said Composite Scheme of Amangement and
Amalgamation set forth in Annexure-A of the petilian herein and the Schedule hereto,
and doth hereby declare the same to be binding on all the sharcholders and the
creditors of the Transferor Company and the Transferee Company.

And this Couort doth further order -

That 1he panics w e saki Composic Sciomhe o Arranigenicnt S

& Amalgamation or olher persons inercsted shall be at libermy 10 apply 1o thes Court for
any directions thal may be necessary in fegard lo the working of the abowve
Composile Scheme of Armangement and Amalgamation; and

That the said company do file with the Regisrar of Caompanies 2 certified
capy of (his order &iahin 14 davs from this date.
SCHEDULE
Compasite Scheme of Arrzogement and Amalgamation as sanctioned by Lhis Court is
atuached herein,
~ {:.,f." -

Dared this 7 7L day of Ay »{2006

Orissa High Court, Cuilack .




UNDER THE COMPANIES ACT, 1956

AMENDED VIDE RESOLUTION NO.1 DATED 20TH JUNE, 2017 UNDER COMPANIES ACT, 2013

1st

2nd

3rd {a)

MEMORANDUM QF ASSOCIATION

OF
INDIAN METALS AND FERRO ALLOYS LIMITED

A COMPANY LIMITED BY SHARES

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

The Registered office of the company will be situated in the state of
Qdisha

The objects to be pursued by the company on its incorporation are

1

Ta carry on the business of manufacturing Ferro Alloys, Iron, Steel, Speciat
Steajs, Cast Iron and other Pipes and Castings and all other products
incidental to and connected with Ferra Allays, Iron and Steel, Ferrous and
Non- Ferrpus Alloys and to obtain leases of mines anywhere to work the
minarals tharein for processing and for sale,

To generate electriclty by thermal or hydro or any other process and for sale
and distributicn thercof.

To carry on the business of metallurgy, chemlists and importers and
manufactures of and dealers in metallurgical, chemica!, industrial and other
preparations and articles, compounds, cements, oils, paints, plgments and
varnishes, dyeware paint and other grinders, makers of and dealers in
proprietory articles of all kinds and of metallurglcal, electrical, chemical and
scientific apparatus and materlals.

To carry on the business of Electric Engineers and Contractors, carrlers and
passengers of goods and dealers In railway, tramway, trolleyway, electranic,
magnetic, galvanic, and other apparatus, machanical englneers, suppliers of
light, heat, sound and power, and to acquire any inventions and to construct
railways, trolieyways and tramways and work the same by stemn, gas, oil,
electricity or other powaer.

To cary on the business of Iron-founders, mechanical engineers and
manufactures of agricultural and industrial implements and other
machinery, tocol-makers, brass-foundears, metal-workers, bollder-makers,
smiths, wood-workars, bullders, painters, metal-lurgists, water supply
englneers, gas-makers.

To carry on the business of merchants, carrlers by Land, Water and air, Ship
Owners Warehousemen, Wharfingers, bargeownars, forwarding agent,
underwriters and bankers.

To carry on business of producers, mapufactures, suppliers, distributors,
stockists, procurers, importars, exporters, carfers and dealers in all form of
products and by-products derlved from ash, fly ash, bottom ash, slag
conversion of ash/bottom ash/fly ashfslag 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

To carry on business of producers, manufactures, suppliers, distributors,
stockists, procurers, importers, exporters, carners, and dealers in all forms
of Slllcon Carbide whether abrasive rglg' Sip m\g{g or in any other form,
]
LY

coated abrasives, bounded abrasives reffctory btlcks, rectifiers,
[}
il

i



10

11

12

lightenlng arrestors, glowbars, resisters and other ltems used In the
mnufacture of in processing of abrasives of any kind and any other businass
activity associated therawith or related thereto.

To purchase, acquire or take on lease land for establishment of hatels,
heliday resorts, vwillas, lodgings, stalls, garages, summerhouses,
chateaus, castles, inns, heostels, roag houses, motels, taverns, rest
houses, guest houses,

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

To carry on the business of travel agents, hirers of motor & other
vehictes, caterers for public amusements, hair dressers, perfumes,
chemists, proprietors of clubs, bath, dressing rooms, laundries, reading
raocms, writing rooms, newspzper & smoking room, libraries, places of
amusements, recreatlan, sports, entertainment & instruction of all
kinds, departmental stores, agents for railway, shipplng and alrplane
companies and carrlers, 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, <arting contractors and Meoney
Changers to provide services that may be necessary for the achievement
of the aforesaid objects.

Te produce bio-fuels, biomass, ethaznol and other products on tand,
water or in speclal chambers and to undertake activitles relating to
manufacture, refining, treatment, extraction, reduction, distillation,
blending, purification, pumping, storage, transperting, using,
undertake Research and Development activities, market, distribute,
buy, sale, import, export, exchange, trade and generally deal in any kind
of bio-fuels, biomass, ethanol and other preducts, by products, waste,
residue etc. and to establish, acquire and maintain laboratories, pilot
plants, manufacturing and other works relating to bio-fuels, bicmass,
ethancl and other products either only for such purpeses or as an
independent business and for the purpose to purchase or otherwise
acquire, plant, grow, cultivate, Jatropha, Ratanjot, Sugarcane, Corn,
Pongamia, rice bran, oflcakes and seeds, nuts, deotled bran or any other
plants, crops as a farm forestry, nursery or otherwise.

3rd {b} Matters which are necessaty for furtherance of the objects specified in
clause 3(a) are

1

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

aof] all of the raw
manufacture of

To purchase, stock and sell or otherwlse deglup«a
materials or seml manufactured materials ‘@‘;‘— £
the said Ferra Alloys Plants or auxdliarles theySay

3



10

11

12

12

14

15

16

To carry on the business of hire-purchase agants to hire, lend ar sell any or
al! products manufactured or ctherwise dealt in.

To construct, lay down, establish, fix and carry out all necessary cables,
wires, linas, accumulators, lamps and works and to generate, accumulate,
distribute and supply electriclty and to Hght cities, towns, strests, docks
markets, theatres, building and places bath public and private.

Ta carry an the business of Waterworks Company in all its branches.

To carry on business of garage proprietors, taxicab, amnibus, cab, fly and
othar public or private conveyance proprietors, job-master, livery-stable
keepers, horse, omnibus, carrlage, cab, fly and cart dealers, omnibus,
coach, motor, carriage, cab, fly, cart or other vehicle manufacturers and
repairs, garage, coach-house and stable-huilders, deaders in moetor
accessories of all kinds moter and mechanical englnaers, horse breeders and
dealers, farmers, graziers, dealers in corn straw, fodder of all kinds, carriers
and saddlery and harness-markers In all their respective branches.

To purchase, take an lease, or in exchange hire ar otherwlse acquire any
lands, buildings, offices, wharves or construct, build and repalr buildings,
offices or de other things necessary for the company.

Te acquire, provide and rnalntain hangers garage, sheds, asrodromes, and
accammodation for or In relation to earal conveyances.

To provide, clean, comfortable, and inexpansive houslng accommeodation for
workmen and others, and in connectlon therewith to afford to such persons
facilities and convenlences for washing, bathing, cooking, reading, writing
and finding employment, and for the purchase, sale and consumption of
provisions, bath ligquid and solid, and for safe custady of goods.

To deal with manufacture and render saleable coke, coal-tar, pitch
asphaltum, ammoniacal liquor and other residual products obtained In the
manufature of gas.

To construct, manufacture and malntain warks for holdlng, 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.

To carry on busingss as timber merchants, saw-mill proprietors, timber
growers and to buy, sell, grow, prepare for market, manipulate, impaort,
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.

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

Ta carry an business as general merchants, exports and imports of all kinds
of merchandize, commission agents, manufacturers, representatives In all
its branches, buying and selling agents, managing agents of incorporated
companies, firms and individual brokers, stevedores and financiers.

To purchase, take on lease or in exchange, or otherwise acquire, any lands
and buitdings, and any esiate or Interst in, and any rights connected with
any such |ands and buildings,

To construct, carry out, malntaln, improve, manage, wdtk, contrel and

superintend any roadsways, tramways, r lvﬁy‘;“‘;;nlg[ﬁd 5, Feservoirs,

watercourses, aqueducts, wharves, fumancgj;:‘%aw' ) ushing waorks,
cﬂ}.:’,&%

%ﬁ}i“*’ﬂf@ g/ W\
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1B

19

20

21

22

23

24

25

26

27

hydrauvluic works, alectrical 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
ctherwise ald or take part in any such aperations.

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

To apply for, purchase, or otherwise acuire any patents, Tbrevets
d'lnvention”, licences, concessions, and the like, conferring any excusive or
non-exclusive or limited right ko use, or any secret or other information as
to any inventlon 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 llcences in respect of, or informaticns so acquirsd.

Ta borrow or raise or secure the pament of money for the purpose of or in
cannection with the Company's business.

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

To issue and deposit any securities which the Coempany 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 securlty for the perfformance of any
contracts or obligations of the Company,

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

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 cthers.

To grant penslons, 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 ciub or other establishment
calculated to advance the interests of the Cempany or the persons
employed by the Company.

To draw, make, accept, endorse and negatiate chequas, promissory notes,
bills of axchange, hundies and other negotlable instruments.

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.

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
securltles which the Company has power to issue or in gne mode and
partly In another and generzlly on such te Cgmpany may
determine, )




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
arrandemenl for sharing any proflils 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 suilable 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.

o 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

4th 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.

5th # 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 IInd 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 NO.2 DATED 30TH DECEMBER, 2021 UNDER
COMPANIES ACT, 2013
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4] We the undersigned several persons, whase names and address are subscribed, are
deslrous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capltal
of the Company set against our respective namaes.

5.No. Names, address and description of - Number of ordinary Names, a:-ld.rr-z_s.;;ﬁ; ]
subscribers shares taken by descriptians of

L each subscriber witnesses

1. Bans|dhar Mohanty 1,000
Mahatab Road, Cuttark-3,
Merchants.
2. i]atlsh Chandra Mghapatra 5,000
i Brooks Hill, Sambalpur,
Businessman.
3. Ila Panda 15,000 S0/ -
Madhuban, P.O.Barang, R.N. Sinha
Dist: Cuttack, Advocate,
Commercial Artist. {zanesh Ghatt,Cuttack
4, Kartik Prasad Mohanti S0
Mahatab Road, Cuttack-3,
Merchants
5. Budhadeb Das 100
Brooks Hill, Sambalpur,
Engineer.
6. Sudhansu Kumar Mohapatra 500
*Mansingh Fatna, Cuttack
7. Banshidhar Panda 24,500

i Kharabelz Nagar, Unit-3,

i New Capltal_Bhubaneswar,

! Industrial Consultant,

TOTAL SHARES 46,600

Place: Bhubaneswar
Date: 03/11/1961
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THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

1 Unless the conbext otherwise required words or expressions containgd In these Actides

shall bear the same rmeaning as in the Act or any siatitory modfcation theresf in force at
the dabe &t which the Artides become binding on Hhe Company.

The marginad notes hereto are feeried for conventence and ghall mot affect the
construction hereof and in these presents, unless there bé gomething in the subject or
comext Inoonsistent therew th:

*The Act™ wieans the Compenies Act, 1956, and Indudes whene the contixt $O admdts Ay
re-snactment or statutory medifcaton thern2ol for the tme being In fonce.

"These Artickes”™ means these Articdes of Association as origlnally framed ar as from tme
to tme aitered by Special Resobrtian.

“The Commany” means Indian Matals b Fermo Alloys Wmited.
*The Memorandum™ means e Memorandurt of Assoclation of the Company
*The Direchors* mexns the Direcors for the Hime being of the Company.

*The Board of Directors” of "the Board” means the Board of Direchors far Hee Lme being
of the Company.

*The Managing Director” means the Managing Director for the Hme being F the
Company.

*The Office™ means the Reqlstarad Office for the tme being of the Company.

“Register of Members™ means the Register of Members 1 be kept pursuant to Section
150 of the Act ard  also the Register and incex of beneficiyy ewners malmained by ihe
Depositorylies) under Secton 11 of the Depastiories Act, 1596,

“The Registrar® means the Reglstrar of Companies, Orissa,

“Dividend” inctudes bonus.

“Month™ means calender month,

“Geal” means the Common Seal of the Compay,

*Proacy” includes Attormey didy constibuted under a Power of Attomey.

*Boneficlal pwner~ means m pearson whose name b5 recorded as Such with the

Depository{ies).

"Depostitay” means 2 Compny formed and registensd umder the Act and which has been
grorded & certificate of registrtion under Section 12(1A]) of the Securities and Exchange
Boand of India Act, 1992,

*Gemateriaisation” is the process by which shareholder/debenture holger can get
physical sharefdebenure certficries converted Into elechronic batances in his ABocount
maintained with the partcipart of 2 Depostory(ies).

INDIAN METALS AND FERRO ALLOYS LIMITED.

Tnterpretation




(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.
Table 'A'not 2 Save as reproduced herein the regulations contained in Table "A” in the First Schedule to
to apply the Act shall not apply to the Company.
Company 3 Save as permitted by section 77 of the Act, the funds of the Company shall not be
not to employed in the purchase of, or lent on the security of, shares of the Company and the

purchase its

own shares 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

Division of 4 The Authorised Share Capital of the Company shall be as stated in ‘Clause 5th’ of the

Capital H 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 right 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.

Allotment of 5 Subject to the provisions of these Articles, the shares shall be under the control of the

shares 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 (1A) of the Act,
the Board shall issue such shares in the manner set out in Section 81 (1) of the Act.

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

# AMENDED VIDE POSTAL BALLOT RESOLUTION NO.3 DATED 30TH DECEMBER, 2021 UNDER
COMPANIES ACT, 2013

CERTIFIED T0 BE | 'COPY

A Intale LA arr®
For Indian Metals &/repr@




(3)
7. Iihe Goﬁipmg shall offer any to s shares to the public for subscriptlon:
(1)- no allotment ihereof shall be mads, unlsss the amount stated in the
praspeacivs as the minimum subscription has been subscriied, and

tha surm peyable an applcation theraa! bas boaen pald to and recaived

by tke Company; but this previslon shall nat longer apply afiar the
first alloiment of shares efiered to the public for subscription; '

{2} the mmpunt payabla en application on'each chare shatl not be less
" tham 5 per cent al the nominal amoun] of the share; and

{3) the Company sha!l comply wilh the provisicns of sub-seciion
{4) of Seciion 64 of the Ac!.

8. The Company may exercise Ine powers of paying commissions conlerred
by Sectlon 76 of 1he Act, provided thal the rate per cent or tha amount of 1the
commission paid or agreed io b2 paid ghall be disclosad in the manner required
by the said Section angd tha commission shall R0y exceed 5 per cend of the price al
which any shares, in respect whereo! the same s paid, are is$ued or 2 Aper cent
of tha price at which any debentures are issed {as 1he case may be). Such
cemmission may bé satislicd by the paymenl ¢f cash er the alloiment af fully or
parily paid ehares ¢f pariby in ona way and parltly in the other. The company may
alsg an any issue of 6hares or dabenturas pay such brokerage as may bo lawiul.

9. With Lhe previous authority ef the Company in general meeding and lhe
sanction of the Court and upon otherwise complying with Bection 79 of the Act,
the Board may ixsue at & discount ghares of & class already Issued.

10,11, by e congiligns al allotmont of any share, the whole o patl of the
amount or isgua price thereof shall be payble by instaimenis, every such insiaimenl
shall, whan due, k& praid to the Company by the person whe, for the time being,
shall bo the regisiarad ha ldes ol 1ha g hare or by his execulor or admnistraior,

11.The joint-holders of a share shall be soverally as wgll as joirily liabie
for the payment of all instatmenls and calls fue In respect of such share.

12.5ave 43 herein otherwize provided, the Company shall be entitled 10

lreat the rogistered holdes of any share as 1he absclute owner thereo! and

sccardingly shall not, except as orderad by & Court of competant jurisdictien, ar
as by slajyte raqulrad be bound 1o recognise any equitabls or other claim to or
ll'ltErE!‘.‘t in such share on the part of amr othar persan '

. 13 Shared may I:m rag:stnred in iha name of arq.-r pemun. currpan’f of gther
bDbjF l:ﬂrpora'la. Not mnre than four pe rsons shall be :egwlar&d as Jolm-holdars
ufnny;ham . s e .

i T . cERTIFIGATES:

14 $uhjed to 1he mwms of tlm Campaﬂles {lssue of share Gemflcaies}
Rules 1960, or any sta:ulnrr medification or re-enaciment thereot, share scfips

shall e issued a3 fotiows excepl where shares/debentures e held in p depository.
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{1) The cartificates of lifs 1o shares and duplicates therec! when nacessary
shall be issued under the Seal of the Company which chall be affixed in tha
preagnze of (i) twe Directors of a Directof and a gersa acting on bakall another
Diractar under a duly registered power-of-altarnay ar two parsens acthing s
aHorneys for iwo Directors as aforesald; and (i) tha Secreta ry or some othor
pereon appoinied by the Board fer the purpose, =l of whom shall gign such share
coflificate; provided thal, if the compesiian of the Board permils of i1 at lsast ona
of the aforesatd lwo Direclors shall be a porson othar than a Managing or whole
fime Director.

{2) Every memboar shail by ehiitiad froe of charge to ona codtificale far all
the eharas 4f each class registerad in hia name or, if the Board 5o approves, to
sovoral castificates each for one ar more of 2uch thares an payment of such foa
nol exceeding Fe.2/- for sach additfonal certilicate or without paymenl of any foa,
as the Board may datermine provigded that no fge shall be ¢charged in respect of

. the issu® of ona or mose additf gnal ghare certificates where euch issua is

necessary In ordef ig comply with the requfremenis of any recognised Stock
Exchange relaling to the altatmeni of shares. Unless tha conditions of issus
ctharwise provide, the Company shail, elither within three months afier the data
of allotmenl, and on surrander to the Company of its letter making 1he allciment
ar 0! tg fraclional coupons of requisite val s [save in the caxa of issua apainst
letters of accoptance or of ranunciabion of in case of istue of borus Sharas) or
within two maenths of yetelpd of 1he application for rogistration of the transfer of
any of it shares, as the case may ba, complete and have ready for delivery the
certifleates of such sharas. Fvery cerlificatle of sheres shaff specify tha nama of
ihe pemgon in whoso favour the certlficate (8 i3sued, the shares to which 't refales
and the amaunt paid up thareon, Particutars of evary ceftificats issped shall be
enlered in the Aegister maintalned in the form set out in the Acl, ar in a form as
near therelo ae clreymstancas admit, against the nama of tha person o whom it
has baan iggued, indicating the gate of issve. In respect of any sharg hedd joinily
by eeveral pargons, the Company shall ne! be bound b issue mora than one
cerlificate ang delivery of a ceriificata te ene of soveral jsinl-holders shall be
sulficient delivary i¢ all such holders. :

{3) if any certificaie of any ahare or shares be surrendered to the
Company for sub-division ar congolidation or if any certificate be defaced, 1orn or
old, decrepit or worn-gut, or ito cagee an tha roverse side for recording iransfors
have all bean usad, then upen surrender of the seme to the Company the Board

. may order the cerlificala 1o bo cancelled and may issug a naw certiffcate in hau

tharect; and if any certificate be lost ar destroyed, then upen proof thereof 10 the
salisfaction of the Board, and upon such indamnily a5 the 2aard thinks lit being
given, a new cartfical @ [ liau thereef shall be givan to the party entitled to the
shares to which such 1ot or destroyed certilicata shaf! relate. Whera a cortificats
hea been ieued In place of & corlifcala which has been defacad, ate., iost or
detireyed, it shalk state an Ihs face of i and against the stuk or counterfoit that it
is izsuad 11 lipu of a share cedtlficats or is a duplicate issued for ihe one 50 defaced,
atC.. last of destroyed, 86 the case maybe, and. in the cate of a certificals issued
in place of one which hag baen lost of destiayed, the word "duplicate” shall ba
punchad o slampad it bojd [elters a¢ross 1he face theresl, Certificales issuwed
undear 1his sub-clause ko repteta cettificales which are old, decrepit or worn oul
ar whose cagas are all used hall ba iasuad free, but the Company shall ke antifled
ko charge a foe not exgeeding Rs.2/-, tagather with any eut-of-pocket xpanses
Incurred by the Company in invastigating evidence, as the Board may determine,

destroyad.
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. f4) Where & new sharacertificat e has bean issesd is pusuance of the last
preceding paragraph, particulars el every such cedtificate shafl algo be entared in
a FRegittar of Ranewed and Dupficate Certiticates indicating against the nams ol
ke parson 1o whom the cortificals ia izguad, the number and date of issue of the
ceftilicate in ligu of wiveh the new certiticate-is issved and the necessazy changes
indicated in the Regisler by suitable crass-references In the "Remarks” Column,
All gnirlas made in the Reglster or Im the Aegister of Renewed aad Duplicale
Certificatas shall be suiheniicated by tha Sacretary or such other person as may
be appeinted by the Board for pirposes of sealing and signing the shars cerlificale
undar paragraph {1} heseol.

(5} “When sharcy are held in a Dﬁposlmmes) the eertificates may be

dematerialized’ rematerialized as per the extant Bye laws/ Business Rutes of the
Depository (ies)

(6} “Fees ms decided by, the Board from time 1o time shall be charged by ihe
Compatry for issue of each new cerfificate consequent upon fis rematerialsiation™,

GnLLﬁ.

t5. The Board may, from time to time, subject to the terms an which any
shares may have been issued, and subjed 1o the provisions of Section 81 of the
Acl, make such calls as the Board thinks Iit upon the members in respect of alt
moneys unpaid on the shares held by them raspectivaly, and nod by the conditions
of aPsimani thereol made payabla at fixed times, 2nd gach membar shall pay ha
amount of every call zo made on him o the persons and at the limes and places
appoinied by ihe Board. A call may be made payable by inslalments and ghall ba
desmed (o have béen made when Lhe resolulion of the Board autharising such

call was passed. )

16. Not less lhan fourigen days’ natice of any cali shall be given specifying
lhe lime and place of payment and 1o whom such call shall ba paid.

17. {1} 1! Ihe sum payable in respect of any call or instalmenl be nol paid
onr or befora the day appeinted lor paymenl thereo!, the haldar for 1he lime being
in raspecd of the zhare forwhich the call shallhave baen made or the instalment
shall be due shak pay inlerest for tha same at the prevailing bank rate, or al such
higher rate, if any. a3 the Directers may delermine al the lime ol making the call,
Irom the day appeinted for ihe paymend thereof jo Lhe dafe of the actisal payment.

{2] The Board shal be al liberly to waive parmenl of &ny such inlprest
eilher wholly or in par,

18. {1} If by the tarms of Issua of any share or gtherwise any amount is
made payable al any fixed time or by instatments at fixed Emes, whethar on accoun
of tha amount of the share or by way of premium every such amount of instalment
shall be paynble os if it were 8 calf duly made by ihe Board and af which dua
nolice had been given, and all the provikions hersin cantsined inrespect of calls
shall relate to such ameynl o instalmant accordingly.

{2) The joint holdars of 2 share shall ba Iumlhr and mmlly lfahle te
pay all calls In respeci thereof. .

19, On tha irial or hearing of any agijon or auil brought by the Company
againsl any sharehatder or his repressnialives or recover any debt or money
claimed to be dua to the Company In respect of his share, it sha¥! ba sufiiclent 10
prove thal the name of tha defendant is, or was, when tha claim amose, on [he
Aegisler s & holder oc one of the holders of the number of ghares In raspeci of
which such claim is made, and that the amaunt claimed i nol entered a3 paid in
e books of the Campany and 4 shalt not b necessary Ie prove the appoiniment

.of the Baard who made any call, nor \hat o quorum was presand at the B

Calls.
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(B)

Meating at which any call was made nerthat tha meeting at which any call was
mado wes July convaned or congtibutad, nor any olher matter whatsover. but the
proal of tha matiers aferesaid ehall be canclusive evidenes of the debt.

20. The Board may, it it thinks fi{, recaive tram any member willing to
advanca tha sama all or any part of the money due upon the shares hald by him
beyond the eums actually called for, and upon the manay 8¢ paid or spilsfied in
agdvance, of 50 much thereof ag team time 1o time axceeds the amount of the calls
then madea upon the shares in respeci al which such advance has hagn made, the
Caompany may pay Interest at such mis not exceeding, untess the Company in
general meating shall atherwise dfrect, B per cent par annum g5 {he member
paying such sum in advance and the Board agroe upon, Maney 50 paid in ezcess
of the amount of callz shall nol rank for dividends or conier a righl to parilcipate
in prodite. The Board may at any time ropay the amount o0 advanced upon giving
1o guch member not 1653 than threa menths' notice (n writing.

21. A call may be revoked or postponed &1 ihe discretion of the Boatd,
FORFEITURE AND LIEN

* 22. it any member falls 10 pay any £all orinstalment of a call on or before
the day apgpeinted for the paymsant ¢f the same the Baard may, al any time
thereafter during such lime ag the cal or iInstalment rerraine unpaid, senve A notice
on guch mambar raquiring him ba pay the same, {ogeiher with any interest thai
may have ageured and all expensas that may have keen IRcurred by the Cempany
by reason of such non-payment.

23. Tha notice ghail name a day (nol being tess than fourteen days fram
Ihe date of Ihe nadice) and a place or places on and at which such call or instatment
and such interast and sdpenses as aloresaid ane 10 be paid. The notice shall siso
&tate thal in 1he event of nen-payment at or before the Lima, and at the placa
appointed, the sharas in respect ol which such call made of [nstalmant is payabfa
wiil be liable 10 be forleded.

24. It the requiremants of any such potice as aforesaid be not compiicd
with any share in respeci of which such notice has baen given may, at any lime
therealtar, bholore payment of all calts or instalments, interest and expenses due
in razpeci theracl, be lodeilad by a resolution of the Board 1o 1hat effect, Such
forisiture shall inglude all dividuals declared in respect of the forfeited shares and
not astuatly paid befare the foreilure.

£6. When any ghare shall have teen se odeited, notica af ihe rosclution
shall be given to the member in whosa name il stecd immedialely prier ¢ the
larfeilure and an entry of the forfeitura, with the date theracf, shall forlhwith bo
mada in the Raglsier, kil no forfeitura shall be In any manner invalidated by eny
omission or neglast 10 ive such notice or to make such enlry as afaresald.

2B. Any share 5o forleited shall be deamed (¢ he the properly of tha
Company, and the Board may =ell, ra-allot or olharwise dispose of the sama in
such mannear as it thinks lil.

27. The Board may, at any time before any share so forleiled shall have
btagn sold, re-allottod ar gltherwise, disposed of, annual, ihe forteilura Ihereof
upon such conditions as it thinks fit.
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28, A person whoso ghara has boan lorfeited shall eease 10 ke a membar
in respect of the farfeited share, bul shall, notwithstanding remiin liabld to pay,
and shall torthwilh pey to the Company, all calls, or instalments, interest and
BXPEnERs, owing Upon or in raspect of such eMare at tha time of the fodehture,
fogether with interast theraorn, frem the time of forfeflure until payment, end tha
Board may anfore the paymen thereol. ar any part thereof, withott any daduction
or allowance for the value of he shares al the lime of farfeilure, but shali nol ba
wndar any obligatien te €0 so. Provided that the liability of & person whese shares
have been lorfeited shall caase after and whan the Company shall have receivad
paymard in full of alt guch moneys in respect of tha =hare.

28. A duly verifled deciaration in writing 1hat tha declamant is a Director,
Manager or Secratary of Lhe Company, ang lhe cartain shares in the Gompany
hava been duly forfeited on a dale stated in tha gdeclaration shall Be conglusive
evideace of tha facla tharein stated as againgl all parsons claiming 1o be emitiad
ia 1he shares and guch daclaration and the recaipt of the Company lor the
considaration, if any given for the shares on 1he sate or dispasition thereof shall
canslilute a good title ¢ speh shares; and the person te whom eny guch share is
sold shall b regisirered as the hotder of such share and ghall not ba bound o
see to 1he application of the purchasas mansy, nor shall his title 10 such share ba
aflected by eny irregulatity or invalidily in the progesdings in ralerence to guch
forteityre, sala or dispaosition.

0. The provisions of Articles 22 1o 29 hereaf shali apply in 1hé casa of
ndn-payment of any sum which, by tho 1armas of [s5ue of & ehare, becomes payebis
#t a fixed time, whether on eccount of the nomina! value of a sharg or by way of
pramium, as if ths sama had besn payadle by virive of a call duly mads and
nolified.

31. The Company shall have a first and paramount {ign upon évary sharg
nat being ully pard up fegistered in ihe name of aach membor (whethar solely or
joinity with others), and upon the procecds of sale theroof for moneys called ar
payabile 21 lixed tima (n respect of such share whethsar the fime lor the payment
therea! shall heve ectually arrived or nor and no equilable interast it any siaro
shafl b created except upon the iopting and condition thal Artkele 12 hereal is to
have full eflfect. Such fen shall extend 1 all dividenls from firme to lime declared
in respect of such share. Unless otharwisa agresd the registration of a transfer
of & shara shall operate 05 2 waiver of Lhe Company's lian, if any, on such share.

32 For the purpose of anforcing such llan 1he Board may &ell the share

subject thareto in such manner as it thinks fit, but no shall be made uniil such

time for paymant es aloresaid shalt have arrived and untll nalice In writing of tho
intanticn tz ghall have bean served on such mamber, his execylor or adminmstratar
or hig committee, cutalor bomis or other legal ropresentative as the case may be
and default shall have besn made by him or them in the payment of the moneys
called or paysble at a lixed time in recpect of such ghare for geven daya alter the
dare ef such notica.

33.The net groceeds of the sale shzall ba received by the Company and
appliad In or lowards payman] of suck fad of the ameunt In raspect of which the
lier: gxtstz ax is pragenlly payable, and the residue, if gny, shall {subject e a lika
fign for 3ume not present y payable as exizsdod upin the shara batarg {the sale) be
paid 1o lhe perion entitled to |he share at the dale of tha sale.

34_ Upon any sale &ltar lorfeitura or for enfordng a lian in purported cxercise
of ihe powers hareinbialore fivan, the Baard may appoint some peraon (& axecuta
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an fnstrurnent of trensfer af the share koid and tauge the purchatars nams to be
erlarad in the Regleter in respoct of the share £old, und the purchaser ghall nod
be bound ta sea to the regularity of the pracesdings, rar 1o the appiication of the
pwchase money, and after iz name has besn entated in the Ragister in respect
of such share tha valldity of the sale shall not be impeached by any person, and
tha remedy of any person aggrieved by the £ale ghail be in camages only and
Aguings! he Company axclushaly,

35. whare any share undar the pawarns in that bahaif herain contained is
£old by tha Board and the cenificate in respect thereof has not bean delivered up
1o the Company by the farmer holder of such sharg, the Bogrd may is=ue a new
cartificate lor such shara disdingulahing it in such mannar at it may 1hink it {rom
tha certificals nol s¢ dalivered up.

TRANSFER AND TRANSMISSION

3%, Save as provided In Sacfion 108 of the Act, na tranafar of a shara shall
bo regfstered unlass a proper Instrument of transfer duly stamped and exacuted
by or on behaif of the transteror and by or on behal! of the trangferee has bean
defllvered 1o the Company togelher with the cartificate or, # no such cerlificate is
in existenca, the Leller of aftoimant af the share. The instrimant of transfer of
any share shall spacily the sama, address and occupation T any) of the Lansfsres,
and he transferor shall ba deemed o remgin he holder of Gygh ghare unlil tha
name of the tranaferan |s entarad in the Regisler in respect tharac!, Eachk signaturs
ta such transter ghall be duly altesled by tha signalure of one credible winess
whe ghail add his addyesx and occupation. .

37. Applicalion for the reglstration of the transfer of 2 ghare may be made
aither by the Iranslaror or bhe ransferee, providad thal, whare such appilcalian i
mada by the Irangferor, no ragiziralion hall, in 1ha case of & parily pald share, ba
effectad unjess Lhe Company gives notice of Ihe agplication to the transferea in
the manner proscribad by Sectisn 110 of thir Act, and gubject bo the provigions af
Ihese Arliclgs the Company shalt, uniess obfactlon is made by tha transfa res wirhin
two waeks from the date @l receipt ol the notice, anterin the Ragister the name
of tha {ransiasras in the same manner and subject to the same condilions asif the
application fgr registration of tho transfer was mads by the transfarae.

34 An instrument of transfer of any share shall be in writfng in {the usual
comman form agpioved by the Slock Emhangw fn India or as near therglo ag
circumsiantes will admik

39. Subject to the previsions of Secllon 111 of the Acl, the Board withou?!
assigning any reason fer such refusal, may, within two months from the date on
whic¢h the inglrumeant of bmnsfer wazs deliverad 1o Lha Company, @iusa to régister
any Iransfer of, or the tranamigsion by pparation of law of the rght 1o, a share of
inferest of a member of the Company, provided that the registration &f a iransfer
of sharas 6hall nat Ka refused on tha graund thal the fransferar 5 aither alone or

jaintly with any oiher person or perzons indabjed to the Company on any account

whategevar axcept whers the Company has » lien on sugh shares.
40. No transfer shall be madé to person of unsound mind.

41, Every instrument of {rangfer shalf be lofl al the office for regisiration,
agcompanled by the cerificate of tha share to be lransterrad or. if na such
ceflificate is in existance by the Lefter of Allgtman of the shara ang such othar
evidenca as tha Board may raguira 1o prova the title of the tmnsferor or his righ!

Y,
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tp translesr the shasa. Every instrumant of transferwhich ahalt be reglatered shall
b relained by the Company, but gny instruman? of Iransfar which the Board may
refuse to ragister shall be returnad 1o the persen depositing the same.

42. I the Board refuses, whether in pursuance of Article 3% of othorwize
1 registar tha ransfer o, or 1ha frandmisg on by operalion of law of the right ta,
day sharg, the Company shall, within two months from the dale on which tha
fmstrumant of 1ranefer ar tha intimatlon of such transmiasion, aa the case mayba,
was lodged wilh the Company, send 1e tha transferes and tha iransterer or 1o the
person giving Intimation &1 such transmigsion, as the cass may be, notice of the
refusal.

43, Uniggz ihe Company In General Maeting shall olherwlse delerming,
na fee shall ba charged by the Company for the registration of ary transler, grant
of probale. grant of kears of agminisiralion, cartilicate of death or marctage, power-
of-attornay or ather Insirument. The Company may in General Mseling aulharise
the charging for slch regigiration of a fag not exceeding Rs. 2/ and any such i'ea
shall, it the Board 50 raquire, b e paid betors such fegistration.

44_The execudor or administratar of 8 deceased memder {not baing one of
sevaral joint-holdar} aball be the only parson recognised by the Company as having
any 1iite 10 ihe share registared in the name of such manmbar, and, in casae of the
dealh of ary one or more of the joini-holders &t any reglstared ehare, the supdvor
shell B¢ the only person recognised by the compbany as having any 1110 (o or
inlgrest in such shara, but nolking harein eantainad shall be taken to reléase the

- pstale of a decoased joind-halder from any liability on the share held by him jointty

with any ather person. Belore recognlsing any execuior or adminlstrator the Bo ard
may requira him to obtain a Grent of Probate or Leltars ol Administration or alher
iggal sepraganlation, as the cuse may be, from a compelant Courtin lndfa and
having elfect In Bhbaneswar. Provided naverthaless thal in any cage where [he
Board in its absolide disgretion thinks [ it ehaX be lawdul tar the Board to dispense
wilh the production of Probate orlatters of Administralion or such cthar legal
representation ypon such terms ag to indamnity of otherwise as the Board, in ite
absolule digcretian, any considar adequats.

45_Any committee or guardian of a funalic or minor member or any parsen
becoming entitivd ta, or to transter, a share in consequance of ihg death or
bankrupty Gr Insolvency of any membar, upon preducing such avidence that ha
susiaing the characlar in regpect of which he propgses 10 act undertihis Article or
of his titke a5 the Board thinkg eulfickent, may. wilh the consen of the Board (which
the Board shall not be bound 12 give), be registerad as a member Infeepect of
such share, or may, subjact 1o the regulations as to transfer hereinbefore conlainad,
Iransfer gUch share. Thls Ariicla iz hereinafter reforrod to as "The Tmrsmission

Articlo "

4. (1] If the pacson sp hecnminﬁ entitted under the Transmigsfon Article
ghall #lect to be ragisterad as helder of the shara himsell, he shall defivor or pend
to the Company & notice jn wriling signad by him slating that he 50 ei¢cis.

{2] I vhe Ferson eforesaid shall eleci to transfer tha share, he skali
1astily his election by executing &n insirumeni of transfer of the shase.
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(3) All tha limitations, rmstriclions and provisions of thess Articles rulating
to tha right te franafar and the registration of intruments of transfer of a share
ahall ba appileable te any such notice or fransfor =5 aloresaid as H the death,
lunacy, bankruplcy ef insolvency of the member had not cccurrad and the notice
of transfer werg u transfer signed by that member.

- 47. A perean g0 becoming entilled under the Transmission Article to a share
by reason of the death, lunach, bankruplcy ar insalvency of the heider shall, subjact
o the provisions of Article T8 and of Section 208 of Act, be entitfed o the same
dividands and cther advantages as he would be entitted to if he ware tha mgistared
holder of tha share.

Frovidad that the Board may at any time give nolice requiring any such
RareLn to elasl sither to be regiatered himsel! or te hrensler the share, and i tha
notice I3 not camplied with within ninely daye the doard may thereaftar withhold
paymanl of all dividents, honuses or othar monays payable in respect of the share,
undil tha requiremants of the natice havebeen compliad with.

INCREASE AND REDUCTION OF CAPITAL

48. The Caempany (n general meating may, from time to ime, increase tha
capital by tha crealion of new shares of such armoun] as may be deemdt axpedient.

4B, Subject 1o any gpecial rights or privileges for 1ha time being alrached
to mny sharea in the capilal of the Company then issued, the new shares may be
Issued upon such berms and conditions. and with such rights and privileges
attached thereto as the general meating regolving upan 1he creation thereol shall
dirgct, and, if n¢ diraclion be given, as the Board shall determine, andin particular
such ehares may be issued wilh a preferential or qualified righi te dividends and
Inthe distribution of assets of the Company.

£0, Before tha issue of any naw sharas, the Company in genaral meeting
Moy make provisions as to the allotment and issua of the naw shares, and in
particular may delermine lo whom Ih.s ame shall ba offerad in the {irst instance
and whether ol par or at & premium o4, subject 1@ the provisions of Sactlon 79 of
the Acl, al a discount; in default of any such provision, or &o tar 25 the same shafl
not extend, the Aow shares may be issued in conformily with the provisions of
Articia 5.

51. Exeept so lar as othevwise previded by the conditions of inaue or by thase
présents, any capilal reised by tha creaston of new shargs shat| bo considered part of
the then exisling capilal of the Company and shall be subject 10 the provisions horein
containad with referance io the payment of divideats, ealls and instaimente, transfor
and Iransmission, fafeiture, ken, surender and otherwiza.

52. 1, owirg 1o any inagleality In thé pumbar of new sharas to be issuad,
and the number of ehares held by momberg gntilfed to hava tha offer of such new
shares, any difficully shall arige in tha apporiienment of such new shares or any
of them amongs1 the members, such diflicully shall, in the absence of any direciion
in Ihe rasolution croaling the shares or by 1he Campany in general maeling, be
detarmined by the Board.

EJ. The Company may, from {ime to lime, by Spacial Aesolution, raduce i
capital and any Capital Redamplion Razarve Account or Share Premium Ax:::uunt
in any manmar and with and subject to any incident Authorised and cons jred

by law.
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ALTERNATION OF CAPITAL

Power 1 iRty it

&4.The Company in general maeting may from lima 10 time:- A nsote

{a) consolidale and divide all or any ol i3 share capital into shares of
larger amouni than i1s axisting shares;

{b} aub-divide its exisling shares cor any of them inty shares of smafler
amcunt Than is fized by the Memorandum, &6 howaver ihat in the sub-
divizion the propaetion between the amount paid and the amount, It
any, unpaid on sach reduced share shall be the same 25 i was In the
casa of the shara from whick the reduced ghare iz derivad.

{c)} cancel any chargs which at the date of the passing of the resaivtion
have not bean taken of Agread 1o bo taken by any parson and diminish
1ha amount of ite share capital by the armount of the sharas & cancalled,

(d) convert all or any af its fully paid up ghares into stock, and reconvart
that stock indo fully pald up shares ¢f any denamination,

55. The resalution whaseby any share is sub-divided may determing that,  Tub-dvigos
as betwoan tha holdars of the sharea regulting frem such sub-division, ane or o irp
mare of such shares shail have some prelerance or speclal advaniage a8 regands
dividend, capitai, vetlng, or clherwisa avar or as compared with tha sthers or
other, subjact, nevartheless, 1a the provigions of Sections 85, 87, B8 and 106 of
the Acl.

58. Subjact to the provisions of Sections 100 16 105 inclusive o the Act.  Sufemder ol
the Board may accapt from any mambar the surrender on such farms ang ™3
conditions as shall be agroad of all &F ady of his shares.

MOUIFICATION OF RIGHTS

ET. If at any timt Ihe shara capital is divided inte different classes of shares pruermnmasiy
the righls altached to ey class {unless otherwise provided hy the lerms of issue  oga.
al the shares of thal class} may, whethes or not the Company 1a being woand wp,
be varied with ther tonsent In wrltingof the holders of three-fourth & of the Wwsued
shares of ihat class, or wilh the sanction of A Special Resolution passad at a
Separata Gonaral'Maating of the holders of the sharas of the class, To every
such Beparate Genaral Maeting the provisions of these Articles rlating o general '
meetings shall apply, but 5 1hal the necassary quormum shall be twe persons at
{east halding or reprasanting by proxy one-fifth of the issued shares of the clags
but ga that it any any adjourned meating of such halder a4 quorum os above defined
i not presant, those members who are present ahall be a quonim and that any
rolder of shares of the class prasent in parson or by proxy may damand a poll
and, an g poll, shell have one vots tor each share of the class of which he is the
holger, This Aricte is not by implieation to curtal! the power of modification which
the Company would have if this Articde wera amitied. The Company shall comply
wilh tha provisfong of Seclion 192 of the Act ag o forwarding a copy ¢ any au
agregmant of regolution to tha Registvar, -

BORAOWING POWERS

58. The Baard may, from lime te time, at ite discrethon, subject 1o the  Pows Bbomow.
provisions of Sections 232, 203 and 370 of the Act, raiss or bomrow, aither from
the Directors or from alsewhere. and sacure tha payment of any sum er sume of
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monay for the purpeses of the Comgany; provided that the Board shall not, without
the sanchien of the Campany In general maoting, borrow eny sum of money which
logether with money alteady borrowed by the Company (apart from temporaty
loans] ebiained from the Com pany's bankers in the ordinary course ol business)
will ex¢eed the aggragata for the time being of the pald-up capitat of tha Company
and its fres reservas, that is lo say. regerves nol &1 astde for any e pediic purpose.

59, Tha Board may raiga or secura the repayment gl srch sum or suUms
such mannrer and upon such lerms and conditions in all recpecls as il ihinks fit,
and in particular, by the lsyue of bonds, pospelual or radeemabla, debontures or
debenture-stock. o1 any mortgage, or olher gecurity on the undertaking of the
whole or any palt of the property of the Company {Both preseni and fulure},
inctuding Its eneelled capital for tha time baing.

60. Any debentures, debenture-stock, bonds of other eecurilics may be
isgyed at & discoun], premium cor otherwie® and with any speclal priviloges as to
redemplian, surrendar. drawings, allotment of shares. appoiniment ¢f Dirgclors
ard otherwize, provided that dabeniures with the right te allstment of or conversion
indo sharas shall retbe lEsued &xcapl wilh the sanelion of the Compary in Ganaral
Meeting, :

61, Debanturas, debanture-gleck, bonds and other secyrities may be matio
assignable Iree Jfom any equities batwaen the Company and the persen 1o whom
the same may ba lssued .

62. Save a3 provided in Section 108 of tho AclL na transfer of debenturas
zhall be registercd unless a proper instrument of transfar duly slamped and
exacuted Dy the transferor and transferee hag beoan delivered to {he Company
tagether with1he cartificale gr gertificales of the debhentures.

§3. if the Board rafuses to register the trangler of gny debantures the
 ompany shall, wilkin one monith from the dale on which tha instrument of fransfar
wag ledgad with the Company sand Lo the ransferee and io the tranaferer notice
of the refusal,

GENERAL MEETINGS

64. in additicn to &any ¢ther meelings, ganoral meetings of the Campany
shall be hald within such intervals 85 are specilicd In Seclion 185(1} of the Act
and, subject 1a the proveions of Section 166(2} of the Act, 81 such limes and
places a3 may be daterminad by ihe Board. Ench such general meating ehall be
called an *annual general meeting® and shaill be specified as such in lhe nolice
convening the meeting. Any other meeting of the Company £hatl, except in the
rase where an Extraordinary Ganaeral meeting is cormvened undar the provisions
of the next following Article, be called B "general meetfing”.

£5. The Board may, whenaver il thinks fit, call 8 genetal meeting, and it
ghall, on tha requisitlon of such numbar of mambers as hold, ai the date of the
dopsil of tha requisiton, not lags than one-lenth of guch of the paid up capital of
the company as at Thataata carriad the right of voling in regard to the maltor to ba
congidased at the meeting, forthwith progaed te call an Exirnardinary General
Mauating and in the ca=o of such raquisition the following proviglons shall apply:-

{1} The requisition shall £tate the mattess for the consldermtion of which
tha meeting is to be callad, shall be signed by the raquisiifanistz and
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shall be depasited at the Oftice. The requisition may consisie of 2avaral
docyments in like form oach signed by one &r moro requisitionlsts.

{2) Where lwa or more digtinct matters ara gpocltiad In the requlaition,
the requisition shall be valid enly n sespact of those metters in sagard
to which the requisition has been signed by the memder or members
heraln before apacified,

{3] il he Board dees not, within twanty-ane days from the date of deposi
of & valid requisitlen in regard to any maiters, procead duly to call a
masiing for the consideration of these matlars on a day nol laler than
torty-five days fram the date of deposil, the requisitionisls or such of
them ae gra snabled 80 13 90 by virtus ¢ Saction 169(8) b} of the Acl
may thamsaelves call tha meeling bt any meeling o calted shall nol
be commenced after threo months feom the date of deposit.

{4} Any meogling calied under Ihis Anlicle by the reguisitionists =hall be
called in e sama manner s nesriy a9 pogsible ag what In which
meelings are to be called by thg Board but shall be hald at the Oflice,

{5] Where lwo or mere persons hold any shaies jointly 2 requisition ar
notice calling & meeting signed by ori: or 2oma only of tham shall for
the purposes of this Article have the same force and affoct as if it had
baen signed by all of tham.

(6] Anyraazonable expenses incurred by the requisdlionigts by reagon ot
the failure ol the Board duly lo call a mecting shall Ge repaid Lo the
requisitionists by the Company and any sum sn repaid shatl be miainod
by the Company out of any aums due or to becoma dug hom the
Campany by way of laes or other remungration far their services 1o
such of the Directors ax are in dafault,

E&. The Campany shatl comptly wilh the provisions of Sectlon 180 of the
Act as to giving nelice of resolutions and circutating statemants on the requisition
of members.

£7. Save as provided in sub-section {2) of Seclion 171 of the Act, nol lass
than iwenty-ohe days’ notice shall bo given of every general meating of the
Company. Every netice of B meeting shall specify the place and the day and hour
of the masating and shall contain a stalement of the business to be transacled
thereat. Whare any such business conslsts of "special business” as herelnaftor
defined there skall be &nnexed to the notice & stalement complying with Saction
173{2) and {3) of tha Act,

Notice of avery meating of the Company shall ba given to evary member of
the Company, to lthe Audilors of the Campany and to any person anititled to g
share in cansequencs of the doath or insolvency of a membar in any membar
-nereinalter authgrsed for the piving ol notices o such persons. Provided that
where the nolice of a ganeral maeting b5 given by adverlising the eame in a
newspaper circulaling in the neightourhaod of tha Olice under sub-gection (3}
ot Section 53 of the Act, the statemeant of matarial facis referred to in Saction
173{2] of the Act nead not be annexed to tha notice as required by that Section
&ut it shall be mentioned in the advertisamment that ike statamanl hag baan
forwardad to lhe membars of the Company.

The accidantal ommissfon to give any such notice ko or i1 nen-recaipt by
any member or siher parson 1o whom it should be given shall not invalidate the
procasdings of the maeting.

Cirgulgtenmn ot
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PROCEEDINGS AT GENERAL MEETINGE

68. The ordinary busingas of 8n Annual General Meeting shall be lo recaive
and consider the profit end Loss Account, the Balance Sheot and ke Reporis of
the Diretiors and of the Auditary, 1o alect Direciors in the plate of those ratidng
by rasation, 1o appoin] Auditers and fix their remunsration and (o daclars divigents,
All cthar buginess trankacted at tha Annoual Genera! Magiimg and aill buziness
transactad at any cihar generzl meeting shal! be desmed special busfnass.

BY. No buginess shall be transaetad at any peneral meating uniess & guerum
&f mambers in presant at the Bme whan the meating proceeds to busfness. Save
a5 horein atharwise provided five members gragant in parson shell be & quonem.

70. Any acl or regalution which, under the provisians of thesa Articlas orof
the Act, is parmiited or required ta ba done or passed by the Company in ganaral
maaling Bhail be sufficiently ¢ done ar passed if effecied by &n Ordinary
Resodutian as dafined in Section 18901} of the Act unless either ihe Azt or thase
Articles specifically require such act to be 0 of resolution passed by & Special
RAesolulien ag dafinad in Seclion 18%(2) of lha Act.

71 {i] The Chairman of 1ha Board ghal! ordinarily preside ag Chaimman st
avery Genaral Mealing of the Company except in casa ol Mesting held untfer
sb-gection B of Section 169 of the Act.

(i} If there be no such Chairman or if at any meeting he shall not be
prasanl within 15 mindtas afier tha lime appointed for holding such meeating, ©Or is
unwilling et act az Chairman of the Maefing, such alher Director a5 may bs
authgrised by him shall praside ai the Meating,

{7} In all other casas, members present shall chooze one of their number
to be the Chafeman of the Mealing.

72. If within half-an-four fram tha time appointed for the meating a mirerum
be aol present, the meeting, if convaned vpen guch raquisition ax ateresaid, ghall
ba dissolvod: but in any other case it shalf eland adjournad by the same day in the
nexl waak, &l the sama time and place, or to such athar day and at such time &nd
plece as tha Board may be notice appoint and if al such adjcurned meeling a
Qutnurm be not present within kal-gn-hour from 1he time appointed for tha mesling,
thagse mombers who are prasent shall Be a quorum and may transect the business
for which tha meeting wag called.

. 73. Every question sutrmitted to a meotlng shall be gecided, in the first
instance by how of hands, and in the case of an equality of votas, bolh on a
ghow of hands, and on & poil Lhe Chairman of the meesting shaif hava a casting
wole in addilion to the vole to which ha may be entilled 05 a member.?

74. Al any general mesilng, unless a poll is {before or on ihe dectaraticin
of the resull of the show of hands} gamanded by the Chalrmen of his own molioh,
or by any member or membars present in parson or by proxy and holding shares
{n the Company which confer a powar to voie on ha reatlution, not being less
than oneg-tanth of tha total wollng powar In respect of the rsaldion, or in which
an agrregale gum of not lass than fifly thousand rupeas hae ben paid tp. a
declaraiion by jhe Chalrman that the resolution hag or has not heen earried, oither
unanimgusly, or by a parlicular majority, and an antry to that edlect in the book
contalning the minvtes of the proceedings of Ihe Company, ghall be conclusive
avidance ol tha fact, wilhout proof of the fu mizer or proportion of the votes cast
in favour of, or against tha resalutlon.
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7541} . Il 8 poil e damanded as aferasald H ahall ba taken torthwith
on a question of adjournmaent or election of 2 Chalrman ant in any other eaga in
such manner and at euch time, not belng fater than foriy-sight heurs from the
timo when tha.demand was mace, and at such place as the Chairman of the
meeiing directs, and, sub|erl 85 aloresaid, either atonce or afier anintarval or
adjournment or olherwize, and tha resuli el tha pol| shall ba desmad to be the
docixion of the meating on the resslubion gn which the pol was demandod.

(2]  The demand ol a poll mag be withgrawn ot any lima.

{3}  Where a poll is ic be izken the Chairman of the meeting shall
appoinl iwe scrutinesra, ong &t least of whom shall be g member (not being an
officar ar employes of the Company) prezan] at the meeting, provided such a
member is availabie and willing Io ba appoiniad, 1o serutinisa the votes givan an
the polland to report tc kim theraan,

{4} ©On a poll a member ontifted 10 more than one vota, ar his
proxy or ciher person antitled 1o vote far him, as tha ¢ase may b, naed not, i ha
vaotes, use all hig voles or castin the sama way all Iha votas he WS

{3} * Thedemand of a poll ehall not prevent the continuance of a
meeling for the ransaction ol any buainges other then the gurestion on which a
poll has been demanded. '

78.{1} ThaChalrman ol a general mecting may adjourn the same
from time to ma and from place to place, &ul no buziness shall ba Iransacted at
any adjourned meoting other than ihe business lefl untinished at the meating

from which the adjournmant took place.

(2}  When a Mesiing is adjournad for ene menth or more, notice
of 1he adjourned meeting shall be given as i the cage of an original meoting, but
save py aforesald B shall not be neceasary o give any nolica of adjournment or of
the businass 10 be transacled at an adjourned mesling.

VOTES OF MEMBERS

77-{1)  Save ag herginafter provifed, on a show of hands eveiy
member present in person and being a hotder of Equity shares shal have ane
vale and every persan pregent elthar az s General Proxy {85 defined in Articla
82] on behal! of a holder of Equily Shares, il b is not entitled ¢ vate [n kis awn
righl or, as a duly euthoriged represantative of a hody corporata, being a holdar
of Equity Shares, shall have one vote,

{2)  Sawve as hereinaftar pravided. on g pofl the voling rights of a
hoidar of Equity Shares shail be a5 specified in Section B7 of the Act.

{3y  The holders of Prefarence Shares shall notbe enttied to voto
at ganaral meeatings of tha Company sxcap :

{y  on any resolulion placed bafore the Company at a ganaral
’ meellng at the date on which the dividand due or any pan
thereod remaing ynpaid in respeacl of an aggregats period of
nol lesathantws years preceding the dale of commencemant
of such mesting whether or nol such dividend has baen
declarad by 1he Company, or
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{iij] onany resalution placad beiore the Company at A gonstal
menting which direclly affacts the righls attached to the
Praference Shares and for thie purpose any resolufion for
the winding up of the Company or for tha rapayment or
reduction of itg ohare cagital shat! ha deemad to afiect tha
rights atiached to Euch Ehares.

Whera the hodder of any Preferene Shares has g right to vete an any
resoliion In accordance with the provigions of this Artlcle his voting righl on a
poll as such holder 2hall, subject {0 any stetulory provision for the time being
applicable, ba in the same propostion a3 Whe caplial paid up on the Preference
Shares Ezars to tha total paid v Equily Shere Capilal of the Company tor the
fime boaing a3 defined in Section 87{2) &f ihe Act.

Providied that no campany or bedy corporate shall vota by proxy so
keng a5 a resolutian &f its board of direclers undar the provisians of Seclion 187
of the Act isin force and the represeniative named in such resaofution is present

at the goneral meeting at which the vote by proxy is tendered,

78.Whese a company or 4 bady corporate (herelnafler callad "mermber
company") is a mamber of the Campany, a person, duly appuinted by resolullon
in accordance wilh lhe provisions of Seclion 187 of the Act to represent such
member company at a mesling of the Company, shall nel, by reazon of such
appointment, ba deemed to be & prony, and tha fadglng with the Company at the
Office or producticn at the mesting of & cepy of such resolutien duly Signed Dy
one Directer of such mambar company and by ita Managing Agems (i any) and
carlified by him orthem as being a true copy of the msolulicn ehall, on production
at the mealing, be accapted by 1he Compeny as suflicient evidenca of the validily
ol hig appeintment. Such a percon shalf &2 entitlad to exercise Lhe same righis
and powars, including b right to vote by proxy on behalf of the mambar company
which he represents, as that member company could exsrcise ! 1 were an
individual member,

79. Any parzon enlitled under the Transmissien Articla 1o transfor any
sharas may voie at any ganearal meeting In ragpact therecl in the same manner ag
If he were 1ha ragisiered haldar of such shares, provided that forly-eight hours al
leasl befose the img of kglding the meeling or gdjourned meeting, as ths case
may be, at whith he proposes 10 vole he shall satisly the Board of his right 1o
transfer such sharas, unless the Bosrd shali have previsusly admilted his right 1o
vole at euch meeling in respect ihereol. If any membar be a lunafic, idiot or fon
compos inentfs he may vole whather on a 6how of hands or al & pall by hie
commithae, curator Banls ar other legal cuwdlor and such last-mentioned persons

may gve Their vates by proxy.

0. Where there are Joint ragisiered holders of any share any one ¢l
such persons may vote at any meeting ellher personally or by proxy In respect of
such share a5 If he ware solaly enlifted thereta ; and # more than ane of 5uch
joint-hokiers ba present at any meeling alther parsonally or by proxy, thal one ol
Llha said persons 650 pracen] whose name stande ticst on the Reglster in raspect
of such share shall alone be entifled 1o vate in respect thereaf. Several executors
or admintstratons of a deceased membt in whose name any share ig registered
shall for the purpeses o thia Articla be deemed jeint-hatdsrs theract.

61.0n a pol! voles may be given either persenzlly of by proxy, or. in the
cage of a body corporate, by a rapresantative duly authorised ss afaresaid.
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£2.The instrumant agpainking a proxy shall be In wriling under the hand of
the appoimer ar ol his Attomey duly authorised in writing or if such appointoris a
hody corporate be under iis comman Seat o the hand of its afficer or Altlorney
duly authgrised. A proxy wha fg appointed for g Bpeciliad meoeting only shall be
caltad a Special Proxy. Any other proxy shall be called a General Proxy.

A person may be appeinied a prexy Ihough he iz not a member of the
Company and every nolice convening a meeting ¢f the Comparry shall atats this
and that & member entitled to attend and vote al the mesting ts ontitled to appaint
a proxy ic attend and vola instead of hing,

83 .The instrument appointing a proxy and the Powar of Altarpey o1
olhar authority (if any} unddr which It is signed, or a notarially cerlified capy of
that power or authority, shall ba doposited at the Office not le=s than forty-etght
hours befora ke tima for holding the meating at which tha parson named In the
instrumant purports 10 vole in mapect itheracof and i defaul the Instrument of
groxy shatl not be reated as valld.

B4. A voté given in accordance with the 1erms of anipsiremant appalating
a proxy shall be valld notwilhstanding he previous death or Insanily of tha princlpal,
or rgvacation of the Insirumant, or transfer al the share in ragpact of whick the
vote ig given, provided na intimalion In wriling of tha deiath, insanity, ravocation or
transfor of the share shall have been received by the Company al the Offica batore
the vote 4 given : Provided noverihelezs hat the Chairmen ai any mealing shat!
be entited to require such evidenca a5 he may in his discretion think fit of the due
execution of &n ingtrumant of proxy and that lhe 8ams hes not beaan revoked.

B5.Every insirument appoining & Spacial Proxy 5hiﬂl be retained by
tha Company and shall, a5 naarly as circumnslances will edmit, be in the form or
to tha etfect fellowing -
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B§. Mo member shall be entitled 1o exercise any woling rights either
personally of by proxy al any meeting of the Company in respact ¢ any shares
regletered in his name on which any ¢ells or other sums presanily payable by him
have not bean paid ar in ragard to which ihe Company hae, and has axarcised,
any tight of fen, .

B7. [1}  Any objection as to the admisslon or rejection of & viole, either
On & show of hands or on a poll, made in dus fime shall be referred 1o the Chaliman
who shail torthwith delarmina the same, and gech delarmination made in good
faith shall be final and conclusive.

(2] Mo abjection shall be raised 10 the quatification of any voter
axcept at the maaling or adiourned meeting at which the wota objeciad i Is given
or tendered and avery vole nol dizallowed a1 such meating shall be valid for all

PUrISES, :

DIRELTORS

86. "Unti atharwize determined by the Company in Gana ral Ma aling, the
numt:er of Directars shall not be less 1than thees nor more than ffteen®,

29. Mol less than two-thirds of the ledal number of [Hrectérs shall be
persong whose periods of office are liabla 1o determinatlon by retirament of
Ciraciora by rotation.

80. Up 1o one-Lhird of the total numbar o Directors may ba filled up by the
Beard by nemination of technical exparts or paresns whose appeintmeant tha Board
consider benaficlal to the interests of the Company. Such Directors shafl not ba
raqubrad o o any gualification shares.

91. The Board shall have pawer, at any lime and from timg to {ime, tg
apgolnl any persen as 8 Mreclor ag an addilien 10 the Board bul sx thal The total
numbar of Directors shall not a1 any 1ime excaad 1he maximum numbaer fixed by
these Arliclas.

42, Any Director 5o appoinled shall hold olfice ¢nly wntil the nex1 Annwa
General Meeting of the Company and shall then be eligible ior re-ataction.
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. §3.Unles3 otharwise determined by the Company in Genemml Masting the

qualifealicn of a Ginectar, ather than a Director appointad ynder Artictes 80, 1124,
1128, 112C or 112D horepd, shall be the holding in his own name or jointly with
any other pergon, whether hanaficiglly or as a trustas or gtharwice, of agquity
sharas of the nominal valus of Re.5.000 In the ¢apital of tha Company. :

o4, Withoui prejudice to the reslrictions imposad by Section 266 of the
Act, e Direcior who is required fo hold qualification shares may act as a Director
betore acquiring such sharas but shall, ff he |s not afready quallfied, obtain hig
qualitication, and every Diractar other Lhan a tachnical Direclar or a Directar
appainled by the Central or a Stale Goveramoent shall file with the Regiglrar a
declarallon spacifying the gualification shares huld by him, within twoe months
from his appointment a5 & Dirgéclor,

95. Unlesa atherwise determined by the Company in goneral meelng, each
Diraciar shall be entiled to /ecelve oul of the lunds of the Company for his senvices
in attending meslings of the Board or & Commiltee of the Board, such rnmsd mum
amount of shting fees per meeting af tha Board or Commites of the Board attended
By him, as prescribed, pursuan 1o the frel proviso lo Section 310.¢f the Comnpanlas
Act, 1856 as amended by the Companies {Amendmaent) A1, 1988 in accordance
with the paid-up Share Capltal of the Company fer tha time baing. All other
remunaration. if any, payable by the Companyto each Director, whelhar in respect
of his scrvices a5 a Managing Qirector or & Diracior in the whale or pan fime
employment of the Company ahall be determined in accondance with and subject
12 the provisions of these Arlicias and of tha Act. The Disectors shall be entitfed
io ba pald their reasonabla travelling and hotel and other expenses incurred In
consoquenca of their ettending at Board and Comm e meetings or otherwise
incursred in the execulion of their duties as Directors.

BE_ I any Director, balng witling, shall be called upon W perform axira
servicas or lo make any epeclal exartions in going ar residing awsy from his uswal
place of resldence for any of the purposges ol the Company of in giving special
attention to the buelness of tha Company or as a mambar of the Committae of tho
Board then, subjaci to Sections 198, 30% and 370 of the Act, the Board may
remunarata the Director $0 doing either by a fixed sum or by a percentage of
profite or olherwise and such ramunearation may be gither in addition ¢ or in
gubstitution for gy elher romuneration ke which he may be entithed.

7. Tha continuing Directors msay act notwilhstanding any vacancy in their:

body: but &0 that if the numbar falls below {ha mintmum fixed above the Board
shall nol, except ler tha purpaxze of filling vacancles, ect so long as tha number &
trelow the minlmum.

88:(1) Tha office of a Direcior shall ipso fects become vacanl if:-

fa) ho fails te cbtain within tha time specifiod in sub-section (1) of Sectian
© 270 o the Acl, or al any tima thareafiar censas to hold, the share
qualitication, if any. necessary far hiz apgainimeni; or

(b} ha is kound 1o ba of unsolnd mind by a Courd of competar! jurlsdiction; or
jc} he appliss 10 be adjudicatad an Insalvant: or
{¢) he is adjudgad an insolvend | ar

(e} ha 15 canvicted by a Counl of eny offence involving morgl lurpituda and
iz sentenced in respect theresf to imprisonmen for not less than st
months; or

Ghara

Cirwchin' can i
Bedyre: ol ring
ualficmtm,

Divwcion's oo

S BICe,

Bawrd may el
robhwihsanding

Vareation of othce
of Dirocior,




e

{20)

(f) ha falls bo pay any eall in respect of shares of the Company hald by him,
whather alone or jointly with othais, within alx manihs {rom the tast
data fixed tor the payment of the cal! unless {he Contral Government
has, by netification In ihe Official Garetie, mmoved the disqualification
incurred by such fallure; or

(g} ha abaents himse!l from thrae congecutlve meetings of the Board or
from all meetings of the Board for a coatingous Period of three months,
whichever |s tha longer, without otitzining leave of absanca Iram the
Baani; gr

(h) ke (whether by himself or By any pesson for his kenefit or on his
ageount), of any lirm in which he is a pariner, or any private compeny
of which he Is a divactgr, accopts a lvan, or any guaranice or socurity
fer a kean, frem the Company in coniravention ¢ Sectijon 295 cf the
Act; o2

{i] he acts |n contravention ¢ Secticn 299 of the Acl; or

{i) ha becomes disqualitied by an arder of Court under saction 203 of Lhe
Act or ’

{k] ha is removed from offics in pursuance of Section 284 of the Act; or

{N having been appainted a Director hy virtua of his heiding any office or
alker employmeant in tha Campany, be ceases to held such office or

athar employmeni in iha Company; or
fm} by notice: in writing to the Company he rasigne his offite; or

{n) any otfige or place of profit under the Company or under any subsldlacy
of the Company & held in conlravention of Seclion 3%4 of the Acl and
by aporalion of that Section he is.deemad to vacale aflics.

{2} Hotwithstanding any maiter or thing in sub-clamses (d}, (e} and {J)
of elaiuse {1], the disqualification rafemed o ln those sub-claoses shall not take
offeci:-

{a} for thirty days Irom the date of adjudication, sentence o order, or

(] wheare an appeal or petition |s preterred within the thirly days atoresald
aqaeinst the adjudicalian, genience or conyiction resiting in the
samlence ar order, unifl the expiry ol gaven days from the date on
which stuch appeal or petilion s disposed of; or

(&} whare wihin the seven days aloresaid, any further appeal or patitien is
prajarred in respect of the adjudicslion, gantencs, conviction or order,
and the appeal or petitton, I allewsd, would resull (n the removal of
the disqualificatlon, until such lurther appeal or petition Is disposed
al.

DWice ol Pioke. 55, Save a5 permitted by Seclion 314 of the Act, no Director of the
Company, no parner ar relatlve of a Director, #o fltm In which e Direclar ar hig
nalattve ks 2 pariner, ne private company of which B Directer is a director or mambar
and np direcigs, managing agen!, secrefanies and treasurers, or managar of such
a privala company shall, withoul the previeus cansent of the Company accorded
by Spectal Resolulion, hald any offica or place of profit ¢carrying a 1e1al monthly
remunaration of five hundred rupsea of mare, axcepl that of a managing directo
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managisg agent, secretariea and treasurers, manager, logal ar technical adviser,
tanker or truslee far ihe helders of debentures of 1he Compeny, (i) under the
Company, of (i) undar any gubsidizry of tha Company, unle3s the remuneratien
recelvad from such subsjdiacy in respect of such office &7 place of profit la paid
over to the Company or ite holding Company. '

100. A Direclor ¢f this Company may be of bacame a directar of any ather
Comgpany promaled by this Company or in which it may be Irterested as a member,
shareholder or giharwise and no such Director shall be accounable for any
berefils recaivod as a director or member of auch company,

HH. Bubject 1g the provisiens of Seclion 297 of the Act neilhar shall a
Director be disquatified from contracting with the Company either aa a vendar,
purcheser or clherwise lor goods, materials o sarvices or tor undar-writing the
subzscription of any shares in or debertures of the Company nor shall any such
contract or armangemant enteved nko by or on bahalf of the Comparry with & ralative
of such Dirgctar, or a firm in which such Director or relative is 8 partner with any
other parirer in such firm orwith a privals company of which such Directoris a
mamber of director, ba aveided ner shall any Director 6o canlracting or being
such membar or 5o [nlerasted bo Kabie to account ke the Company for any profit
realisad by any such contracd of arrngament by reason of such Drector holding
office or ot the liduclary ratation thereby esiablished.

102. Every Direclor who is In any way, whether direcily or indirectly,
concemed arinteresled in g contract or arangement, enterad Mo or lo ba entered
into, by or on Bahall of the Company. nol belng a contract or arrangament entercd
into or to be entered fnte batwesn the Company and any olher Company whare
any of the Directora of the Company ¢r two or mare of them together hafds or
hold not mora than two per cent, of the paid up share cagital in Ihe ether company,
shall dizzlose 1he nalure of his concem or imarest af & meeting of 1he Board as
required by Section 293 of the Act A general natlce, renowshble in the lasi month
of #ach financial year of the Company, that a Diractor is a direclor or a member
ef any specilied body carparate ¢ is a member of any specified lirm and is to be
regarded as concerned or inlasésied in any subsequant confract OF arrangement
wilh that body corporate or firm shal! be sufficien] dizclosure of conmcern or inlanest
in redation 1o any enlacl or arangement o made and, affer such ganeral notice,
It hall not be nocessary to give special notice relating to any parliculer contract
or arrangeme ™ wilh such body corporate or firm, provided guch general nedice is
glven al a meeting of the Board or lhe Direclor congcerned lakes roasonabla sleps
to secure that it is brought up and rend at tha firsi meeting of the Board after it is
given. Every Director shall be baund te give and irom time to time rensw a ganeral
nolica ie eforesald in respect of all bodles corporata of which he is a Diregtor or
member and of all firms ol whick he is 8 member.

103, No Director shall, && 8 Directer, 1aka any part In the discussion of, or
vole on any contract ar arrangement in which he is in anyway, whether diractiy or
indirectly concernad of interasted, maz =hall hig preagnce count lorthe purpese
of forming a quorum at the 1ime of such discussion or vate This prohibition shall
not apply to {&) any contract of indemaity agalngt any loss which the Directors or
any of them may zufter by reacon of becoming gf baing sureties or a auraly for
tha Comgany: or {b) any contract or errargemaent entered Inte ar 3¢ be entared
intc by the Company wilth a public company, or wih a privalte company which is a
subsidiary ol a publle Company, in which the Intarest of the Dirglor consists solely
tn his being a direcior of such cempany ane the holdsr of zhares nat exceedingin
number or vafue the armoond requistle to quallfy him for eppointmen] as a Direclor
thareof, ke having been nominated as such direcier by the Coempany, or [n his
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baing a member ot such eompany holding not niglra than twi par cent of the pald
up share capital of such Company.

104. Al pach Anhwal Genersl Mavling af the Company ane-thid of stith of
the Directoreiortha me being az are Nable 1o retire by ratation, or i thefr number
i$ not threa or @ multiple of thraa, ther the number nearest 10 ona-lhird shall
ratire from ofiice. An additicnal Director appolnied by the Board under Astictn 91
heroot hall net be ligble to refire by nadation wihin Ihe meaning of this Article,

105.The Direciors t& retire by rolation at avary Annual General Meeling
shall ba thoss who have bean longest in office slnee thely last appoiniment, byl
as bgtwean persons who became Directors on tha same day those to ratire shall,
in gefault of and subject to any agresment amofhy themsalves, be delenmined by
lat.

106, Save ag permitiad by Ee;:tion 163 of the Act, avery resplution of a
genaral meating for the appeintment of a Diregtor shall relala to ong nemed
indivicual only.

107. The Company at the Annual Genaral Meeling &t which a Diweclor
retires Oy rotation in mannaer aforesaid may fill up the wactad office by appointing
tha relrng Cirecter of game other person herets.

It the place of the retiring Diractor is not selilled up and the meeling has
ncl axpreasly resolved no! ko filt the vacancy, the maating shall sland adjournad
till the game day in the next week, &t the same tima and place, oril Ihat day 15 &
public holiday, till the nexi succaading day which lo not a public koliday, al the
tima and place. I}, at the adjourned meeting atso, the plage of (he retiring Direclor
is not filled up and thal maeting aiso has not expressly resgivad not to [ill the
vacancy, tha retiring Giraclar ghdl b deamsad (& Bave heen re-appainied 2t the
adjournad meeting unlass:-

{a) at the mealing cr al the previous moeling a resolutian far the re-
appaintinanl of sueh Diactor has been pul ko tha vole and lost; of

{&) the reticing Diracior has by nolice in wriling addresged fo Ihe Company
of the Baard expressed his unwillingness (o be re-appointad; of

{cl he is not qualifled os is disqualifiad for appointmeni; or

{d] a resolulion, whather spactat or prdiary. IS required for his appointment
or re-appointmer by virtue of any provisionsg of the Act; or

(o) tha praviss o sub-section [2) of Sacrion 262-or sub-getian (3) of Section
28Q of the Act i applicatile (o the case.

108. Tha Company in ganeral mealing may from time to time increaas or
raduce the number of Dirgciors within the limis lixed by Articlo B8.

109. The Company may, sublact 1o the provisions of Saction 284 of tha
Act, by ordinary regotution of which Special Notice has been given, vemovad any
Diractor { other than thoese appaimed under Arlicles 1124, 1128, 112C or 112D
heraod) bolere e gxplration of his period of sffice and may by crdlnory rasoiution
of whizh Special Motice hag baan given, appaint anather pergen in hie stead, if
the Director 60 removed was appointad by the Gomgany in genaral mealing or by
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the Board under Arlicla 110. The person so appoted shall hold office urdil the
data up to which his predecessor would have held cffice, ¥ ha had not been s
removed, B the vacancy crealed by the removal of a Director wnder the
provisions af this Articie 15 nol so filed by the meeting at which he is remaved
the Board may et any ime thereafter fil such vacandy under the proavisions of
Article 110,

110. H any Director appointed by the Company in general meeting
vacates office as a Direcior before his tem of office will expire in the norma!
course the resulting casual vacancy may be filled up by the Board at 8 meeting
of the Board, bul any person o appointed shall retain his office 5o long only as
the vacating Direcfor woulk! have refained the same if no vecancy had ocourred.
Provided that the Board may not bl such a vacancy by appointing theretc any
person who has been remaved from the office of Director under Arficle 109,

111. Ne person not being a relinng Direcior shall be elgibla for
appointment to tha office of Director at any general meeting uniess he or some
membar intending to propose him has, not less than fourteen days bafore the
meeting, toft at the QOffice a nolicg n writing under his hand eignifying his
candidature for the office of Director or tha Intention o such member 16 propase
him as a8 candidate: for thal office a5 the case may be akong with a deposit of five
hundred rupees which shall be refunded fo such persan or as the case may be,
‘1o such member, if thw person succeeds In geting elected a5 a Dineclor. The
Company shall inform its membans of the candidature ¢f a persen far tha office
of Diector or the intention of o member ¢ propase such person as such
candidate by serving notice an each member at least seven days bafore the
general mesting; but the Company, need not serve nofices upon the said
mamnbers if it agvertises such candidature of intention at ieast seven days before
the general mesting in two nawspapess sirculating in the place, where the office
is located, of which one Is published in English and the other in the regional
language of that placa.

ALTERNATE DIRECTORS

112.  The Board may appolnt any person to act as bemnate director
for a Direclor durng the latters absence for a period of not less than three
months frem the State In which meetings of the Board are ordinarily hetd and
such appointment shell have effect and such appointee, whilst he halds office as
an altemate director, shall be entitid o notice of meetings of the Board and 1o
attend and vate thereat accardingly, bt ha shall not require gny qualification and
shall ipse facio vacate office if any whan the absent Director retums {0 the Stale
in which meetings of the Board are ondinanly held or the absent Director vacates
office as & Director,
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NOMINEE DRECTORS

112 A : The Company may agree with any finangial institution(s),
bank{s). company of any other authorily, persan, state or inslitrlion that in
consideration of any loan or financial assistance of any kind whatseever which
may be rendered by it, it shall have power to nominate such number of directors
on the Beard of Directors of the Company as may be agreed and fram time {o
lime, remove and re-appaintreplace them and o fill i he vacancy caused by
such dlrectors otherwise ceasing to hokd office. Such nominated direetors shall
not be required ia hold any qualificetion shares and shall net be fable t retire by
mtation. The giracior appointed under this Artele 5 hereinalter refesred to,
"Nominee Director "

For Indian & Farrp Alloys Lid.

PROCEEDINGS OF DIRECTORS P randaiwall
CFO & Gompary Secrttary

Meting of 1.‘3' The Board shol meet together at keast ence in every three months for
Chrcclors the disposal of business and may adjoumn ond otherwize regulste its meetings

and proceedings a5 it thinks G, provided that net more than four menths ghall

intervene between the kast day of the calendar month in which such meeting is

hedd and the daig of the next meeting. Molice in writing of every meeting of the

Board shall be given ta every Direclor for the time being in India and at his ysual

address in lndia ko every olher Director. Uindess otherwise determined from time

to time and at any time by the consenl of at the Direclars for the Ume being in

India, meetings of the Board shall ke place at the Dffice.

- o 114. A Directw may, sl any lime, and the Mnnagera?ﬁeaelarr shall, upon
TTECIN
fumman meeting  the request of a Oirector made at any time, canvens a megting of tha Beard,

115. The Board shall appoint a Chairman ¢f its meetings and delerming the

Chaimman
period for which he is to hold office. If ne such Chaimman & appointed or if &l
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any me¢ting of tha Hoard the Chairman be not present within fifleen minutes afia
the fime sppointed for helding the sama, 1he Diraciors prasent shall choose Some
ene of their number 1o be Chafrman of such meeting.

116. Tha quorum for & meefing of the Bazrd ghall ba dglarminad fram lime
to lime in accardenca with tha provislons of Sactlon 267 af the Act. If g guorm
shatt not ba presen within iiftean minutes from the fime appointed for halging &
meeting of the Board, it shell ba adjgurned until such date and time ax the
Chairman ¢f 1he Board ghalt appoim,

117. A meeting of the Board et whith a quorum be present shail be
compédtent lo exercizo adl or any of the authteities, powears and discrelions by or
under thiase Arlictes or the Act for the 1l being vested in ar oxarcizabla by the
Board.

118. Subject t¢ tha provicions of Sectipns 318, A72(5) and 386 of the Act,
guesiions arising 2t any meeling shall be decided by & majosity of volas, and, in
caza of an equelity of voles, the Chainman shall have & second of cazimg vate.

119. Tha Board may, subject 1¢ the provisions of the Act, from time 1o tine
and at any lime, dulegate any of its powers 1o 2 Committap conslsting of such
Directar or Dlractors as it thinks i1, and may, from time o tima, revcke Such
delegation. Any Comitlee s formed shall, in the exarcise of the powars 20
dategated, contarm e any regufations that may feorm 1ime (o time be impoged
upon in By 1he Beard.

120. The maatings and proceedings of any sych Commitioe consisting of
twa of more members shell ba governed by tha provis|ons herein contained for
roguiating the meetinga and praceedings of the Board sc far a5 the sams ara
applicatle tharein, ang ara not cuparsedad by any regulatians matda by the Beard
under Article 118 haqeol,

121, Acta dona by a person as & Director shalt be valid, notwithsianding
thet it may afterwards be digcovarad thai his appeinimant was invalid by reagan
of any defect or disguallficetion or had ierminaied by vinue of any provisions
corlaingdin the A or In theae Arlicles. Frovided that nothing in this Article shall
be deemed {0 give validily to acts done by a Directar after his appointment has
bean £hown 1o the Company ta bo invalld er to have terminated.

122. Save In thtse cases whare a resotidion is required, by Sectlons 262,
292 297, 318, Ar2{5) and 386 of tha Acl, 1o be passed ai a meeting ¢f the Board,
R resolution ghall ba a3 valid and affectual Bs if it kad bazn pacesd 4t a meeling
af tha Board or Coemmitige of the Board, 83 the cage may be, duly callad and
constituted, if a dralt thereof (n writing is clrculaled, togethar wilh the nacessary
papars, il any, to all the Direciors, of to g 1ke membars of ke Commillas of the
Eoargd, 65 the case may be, then in India {rol being less in rumber than the querum
fixed for a meeling ol the Board or Commities as the case may be) and to all
other Directors ar mambars af the Commitien at their usual addness in india, and
has beon approved by such of them ag are then in India or by a majority of such
af them ax arg entitled to vole en the regof ution.

MINUTES

122, {1) The Board ehall, in accordance with the provisions of Sectian 193
of the Act, caugsa minules to be kepl by making within fourteen daye of 1he
concluglon of every ganeral meeting and ol every mesting ol the Board or of

Hm“ﬁw;sh
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overy Committee of the Boasd, erdrias theredd in books pravided for the purpose
with holr pages consacutlvaly numbered, each page of @very such book being
initialled or sigrod and the last pape of the fecord of proceedings of each meefing
in such books being dated and signad, in tha caga of minutes ol procesdings of 8
mesting of the Board or of a comnitte thareef, by tha Chairman of the said mesting
ar the Chal rman of iha next guccaading moeting, amd, in the case of mihutes of
peocendings of a ganeral meeting, by the Chalrman of the same moeling wilkin
the aforesaid porlod of fourteen dajs o1, in tha event of the death or dizability of
that Chairman within that pericd, by & Diractor duly atfhorised by the Board for
the purposs. provitged that In ne case shafl tha minutes of procaadings o a mesting
be ailached to any such baoks as aloresald by pasting or otharwise,

Tha Minutes ehall contain particulars _

{a} of ihe names of the Directors present a1 each mesting of the Board
and of any Cammities of the Board, and in the ¢ase of aach resolution
pazsed at the mesting, the names of the Direclars, if any, diszeniing
{mm or noi cancurring In tho resalirior,

l:b} of aH orders made by tha Soard and Committee of the Board;
(c)ol al) apphnintmams of Diractors and Tther officars of the Company; and

{d} of all procasdingz of genaral meeting of the Company and of meelings
-0l tha Board and Commnittes of the Board.

Tha Minutes of each maseting ghall conlain g lﬂir and correc summary of
) lha prpmqtllngs tgamat _

Fruwdad hat no matter néed be included in any such Minutes which the
Chalrmarn of lhu memlng m his absr.‘-lum uisr:rmfcn la of epinion_
nga rdad "5 ﬁeblr!@tnry of any parson; of

%m'w" : mm

{c)is datri mantal In the Intnms‘ts of the Companr.

LA

{2) Any such Minuteg o any masting of ihe: Baard or of any Commities
of the Bogrd or ei the Conq:any lv ganersl meeting, f keptin accordance with the
provigions of Section 153°0f the Act; shall bo avidence of the matters stated in

. such Minutes. The Minute Emlm of genoral meotings of tha Company shail be

kepi at the office and shall be tipen o inspection by membars during 1he usua)
busineas haurs of tha Company on any working day.

POWERS OF THE BOARD

124. Subjod! Lo the provisions of the Act, the cantrol of the Campany shall
b vested i tha Borrd wha shall be entitied 1 esercise all such powars and to do
al guch acts and things as the Company is authonzad jo exarclsae and so: Provided
thet the Board shall not exercige any powor or do any act or thing which is directed
or raquirad, wheth or by tha Act or any other statute or by the Memcrandum of the
Company ar by fhese Articles or otherwise. to be exercised or dong by the
Company in general maeting. Frovided further thal in sxareis ng any such power
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or going any such act or thing, the Board shill ba subject 10 the provisiona in that
behalf cortained in the Act or any other slabde or in the Memorangum ar in theus
Articles, orin ary regulationa, not Inconsistent tharemwith and &l mads thameunder,
including ragulations  muds by the Compuny in generel meeling, bl ne regulaion
made by 1he Comgany in ganeral meeting shall invalidate any prior act of the Hoard
which wauld have bean valid i that regulation had nol been made.

LOCAL MANAGEMENT

125, Subjact to the pravisiona of the Adt, 1he lellowing regulations ahall

havy effect:-

{1} The Board may, from time lo time, provide for the management of the

affairs of tha Company autside India {or in any speciltied localily in
india) in such manner ax ft ghall think fir and 1ha provisions contained
in the four nexl following paragraphs ghall ba without prejudice 13 the
geneml powgrs cenlerred by thia paragraph. i

(2) The Board may, Iret tima lo tima and at any lime, establish any Local

Ciractoralas or agancles for managing any of ihe aflairs of the
Company outaide India, or in any specilied lgcality in Indla, end may
appaint any persons t0 be membars of guch Local Directomte ¢r any
managers or agents and may fix thoir mmuneration and, save as
previded in Saction 292 of the Act, the Board may, from tima 1o time
ang al any tima, dalegate to any parson so appoinied any of the
powers, authoritles and discrélions for tha (ime being vesiad In tha
Board and may auihorise 1he membarg for tha time belng of any such
Local Directorage of any al them to Nl up any vacancies tharein and
= act notwiihstanding vacancles: and any guch sppeinimant or
delegation may b4 mada on such terms and subfec! bo such conditions
a5 tha Board may think fil and the Board mey, at any lime, remove any
persan 5o appeintad and may annul or vary and such delegalion.

(3] The Board may, at amy Lme and from tima to time, by Powar-of-Attomey

undar the Saal, appoint any parsons to be the Attamoye of the
Cempany for such prupoges and with such powers, avthorites and
and discraticns [not exceadings thoae which may ba delegated by the
Board undear tha Act] and for such period and subject 1o such conditions
&& tha Board may, irom time to fime, think fit; any such appointmant
may, if the Board thinks fit, ba mada in favour of the mambers or any
of the membees of any Local Direciorale established a5 aleresafd, or
in favaur of any company or of tha mambere, difectons, nontineses, or
officess ol any company or fir, or in lavour of any Auctuating body of
persons whather neminated direcily er indirectly by the Board; and
any such Power-of-Altérney may conlain such provigione for the
pratactlon or ¢onvenience of persons dealing with such Attormeys as
the Board thinks Ot

(£} Any such delogatas or Attorneya ag aforasaid may. ba avtharized by

the Board to syb-gefegaie all or any of tha powers, authorties and
discrations for the lime baing venied In them. )

{5) The Company may axonclse tha powers conferred by Seclion 50 of the

Ac1 with regard to having an OHlcial Seaf for uza 'at_rrnad. and such

Locat Dincacrats
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powars shall be vesiad in the Board, and the Company may cause lo

be kept in any State of country outside Indla, as may be permitiad by

tha Act, & Forelgn Ragister of Mambers of Debantuwre-heldars residant
in any such State or cQuniry and the Board may, from time ta time,

make ﬂud‘l regulations as it may think fit respacting the keeping of any
auch Foraign Register, such regulations not being inconsistant with
the prowisions of Sections 157 and 158 of the Ag1; and the Board may,
from time to time, make such provigiane as it may think fil relafing
therato and may comply with the raguirements of any local law and
shall, in any case, comply with the provisions of Sectlons 157 and 158
of itha Acl.

UANAGING DIRECTORS

126. Subject to the pravisions of Sections 287, 288, 316 and 317 of the
Act, the Board may, frem {fme to fime, appoin! one or more Directors to be
Managing Director or Managing Direciors of the Company, aither for a fixed term
or without any limitation as to the pafiod for which he is to hold such office, and
may, Imm time e time (subject to the provisiong ! any contract botween him and
the Company}, mermove ar dismiss him irom ofice and appoint anather In his place.

. Subject to the provialong of Section 255 of the Act, a Managing Director
shall nat, white he cantinues 1o hoid that affice, be subject Lo setimment by rotation,
and ha shall net be reckoned ag 8 Directars fof the purposa of delermining 1ho
redation of retirement of Directors or in tixing the: numbar of Direclars 1o retirp,
but [aubfect Lo tha provisions of any contract between him and tha Company) ha
shail ke subject o {he samg provisions as to resignation as e olhar Directors,
and he shall, jpso fget and immediately, cease 14 e @ ManBging Diregtar if ha
ceasges 19 hold the office of Director from any cause.

Subjecl to the provislons of Sections 309, 310 and 311 of tha Acl. a
Managing Director shall, in addition to the remuneralion payable to him as a

Directar of the Company under thage Arilcies, raceive such edditional .

remuneration as may from tima to iime ba sanctioned by the Company.

Subjecl to the provisions of the Act and in particular to the prohibitions
and reatrictions contasined in Section 232 thereol, the Board may, from lime to
time, antfusi to and confer upon a Maneging Direciar for the Eime being such of
the powers axarcisable under these presents by the Board as it may think fit, and
mey confer guch powers for such time, and to be axercised for such objecls and
pUrpeses, and upen 6ush terma and condilions, end with guch restrictione as it
thinks {f; and the Board may ¢onfer such powers, althar coligterally with, arta
the exclusion on, and in substiiutien for adl ar any of the powers of the Board in
thai bahall; and may. from fime ig lime, mvahu withdraw, aiterar vary eli orany
of such Hwors.

Al the date ot the adopiicn of thees Artictes, Shri Bansh! Dhar Panda is
the Managlrg Dirgctor of the Company and shall coniinua 10 hold such office
subject Lo the previsions of the these Articles and to the 1erms of an Agreamant
dated 10th November, 1963 emered Intd by him with the Company as approved
by 1he Central Government, The Board haye antrustod t¢ and conferrad upon
him, subject as aferasaid, thg conduct angd management of the whole of tha
buzirnss and affairg 0f the Company. subjec Lo the supervizion and control of the
Board, 2nd In particalar, but without prefudice to the genaatily of tha toregaing,
he is aniiited to exercite the following powers -+
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1. The power lo #ngage, remave, suspend of dismize any Managar
sevretary, expart, clerk or othar aervant of Lhe company and also
aby agant as In hix discration he shall think i fo 8¢ srgage, remove,
suspend of dizmiss in 1he intoresis of the Company and also the
powar 1o detérmine tha powers and dutias of il such parsens aand
to fix thedr alariez of emoluments and alea Lo appolni of engage
advocates, attorneys or solicHars 1o représeni the interesis of the

' Company,

2, Sublject to the rastrictichs imposed by Section 283 {1), paragreph {a) of
the Act, the power to purchase, sall ar otherwiss scquing or dispogs
of any property, Moveabla gr immovaahle, rights of privitages which
the Company has authorily 1o acquire or dispoge of. at such price
and on suth tarms as ha ghall think in the besi Intarests of the
Campany;

3. Subject ta the provisions of Saction 293(1}. paragraph (b} of the Act,
the power io Inalijute, conduct, coempund refer to arbifration or
abandon any tegal proceadings by or against tha Company;

o Bk 1 Tl

4. The power to open and oparata bank actounts in the ngme of thae
‘ Company wilh such banks and on sugh lerms and mndlrtons as he

shall think fit;

5. Tha powar lo make and sign all contracts. (o draw, endorse, eccapl,
negoliate or discaumt any pramissory noles, chequa, bl of exchanga,
bill of lading, warrant, raltway receipt or any nagotlable or
wansfarable instruments;

8. The power to axgrcice the powers to the Beoard to borrow manay
otharwise than on debxnturpg, te invea! the funds of the Company
and io make loans, ta the exien! {hat such power may be proparly

; delagatad lo him by 1he Board in accordance wilh the procadure

' laid down by Section 282{1] of tha Act.

THE SEAL

3 127. (a} The Board shall arange for the safe custody of the Sea! of the
’ Comparny.

[b) The Seal of the Company shali not be affixed to any instrumeni,
axitopt by the authority of & resolution ol the Board of Direclors ard in the prosence

Ihe purposs; and any such Dirgcier or ather awthorised per=en &5 aforaseid ehall
§lyn every instrumani to which the seal of the Company is so affixed fn hlz
presence.

ANNUAL RETURANS

128. Tho Compeny ahall comply wilh the provisions of Seitions 158 and
161 of tha Act ag to 1ha making of Annual Rgluns.

RESERVES

128. The Board may. from Hma to lime, Dafore recommending any dividen:d,
set apart any and such portion &f the profits of the Company as it thinka fit as
Resaryes to meat contingencles or lar the liguldation of any dabenturay, debts or
other liahflitles of the Company, far equalisation ol dividends, for repalring,
ifmpraving or malniainng any af the preperfy of the Company snd for sich ather
purposes of the Company as the Board In itz alisolute discration thinka conduciva
ic the intarasts of the Company: and may, &ubjoct 1o the provislons of Bection
372 of the Act, inves! the sevaral sums 5o set aside In such investments [othar

ot gl least orig Director or of guch other person ae the Directors may appoint for
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than shares of the Campany) as it may think i1, and frem time fa fime deal with
and vary such invesiments and dispoasa of all or aty pant thereof for tha benefit of
the Company, and may divide the Assarves into such special hurds as i thinks fit,
with full power lo employ the Reserves or any parts theraof in the businoss of the
Company, and that without baing baund o keep the sama geparate from the other
assalE. :

138, All monays carriad bo the Heservas shall novartheless remain and
be prolit of the Company applicable, subject to dua provisions being made for
actuzl loss or depraciation. for the payment of dividends ana such moneys and all
the ather menays of the Campany not immadiately required for the putposes of
the Company may. eybject o the provisione of Secticns 370 and 572 of the Acl,

‘be invested by the Board in such invesiments or securitias as il may seloct or may

be used as werking capital or may be kept al any Bank on deposit or otherwise as
the Board may, from lime o tims, think proper.

CAPITALISATION OF RESERVES

131.  Any genaral meeting may upen tha recommandation ot'the Board
reschve that any moneys, investments, or other agsats forming part of tha undivided
prolils of the Company standing to the credit of the Raserves, or any Capital
Rademption Rescrve Accounl, of in tha hands of the Company and availeble ior

. dividend or raprasenting premiums racoived on the |ssue of shares and standing

in the credit of the Share Premlum Account be cepiielised and distribuied amongat
euch of tha shershaidera as would be entitted 12 receive the same if distributed
by way of dividend and i Ihe same proporiions en the footing that they bacome
enhitled therei¢ as caplial &nd that all ar eny part of such capltalised fund be
applied on bahall of such sharehgkders in paying up in fult any unlesund shares,
debenlures ar debenture-ctock of the Company which shall be digiributed
accordingly orin o7t owards paymant of the uncallad lfabilily on 8ny issued shares,
and thel such dizilbytion or payment shal be accapied by such shareholders in
full egtisfactéion of their Interest In the gaid capltaliged sum. Provided that any
sum standing ko the ceadil of a Share Pramium Accaunt o1 a Capltal Redempfion
Regerve Accoynt may, fof the pupose of this Article, only be applied in the paying
up of unissued sharas 10 be'lasued to membare of the Company as fully paig
bonus ahares. : ' -

132. A general mesting may ragohq that any Surplus maneys arising from
the realisation ol eny capltal assots of the Company er any invesiments
ropreEaniing tha same, oF eny othar undistriberted profits of the Company nol
subject to charge for Income 1ax, be digtibuted amony the memben; on the footing
that they receive the sams a5 cupﬂal

133. Fof the puiposa of glving afacl 16 any recolution under tha two lasi
preceding Articles tha Boars may settle any difficulty which may arse in regard
to the distribytlon as it thinka sxpedient and in particular, may lesua fractional
cetifiseies, and may fix the valua far distribution af any specific assota, and may
delermine that cash paymants shel ba.made Lo ary membarg upen the footing of
ihe valua so fixat In arder to adjust the rights of all parties and may vest such
cazh of spochix Aasets in trustecs upcn guch trusis for ths persona sntitted to the
dividand or capialiged und 28 may ssem expadiont to the Baadd. Whare requlsite
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B propar eontract shall ba Yited in accordance with Sectlon 75 of the Act, and the
Board may appoint any parsan 4o glgn euch centract on behalf of the pearsons
enfiled to the devidand or capiialised fund, and such appoiniment shell be afettive,

DIVIDENDS

13, Subjest to the rights of membera sntited o sharas {il &any] wilth
preterent/at or spacial rights attached theroto, the profits of the Company which it
shali Iram tima tatime determineg 1o dividae in respect of any year or other pericd
shall be applied in the payment ol a dividend on the Equity Shares of tha Company
bud o that e partly paid up ahare shall only antile the holder with respect thareod
iy such a praporilon of the distribution upan & tully pald up Bhara as the amoum
pald thereon bears ta the nomina! amount of guch share and e4 thal whara capilal
is p#id up in advance of ¢alls upon the (ooling that tha eame shall Carry interest,
such capital ehall nol Rnk for dividende nor confer a righl to participale m profits,

135. The Campany in general mesting may declare a dividand 1o be paid
1% 1he members according to thair rights and inlarast in the profils and may, subjeat
i the provisions of Seelion 207 of 1he At fix the time for paymenl.”

138, Ho targer dividend ehall ba doclarad than {5 recommended by the
Board, out the Company in general meeting may ¢eglare B smaller dividerd.

137. Subleci to the proviglons ol Section 205 of the Act, no divident shall
bie payable except oul of the prafits of the Company or out of moneys pravided by
ihe Central or 8 Siate Goverament for the payman of the divident in pursuance
of any gurantee given by such Govermnimen and ne dividead shall carry interesy

ggains| the company. .

138, The declaration of the Boand a3 te the ameunt of ihe nat profils of the
Company shalt ba conclusive.

139_The Buard may, from time to time, pay (o the mesmibers such interim
dividends as sppears to tha Board 1o be justified by the profits of the Company.

140, The Board may deduct frm any dividend payable to any member all
sumsg of money, il any, presently payable by him to the Caompany on accoun! of
calls.

141_ Any genaral meeting declaring s dividend may make & call on the
members of such amount as the mesting tixas, but so that the call on aach membar
&hail not exceed the dividend payate 16 him, gnd 5a fhat the call be mange payable
&t the same tima us the dividend and the dividend may ke 62t off againgt the call,

142. No dividend ghali be payable except in cash: Frovided thataothing in
the forageing ghall be geomed te prohibil the capitelisation of prolits o reserves
of the Compary kos ihe purpode of issving tully paid-up borus shares of paying
up any amoung for the time being unpaid on the shares held by the members cf

_ the Company.

1423, A transfer of ghares shall not pass 1he rights to any dividend dectared
theraon before 1he registratlon of tha rangferby the Company.

144, The Company may pay interast on capital raised for the canstriction
ol works or buldings whan and so far 8% it gshall be wuihorised 1o do by Seciigin
268 o1 the Acl.
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145. Ko dividend shall be paid in respec! of any share gxcapl 12 the
rogistared helder of such share or 1o his orders or {¢ hiz bankers but nothing
containead in this Arlicla zhall ba decmed W0 raquire the bankers of 8 ragieterad
shareholder o makea a separate agpplication 16 the Company far the payment o!
tha gividand. Nathing in thie Article ghafl be deamad to alfact in 2ny manner the
opoarakion of Arlicle 143. .

146. Any one of gevaral persons who are fegisterad as the joind-holdens of
By gharg may give effectual recaipia for all dividends, banuses and other payments
in respect of such shara.

147 Netice af any dividend, whethar inlerm or alhgrwise, ehall be given:
to the parsons entlilad to ehare therein in the mannes haveinafter provided.

148, Unlass otherwise directed in accordanss with Saction 206 of the Act,
any dividend, Intarest or other monlkes payable in cash In respect of a shera may
ba paid by chaque or warrant seni through the post of the registersd addrees of
that one of the jolat-holdors who is the first nemed in the Register in réspac] of
tha joint-holding or to suth persen and such Address as tha holder or joint-holders,
as the case may ba, may direct, and every chequa or warranl 6o sent shali be
mada payable 1o the erder of the person 16 whom it iz sent,

149, Any dividend unctaimed for one year afier having baen daclanad may
be jwested ar afherwise made use of by tha Board lor the benafit ol ihe Company
until clatmed and any dividond on becoming bamrad by law after having be=n
declared may ba forsltad by the Board ler the banelil of the Company but tha
Board may ennua! the torfelture wheraver it may think propar.

BODKS AND DOCUMENTS

150, The Board shall canse to bo kept In accordance with Section 200 of
tha Act propar books of account wilk respect tod-

{a) all sume of maney reccived and expendod by the Company and the
matars in respoct of which lha receip! and expanditure 1akes placs;

{t) vl szles and purchases of goods by the Compeny; and
{c] the asseis and Rabllities of the Company,

151. The books of account shall be kept at Ihe Gffice or et such other
piace in india 85 the Board may decide and when the Board o decides, 1he
Company ghall, within seven days of the dacisian, file with the Reglsirar a nolice
in writing giving ihe full address of that others place,

152. {1) The books of accounl shell be &pen tq inspectian by any Criractor
during bugineas hours.

{23Tha books of account shal also be opan 1o Inspection by the Registrar
of by any offices ol Govarnmen puthorisad by the Canlral Government in this
behai!  In the opinion of the Regisitar or such other officer sulficient causa exists
for the Inspection of tha beoks of actount

. [3) The Board shall, from time to time, delerming whether and ta what
ox1anl, and st what times and places, and under whal conditiona of regulations,
the bookx of accound nrd books and documants of the Gompany, other than thosae
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referred e in Arlicles 123(2) and 175 orany ol them, shall be open to tha inspaction
ot the members not heing Directors and no moambar {not bering a Diragtor) shall
hava any right of inspecting any baoks of account or book or documaent of the
Comparny excep as confermed by law or authorised by the Board or by the Company
in genaral masting.

BALANCE SHEEYT AND ACCOUNT

153. At avary Annual Genarel Masating the Board ghall lay batore the
Compary a Bzlance Shest and Prodil end Loss Accoornd made up in agcordance
with tha provigiona of Saegtion 210 of the Act and euch Balance Sheet and Profil
and Loss Accounl shall comply with the requirements of Sections 210, 211, 212,
215 and 218 ang of Schodule V1 1o the Acl sa far as they are applicable to the
Company but, save as aferesaid, the Board £hall nal be bound 10 dis¢iode preater
datails of the rasuf of axtani of the leading and transactions of the Company Ihan
it may deem expendisnl,

154.{1} A Copy of every Balance Shaet (including the Profit and Loss
Account, the Auditors Repart and every document required by law 1o
L annexed or atiached a% the caze may be to the Balance Sheet)
which it be laid batore 1he Company in Goneral Mesting, ghall be
made avallbte for inspection al the Registered Office of the Company
during working hours for a pariod of twanly ono days Before tha data
of the meeting, -

(2] A statement containing tha sailani teatures of such documanis In tha
presgribad form or tha capjes of the dosuments alcresaid, as 1he
Company may deem fit will ba 56 to gvory mambar of the Company
and to every Trustee fas 1the holdess of any debantures Issued by the
Company not lass than twenty one days bofore the date of the maating
as laid down In Seclion 216 of the Acl and &1 1he rest of the provisicns
of th& said Section shall apply in raspect of the matters raterred la in
this Arlicle. '

155. A copy of every Balance Shael {including the Prafit and Loss Accound,
the Audilors’ Report and évery document required by law ta be annaxed or
abiached to the Balange Sheet) ahall, as provided by Seclien 2189 of the AcL, no§
tags than iwanly-one Jdaya belore the meeting be sént 1o pyvory such mamber,
debeniura-hoider, (fustee and other garson to whom 1ha same is required to be
sent by the said Section,

156_The Company sheli campiy with Sectjon 220 of the Azl as 1o lifing
copies o the Balance Shest and Profit and Loss Account and documants required
10 bo annaxed or attached theroto with the Reglstrar.

AUDIT

157_Qnce ai least In every yoar the books of agcount of the Company
shall be examined ona hy ona or more Auditor or Auvditors,

158. The Company ghali al each Annual Genaral Mesting eppolnt an Augiior
or Ayditers o hold offica from the conclusion of that meeling unt!l the conclusion
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of tha nat Annual General Meating and shal, within saven days.l:rl' the &ppointment,
give intimation thareof to every Audilor 6o appainted unlege he is or they aro a

retiring Audher or Audltors. The appaintmen!, ramunertation, rights and duties of
the Auditar or Auditors shall be regulated by Secllons 224 to 227 of the At

158. Whara the Company has a branch offica the provisions of Section
228 of tha Act shall apply.

150 All nctica of. and ather cormunications relating lo, &ty genoral meeting
of tha Company which any membar of the Compeny ic ontitled o have sand to him
ehail alao be foracarded (o the Auditar of the Company; and the Auditos shall be
antitled ta atend any general meeting and to be heard al any general meating
which ha atienda an any part of the businesa which concerns him as Auditar.

181. The Audiiors' Repor {including tha Auditors” separate, special gr
supplemantaty raport,  any) shatl be read bafare the Company in genaral mesting
and chall b cpan lo inspection by any membar of the Company:

162. Evary Balance Shast and Prafit and Loss Accound of tha Coampany
when awfhed and adopted by 1he Comgany in ganaral meeling shall be conchusiva
excapt as regards any error discovered therain within three months next atter the
agoption theradf. Whanever any guth arror i dizcoverad within thet period the
account shafl forihwith ke comactad and thencefarth ahall be coaclusive,

. SERVICES OF NOTICES AND DOGUMENTS

163.{1} A notice of other documeni may bé given by the Company o any
member aither parzonally or by eending it by posl to him to his registered address
of {Il k& has no reglstered addrass in india] to the addrass, i any, within India
supplied by him ta tha Company for the glving of netices to him.

{2) Wheve a notica or other document is sant by post:-

{a} Service tharaof shall ba deemed io bo alfected by properly addressing,
prepaying #nd pasting a lalter contalning the notice or document,
previdad that, where a mamber has intimated to the Cempany in
afvance that noticas or documents ahguld ba agnt to hfm under a
carilflcaie of posting or by regieterad post with or without
acknowiedgament due and has degosited with the Company a sufficlent
gum to defray lhe exponses ol doing 3o, service of the notice or
dicumont shall nol be deemed 1o be offectad unless H is sent in tha
manner intimated by the member; and

{b) such sarvice shall ba deemed to have been effectod:-

(#) in the care of a notice of & meeiing &l tha axpiratilen of forty-elght
koury after the latter containig the same Is posiad, and

(i} In any other cage, al the lime at which the letier would ba dotiverad
in the erdinary course of posi.

184. A notlca or other documeni advarticed In & nawapaper circutating in
the nelghbourhood of the Qffice ahall be deemad 1o ba duly sarved on tha day on
which the advertisemenl appears an avery membar of tha Company who has Ro
registerad addrads in Indla and has not supplied t¢ the Company an adgrass
within [ndia far the glving of noticas to him. Any membar wha has no registered
addrags in India shall, if 80 required 1o do by the Company, supply the Company
with an eddreas in Indie for tha giving of notices to him.

:
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1 ﬁé. A nolica or'otﬁer decumani may be served by 1he Company an tha
joint-holdars of a share by giving Lhe nolice i¢ the jaini-helder namad first in the
Registar in respecl of tha shara,

166_ A nolice g other documenl may be servad by the Company on the
parsons sntitled 1o a shara in consaquance of the death or insalvency of a membar
by sending it through the pogt ina prepald leftar addressad to tham by name, or
by the title of representativas of the deceasad, or agsighese of the inschvant or by
ary like deceription. at the addrass in Ingia supplied for the purpoga by 1he paraons
claiming to be so enlited. o7, until such an address hag been so cupplied, &y
giving the nofice Im any mannes in which the same might have baen glven i the
death or insalvency had not occurred.

167. Any nolice required lo ba given by the Company to the membare or
any of thom and nol expressly providad for by Ihese Articles or by tha Act shallba
sutticiantly given if given by adverlisemant.

168, Any notica required 1o be or whick may be given by advertisement
shaell bg edvertised ance In on® Or Mmare newspapers cirgulating In the
neighbourhood of tha Offfca, .

T6%. Any naotice givan by advartizement shall bg deamead to have beon givan
cn tha day on which the advertisement shali first appéaar.

170, Evary person who by operalien of law transfer or other means
whalsoever ghall become entitled to any share shall be baund by every notice in
rgspect of such share which prior to hla name and address being entered on the
Aegister shall have been duly given to the parson from whom he darives his title
to such ehare.

171. Subject ta the provisions of Arlicle 1€E, any nolice ar decumant
delivared or gent by poxst 1o or lgft at the registered address of any member in
pursuanca of these Arlicies shall, notwithstanding such member be then deceasad
and whether or nat the Company have notice of his deceasa, be deemed to have
been duly sanved in respect of any re gista red shara, whather kedd golely or jointly
with othar persens by euch member, until eame othar persan be then mgisier&g
in his staad as the holder or jeint-holdars therea!, and cuch sarvice shall For all
purposes of these presants ba deemed a suffickent 2ervice of such natice or
daocument on his heire, sxecutors or adminigiftors and all persons, if &ny, jointly
interasied with him in 60y such share.

172. Subject ta the provigicns of Sectiong 497 and 509 of the Act, in the
evant of 3 winding-up of the Company, every membar of the Company whaois not
for the ime baing in the Stale of Orizza shall be bound, within eight weeka ofler
tha pasz/ng of an effectve rasolutlen o wind up 1he Company voluntarily of the
making af an orderfor Iha winding-up the Company. o serve nolice in wriling on
the Company appolnling 8ame househslder residing in ihe neighbgurhood of the
Office upon whom summonses, Nolces, process, orders and judgmenis in relalion
¢ ot under tha winding-up of the Company may be served, and, In defaul of guch
namination, the Liquidstor of the Campany ahall be at libany. en behalf of such
memger, o gappoint 5ama syth parsoen, ang servics upen any such appointee
whether appaintird by the member or the Liquidator shall be deamed o be gaod
persanzl service on such member lor all purposoes, and Whare tha quidator makes
any $uch appointment he shall, wih all comveniont speed, giva nolice theraof lo
such mamber by advartisement in some daily newspeper cieutating in the
neightourhood of the Gffice of by a regielared lsher senl by post and addressed
to such member at his addraes as registered in the Registar and such notlce shall
he deemed t¢ be servad o tho day on which th e edvartisemani appears or the
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lettar would be dafivered in the srdinaly course of the past. The pruvistons' of His
Articly ahail not prejudice the right of the Liquidatar of the Campany to sarve any
natice or other doguMait in any other manner prescribed by these Arlicies.

KEEPING OF REGISTERS AND INSPECTION

Rty < 1 179.The Company shall duly kesp and maintain at the Office, in accordance
- '“::m by with the fequirameants of the Act in that bahait, tha following Registers:-

{t} A Rogicter of Inveatments not held by the Company in its own name
purguant to Bection 49(7) of the Act.

{2) A Register of Charges pursuant to Saction 143 of the Act.

(3} A Reglater ¢! Members pursuent ic Section 160 and, whenevdr the
Company has more than 50 members, unless such Aegisier of
kfambears Is in a form which Raelf constilytes an indax, an index of
mambers pursuant o Saciien 181 ol tha Act.

{4) A Regiztar of Renewed and Dupficate Cartificates purswrant 1o Rule 7{2)
of The Companles (issues of Share Certificates) Aubes, 1960, or gny
statulery modifidation or re-enactmoni theraol,

{5} A Regisiar of Debenlure-holdars pursuant to Saction 152 snd, whanever

the Company hes more than 50 Debaniufa-holders, unlass such

. Ragister of Dabenture-holders itself constitutes anindex, an indax of
Debenlure-holders purguant 1e Sectlon 162(2) of the Act.

B)A Heuislel: of Contracts pursuant 19 S£610n 341 of the Act.

(7} A Registar ol Directors, Managing Agents, Sacrataries and Treagurars,
Manager, Managing D recter and Secretary pursuant to $ent|un 303
of tha Acl.

{8]) A Haglstar of Diregtors Shamhnldfnga pursuant ta Section 307 of the
Act. ,

{5} A Regisier of Loans, 6tc, made by the Company Lo companies under the
same managemeni purauanl to Sectien 370 of the Acl.

{10) A Rapigler cf investmeonis made by the Company fn zhares and
dabentures of bodies conporata in the same gmup pursuant jo Section
372 of the Azl

The Campany shall also keep and maintain al the Office ach of the following
Registers, i any, as may, Irém fime %o time, be reqaired by the Act:-

(1) A Reagistal purcuant 1o Section 356 of tha Acl.

{2} A Registar purauant to Section 357 of tha Acl

{3) A Registes pursuan to Soction 956 of 1he Act.

{4} A Ragister pureunm to Section 359 of the Act.

(5} A Register pursuart to Sectlon 360 of the Act.

Supdy o pkes of 174. Tha Company ahall comply with the proevisioms of Seclions 39, 118, 163,
Pegaers, wr 182, 196, 218, 301, 307, 304, 307, 362, 3?ﬂmld3?2ulmﬂctaslutlmsmplyngof
mmmwmm,w.mm returns, certificates and books
theredn mantioned ta the persons tharen Epecified whon so required by Such persona,
on payment of the charges, H any, prescribed by the sald Sections. -
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175. Where undar any provizion of the Act any person, whathor & membar
of the Company af not, & enlithd te ingpect any reglster, return, cortitfcats, doed,
Inetrument ¢r decument raguired 1 be kapl or mafntained by the Company, the
persan o0 entitlad ta inspectlop shall be permitted I inspect tha same betweon
10 a.m. and 12.3¢ p.m, on any working day.

176. The Company may. aftet giving not teas than eeven daya’ provious -

notlce by advartisemen In soma newspaper circudating In the district in which the
Office 15 ltuate, ¢lose the Register of Membera of the Regintar of Debanturs-
holders, s the case may be, lor any period or pariods not exceeding in the
aggregaite farty- I'we days in pach yoar hut not exceading thirly daya at any one
time,

RECONSTRUCTION

177. On any sale of the undartaking of the Company, the Hoard or the
Liguidaters on a winding-op may, If authorlsad by a Spacial Resalufon, ascept
Ity paid or parily paid up sharas, debentums or securies of any olher company,
whether incorporatad in India or not, either then existing or to be formed, for the
purchase in whala orin parl of tha propery of ihe Company, and the Board (it the

" profits of the Company permil} or the Ligeidators {in a winding-up] may distribute

such shares of geturitios, ar any other property of the Company amongst the
members without realization, or vast tha game In thyst oes for tham, and any Spacia!l
Aegolution may provida for the dislributhan or appropriation of the cesh, shares
o7 other gacuritiss, benafit or property, otherwlze than in ascordance with the
sirici Jogal righls of lhe membars or contributories of the Company, and lor the
vatualien of any such secUribties of praperty al euch price and in $uch menner as
the meeling may approve and afl helders af shares shall be hound t sccept and
shall be beand by any valustion or disiribytion so authorized, and walve a1l ights
in relalion thereto, save only, in case the Company is propozed te bo or is in the
¢ourse of being wound up. such stalutery rights {if any) under Sectien 494 of tha
Act a5 ara incapble of baing varied or excluded by these Arlicles.

SECRECY

17B. Every Diractor, Manaper, Secralary, Trusiea lor the Company Iis
members or debentura-halders, member of 8 committea, eflear, Servand, ageni,
accountant, or other pefgon employed in or abaut the business of the Company

shatl, If 5o required by the Board before entadng upon his duties, sign a declemticn .

pledging himsell to observe a sirict sacrecy respecting alt transactians ol the
Company with its customers and the slate of gocounte with Individuais and in
mattess ralating thereto, and ahall by such declartion pledge himeeH nof to reveal
any of the malters which May come Lo his knrowlodge in the discharge of his duties
except when requirpd 50 to do by the Board or by any ganeral meating or by a
Courl of law and except #o far ag may ba vecessary in order to comply wilh any
of the provisions in thessa Aricles contained.

178. No member or other peracn {not baing B Dimciur} shall ke enlitted 1o -

enter upan the propery of the Gompany or ko inspect or examine the pramises or
proparilas of the Camnpany withaut the permission of tha Board or, subject to
Article 152, to requirs discavary of erany Infermation regpecting any datatl of tha
trading o the Company or anymatier which 12 or may be in the nature of 4 trade
sacrel, mystery of frade, of secret process or of any matiar whatsover which may
ralate to tha conduct of tha business of tha Company and which In the opinion of
the Board il will B2 lnexpendiany In the interest of the company 1o communicate.
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WINDING-UP

180 If tha Company shall be wound up and the aszets avallatle. for
diztribution amgnyg the members as such shall be Ingufficiont to repay tha whole
of tha paid up capital such assets ghall ba disiributed g0 thal ag noanly &8s may ba
tha logs es shali ba borna by the memtars in properfon fo the captal paid up or
which ough lo Bave been pald up at the cofmancemenl of the winding-up on (he
shares held by tham eepachivety. And if in 8 winding-up the pseels available for
diptribution among the membarg shall be mora than suffizient to repay the whole
af the apilal paid up ai the sommeancement ¢f the winding-up, the sxcess shal
be disiribyled amongst the mambgrs In proportion to the capital al the
commenceman! af the winding-up paid up or which aught to kave bean pate up
on tha shares held by them respectively. Bul ihls Aricla is Wo e without prefudice
ta the dght= of tha holders of shares isguad vpon special tarms gnd condilicns.

181 If Lhe Company shall b wound, up, whather voluatarily or otherw(za,
the Fyuidatars may, with the gancfion of 8 Spacial Resalution, divida amgng tha
contribulcries, in gpacia or kKind, any part of the assets of the Company and may,
wilh the ke sanction, vest any part of the assels of the Company fn Trustees
uppn such trugts for the benefil of the contributeries, of any of them, as the
liquidaiors, with the like eanction, ghall think bt .

INDERNITY

a

182. Every Ditetior, Managar, Secrotary or oifiter of the Company or any
pergon (whether an officar of the Company or not) empioyad by the Company
and any pareon agppointed Auditor Ehall be indemnified oul of the funds of the
Compasy ageinst .l iability frcurred by him as such Director, Managor, Secretary,
ofticer, amployas or Audior in defending any proceedings, whether eivil or eeiminal
in which judgmant ig {ven In his favous, of tn which he iz acquitied, ar in connection
wilh any epphicatfion under Sectijon 533 of the Act in which relief s granted to kim

Ly the Courd.
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We the undtersigned several persons, whose names and addrasses are subscribad, are desfrous

- of being formed inlo 2 Company in pursuance of thia Aricles of Association, and we respectively

agree fo take the number of shares In (ke capital of the Company 6ol appasite io our respecirive
num N b r Lot N - .

£, Ho.Names, addrase Number of ordinary Namesz, addrasses and

and deserpition of S shares takan by deseriplions of
Eubsribars #ach subscriber wilREERRE
1. Bansidhar Mohanty 1,000
hMahateh Aead, Cuttack -3,
Merchant -
2. Jatish Chandra Mohapatra, 5.000

Broaks Hill, Sambalpur,
Busingssman,

A, la Fanga 15,000
Madhuban, PO, Barang. :
Dist_Cuttack, R.M. Sinha,
Commerchal Arlist,

4. Kartik Prasad Mahant! 00
Manatay Acad, Cutlack -3 Ganash Ghatt,
Muorchant,

Cuttack

5. Budhadeb Cas 100
Brooks Hill, Sambalpur, '
Enginaer,

> Advocale,

4. Sudhanau Kumar Mohapaima 500
Mansingh Paina, Cutack,

7. Banshidhar Panda 24,500
Kharbela Hagar, Unit-3,
New Capilal_Bhybaneswar,
Industrial Gongtultant. —

Tola! Shares 46, GO0
Qated, the Third Day ¢f November, 18681,

Copy of Spedlol resclution pasesd on the 25th day of June, 1984

That the Requtations coptained in the printed document submittad to the mesting and Tor
the purpeae of Identification signed by the Chatrrnan thereof be and the sama ara haraby approved
and adopted aa the Articles of Asseciatian ¢ e ﬂunmaw in substitulion for and to tho exclusion
of all existing Articles thereol.

Copy of the Speclal Resolution Passad on 20th January, 1866.

That the Authorised Capital of tha Company ba altarad and the first thres fnes of the Clauge-
¥ (i) of the Memorandum of Asseclation and tha first three lines af Clause -4 of the Articlas of
Association ba aflered as undar: . e - '

MEMORANDUM OF ASSOCIATION

" The Authorised Capital of the Company is Rs, 1,00,00 000/ divided into 6,00, 000/ Equily
shaeres of As. 10/- each and 40,000/- B5% (frea of Company'a bax) H&denmbru Cumulative
Prefarenca Bherss of A, 100/ aach.
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ARTICLE OF ABSOCIATION

The Authoriged Capialt of the Gompnny As. 1.006,00,000/- divided Into 6,00,000/- Equily
Shares of Rs. 10/ aach aad 40,000/ B.5% [frﬂe of Campany's tax) Redeemablae Cumulntive

Prefaren:u Shares of Re. 1004- sach,

AMENDMENTS TO THE AHTICLES OF ASSOCIATION

Artlcie - 34 :

SPECIAL RES0OLUTION PASSED AT THE EXTRA ORDINARY GENERAL MEETING Il:'.IFTHE
COMPANY HELD ON 20TH JANUARY, 1968,

It was resoived unanimously as a gpocial resgigiion &2 required under the provisions of Secticn
B4 of the Companies Act & Clause 54 of the Arlicles of Agsociatlon of The Company, that the
aluthorised capital of tha company ke altered and the firel three linas of the Slauas Vi) of the
Memaorandum of Axsociatian and the lirsi three lines of the clausa 4 of the Articles of Association
be: altered a5 undar.

Hemorandum of Assoclation

Resolved that the autharsed Caplal of the Company is 1,00, nu.nm divided inta 8.00,000/- aquity
shares of As. 10/- each and 40,000 9.5% {iree of company 16x) Aadeemable Cumulativae Preforence
shares ot Hs.1004- gach,

Article of Aseociailon

Resghved that the authorised Capital of the Company iz 1,00,00,000 fvided into B.dn.mm- aquily
sharez of As.10/- gach and 40,000 9.5% (free of coMmpany's lax) Redeemable Cumulaliva
Prefarenca shares o As 100/- anch,

Arllcle - 1128

Speclal resolulion passed at the Annual General Meeting of the Company held on 25th June,
70,

i was resolvad ag speclal rosolution that the clause 1128 of the Articies of Associatian of the
Compaty be andis hereby ommited.'

Jlrllcla.lll (Sub ctaung 2,5, 21 & 24)

SPECIAL RESOLUTION PASSED AT THE EXTRA DFIDIHAII"I' GEMERAL HEETINE OFTHE
CONMPANY HELD ON 4TH APRIL, 1972, oy

'RESOLVED as spacial rosolution thal ransant be and Is heraby accorded under saction 149 of
the Camgpanies Acl 1856 1o the company for commancement of naw business enumerated In Sub-
Clause 2,5,21 & 24 of Clause No.lll of the ab]acis as menticned In tha Mamerandum & Anmlﬂa of
Agsociation with Immedigle effgcl.”

Articte - 4

SPECIAL AESOLUTION PASSED AT THE EXTHA DHDINM}’Y.GEHEHAL MEETING OF THE
COMPANY HELD ON 15TH MARCH, 1882, ;

"HESCOLVED aa a gpecial resolution thal Glausa-4 of the ﬁrllclars al ﬁuoclaﬂun of thu «!12|:rrn|:r;a|,rr;.|r
be and is hereby alterad by doleting the eame thaieof and by subsfituling in place therao! the
fellowing clause as Clausé - 4,




- - ()

“The Authorisad Capital of the company iz R 15,00, 00, 000/~ divided into 1,20,00,000 equity shares
of Rs. 10/ sach gnd 40,000 9.5% Ratdsamable Cumulative proferanco sharss of As. 100/- aach
and 2,60,000 (Ind series Redonmab'es Curmilative prof rence sh ares ehall conter tha right 10 & fixad
cumulative prolerential dividand on the capilal for ths time baing paid up thereon and the right In a
winding up to payment off of capital paid vp and arrears of dividend, whalher déclarad or not, upto
the commancamani of the winding up in priority 16 Lhe Equity Shares but shall not cunfarm'f
furthar right to pasticipate in profite o asgets.

- Bubject to the previsian of thess Articles the Company shail have powar 1o 5508 Prafrence Shares

carrying a right to redemplicn out of profits which woutkt otheswise be available for dividend or gut
¢l the procesada of a frash izaus of shares made fa7 the purpoge ol such redemplion or iable to te
redeemed al the optian of the company ard the Board may, susjact 1o the provisions of section BD
of the Agl, exerciza such power in such mannar a& ghall ba provided in these Arlicles.”

Articlo - 40

SPECIAL RESOLUTION PASSED AT YHE EXTRA ORDINARY GENERAL MEETING OF THE
COMPANY HELD CN 15TH QCTOBER, 1982,

"RESTLVED that Arlicla 40 of tha Adictas of Associalion of the Compang b e sitered deisdinig tha
SXPHEESICN TMinor or appearing therein.”

Article - 88

SPECIAL RESOLUTION PASSED AT THE EXTRA ORADINARY GEMERAL MEETING OF THE
COMPANY HELD ON 29TH OCTOBER, 1585,

“AESOLVED that in Article 88 of the Articia ol Agsociation of the Company, the words “less than
three® shall be substituted for Lhe words "less than six®, the amendad Articte reading as under -

“Until ptherwlsa determined by the company in General Meeting, the number of Diréttors shall not
be lass than three nor mora than fifleen ”

Arlicle -95:

‘SPEGIAL RESQLUTION PASSED AT THE EXTRA DROINARY GEMERAL MEETING OF THE

COMPANY HELD ON 23RD SEPTEMBER, 1980,

"RESQLYED pursuent o 3ection 31 of the ﬁﬂmplﬂﬂl'ls Act, 1956 thal Anicle 85 of Articles of
Associalion of the Company be amandad as follows :

For the words "a {ee of Aa.2504 per meating of the Board or a Committes of ihe Board attended
by him®, the words "sych maximum amount of sfiting fees per meeling of tha Board ar Committee
of the board attended by him, a5 prescribad, pursuznt 1o the first provigion 1o Section 310 of the




{42}

Goempanics Acl, 1956, as emendod by the Companies {Amendment) Act, 1988, in pecordance
with the pald-up Share Capital of tha company for the tima baing *shall be dubsiituled.”

Artigle - T4

EPECIAL RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING OF THE COMPANY
HELD ON 14TH SEPTEMBER, 1088,

Hezolved thal pursyam to Section 31 shd other applicable provisiens of 1he companies Act 1956
the Articles of Assotiation of the Company ¢ and ia hereby aitered as follows.

Ay deleting in the exisling Article 74, the words cammaencing from "atleast five members” and
ending with "shares conterring thal right” and subsiituting in their place tha following words !

"any member ¢r members present In person or by proxy and holding shares in the campany
which confer & powar to vola on the resolutiaon, nol being Tege than one tanth of the jolal voting
powey in respact of the resclulion, or on which an aggregaie sum ol nad less than Jifiy thousand
rupaas has been paid up.”

Arflels - 111

SPECIAL RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING OF THE COMPANY
HELD OH 18TH SEPTEMBER, 1089,

By acddiny the lollawing words al the and ef elous (1) of Articla - 111,

“along wilh & 9epost of five bundred rupess which shall ba ratundad to such poreons or as the
cate may De, 0 Such tnamber, it the person succeeds in geting elected as o Direclor.

Article - 154

SPECIAL RESOLUTION PASSED ATTHE ANNUAL GENERAL MEETING OF THE COMPANY
HELD ON 18TH SEPTEMBER, t10A8.

By delgting the exisling Article 154 and auhshu.mng Inits place and sifad tha following as Article
154 5

(1] Acopyof avery Balance sheet (including the Profit & Loss Actounl, the Augitors' Repen
ard gwgry documant raquired by law to ba annexed or atlachad as ihe case may ba to Lhe Balanco
shasi} whi¢h i2 to ba baid before the cempany in Generad Meetring, shall be made avallable for

inspection althe Registared Giice of the Company during warking hours for & period of twenly-

ene days before the dale of Lha meeting.

{2) A statemen containing the salient faatures of such documents in the prazcribed form ortha
copies of Ihe dotuments aforesaid, as the company may deem fit wifl be senl to every membar of
the company end to evary Truglee for tha helers of any debentures issued by the company nol
loss than twenly ane days befora the dale ol tha rmesting as laid down in gection 219 of the Act
ard al! the rest of tha provisions of the said section shall apply in respect of the matlers referrad ko
in thiz Article.*

et




AMENDMENTSUBSTITUTIONALTERATION YO YHE ARTICLES OF ASSQCIATION.

EXTRACY OF THE RESOLUTION PASSED AT THE ANNUAL GEKERAL MEETING HELD
OM 28™ SEFTEMBER, 2005,

The Authorised fapital of the Company Is Rs.21,00,00,000/- divided fnto
1,BD,00,D00 Equity Shares of Rs 10/ each and 40,000 - 9.5% Redeemabie
Cumulative Preference Shares of Rs.100/- each and 2,60,000 - 2™ Spries
Redeemnabie Cumulative Freference Shares of Rs.100/- each and the sald
Freference Shares shafl confer the right to a fixed cumufative preferantal
dividend en the capltal far the time being paid up thereon and the right in a
windlng up to payment of capltal pald up snd arrears of dividend, whether
derlared ar not up to¢ the commencement of the winding up in priority Lo the
Equity Shares but shall not gonfer any turther right to participate in profits o
assets.

Subject to the provision of these Anticfes, the Company shall have gower to |55ue
Preference Shares carrying & right to redemption put of profits which would
otherwise be available for dividend or out of the proceeds of & frash Issue of
shares made far the purpose of such redemption or liable to be redeemed at the
option of the Company and tbe Soard may, sublect to the provisions of Section
B of the Act exerclse such power in such manner as shall be provided in these
Articles.®




EXTRACT OF THE RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING

HELD ON 16" DECEMBER, 2006

“RESOLVED THAT the Adicles of Association of the Gompany be and are hereby eltered in the manner

Tollowing:

Artichs No. Article cumently mading

1 Fagislar' means the Register of Membars
ol the Campany maquied o be kepl by
Sactwn 15 of the Al

L] Suhiet I the Prvisios o the
Compankey {aue of Share Cerdificaig)
Fules, 1960, or any statttery sndificetion
< enactment tharsof, share conips shall b
fssyad a3 foflows

14 —

To be akarad 1o oWt &

"Regishar of Mambars” maanz ihe Register of Membery 10 be kept
pursuent 1) Section 150 of the At and  #iap the Reqgisier and Index
of benglicldl cwhets mainiained by the Depostonnes] unfer
Section 11 of tw Oegaitories Act, 1996,

insert now doflnffons as follows &t the
appropriate places in alphabatical order.

Benshcial ownor” MBans 3 parson whoss nams is recorded a3
wich with 1he Depaslonyes),

*Depepiicry” Mvedng 4 Company formed gny rogictened UNDer the
Act and which hes boon granted a certficite of ngistration under
Eection 12(1A) ol e Securites and Exchengs Board of ndi Act,
1892,

"Dornabaialisation” B ks process by which shamholderdebenture
haokier can get physical shanvcshenbos: Cerificatas oonvansd inks
shacronis belances in hiz pooount meintsined with the partidpant

of & Depasiorye).

"Register of Dobenturs hakdery” means Ihe Ragister of Debenlura
hidery (o be kept sursuant ta Section 152 of the Act and aka tha
Register and Ingexr of benefical owrars mantaned by ihe
Dapaniory(ies) undsr Saction 11 of B Dapositorias A, 1996,

"Rematedatisation” & the prooess of convarsion of elecironic
holdings bask Mo Ma phydicdl form end ksue of fresh shame!
dobenlure cerificatels] in Tawour of the sharef debentune holderis)

insert a new parsgraph at ond of Article 1 reading
a3 followa;

Work or sxprardons” used amd ol defioed in the A2 of In tha
Arlicies bl dafineg W the Deposiinss Acd, 19896 shall have 1he
sama maanings essigned in Depoatinrins A, 1986,

Subjent 40 the provimions of the Companias {ssua of Shame
Cerifcains} Ruly, 1850, or Bny stehiary mafficelion o
anpriment themel, sharg 0rip shufl be ixaued ma inlown pxnopt
whare sharesdabentures ans hesd in o depository

nsert two now paras numbared 5 & & In Articlo 14
reading gg folkows:

"When shares are heid n a Ceposiioeyties) tha cantificates may be
daruioraizedremateriairad o3 per ihe extand Bys we/ Buzinesz
Rudes of the Deposlory (s}

“Foas g8 cderidad by the Board from 1me & (ime shall e changed
by tha Company for bsue of sach new cariificals coasequent upon
M rematprialctation”,




following manner:

That the existing Article 112 A to 112 E of Articles of Assgaciation be defeted and in
its place the foliowlng new article shall be substituted.

112 A : The Company may agree with any financial institution(s), bank(s),
Company or any other authority, person, state or Insttution that In cansideration of
any loan or financlal 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 fil in the vacency caused by such directors
otherwise ceasing to hold office. Such nominated directors shall not be required to
hold &ny qualification shares and shall not be liable to retilre by retaticn. The
directar appointed under this Article Is hereinafter referred to as "Nominee
Director”






