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COMPANY NO. 55.22752....

FRESH CERTITICATE OF INCORPORATION
CONSEQUENT UPON CHANGE O NAME

in the Office of the Registrar of Companies, N.C.T. Of Dellti & Haryana
[mnder the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF . RASHTRIYA PARIYOJNA NIRMAN NIGAK LIMITnD

| RASHTRIYA PARIYOJ\IA NIRMA.N NIGAM LIMIT:.H
I hereby certify that ... -

. which was originally

NINTH JANUARY

incorporated on . s .. day of ..
One Thousand Nine Hundred .. FIFTY SEVE[“ e ..under the

Companies Act, 1956 (Act 1 of 1956) under the name THE NATIONAL PROJLCTD ,

CONSTRUCTION CORPORATION PVT LoD,
- .. having duly passed the necessary

resolution in lerms of Section 21 of the Companies Act, 1956 and the approval of the
Central Government signified in writing having been accorded thereto under Section 21
read with Goverament of India, Department of Company Affairs Notification No. G.5.R.

S07{E} dated 24-6-1985 by ng;mrar of Cumqanws N.C.T. of Dethi & Haryana, New Delli

2 4 2 0—7-
wdeletterNo 55 ...... 72 ...... 9 ... the name of the said Company

NATIONAL PROJECTS CONSTRUCTION CORPORATIO

ﬁsﬁg‘l%hanged bO . L L L

and this Cerlificate is :ssued pursuant to Section 23(1) of the said Act.
TWENTY SIXTH-

o AUCUST | ) ~USEMEN

( N. N. JHA )
ADDL .
REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND PMRYANAJJ |




(r

U WEAT 55-2752

T gfteed & qRuTREwy
ﬁmaﬁrwm-w

FH WRER &7 HrEeE, T2 Ty &7 oo T3 g
(@9 Sl 1956 (1956 F7 1) & o187 )

T g i fem et & ame o)

woors foben ST & o T afcee Frin fr fefe W e R R e
ﬁﬁmmﬂwﬁhﬂmﬂzm"%w@m'mﬁm 1956 (1956 =i 3faf@Eg 1)
& 9gd 9 a0 1957 T ST AfUfEE, 1956 F1 90 21 % ER fafed devas 9Hed TiE
w@ ¢ P & w9 wine fear o ok A 10-7-97 & T W@ 21/55-2752/402 % WEA
F TR, T T 4, feeet 3 AT, T fieel g TRA THR, FA FH foam Ay
A 24.6.1985 i SiirgEAn Hew St @ W 507 () B Wy vied w21 B A FR WEHR
3 3 Tefem o T o) ot o & T 1 9 Seerd e FNiTed HARA FRIREA
ferfirde" ot fan v sy axfiafre W R 23 (1) S SRR 97 WH-TR S R < T
21

50 Tm-vE W E 26 STRE (997 F W ool § TWRR R

T
(TT.GHD
HUT HRGA-TTAER
TS ST g Tt
T ghamm

\



FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

®OMPANY NO......53~2752 .

In the Office of the Registrar of Companies, Delhi & Haryana

(under the Companies Act, 1968 {1 of 1966)

IN THE MATTER OF.........NATTONAL PROJEGTS LCONSTRICT ION, CORPORATION......
e B FMITED . bt samars e e ntens Bean s ekt ey st e s seasre ot eas

1 hereby certify that.... NATIQNAL FROJECTS. GUNITRUCT.ION, CORPIRATION

L..IMI'I.‘..ED - «ews, Which was originally incarporatsd on ...... NINET H............

day of......_... J&N.UAI.{Y ................ One Thousand Nine Hundred ... BIRTY . SEWEN. .ovseisemsene

under the Companies Act, 1956 {Act 1 of 1966} underthe nami AT LONAL. PROJECTS...

PRIVATE LIMITED
CONSTRUCT.I(N CumATIQN .ew. having duly pnrssed the nuce-ury resolution In

tarme of ‘Section 21 of. the Companios Act. 1356 and tha approval of the Centra! Government
slgnified .in writing having bean accorded thereto undsr Sectign 21 read with Gevernmant of
Indla, Depariment of Company Affalre Notlficatlon No. G.S.R, 507(E) deted - 24-6-1885 by

Registrar of Compenies, Dethl & Haryana, New Delhi vide letter No.21.f§5.727.52£|.0955

dated.......2870797 _ 1he name of the said Company Is this dsy changed to.....RASHIRIYA..
PARTYOINA NIRMAN NIGAM LIMITED . . end this Cortificate

)

is issuded pursuent 10 Section 23{1) of the ssid Act,

Given under my hand at NEW DELH! this.......chiry FIRST

A8y O ..o eoerepens PBY . .. s rogeree .. 06 Thousand Nine Hundred and Ninety THREE;&/’(

(V.S .GAM

REGISTRAR OF COMPANIES,
DELHI AND HARYANA
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Certificate of Change of Name
In the office of the REGISTRAR OF COMPANIES

UNDER THE COMPANIES ACT. 1956.

IN THE MATTER OF THE NATIONAL PROJECTS
CONSTRUCTION CORPORATION PRIVATE LIMITED

I do hereby certify that pursuant to the provisibns of the section
23 of Compsenies Aci, 1956 and under order of the Cenirai Government,
conveyed by the Ministry of Finance, C & i Department of Company
Law Administration by their No. 11 (32)-CL. VI/59
dated (be 21st July, 1959

to the address of : The Managing Director, The National Projects
Construction Corporation Private Limited,
New Delhi.

the pame of : The National Projects Construction Corporation
Private Limited.

has this day been

changed to : Nationa! Projects Construction Corporation Lid.
and that the said Company bas been duly incorporited as a

Company under the provision of the ssid Act.

Dated this : Ist {101h) dsy of August (Saravan) one thousand

nine hundred sod fiftynine (1381).

S/d-
(8. P. ROY)
Regisirar of Compaaies.
Delhi
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Certificate of Incorporation

No. C 2752 of 1956-1957

I hereby certify that THE NATIONAL PROJECTS
CONSTRUCTION CORPORATION PRIVATE LIMITED .is
this day incorporated wunder the Indian Companies Act,.
(NO. 1 OF 1956) and that the Company is Limited.

Given under my hand at NEW DELHI this NINTH day of
JANUARY one thousand nitte hundred and FIFTY SEVEN.

S/d-
(B. P. ROY)
Registrar of Companies
Delhi
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(6)

(8)

MEMORANDUM OF ASSOCIATION
OF

NATIONAL PROJECTS CONSTRUCTION CORPORATION LTD.

The name of the Company is “National Projects Construction Corporation Limited.”
The Registered Office of the Corporation will be situated in the Union Territory of Delh.
The objects for which the Corporation is established are :-

To.construct, execute, carry out, improve, work, develop, administer, manage or control in India,
works and conveniences of all kinds, which expression in this Memorandum includes railways,
tramways, ropeways, docks, harbours, piers, wharves, dams, barrages, weirs, reservoirs,
embankments, canals, irrigation, power houses, transmission lines, reclamations, improvement,
sewage, drainage, sanitary, water, gas, electric light, telephonic and power supply works, and
hotels, houses, markets and buildings, private, or public, and all other works or conveniences,
whatsoever, and generally to carry on the business of builders and contractors, engineers,
architects, surveyors, estimaters and designer in all their respactive branches.

To supply for tender, purchase or otherwise acquire any contracts and concessions for or in
relation to the construction, excution, carrying out equipment, improvement, management,
administration or control of works and conveniences and to undertake, execute, carry out,
dispose of or otherwise turn to account the same.

To enter into any contract or arrangement for the more efficient conduct of the business of the

~ Company or any part thereof and to sub-let contracts from time to time upon such terms and

conditions as may be thought expedient .

- To carry on in India or elsewhere the business of metal workers, buildars and contractors,

engineers, merchants, importers and exporters, and to buy, sell and deal in property and
articles of all kinds.

' To purchase for investment or re-sale and to traffic in land, houses or other property of any

tenure and any interest therein, and to create, sell and deal in freehold and leasehold and
generally to deal in traffic by way of sale, lease, exchange.: or otherwise with land house
property, and any other property, whether immovable or movable.

To acquire, establish, construct, provide, maintain and administer factories, townships, estates,
railways sidings, buildings, yards, walls, water reservoirs, channels pumping installations,
purification plants, pipe lines, landing grounds, hangers, garages, storage sheds and
accommodation of all description connected with the business of the Corporation .

To carry on the business of bricks, tiles, earthenware, and pottery manufacturers, merchants,
and dealers of any such business and such any other businesses as usually are or may be
profitably or conveniently carried on in connegction with any of the foregoing.

To buy, sell, make, manufacture and deal in bricks, tiles, earthenware, cement, stone and
pottery of every description, pipes, china, terracota and ceramic ware of all kinds, and to carry
on business of paviours and manufacturers of and dealers.in artificial stones whether for
building, paving or for other purposes.

10
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(10)

(11)

(12)

(13)

(14)
(16)

(18)

(17)

(18)

(19)

To carry on business as quarry masters and stone merchants, and to buy, sell, éet, work, shape,
hew, carve polish crush and prepare for market or use stone of all kinds; and to carry on business
as makers and manufacturers of and dealers in lime, cement, mortar, concrete and building
materials of all kinds.

To carry on all or any of the business of the manufacturers of and dealers and workers in
cement, lime, plasters, whitings, casks, sacks, minerals, clay, earth , gravel sand, coke, fuel,
artificial stone and builders’ requisites of all kinds .

To carry on all or any of the business of timber, plumber, iron and wood merchants, timber
growers, importers and exporters, saw mills and dealers in all kinds of goods, plants, furniture
and builders’ requisites and to purchase, take on lease or otherwise acquire, plant, cut and
deal in forest or timber lands and estate of every description.

To carry on the business of electric supply company and to do all things incidental to such
business.

To carry on the business of civil engineers, mechanical engineers, electrical engineers, sanitary
and water engineers, and plumbers, brass-founders, metal workers, mechinists, smiths and
tool makers,; and to manufacture, buy, sell, exchange, install, work, alter, improve, manipulate,
otherwise deal prepare for market, import or export, let on hire and all kinds of plants and
machines, wagons rolling stock, apparatus, tools, utensils substances, material and things
necessary or convenient for carrying on any of the business which the Corporation is authorised
to carry on or which is usually dealt in by persons engaged in such business.

To carry on the business of carriers by land, sea and air.

To carry on the business of a water- works company in all its branches, and to sink wells and
shafts and to acquire, build, provide and maintain dams, barragss, reservoirs, infiliration,
galleries, water- works, cisterns, culverts, fiterbeds, mains and other pipes and other appliances
and to execute and do all other acts and things necessary or convenient for obtaining, storing,
selling, delivering, measuring, distributing and dealing in water.

To purchase, take on lease under concession or otherwise lands buildings, works, mines,
mineral deposits, mining rights, plantations, forests, and any rights and privileges or interest
therein and to explore, work, exercise, develop and to turn into account the same.

To purchase, take on lease or in exchange or under amalgamation licence or consession or
otherwise, absolutely or conditionally, solely or jointly with others and make, construct, maintain,
work, hire, hold, improve, alter, manage, let, sell, dispose of , exchange, roads, canals, water-
courses, ferries, piers, aercdromes, lands, buildings, water-houses, works, factories, mills,
workshops, railways sidings, tramways, engineers, machinery and apparatus, water-rights,
way leaves, trade marks, patents and designs, privileges, or rights of-any description orking.

To carry on the business of manufacturers and dealers in explosives, ammunition, fireworks
and other explosives products and accessories of all kinds and of whatscever composition
and whether for millitary, sporting, mining, industrial, or any other purpose.

To establish, provide, maintain, and conduct or otherwise subsidise research laboratories
and experimental workshops for scientific and technicai research and experiments to undertake

12
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- and carry on scientific and technical research and experiments and tests of all kinds, to promote
studies and researches both scientific and technical, investigations and inventions by providing,
subsidising endaring or assisting laboratories, workshop, libraries, lectines, meeting and
conferences and by providing or constituting to the remunerations of scientific or technical
purposes or teachers and by providing or constituting to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote and reward studies,
researches, investigation, experiments, tests, and inventions of any kind that may be considered
likely to assist any business which the Corporation is authorised to carry on.

(20) To search for and to purchase or otherwise acquire from any Government, State or Authority,
any licences, concessicns, grants, decrees, rights, powers and privileges, whatscever, which
may seem to the Corporation capable of being turned to account and in particular any water-
rights or concessions either for the purpose of obtaining motive power or otherwise, and to
work, develope, carry out exercise and turn t¢ account the same,

(21)  To acquire or take over with or without consideration and carry on the business of managers,
secretaries, treasurers and agents of managing agents by themselves or in partnership with
others of companies or partnership or concerns whose objects may be similar in part or in
whole to those of the Corporation.

(22) To purchase or by any other means acquire and project, prolong and renew, whether in India,
or elsewhere, any patents, patent rights, brevets invention, licences, protections and
concessions which may appear likely to be advantageous or useful to the Corporation, and to
use and turn to account, and to manufacture under or grant licences or privileges in respect of
the same, and to spend money in experimenting upon and testing and in improving, seeking
to improve any patent inventions or rights which the Corporation may acquire or propose to
acquire.

(23) To acquire or hold shares in any undertaking or Company, to acquire the right to manufacture
and to put up telegraphs, telephones, phonograms, radio transmitting or receiving stations or
sets, dynamoes, accumulators and all apparatus in connection with the generation,
accumulation, distribution supply and employment of electricity or any power that can be
used as a substitute therefor including all cables, wires or appliances for connecting apparatus
at a distance with other apparatus and including the formation of exchange of centres.

(24)  To construct, maintain, lay down, carry out, work, sell, let on hire, and deal in telephone and
all kinds of works, machinery, apparatus, conveniences, and things capable of being used in
connection with any of the objects of the Corporation and in particular any cables, wire, lines,
stations, exchanges, reservoirs, accumulators, lamps, motor and engines.

(25) To be interested in, promote and undertake, the formation, establishment and maintenance
of such institutions, business or companies (industrial, engineering, agricultural, trading,
manufacturing, or other) as may be considered to be conducive to the profit and interest of
the Corporation and to carry on any other business (industrial, engineering, agricultural, trading,
manufacturing, or other) which may seem to the Corporation capable of being conveniently
carried on in connection with any of these objects or otherwise calculated directly or indirectly,
to render any of the Corporation’s property or rights for the time being profitable; and also to
acquire, promote, aid, foster, subsidise or acquire interests in any industry or undertaking in any
country or countries, whatsoever.
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(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or any other
special fund, whether for depreciation, or for repairing, improving, extending, or maintaining
any of the property of the Corporation, or for other purposes conducive to the interests of the
Corporation.

To provide for the welfare of employees of the Corporation and the wives, widows and families
or the dependents or connections of such persons, by building or contributing to the building
of houses, dwelling or chawls, or by grants of money, pensions, allowances, bonus, or other
payments; or by creating and from time to time subscribing or contributing te Provident Fund
and other associations, institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical
and other attendance and other assistance as the Corporation may think fit ; and to subscribe
or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific,
national or other institutions or objects or purposes. '

To remunerate any person, firm or Company for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing of any of the shares in the Corporation's
capital or any debenture or debenture stock or other securities of the Corporation or in or
about the formation or.promotion of the Corporation or the conduct of its business.

To acquire and undertake the whole or any part of the business, property and liabilities of any
person, or company carrying on any business which the Corporation is authorised to carry on,
or possessed of property suitable for the purposes of this Corporation .

To let out on hire all or any of the property of the Company whether immovable or movable
including all and every description of apparatus or appliances.

To apply for, purchase or otherwise acquire, any patents brevets invention, licences,
concessions and the like, conferring any exclusive or non-exclusive or limited right to use, or
any secret or other information as to any invention which may seem capable of being used for
any of the purposes of the Corporation, or the acquisition of which may seem calculated
directly or indirectly to benefit the Corporation, and to use, exercise, develop, or grant licences
in respect of, so otherwise turn to account the property, rights, or information so acquired.

To enter into partnership or into any arrangement for sharing or pooling of profits, amalgamation,
union of interests, cooperation , joint venture, reciprocal concession, or otherwise, or
amalgamate with any person or company carrying on or engaged in, or about to carry on or
engage in, any business or transaction which this Corporation is authorised to carry on or
engage in any business undertaking or transection which may seem capable of being carried
on or conducted so as directly or indirectly to benefit this Corporation. '

To guarantee the payment of money, unsecured or secured, to guarantee or to become
securities for the performance of any contracts or obligations.

To take, or otherwise acquire, and hold shares.in any other company having objects altogether
or in part similar to those of this Corporation and to underwrite solely or jointly with another or
others, shares in any such Company. To take or otherwise acquire shares in any other Company
if the acquisition of such shares seems likely to promote further or benefit the business or
interests of this Corporation.
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(35)

(36)

(37)

(38)

(39)

(42)

(43)

(44)

To enter into any arrangements with the Government of India or any local or State Government

in India or with the Government of any other State, country or Dominion or with any authorities

local or otherwise or with any Rulers, Chiefs, Landlords or other persons that may seem
conducive to the Corporations’ objects or any of them and to obtain from them any rights,
powers and privileges, licences, grants and concessions which the Corporation may think it
desirable to obtain and to carry out, exercises and comply with any such arrangements,
rights, privileges and concessions.

To promote and undertake the formation of any institution or company for the purpose of
acquiring all or any of the property, rights and liabilities of this Corporation, or for any other
purpose which may seem directly or indirectly calculated to benefit this Corporation or from
any subsidiary Company or Companies.

To carry on any business which may seem to the Corporation capable of being conveniently
carried on in connection with any of the Corporation's objects or calculated directly or indirectly
to enhance the value of or render profitable any of the Corporation’s property or rights

To invest and deal with the moneys of the Corporation in any securities, shares, investments,
properties movable and immovable and in such manner as may from time to time be determined
and to sell, transfer or deal in, with the same.

To lend money or mortgage of immovable property or on hypothecation or pledge of movable
property or without security to such persons and on such terms as may seem expedient, and
in particular to customers of and persons having dealings with the Corporation.

To make, draw, accept, endorse, execute, and issue cheques, promissory notes, bills of
exchange, biils of lading, debentures and other negotiable or transferable instruments.

To borrow or raise or o receive money on deposit at interest or otherwise in such manner as
the Corporation may think fit, and in particular by the issue of debentures or debenture stock,
perpetual or otherwise including debentures or debenture stock, convertible into shares of
this Corporation or perpetual annuities; and in security of any such money so borrowed,
raised or received, to mortgage, pledge or charge the whole or any part of the property,
assets or revenues of the Corporation, present or future, including its uncalled capital, by
assignment or otherwise or to transfer or convey the same absolutely or in trust and to purchase,
redeem or pay off any such securities. '

To distribute any of the property of the Company among the members in specie or kind-but so
that no distribution which amounts te a reduction of capital be made except with the sanction
(if any) for the time being required by law.

To undertake and execute any trusts, the undertaking whereof may seem desirable, and
either gratuitously or otherwise. '

To sell, 'Iet, exchange or otherwise deal with the undertakings of the Corporation or any part
thereof for such consideration as the Corporation may think fit, and in particular for shares,
debentures, or securities, of any other Company having cbjects altogether or in part similar to
those of this Corporation and if thought fit to distribute the same among the share-holders of )
the Corporation.
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(45) To pay for any properties, rights or privileges acquired by the Corporation either in shares of the
' Corporation or partly in shares and partly in cash.

(48) To procure the Corporation to be registered or recognised in any foreign country or place.

(47)' To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, turn to
account or otherwise deal with, all or any part of the property and rights of the Corporation.

(48) Todo all or any of the above things and all such other things as are incidental or may be thought
conducive to the attainment of the above objects or any of them, and as principals, agents,
contractors, trustees or otherwise, and either alone or in conjunction with others. It is hereby
declared that the word “Company” in this memorandum when applied otherwise than to this
Corporation shall be deemed to include any authority, partiership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in India or elsewhere.

The objects set forth in any sub-clause of this clause shall not be in anyway limited or restricted
by reference to or inference from the terms of any other sub-clause or the name of the Corporation.
None of such sub-clauses or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects mentioned in the first sub-clause of this clause but
the Corporation shall have full power to exercise all or any of the powers conferred by any part of this
clause in any part of the world and notwithstanding that the business, undertaking, property or acts

" proposed to be transacted, acquired, dealt with or performed, do not fall within the objects of the first
sub-clause of this clause. '

V.. The liability of the members is limited.

V. The authorised share capital of the Company is Rupees 700 crores! divided into 70,00,000
shares of Rs 1,000 each with rights, privileges and conditions attaching thereto as may be provided by
the Articles of the Corporation for the time being, with power to increase and reduce the capital of the
Corporation and to divide the shares in the capital for the time being into several classes and to issue
shares of any other value or denomination and to attach thereto such preferential, deferred, guaranteed,
qualified or special rights, privilges or conditions as may be determined by or in accordance with the

_ Articles of Association of the Corporation, and te vary, modify amalgamate or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided by the Articles of
Association of the Corporation.

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

1. Special Resolution passed on 05.02.2009
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Name of Address, Description No. of Signature Signature of

Subscriber and occupation, shares of witnesses and
if any Subscribers their addresses,
description

and occupation

1. President of India  [T. Sivasankar], 1 - -
Secretary
Ministry of Irrigation and
Power, New Delhi, for
and on behalf of the
President of India.

2. Kanwar Sain Chairman, 1 - -
Central Water and Power
Commission,
New Delhi.

-3 S. Vankataraman Deputy Secretary, 1 - -
Ministery of Irrigation
and Power.

Dated thiS.......i it e e day of January, 1957
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ARTICLES OF ASSOCIATION
OF
NATIONAL PROJECTS CONSTRUCTION CORPORATION LTD.
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ARTICLES OF ASSOCIATION
OF
NATIONAL PROJECTS CONSTRUCTION
CORPORATION LTD.

Definitions :-1. In these Articles unless there be something inthe subject or context inconsistent therewith

“The Act” or “The said Act” means the Companies Act 1 of 1956.

"Board” means a meeting of the Directors duly called and constituted or, as the case may be,
the Directors assembled at a Board.

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

“The Company” means the above named Corporation.
“The Directors” mean the Directors for the time being of the Company.
“Dividend” includes bonus.

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

"Goveljnment“ includes Central and State Governments.

“Month” means a calendar month.

“The Office” means the Registered Cffice for the time being of the Corhpany.
“Persons” include corperations and firms, as well as individuals.

"The President” means the President of India.

“The Register” means the register of members to be kept pursuant to the Act.

‘Regulations of the Company” mean the regulations for-the time being in force for the
management of the Company.

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

‘Shares" mean the shares or stock into which the capital is divided and the interest
corresponding with such shares or stock.

“In writing” and "written” 'in'clude printing, lithography and other modes representing or
reproducing words in a visible form.

Words importing the masculine gender also include the feminine gender.

Expressions in'the Act to bear the same meaning in Articles:- Subject as aforesaid, any
words or expressions defined in the Act shall, except where the subject or context forbids,
bear the same meaning in these-_ Articles.
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Company to be a private Company : The Company is a private Company and accordingly :-

(@  The number of members for the time being of the Company (exclusive of (i) persons who
are for the time being in the employment of the Company and (i) persons who, having
been formerly in the employment of the Company were members of the Com pany while in
that employment and have continued to be members after the employment ceased) is not
to exceed fifty, but where two or more persons hold one or more shares in the Company
jointly they shall, for the purposes of the Article, be treated as a single member.

(b)  Anyinvitation of the public to subscribe for any shares or debentures of the Company is
hereby prohibited

()  The right of transfer of shares shall be restricted as hereinafter provided.

Table “A” not to apply :- The regulations contained in Table “A” in the first Schedule to the Act
shall not apply to the Company.

Company to be governed by these Regulations :- The regulations for the management of the
Company and for the observance of the members thereof and their representatives shall, subject
to any exercise of the statutory powers of the Company in reference to the repeal cr alteration of
or addition to its regulations by special resolution, as prescribed or permitted by the Act, be such
as are contained in these Articles.

Capital :- The authorised share capital of the Company is Rupees 700? crores divided into
70,00,000 equity shares of Rs.1,000/- each.

Company’s shares not to be purchased :- No part of the funds of the Company shall be
employed in the purchase of or in loans upon the security of the Company's shares.

Allotment of shares :- Subject to the provision of the Act and these Articles and to the rights of
the President, the shares shall be under the control of the Board of Directors who may allot or
otherwise dispose of the same to such persons and on such terms and conditions as they think
fit.

Commission for placing shares :- The Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absaiutely or conditionally) for any
shares, debentures or debenture stock of the Company or procuring or agreeing to procure
subscription whether absolute or conditional for any shares, debentures, or debenture stock of
the Company, but so that if the commission in respect of shares shall be paid or payable out of
capital the statutory conditions and requirements shall be observed and complied with and the
amount or rate of commission shall not exceed 5 percent of the price at which the shares are
issued and 2 ¥z percent of the price at which the debentures or debenture stock are issued. The
commission may be paid or satisfied in cash or in shares, debentures or debenture stock of the
Company. . :

Share certificates :- Every person whose name is entered as a member in the register shall,
withcut payment, be entitled to a certificate under the common seal of the Company specifying
the share or shares held by him and the amount paid thereon. Provided that, in respect of a
share or shares held jointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of several joint-holders shail
be sufficient delivery to all.

Special Resclution passed on 05.02.2009
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10.

1.

12.

13.

14,

16.

Issue of new share certificate in place of one defaced, lost or destroyed :- If a share
certificate is defaced, lost or destroyed, it may be renewed on payment of such fee, if any, and
on such terms, if any, as to evidence and indemnity and the payment of cut of pocket expenses
incurred by the Company in investigating evidence as the Directors think fit.

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

Provided, however, that the Board may, from time to time, at its discretion extend the time
fixed for the payment of any call and may extend such time to allow any of the members
whom, from residence at a distance or other cause, the Directors may deem entitled to such
extension, but no member shall be enfitled to such extension save as a matter of grace and
favour.

When interest on call payable :-  a sum payable in respect of any call be not paid on or
before the day appointed for payment thereof the holder for the time being or allottee of the
share in respect of which a call shall have been made, shall pay interest on the same at such
rate not exceeding 6 percent per annum as the Board shall fix from the day appointed for the
payment thereof to the time of actual payment, but the Board may waive payment of such
interest wholly or in part.

Payment in anticipation of calls may carry interest :- The Board may, if they think fit,
receive from any member willing to advance the same, ail or ary part-of the moneys due upon
the share held by him beyond the sums actually called for and upon the moneys so paid in
advance or so much thereof as from time to time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made, the Company may pay
interest at such rate not exceeding 6 percent per annum as the members paying such sum in
advance and the Board agree upon, and the Board may, at any time, repay the amount so
advanced upon giving to such member three months notice in writing. '

Joint-holders’ liability to pay :- To joint-holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

Company's lien on shares ;- The Company shall have a first and paramount lien on every
share (not being a fully-paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the Company shall also have a lien on all
shares (other than fully paid shares) standing registered in the name of a single person, for all
moneys presently payable by him or his estate to the Company, but the Board of Directors
may, at any time, declare any share to be wholly or in part exempt from the provisions of this
Article. The Company's lien, if any, on share shall extend to any dividends payable thereon.

Enforcement of lien by sale :- The Company may sell in such manner as the Board thinks
fit, any shares on which the Company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable or until the expiration of fourteen days
after a notice in writing stating and demanding payment of such part of the amount in respect
of which the lien exists as is presently payable, has been given to the registered holder for the
time being of the share, or the person entitled thereto by reason of his death or insclvency.
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Application of proceeds of sale :- The proceeds of the sale shall be applied in payment of
such part of the amount in respect of which the lien exists as is presently payable, and the
residue shall (subject to a like lien for sums not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the date of the sale. The
purchaser shall be registered as the holder of the shares, and he shall not be bound to see to
the application of the purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

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

The notice aforesaid shall :-

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

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

If the requirements of any édph notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time hereafter, before the payment required
by notice has been made, be forfeited by a resolution by the Board to that effect.

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

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

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

The liability of such person shall cease if and when the Company shall have received payment
in full of all such moneys in respect of the shares .

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

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

The transferee shall thereupon be registered as the holder of the share.
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The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture, shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Transfer and transmission of shares :- The right of members to transfer their shares shall
be restricted as follows:-

(@) A share may be transferred by a member or other person entitled to transfer to a person
approved by the President.

(b) Subject as aforesaid, the Directors, may, in their absolute and uncontrolled dlscretlon
refuse to register any purposed transfer of shares.

If the Directors refuse to register the transfer of any shares, they shall, within two months from
the date on which the instrument of transfer or the intimation of such transfer, as the case
may be, is delivered to the Company, send to the transferee and the transferor, notice of the
refusal.

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

Execution of transfer :- The instrument of transfer of any share in the Company shall be
executed both by the transferor and transferee, and the transferor shall be deemed to remain
a holder of the share until the name of the transferee is entered-in the reglster of members in
respect thereof.

Form of transfer :- Shares in the C‘ompany shall be transferred in the following from, or in any
usual or common form which the Directors may approve.

LABof......ooies in consideration of the sum of Rs.................. paid to me by CD
of........... {hereinafter called “the said transferee”) do hereby transfer to the said transferee the
shares numbered............. to........... inclusive, in the undertaking called
the. . Company, limited to hold unto the said transferee, his executors,

administrators and assigns, subject to the several conditions on which | held the same at the
time of the execution hereof, and |, the said transferee do, hereby agree to take the said
shares subject to the conditions aforesaid. As witness our handsthe.............. dayof......c..cveeen

Witness to the signature of etc. (Every instrument of transfer shall be attested).
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Transfer to be left at office and evidence of title to be given :- Every instrument of transfer
shall be left at the office for registration, accompanied by the certificate of the shares to be
transferred, and such evidence as the the Company may require to prove the title of the
transferor, or his right to transfer the shares. All instruments of transfer shall be retained by the
Company, but any instrument of transfer which the Directors may decline to register shalli on
demand be returned to the person depositing the same. '

Transmission by operation of law :- Nothing contained in Article 30 shall prejudice any
power of the Company io register as share-holder any person to whom the right to any shares
in the Company has been transmitted by operation of law. '

Fee on transfer :- A fee not exceeding two Rupees may be charged for each transfer and
shall, if required by the Directors, be paid before the registration thereof.

When transfer books and register may be closed :- The transfer books and register of
members may be closed for any time or times not exceeding in the whole 45 days in each
year but not exceeding 30 days at a time, by giving not less than seven days previous notice
and in accordance with Section 154 of the Act. '

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

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

On what condition new shares may be issued :- Subject to such directions as may be
issued by the President in this behalf and subject to the provisions of Section 88 of the Act,
new shares shall be issued upon such terms and conditions and with such rights and privileges
annexed thereto as the general meeting resolving upon the creation thereof shall direct, and
if no direction be given, as the Directors shall determine.

How far new shares to rank with shares in original capital :- Except so far as otherwise
provided by the conditions of issue, or by these Articles, any capital raised by the creation of
new shares shall be considered part of the original capital and shall be subject to the provision
herein contained with reference to the payment of calls and instaiments, transfer and
transmission, lien, voting surrender and otherwise.

New shares to be offered to members :- The new shares shall be at the disposal of the
Board and may be allotted by them in such a manner as may be thought fit, subject to the
directions given by the President in that behalf.

Reduction of capital etc :- Subject to such directions as may be issued by the President in
this behalf and to the provision of Section 100 to 104 of the Act, the Company may, from time
to time, by special resolution reduce its capital in any way, and in particular and without
prejudice to the generality of the foregoing power may :
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(@) extinguish or reduce the liability or any of its shares in respect of share capital not paid-
up, ’

(b}  either with or without extinguishing or reducing liability on any of its shares, cancel any
paid-up share capital which is lost or is unrepresented by available assets or:

(c) either with or without extinguishing or reducing liability on any of its shares, pay off any
paid-up share capital which is in excess of the wants of the Company upon the footing
that it may be called up again or otherwise. And the Directors may, subject to the
provisions of the Act, accept surrenders of shares.

Sub-division and consolidation of shares :- Subject to the approval of the President, the
Company in general meeting may, from time to time:

(@) increase its share capital by such amount as it thinks expedient by issuing new shares;’

{b) consoclidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(c) convert all or any of its fully paid-up shares into stoek and reconvert that stock in fuily
paid-up shares of any denomination;

(d)  Sub-divide its shares or any of them into shares of smalier amount than is fixed by the
Memorandum, so, however, that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on each reduced share shall be the same as it was
in the case of the share from which the reduced share is derived:

{(e) cancel shares which, at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

And shall file with the Registrar such notice of exercise of any such powers as required by the
Act.

Power to modify :- If at any time, the capital, by reason of the issue of preference shares or
otherwise, is divided into different classes of shares all or any of the rights and privileges
attached to each class may, subject to the provisions of Section 106 of the Act, be modified,
abrogated or dealt with by agreement between the Company and by any person purporting to
contract on behalf of that class, provided such agreement is (a) ratified in writing by the
holders of at least three-fourth of the nominal value of the issued shares of that class or (b)
confirmed by an ordinary resolution passed at a separate general meeting of the holders of
shares of that class and all the provisions hereinafter contained as to general meeting shali
mutatis mutandis apply to every such meeting except that the quorum thereof shall be members
holding or representing by proxy one-fifth of the nominal amount of the issued shares of that
class. This Article is not by implication to curtail the power of modification which the Company
would have if the Article were omitted.

Power to borrow :- Subject to the approval of the President and subject to the provision of
the Act, the Board may, from time to time, borrow or secure the payment qf any sum or sums
-of money for the purposes of the Company.
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Conditions on which money may be borrowed :- The Board may, subject to the approval of
the President, raise or secure the payment or repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit and in particular, by the
issue of bonds, perpetual, or redeemable debentures or debenture stock, or any mortgage,
charge or other security on the undertaking of the whole or any part of the property of the
Company (both present and future) including its uncalled capital for the time being.

Securities may be assignable free from equities :- Debentures, debenture stock, bonds or
other securities, may be made assignable free from any equities between the Company and

the person to whom the same may be issued.

Issue of debentures etc., at discount or with special privileges :- Subject to the approval
of the President and Section 117 of the Act any debentures, debenture stock, bonds or other
securities may be issued at a discount, premium or otherwise, and with any special privileges
as to redemption, surrender, drawings, appointment of Directors and otherwise.

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

Indemnity may be given :- If the Directors or any of them or any other person shall become
personally liable for the payment of any sum primarily due from the Company, the Directors

" may execute cause to be executed any mortgage, charge or security over or effecting the

whole or any part of the assets of the Company by way of indemnity to secure the Directors or
persons so becoming liable as aforesaid from any loss in respect of such liability.

General Meeting :- The first annual general meeting of the Company shall be held within 18
months from the date of its incorporation and thereafter the next annual general meeting of
the Company shall be held within & months after the expiry of the financial year in which the
first annual general meeting was held and thereafter an annual general meeting shall be held
by the Company within @ months after the expiry of each financial year, in accordance with
the provisions of Section 166 of the Act. Such general meetings shall be called “Annual
General Meeting” and all other meetings of the Company shall be called “Extraordinary
Meetings”. ‘

When Extraordinary Meeting to be called :- The Board may whenever they think fit, and they
shall, on the requisition of the holders of not less than one-tenth of the paid-up capital of the
Company upon which all calls or other sums then due have been paid forthwith proceed to
convene an Extraordinary Meeting of the Company and in the case of such requisition the
following provisions shail have effect :-

(1)  The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the office and may consist of several documents , in
like form, each signed by one or more requisitionists.
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(2) Ifthe Board does not proceed within 21 days from the date of deposit of a valid requisition
to call a meeting on a day not later than 45 days from such date, the meeting may be
called by such of the requisitionists as represent either a majority in value of the paid-up
share capital held by all of them or not less than one-tenth of such of the paid-up share
capital of the Company as is referred to in claues (a) of sub-section (4) of Section 169
whichever is less.

(3) Any meeting convened under this Article by the requisitionists shall be convened in the
same manner as nearly as possible as that in which meetings are to be convened by
the Directors.

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

Notice of meeting :- Subject to the provision relating to special resolution hereinafter contained,
not less than 4 clear days notice in writing specifying the place, day and hour of meeting, with
a statement of the business to be transacted at the meeting shall be served on every member
in the manner hereinafter provided, but with the consent in writing of all the members entitled
to receive notice of the same any particular general meeting may be convened by such shorter
notice and in such manner as those members may think fit . Provided, however , that where
any resolution is intended to be passed as a special resolution at any general meeting as
required by the Act not less than twenty cne days notice of such meetings specifying the
intention to propose the resolution as a special resolution shall be served. Provided, further,
that if all the members entitled te attend and vote at such meeting so agree, a resolution may
be proposed and passed a special resolution at a meeting of which less than 21 days notice
tias been given.

The Omission to give notice:- An accidental omission to give any such notice to or the non-
receipt of any such notice by any member shall not invalidate the proceedings at any meeting.

Business of ordinary meeting:- The business of any Annual General Meeting shall be to
receive and consider the profit and loss account, the balance sheet, and the report of the
Directors and of the Auditors, to declare dividends, and to transact any other business which
under these Articles ought to be transacted at an Annual General Meeting. All other business
transacted at an Annual General Meeting and all business transacted at an Extraordinary
Meeting, shall be deemed special .

Quorum :- Two members present in person shall be a quorum for a general meeting.
Right of President to appoint any person as his representative :-

(1)  The President, so long as he is a share-holder of the Company, may from time to time,
appoint one or more persons (who need not be a member or members of the Company)
to represent him at all or any meetings of the Company.

(2) Any one of the persons appointed under Sub-clause (1) of this Articie who is personally
present at the meeting shall be deemed to be a member entitled to vote and be present
in person and shall be entitled to represent the President at all or any such meetings
and to vote on his behalf whether on a show of hands or on a poll.
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(3) The production at the meeting of an order of the President evidenced as provided in the
Constitution of India shall be accepted by the Company as sufficient evidence of any such
appeintment or cancellation as aforesaid.

(4) Any person appointed by the President under this Article may, if so authorised by such
order appoint a proxy, whether specially or generally.

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

When if quorum not present meeting to be dissolved and when to be adjourned :- If within
fifteen minutes from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon any requisition of the members aforesaid shall be dissolved but in any other
case it shall stand adjourned to the same day in the next week not being a public holiday, (but if
the same be a public holiday the meeting shall stand adjourned to the succeeding date of such
public holiday) at the same time and place, and if, at such adjourned meeting a quorum is not
present those members who are present shall be a quorum and may transact the business for
which the meeting was calied.

How questions to be decided at meetings :- Every question submitted to a meeting shall be
decided in the first instance by a show of hands, and in the case of any equality of votes the.
Chairman shall, both on a show of hands and at a poli (if any), have a casting vote in addition to
the vote or votes to which he may be entitied as member. '

What is to be evidence of the passing of a Resolution where poll not demanded :- Atany
general meeting resolution put to the vote of the meeting shall be decided on a show of hands,
unless a poll is before or on the declaration of the result of the show of hands, demanded by a
member present in person or proxy or by duly authorised representative, and unless a poll is so
demanded, a declaration by the Chairman that resolution has, on a show of hands, been carried
or carried unanimousiy or by a particular majority or lost, and an entry to that effect in the book
of proceedings of the Company, shall be conclusive evidence of the fact, without proof of the

" number of proportion of the vote récorded in favour of or against that resolution.

Poll :- If a poll is duly demanded, it shall be taken in such manner and at such time and place in
accordance with Sections 179 and 180 of the Act.

Power to adjourn General Meeting :- Chairman of a General Meeting may, with the consent of
the meeting adjourn the same, from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

In what cases poll taken without adjournment :- Any poll duly demanded on the election of a
Chairman of meeting or any question of adjournment shall be taken at the meeting and without
adjournment.
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Business may proceed notwithstanding demand of poll:- The demand of a poll shall not
prevent the continuation of a meeting for the transaction of any business other than the question
on which a poll has been demanded.

Chairman’s decision conclusive :- The Chairman of any meeting shali be the sole judge of the
validity of every vote tendered at such meeting, The Chairman present at the taking of a poll
shall be sole judge of the validity of every-vote tendered at such poll.

Votes of ‘members :- Upon a show of hands every member present in person shall have one
vote, and upon a poll every member present in person or by proxy or by duly authorised
representative shall have one vote for every share held by him.

No voting by proxy on show of hands :- No member hot personally present shall be entitled
to vote on a show of hands.

Votes in respect of shares of deceased and bankrupt members :- Any person entitled
under the transmission clause to any shares may vote at any general meeting in respect
thereof in the same manner as if he were the registered holder of such shares, provided that
seventy-two hours at least before the time of holding the meeting or adjourned meeting as
the case may be at which he proposes to vote, he shall satisfy the Directors of his right to
transfer such shares, unless the Directors shall have previously admitted his right to such
shares or his right to vote at such meeting in respect thereof.

Joint-holders :--Where there are joint registered holders of any share, any one of such
persons may vote at any meeting either personally or by proxy, in respect of such shares as
if he were solely entitled thereto, and if more than one of such joint-holders be present at any
meeting personally or by proxy, then one of the said persons present whose name stands first
in the register in respect of such share shall alone be entitled to vote in respect thereof.
Several executors or administrators of a deceased member in whose name any share stands
shail for the purposes of this clause be deemed joint-holder thereof.

Votes _in respect of shares of members of unsound mind :- A member of unsound mind, or
in respect of whom an order has been made by a court having jurisdiction in lunacy, may vote
whether on a show of hands or on poll, by his committee or other legal guardian, and any

such committee or guardian may, on a poll, vote by proxy.

Proxies permitted :- On a poll, votes may be given either personally or by proxy or by duly
authorised representative.

Instrument appointing proxy to be in writing ;- The instrument appointing a proxy shall be
in writing under the hand of the appointer or of his attorney, or if such appointer is a Corporation
or the head of a State Government under its common seal or other authority. Subject to the
provisions of Article 58 (2), no person shall be appoeinted a proxy who is not a member of the
Company and qualified to vote, save that a Corporation or the head of State Government
being a member of the Company may appoint as its proxy one of its officers though not a
member of the Company.
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Instrument appointing proxy to be deposited at office :- The instrument appointing a proxy
and the power of attorney or other authority (if any) under which it is signed, or a notarially
certified copy of that power or authority, shall be deposited at the Registered Office of the
Company not less than twenty-four hours before the time for holding the meeting at which the
person named in the instrument proposes to vote, and in default the instrument of proxy shall
not be treated as valid.

When vote by proxy valid though authority revoked :- A vote given in accordance with the
terms of an instrument of proxy shall be valid notwithstanding the previous death of the Principal,
or revocation of the proxy, provided no intimation in writing of the death or revocatlon shall
have been received at the office of the Company, before the meeting.

Form of Proxy :- An insirument appointing a proxy may be in the following form, or in any

other form, which the Directors shall approve:- ..., Company Ltd.

i o] P, inthe dlstnct o) being amember ofthe .....................
Company Limited. hereby appoint................... Of e, as my proxy to vote for me and
on my behalf at the (ordinary or extra ordinary, as the case may be) general meeting of the
Company to be held on the ....................... day of ... and at any
adjournment...........c.ccoeveee, thereof”.

Signed this.........coovicieiiccieeeene dayof......coeveviniiricnnnnn,

No member entifled to vote etc. while call due to Company :- No member shall be entitled to
be present or to vote on any question either personally or by proxy, or as proxy for another
member, at any general meeting or upon a poll or be reckoned in a quorum whilst any call or
other sum shall be due and payable to the Company in respect of any of the shares of such
member.

Time for objection to vote:- No objection shall be made to the validity of any vote except at
the meeting or poll at which such vote shall be tendered, and every vote whether given personally
or by proxy, not disallowed at such meeting or poli, shall be deemed valid for all purposes of
such meeting or poll whatsoever.

Number of Directors :- the Company in a general meeting shall, by an ordinary resolution,
increase or decrease the number of its Directors, such number being not less than two and
not more than twenty. The Directors are not required to hold any qualification shares.

Appointment of Directors :- (1) the President shall have the right to appoint Directors. But
while making appointment, consideration will be given for giving representation to the Central/
State Governments/other interests as under :-

(a) Government(Part-Time Directors) :- Not more than one?® Directors may be nominated |
to represent the Government.

® —

w N

Special Resolution passed on 24.03.1961

(****) The words ‘the National Thermal Power Corporation Ltd. or ‘deleted by Special Resolution
passed on 10.04.1980.

Special Resolution passed on 22.05.1995

Special Resolution passed on 31.12.2008
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(b)

(c}

@)

<)

'(4)

Full-Time Directors :- Besides one full time Chairman & Managing Director, two more
full time Directors of whom one will be Director (Engineering} and one Director (Finance)
may be appointed by the President.

Non-Officlal Directors (Part-Time) :- The President may also appeint not more than

_three Directors from a panel of eminent experts.

The Directors appointed by the President shall hold office until removed by him (the
power of removal of Directors being in the absoiute discretion of President) and in the
event of such removal or the event of any vacancy in the office of the Directors so
nominated by resignation, death or otherwise, the President shall be entitled to appoint
other Directors in their places.

The Dirsctors shall be paid such salary and/or allowances as the President may, from
time to time, determine.

The President may also appoint a part-time Chairman and a full time Managing Director
in place of Chairman7 & Managing Director. In such a case, the words ‘Chairman’ &
Managing Director’ wherever appear shall be read as ‘Managing Director’. This clause
comes into effect form 01.08.1989.

81-A (Deleted)

82. General power of Company vested in Directors :- (1) subject to the provisions of Section 281
of the Act, the Board of Directors of the Company shal! be entitled to exercise all such powers,
and to do all such acts and things, as the Company is authorised to exercise and do; provided
that the Board shall not exercise any power or do any act or thing which is directed or required,
whether by the Act or any other Act or by the Memorandum or Articles of the Company or
otherwise o be exercised or done by the Company in general meeting.

Provided further that in exercising any such power or doing any such act or thing, the Board
shall be subject to the provisions contained in that behalf in the Act or any other Act or in the
Memorandum or Articles of the Company, or in any regulations not inconsistent therewith and
duly made thereunder, including regulations made by the Company in general meeting.

(@)

No regulatlon made by the Company in general meeting shall invalidate any prior act of
the Board which would have been valid if that regulation had not been made.

83. Specific powers to Directors ;- Without prejudice to the general powers conferred by the
last preceding Articles, and the other powers conferred by these Articles, the Directors shall
have the following powers, that is to say power :-

)

*(2)

To acquire properly-:- To purchase, take, on lease or otherwise acquire for the Company,
property, rights or privileges which the Company is authorised to acquire at such price,
and generally on such terms and conditions as they think fit.

Works of Capital nature -To authorise the undertaking of works of capital nature, subject
to the condition that all cases involving a capital expenditure exceeding Rs.15 lakhs
shall be referred to the President for approval before authorisation. Provided that within
any financial year the funds required will be found within the budget allocation for the
praoject.

1. Special Resolution passed on 10.04.1980
2. Special Resolution passed on 27.4.1970
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(3)

(4)

"4(5)

To pay for property in debenture efc - To pay for any property, rights, or privileges acquired
by, or services rendered to the Company either wholly or partially in cash or in shares,
bonds, debentures or other securities of the Company, and any such shares, may be
issued either as fully paid up or with such amount credited as paid up thereon as may be
agreed upon, and any such bonds, debentures or other securties may be either specifically
charged upon all or any part of the property of the Company and its uncalled capital or not
so charged.

To secure contracts by mortgage - Subject to provisions of Section 292 of the Act to
secure the fulfillment of any contracts or engagement entered into by the Company by
mortgage or charge of all or any of the property of the Company and its uncalled capital
for the time being or in such other manner as they may think fit.

To create post and appoint Officers etc. :- To create all posts below the Board level
irrespective of pay and to appoint, and at their discretion, remove or suspend such
managers, secretaries, officers, clerks, agents and servants and foreign technical
personnel, for permanent, temporary or special services, as they may, from time to time
think fit, and to determine their powers and duties and fix their salaries or emoluments
and to require security in such instance and to such amount as they may think fit,
provided that no appointments in the higher categories of posts (where pay including

. pension and pensionary equivalent of retirement benefits, proposed to be fixed exceeds

(6)

(7)

(8)

Rs.5,700/- per mensum or where the minimum of pay scales proposed to be given is
Rs.5,700/- or more) of persons who have already attained the age of 58 years and
considered for appointment in view of good competence and experience whether they
be from Public or Private Sector, shall be made without the prior approval of President.
Provided further that in the matter of selection of persons for. appointment to the posts
of Financial Advisers, the assistance of the Government may be obtained.

To appoint trustees :- To appoint any person or persons (whether incorporated or not) to
accept and hold in trust for the Company, any property belonging to the Company or in
which itis interested or for any other purposes, and to execute and do all such deeds and
things as may be requisite in relation to any such trust and to provide for the remuneration
of such trustee or trustees.

To bring and defend action efc, .- To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or its officers, or otherwise concerning
the affairs of the Company, and also to compound and allow time for payment or
satisfaction of any claims or demands by or against the Company.

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

To give receipt :- To make and give receipts, releases, and other discharges for money
payable to the Company, and for the claims and demands of the Company.

Special Resolution passed on 24,3.1969 and 21.11.1869
Special Resolution passed on 4.2.1924
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(10)

(1)

(12)

(13)

" (14)

(15)

(16)

(17)

(18)

To authorise acceptance elc - To determine who shall be entitled to sign on the Company's
behalf, bills, notes, receilpts, acceptances, endorsements, cheques releases, contracts

and other documents

To appoint attorneys :- From time to time provide for the management of the affairs of the
Company in such manners they think fit and in particular to appoint any person to be the
attorneys or agents of the Company with such powers (including power to sub-delegate)
and upon such terms as may be thought fit.

To invest moneys :- Subject to the provisions of Section 292 of the Act to invest in the
Reserve Bank of India or in such securities as may be approved by the Preeident and dea!

- with any of the moneys of the Company upon such investments authorised by Memorandum

of Association of the Company (not being shares in this company) and in such manners
as they think fit, and from time to time to vary or realise such investments.

To give eecuﬂty by way of indemnity ;- To execute in the name and on behalf of the
Company in favour of any Director or other person wha may incur or be about to incur any
liability for the benefit of the Company such mortgages of the Company’s property (present
and future) as they think fit and any such mortgage may contain a power of sale and such
other powers, covenants, and provisions as shall be agreed on.

To give percentages - Subject to the approval of the President, to give fo any person
employed by the Company a commission on the profits of any particular business:
transaction, or a share in the general profits of the Company , and such commission
share of profits shall be treated as part of the working expenses of the Company.

To make bye-faws - From time to time make, vary and repeal bye-laws for the regulation
of the business of the Company, its officers and servants. '

To give bonus :- To give, award or allow any bonus, pension, gratuity or compensation to
any employee of the Company, or his widow, children or dependants, that may dppear to
the Directors just or proper, whether such employee, his widow, children, cr dependants
have or have not a legal claim upon the Company.

To create provident Fund :- Before declaring any dividend and subject to the approval of
the President to set aside such portion of the profits of the Company as they may think fit,
to form a fund to provide for such pensions gratituities or compensations or to create any
provident or benefit fund in such manner as the Directors may deem fit.

To establish L.ocal Board - From time to time and at any time to establish any Local Board
for managing any of the affairs of the Company in any specified locality in India, or out of
India and to appoint any persons to be members of such Local Board and to fix their
remuneration and from time to time and at any time to delegate to any person so appointed
any of the powers authorities and discretion for the time being vested in the Directors
other than their power to make calls, and to authorise the members for the time being of
any such Local Board or any of them to fill up any vacancies therein and to act not
withstanding vacancies and any such appointment or delegation may be made in such
terms and subject to such conditions as the Directors may think fit, and the Directors may
at any time remove any person so appointed and may annul or vary any such delegation.
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(19) To make contracts efc. :- To enter into all such negotiations and contracts and rescind

(20)

(21)

(22)
%(23)

%24)

(2)

and vary all such contracts, and execute and do all such acts, deeds and things in the
name and on behalf of the Company as they may censider expedient for or in relation to
any of the matter aforesaid or otherwise for the purpose of the Company. Provided that
agreements involving foreign collaboration proposed to be entered into by the Corporation
and purchases and contracts of major nature involving substantial capital outlay in excess
of the powers vested in the Company, shail be submitted to the President for approval

To sub-delegate powers :- Subject to the provisions of Section 292 of the Act, to sub-
delegate all or any of the powers, authorities and discretion for the time being vested in
them, subject, however, to the ultimate control and authority being retained by them.

To borrow moneys :- S'ubject to the approval of the President to borrow moneys on behalf
of the Company; and

To execute mortgages .- To execute, mortgage and charges on its properties.
Training of Personal, Research & Consultancy and Sales Promotion :-
(@  Tosetup training programmes of personnel at various levels:

(b)  To set up Research and Consultancy in the field of construction of River Valley
Projects and other allied-works as enumerated in detail in the Memorandum and .
Articles of Association;

(c) Sales Promotion.

Setting up an effective machinery for the speedy disposal of grievances etc:- To set up an
effective machinery for the speedy disposal of grievances and complaints pertaining to
maladministration and abuse of authority by officers subordinate to the Corporation.

The President shall appoint one of the Directors to be the Managing Director who shall be
a whole time employee of the Company or a Board of Management consisting of two or
more Directors for the conduct or management of the business of the Company subject
to the control and supervision of the Board of Directors. The Managing Director or the
Board of Management so appointed may be authorised to exercise such powers and
discretion in relation to the affairs of the Company as are specifically delegated to him/it
by the Board and are not required to be done by the Board of Directors or the Company at
the general meeting under the Act. :

The Managing Director shall be paid such salary and allowances as may be fixed by the
President.

LN

Special Resolution passed on 24.3.1969 and 27.4.1970
Special Resolution passed on 24.3.1968

* Special Resolution passed on 24.3,1969

Special Resolution passed on 27/28.6.1962
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Diréctors to cause minutes to be made in books :- The Directors shall cause minutes to be
made in books provided for the purpose:

(@) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of Directors and of any
committee of the Directors;

() of all resolutions and proceedings at all meetings of the Company, and of the
Directors and of the committee of the Directors; and every Director present at
any meeting of Directors or committee of the Directors shall sign his name in a
book to be kept for that purpose.

Seal :- The seal shall not be affixed to any instrument except by the authority of a resolution of
the Board of Directors and in the presence of one Director at the least.

Disqualifications of Directors :- A person shall not be capable of being appointed as a Director
ofthe Company if he suffers from any of the disqualifications enumerated in Section 274 of the
Act. The office of a Director shall be vacated, if any of the conditions set out in Section 283 of
the Act comes to happen. This is without prejudice to the right of the President to remove any
Director without assigning any reasons whatsoever.

Meeting of Directors and quorum :- The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings and proceedings as they think fit and
may determine the quorum in accordance with Section 287 of the Act, for the fransaction of
business.

Director may summon meeting. How questions to be decided :- A Director may at any time

convene a meeting of the Directors. Questions arising at any meeting shall be decided by

majority of votes. The Chairman shall have a second or casting vote, A meeting of the Board
shall be held at least once in every 3 calendar months.

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

Chairman of Directors’ meetings :- The President may nominate a Director as Chariman of
the Directors’ meetings and determine the period for which he is to hold office. If no such
Chairman is neminated, or if at any meeting the Chairman is not present within 15 minutes

- after the time for holding the same, the Directors present may choose one of their number to

be the Chairman of the meeting.

Delegation of powers to Committees :- Subject to the Provision of Section 292, the Directors
may delegate any of their powers to committees consisting of such member or members of their
body as they think fit and may, from time to time, revoke such delegation. Any committee so
formed shall, in the exercise of the powers so deligated conform to any regulations that may
from time to time, be imposed upon it by the Directors .

Chairrﬁan of meeting of Committees :- A Committee may elect a Chairman of their meetings
but if no such Chairman is elected, or if at any meeting the Chairman is not present whitin 15
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minutes after the time appointed for holding the same, the members present may choose one
of their number to be Chairman of the meeting.

When acts of Directors or Committee valid notwithstanding defective appointment,
etc.:- All acts done by any meeting of the Directors, or of a committee of Directors, or by any
person acting as a Director, shall notwithstanding that it be afterwards discovered that there
was some defect in the appeintment of such Directors or persons acting as aforesaid, or that
they or any of them were disqualified be as valid as if every such person had been duly appointed
and was qualified to be a Director.

Resolution without Board Meeting valid :- Subject to the provisions of Section 289 of the Act
a resolution in writing signed by all the Directors shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly called and constituted.

The Chairman shall have power to reserve for the decision of the President any matter which in
his opinion be soreserved.

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

Capitalisation of Profits :- (1) The Company in general meeting may upon the recommendation
of the Board resolve :-

(@) thatitis desirable to capitalise any part of the amount for the time being standing
to the credit of any of the Company’s reserve accounts, (or) to the credit of the
profit and ioss account or otherwise available for distribution; and

(b} that such sum be accordingly set free for distribution in the manner specified in
clause (2) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (3) either in or towards :- '

(a) paying up any amounts for the time being unpaid on any shares held by such
members respectively ; )

(b} paying up in full, unissued shares or debentures of the Company to be allotted
and distributed, credited as fully paid up, to and amongst such members in the
proportions aforesaid ; or

Special Resolution passed on 27/28.6.1962 .
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(c) - partly in the way specified in sub-clause (a) partly in that specified in sub-clause
(b).

(3) Ashare premium account and a capital redemption reserve fund may, for the purposes of
this regulation, only be applied in the paying up of unissued shares to be issued to members
to the Company as fully paid bonus shares.

| (4) The Board shall give effect to the resolution passed by the Company in pursuance of this

regulation.

(8)  Whenever such a resolution as aforesaid shall have been passed the Board shall -

(a) make all appropriations and appTications of the undivided profits resolved to be
capitalised thereby, and all alloiments and issues of fully paid up shares or
debentures, if any; and

. (b) generally do all acts and things required to give effect thereto.
(6)' The Board 's_hall have full power:-

(a) To make such provision, by the issue of frac_tional certificates or by payment in
cash or otherwise as it thinks fit, for the care of shares or debentures becoming
distributable in fractions; and also

(b) toauthorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the Company providing for allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment by the
Company on their behalf, by the application thereto of their respective proportions
of the profits resclved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares.

(7 Any agreement made under such authority shall be effective and hinding on all such
members. '

Budget :- The revenue budget shall be submitted for approval of the Government in case
there is an element of deficit which is proposed to be met by obtaining funds from the
Government.

Dividends :- The profits of the Company available for payment of dividends subject to any
speciai rights relating thereto created or authorised to be created by these présents and subject
to Section 93 of the Act and subject to the provisions of these presents as to the reserve funds
shall, with the approval of the President, be divisible among the members in proportion to the
amount of capital held by them respeciively. -

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

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

Special Resolution passed on 30.12.60 and 27.4.1970
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Dividend out of profits only and not to carry interest :- No dividend shall be payable otherwise
than out of the profits of the year or other period or any other undistributed profits of the Company
and no dividend shall carry interest as against the Company.

When to be deemed net profits :- The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

Interim dividend :- The Directors may from time to time pay to the members such interim
dividends as in their judgement the position of the Company justifies.

Debts may be deducted :- The Directors may retain any dividends on which the Company has
a lien, and may apply the same in or towards satisfaction of the debts, labilities or engagements
in respect of which the lien exists.

Dividend and call together :- Any general mesting declaring a dividend may make a call on the
members of such amount as the meeting fixes, but the calt on each member shall not exceed
the dividends payable to him and if the call be made at the same time as the declaration of the
dividend, the dividend may, if so arranged between the Company and the members, be set off
against the call. The making of a call under this clause shall be deemed ordinary business of an
ordinary general meeting which declares a dividend. :

Dividends or bonus payable wholly or partly in specific assets :- Any general meeting declaring
a dividend may resoive that such dividend be paid wholly or in part by the distribution of specific
assets, and in particular of paid-up shares, debenture or debenture stock of the Company, or

" paid up shares, debenture of debenture stock of any other Company, or in any, one or more of

such ways. Any general meeting may resolve that any moneys-investments, or other assets
forming part of the undivided profits of the Company standing to the credit of the reserve fund,
or in the hands of the Company, and available for dividend or representing premia received on
the issue of shares, and standing to the credit of the share prémium account be capitalised, and

- distributed amongst the shareholders in accordance with their rights in the footing that they

become entitled thereto as capital, and that all or any part of such capitalised fund be applied on
behalf of the shareholders in paying up in full any unissued shares of the Company and that
such unissued shares so fully paid be distributed accordingly amongst the shareholders in the
proportion in which they are entitled to receive dividends, and shall be accepted by them in full
satisfaction of their interest in the said capitalised sum. For the purpose of giving effect to any
resolution under this Article, the Directors may settle any difficulty which may arise in regard to
the distribution as they think expedient and in particular, may issue fractional certificates, and
may fix the value for distribution of any specific assets and may determine that cash payment
shall be made to any members upon the footing of the value so fixed or that fractions of less
than Re.1 may be disregarded in order to adjust the rights of all parties, and may vest any such
cases of specific assets in trustees upon such frusts for the persons entitled to the dividend or
capitalised fund as may seem expedient to the Directors. Where requisite, a proper contract
shall be filled in accordance with Section 75 of the Companies Act, and the Directors may
appoint any person to sign such contract on behalf of the person entitled to the dividend or
capitalised fund and such appointment shall be effective. .

Effect of transfer : A transfer of shares shall not pass the right to any dividend declared thereon
after such transfer and before the registration of the transfer.
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Retention in certain cases :- the Directors may retain the dividends payable upon shares in
respect of which any person is under the transmission clause (Article 35} entitled to become.a
member or which any person under that clause is entitled to transfer, until such person shall
become a member in respect of such shares or shall duly transfer the same.

Dividend to joint holders :- Any one of the several persons who are registered as the joint-
holders of any share, may give effectual receipts for all dividends and payments cn accounts
of dividend in respect of such shares.

Payment by Post ;- Unless otherwise directed any dividend may be paid by cheque or warrant

"sent through the post to the registered address of the member or person entitled or in the

case of joint-holders to the registered address of that one whose name stands first on the
register in respect to the joint holding and every cheque or warrant so sent shall be made
payable to the order of the person to whom it is sent.

Notice of dividend :- Notice of the declaration of any dividend, whether interim or otherwise,
shall be given to the holders of registered shares in the manner hereinafter provided.

Unclaimed dividend :- All dividends unclaimed for one year after having been declared may
be invested or otherwise made use of by the Directors for the benefit of the Company until
claimed, and all dividends unclaimed for three years after having been declared may be
forfeited by the Directors for the benefit of the Company, and if the Directors think fit, they
may be applied in augmentation of the reserve fund.

Accounts to be kept :- The Company shall cause to be kept proper books of accounts with |
respectto -

(a) Al sums of money received and expended by the Company and the matters in respect

of which the receipt and expenditure takes place.
{b) All sales and purchases of goods by the Company.
{c) The assets and liabilities of the Company.

Inspection of Accounts Books :- The books of accounts shall be kept at the Registered
Office of the Company or at such other place as the Directors shall think fit and shall be open
to inspection by the Directors during business hours.

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

Annual Accounts and Balance Sheet :- The Director shall prepare and lay the balance
sheet before the Company in accordance with Section 210 of the Act.

Annual Report of Directors :- The Directors shall make out and attach to every balance sheet
a report with respect o the state of the Company’s affairs the amount, if any, which they
recommend should be paid by way of dividend and the amount,. if any, which they propose to

66



108.

109.

110.

111.

112.

113.°

114.

115.

116.

117.

I FMAT L

O WA N T U - R I & ey & et g (sniaw 35) & siarhy i i e T
& shaR & AT R we § S @ & oftrla & afR sfeer a5 T gher 3, Ry S 9ad wim
AIHIY T 99 T U6 Gebet & 99 %6 196 QAT idd OF 90 & FaY § Toey Wl 99 e srerar Rt
w9 & O S o far T e AT

; oY T - R S 3 W ST B w9 dolia B R § § 9 o e 9
S 3 et wrne R ey wEl o & e wer @i S we B

STeh GRT SHI @~ S oeh e RrRR 1 Y, Reet qrsisr & s 1 ¥ a7 A, gher qee 1 Afer
& Yoliee T IR A7 Wy SOt St Rafyy F o eafRy @ doltger o W et R swar fowenr s S Ay
m%wﬁﬁmﬂaﬁwaﬁ%aﬂtwmﬁmwm%mmm%mmw
T B |

HIT R e ;- et anriyr =R siafRe 8t ar a=w, ﬁmmmmmmmam
% Gollgd et &t faar Jrgar |

7T THNTYT ;- YT i B & YT A O 99 6% SehT STaT 7 fehdr AT B O 966 <t fRg S
7 PRYE I S & Rie oge PRy 3 T € a7 arTer Iuai ¥ T 99 § ok iR @ & O

o e e e A e & v P e vt R o e & ot of P SR wR A e

IR Rftr i sgr & Ry SwinT & v §)
S T - FT P we § anR dagf @
@) w E S o ad E E w aR o Y e R R wift a1 g ¥

@) F E AT & i wR @ e o
@ w5 aRERREt ofk TEe |

ﬁm—gﬂamﬁarﬁﬂm ~ SRR ST @ delig wrtad § AT S U T 9 @t g et
mwﬁ%mﬁaﬁmmﬁﬁna@rgﬁmﬂqm%wﬁ%&mﬁ%ﬁﬁw%mm@m

el g frftaror :—w—wwﬁﬁwwﬁﬁﬂﬁﬁﬁ?ﬁéﬁﬁmmw@?ﬁmww
el & 5 ot afT Rifermt & sianfa saT & oraT o 98 ergen o § i, geelt (FRyeE & dX R 7E)

- forderer & R e et Smert ok Rl e (FRvs o AR TR T ) S S o e AT S AT S

éﬁﬁwaﬁmﬂaﬁmaﬁ@mmw%ﬁﬁﬁrmmﬁ%mﬁmmmmmﬁwﬁ%
IR = fRar Tar &

e S ot - < PR G B T 210 3 SRR gER-TT R HHT R S wgE
T A | |
Pl @ T Rt - Riues Bl & et & Rafy, o g Rafe fg T iy & w0 7

3 ofY, ok B @, R T B wene R gemea & Rarg ¥ e fAf, armer smie @
wﬁiﬁﬁ@mmﬁwwﬁﬁ@éaﬁmﬁhmﬁﬁﬁﬁr AR AR a1 iy e = offy,

87



118,

119.

120,

121,

122.

123.

124,

carry to the Reserve Fund, General Reserve or Reserve Account shown specifically on the
balance sheet or to a Reserve Fund, General Reserve or Reserve Account to be shown specifically
in a subsequent balance sheet. The report shall be signed by the Chairman of the Board of
Directors on behalf of the Directors if authorised in that behalf by the Directors .

Contents of Profits and Loss Accounts :- the profit and loss account shall in addition to the
matters referred to in Section 211 of the Act, show, arranged under the most convenient heads,
the amount of gross income distinguishing the several sources from which it has been derived
and the amount of gross expenditure, distinguishing the expenses of the establishment, salaries
and other like matters. Every item of expenditure fairly chargeable against the year's income
shall be brought into account, so that a just balance of profit and loss may be laid before the
meeting, and in cases where any item of expenditure which may in fairness be distributed over
several years has been incurred in any one year, the whole amount of such items shall be
stated, with the addition of the reasons why only a portion of such expenditure is charged
against the income of the year.

Balance Sheet and Profit and Loss Account to be sent to members:- The Company shall
send a copy of such balance sheet (including profit and loss account, the auditors' report and
every other document required by law to be annexed or appended to the balance sheet) to the
registered address of every member of the Company in the manner in which notices are to be
given hereunder and shall deposit a copy at the Registered Office of the Company for inspection
of members of Company during a period of at least four days before that meeting.

Directors to comply with ceratin Sections of the Act :- The Directors shall in all respects
comply with the provisions of Sections 210, 211, 216, 217 and 219 of the Companies Act, 1956
or any statutory medification thereof for the time being in force.

Auditors’ right to attend meetings:- The'auditors of the Company shall be entitied to receive
notice of and to attend any general meeting ot the Company at which any accounts which have
been examined or reported on by them are to be laid before the Company and May make any
statement or explanation, they desire with respect to the accounts.

Accounts to be audited annually :- Once at least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account and balance sheet

-ascertained by one or more auditors.

Appointment of Auditors :- In regard to the appointment of Auditors the provisions contained
in Section 619 of the Act shall apply.

Power of the Comptroller and Auditor General :- The Comptroller and Auditor General of
India shall have power :-

(@) todirect the mannerin which the Company's accounts shall be audited by the auditor/
auditors appointed in pursuance of Article 123 hereof and to give such auditor/auditors
instructions in regard to any matter relating to the performance of his/their function as
such.

(b)  to conduct a supplementary or test audit of the Company’s accounts by such person or
persons as he may authorise in this behalf, and for the purposes of such audit, to have
access, at all reasonable times, to all Accounts, Account Books, Vouchers, Documents
and other papers of the Company and to require information or additional information to
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M27.

be furnished to any person or persons so authorised, on such matters, by such person or
persons and in such form, as the Comptroller and Auditor General may, by general or
special order direct.

Comments upon or supplement to audit report by the Comptroller and Auditor General to
be placed before Ordinary Meetings :- The auditor/auditors aforesaid shall submit a copy of
his/their audit report to the Comptroller and Auditor General of India who shall have the right to
comment upon or supplement the audit report in such manner as he may think fit. Any such
comments upon or supplement to the audit report shall be placed before the ordinary meeting of
the Company at the same time and in the same manner as the audit report.

When accounts to be deemed finally settled:- Every account of the Directors, when audited
and approved by general meeting, shall be conclusive except as regards any error discovered
therein within three months next after the approval thereof. Whenever any such error is
discovered within the period, the account shall forthwith be corrected and thenceforth shall
be conclusive.

Right of the President :- Notwithstanding anything contained in any of these Articles, the
President may, from time to time, issue such directives as he may consider necessary in
regard to the conduct of the affairs of the Company or Directors thereof and matters involving
National Security of substantial public interests and in like manner may vary and annual any
such directive. The Directors shall give immediate effect to the directives so issued.

2127-A.Rights of the President to call for returns, accounts etc. :- The President shall have the

right to call for such returns, accounts and other information with respect to the property and
activities of the Corporation as may be required from time to time.

| ?T-B.Rig hts of the President to secure the largest degree of decentralisation :- The President

shall have the right to secure the largest degree of decentralisation consistent with the proper
discharge by the Corporation of their duties and functions. '

4927-C.Provided that all directives issued by the President shall be in writing addressed to the

Chairman :- The Board shall, except where the President considers that the interest of the
National Security requires otherwise, incorporate the contents of directives issued by the
President in the Annual Report of the Company and also indicate its impact on the financial '
position of the Company.

128. How notices to be served on members:- A notice may be given by the Company to any
member either personally or by sending it by post to him to his registered address, or (if he
has no registered address) to the address, if any, supplied by him to the Company for the
giving of notice to him.

129. Notification of address by a holder of shares having no registered place of address :- A
holder of registered shares, who has no registerad place of address, may, from to time to
time, notify in writing to the Company an address, which shall be deemed his registered place
of address, within the meaning of the last preceding Article.

1. Special Resoution passed on 24.3.1869 and 24.4.1970

2, Special Resoution passed on 24.3.1969.

3. Special Resoution passed 6n 24.3.1969.

4, Special Resoution passed on 30.12.1988.

fegbe i
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136.

137.

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

" Notice to joint-holders : A notice may be given by the Company to the joint-holders named

first in the register in respect of the share.

How notice to be given to respresentives of a deceased or bankrupt member :- A notice
may be given by the Company to the person entitled tc a share in consequence of the death
or insolvency of a memebr by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or assignee of the insolvent
or by any like description, at the address (if any) suppled for the purpose by the persons
caliming to be so entitled or (until such an address has been so supplied) by giving notice in
any manner in which the same might have been given if the death or insolvency had not
occured.

To whom notice of general meeting to be given :- Notice of every general meeting shall be
given in same manner hereinbefore authorised to (a) every member of the Company, except
those members who having registered address have not supplied to the Company an address
for giving of notice to them and also to (b) every person entitled to a share in consequence of

‘the death or insolvency of a member who, but for his death or insolvency, would be entitled to

receive notice of the meeting, provided the same is within the knowledge of the Company.

Transferees etc. bound by prior notice :- Every person who, by operation of law, transfer or
other means, whatsoever, shall become entitled to any share shail be bound by every notice in
respect of such share which previously to his name and address and title to the share being
notified to the Company, shall have been duly given to the persons from whom he derives his
title to such shares.

How notice to be signed :- The signature to any notice to be given by the Company may be
written or printed.

How time to be counted :- Where a given number of days notice or notices extending over
any other period is required to be given, the day of service shal unless it is otherwise provided,
be counted is such number of days of other period.

Distribution of assets on winding up :- If the Company shall be wound up and the assets
avilable for distribution among the members as such shall be insufficient to repay the whole of
the paid-up capital, such assets shall be distributed so that as nearly as may be losses shall
be borne by the members in proportion to the capital paid up, or which ought to have been
paid up, at the commencement of the winding up, the shares held by them respectively. And
if in a winding up, the assets available for distribution among the Member shall be more than
sufficient to repay the whole of the capital paid up at the commencement of the winding up,
the excess shall be distributed amongst the members in proportion to the capital at the
commencement of the winding up, paid up or which ought to have been paid upon the shares
held by them respectively. But this clause is to be without prejudice to the rights of the holders
of shares issued upon special terms and conditions.
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‘Secrecy clause :- No member shall be entitled to require discovery of or any information

respecting any detail of the Company’s trading or any matter which may be in the nature of a
trade secret, mystery of trade or secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Directors it will be inexpedient in the interest of
the members of the Company to communicate to the public.

Indemnity :- Subject to the provisions of the Act, every Director, Manager and other officer or
servant of the Company shall be indemnified by the Company against, and it shall be the duty of
the Directors to pay out of the funds of the Company all costs, losses, damages and expenses
which any such officer or servant may incur or become liable to by reason of any contract
entered into or act or thing done by him as such Director, Manager or other officer or servant, or
in any way in the discharge of his duties including travelling expenses and in paticular and so as
not to limit the generality of the foregoing provisions against all liabilities incurred by him as such
Director, Manager or other officer or servant in defending any proceedings whether civil or
criminal in which judgement is given in his favour or in which he  is acquitted or in connection
with any application under the Act in which relief is granted by the court.

Individual responsibility of Directors:- Subject to the provisions of the Act no Director, or
other officer of the Company shalt be liable for the acts, receipts, neglects or defaults of any
other Director or officer or for joining in any receipt, or other act for conformity, or for any loss or
expenses happening to the Company through the insufficiency or deficiency of title to any property
acquired by the order of the Directors for or on behalf of the Company, or for the inufficiency or
deficiency of any security in or upon which any of the moneys of Company shall be invested, or
for any loss or damage arising from the bankruptcy, insoivency or tortious act of any perosn with
whom any moneys, securities or effects shall be deposited or for any loss occasioned by any
error of judgement or oversight on his part, or for any other loss, damage or misfortune whatever,
which shall happen in the execution of the duties of his office or in relation thereto, unless the
same happens through his own negligence, default, breach of duty or breach of trust.

Name of Subscriber  Address,Description No. of Signature Signature of

and occupation, shares of ‘withnesses and

if any Subscribers their addresses,
description

and occupation

1.

President of India  [T. Sivasankar], - 1 - -

Secretary.

Ministry of Irrigation and
Power, New Delhi, for
and on behalf of the
President of India.

2. Kanwar Sain Chairman, 1 - -

Centrat Water and Power
Commission .
New Delhi.

3. S.Venkataraman Deputy Secretary 1 - : -

Ministry of Irrigation
and Power.

Dated thiS. ..ot day of January, 1957
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