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In the office.af Lthe Meglivirar of Conpanies: MET of Dethi
k Maryana [ under Lhe Conparles Act, 1956 (1 of 195&) 1

IN THE MATTER OF Ms/e  POUER TRADING CORPORATION »FIND1A LTD.

{ hereby certify thal POUER TRADIMG CORPORATION oRHDIA LTD.

which wag originally incorporabed nn. BixLtoonlh April or
one Lhousand nine hundred and alnely nine

under the Coenpanics Act » 1956 ( Act | of 1956 ) under Lhe nane

POUER TRADING CORPORATION ofIHDIA LTD.

~aving duly.psssed Lhe ' mecescary recolulion in Lerns of Gection 21
*¥ the Conpanies AcLe 1956 and ihe spproval of the Cenbral Governnent
cigalfied in weiting having been sccorded Lherela under Gection 21

~¢ad with Governanenl of Indle:Departpent of Conpany ATCalrss Hobtifi-—-
setion Ho. G.S.R.S0TIE} daled 24=0&~1985 by HReglilrar of Conpanlec.

IST of Delhd & Haryana.Meu Delhi vide lelier Mo. ROG/21/IS-99320/741
Taled 1S/07/2004 the aene of Lhe said conpany is Lhis day changed Lo

FTC INDIA LINITED

"-: Lhis Certimcate is lesded pursuant Lo Ssclien 2301 of Lhe said

Civen undec ay hand L Hew Oelhi Lhis Twenly Fiest July
== Tuo Thout and and Four
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Is thils day Incoporated under tha Companies Act, 1958 (Mo, 1 of 105()

and that the Company fs fmited. )
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

*PTC INDIA LIMITED

I.  The name of the company is *PTC INDIA LTD.

Il.  The registered office of the company will be situated in the National Capital
Territory of Delhi.

lll.  The objects for which the company is established are:
A. MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE

1. To carry on the business of purchase and sale of all forms of electrical Power, both
conventional and nonconventional, and also to supply, import and export or
otherwise deal in all forms of electrical energy in all aspects.

Without prejudice to generality of the above functions the Company shall carry out
the business of (i} Purchase of all forms of power/electricity from Independent
Power Producers (IPPs), Captive Power Plants, other Generating Companies,
Transmission Companies, State Electricity Boards, State Governments statutory
bodies, Licencees, Power utilities and to procure it from other sources (whether in
Private, Public or Joint Sector Undertaking) including import from abroad; (ii) Sell all
forms of electrical power to the State Electricity Boards, Vidut Boards, Power
Utilities, Generating Companies, Transmission Companies, Distribution Companies,
State Governments, Licensees, statutory bodies, other organisations and bulk
consumers of power, whether in private and public sector or joint sector
undertakings in India and abroad; (iii) Supply, distribute, transmit, export, or




otherwise transfer/exchange of electrical power, and (iv) Co-ordinate with all
concerned for purchase, import, sale, export, distribute, transmit and supply all
forms of electrical power, and undertake all connected functions,

. To plan, promote and take up necessary dewvelopmental work, selection of
prospective/established Independent Power Producers/generating
transrission/distribution companies utilities and enter into contracts/Power
Purchase Agreementsfother Agreements with them; to act as catalyst and also to
provide connected services to them so as to augment power generation,
transmission, distribution, optimum utilisation of electrical power and its trading.

. To plan, promote, develop and establish an efficient and reliable power trading and
distributing system, policies and procedures towards competitive procurement,
transfer/wheeling of power from the power producers/ generating and transmission
companies within India and abroad and supply within India and abroad and comply
with the broad guidelines and objects laid down by the Government of India or any
Statutory/Regulatory authorities created or established from time to time.

. To own, acquire establish, operale and maintain generating stalions, transmission
systems and power system for generation, evacuation, distribution and transmission
of power for supply to the State Electricity Boards, Vidut Boards, Power Utilities
Generating Companies, Transmission Companies, Distribution Companics, State
Governments, Licensees, statutory bodies, other organisations and bulk consumers
of power.

. To act as agent of Public or Private Sector enterprises, Finandal institutions, banks,
Central Government and State Governments engaged in the planning and
development of power, financing investigation, research, design and preparation of
preliminary feasibility, definite project reports and appraisal report for generation,
purchase, sale, trading, transmission and distribution of all form of power, both
conventional and nonconventional, and for manufacturers of Plant and Equipment
for Power Sector in India and abroad,




6. To engage in the business of purchasing/procuring, selling, importing, exporting,
trading or otherwise dealing in electrical power and ancillary activities, on
competitive basis and commercial lines throughout India and abroad.

7. To promote and organise research and development or to carry on consultancy
services in the field of power supply, trading, conservation of electricity and other
related activities of the Company.

8. **To carry on the business of broking, dealing, clearing, and trading in securities,
commadity derivatives, and other financial instruments, either directly or as an
authorized person, trading member, or trading-cum clearing member of any stock
exchange, commodity exchange, or clearing corporation in India or abroad; and to
abtain and hold memberships, licenses, or other approvals from such exchanges or
regulatory authorities, and to undertake all related and ancillary aclivities permitted
under applicable laws, rules, and regulations.

*The name of the company has been changed from Power Trading Corporation of India
Ltd. to PTC India Ltd. w.e.f. 21" July, 2004.

**inserted pursuant to approval of the shareholders in the 26" AGM of the Company
held on 08™ August, 2025,

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBIECTS

1. To obtain license, approvals and authorisation from Governmental, statutory and
Regulatory Authorities, as may be necessary to carry out and achieve the Objects of
the Company and connected matters which may seem cxpedient to develop the
business interests of the Company in India and abroad.

2. To enter into any arrangement with the Government of India or with any State
Government or with other authorities/commissions, local bodies or public sector or
private sector undertakings, Financial Institutions, Banks, International Funding
Agencies and obtain such charters, subsidies, loans, advances or other mc:ﬁl-n‘q'aﬂn,r
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grants, contracts, rights, sanctions, privileges, licenses or concessions whatsoever
(whether statutory or otherwise] which the Company may think it desirable to
obtain for carrying its activities in furthering the interests of the Company or its
members.

To execute contracts for purchase, procure, import, sell, transmit and export
electrical power, whether from - conventional and non-conventional sources in India
or abroad and to realise its sale proceeds.

To secure the payments of money, receivables on sale of electricity to the State
Electricity Boards, Vidut Boards, Power Utilities Generating Companies, Transmission
Companies, Distribution Companies, State Governments, Licensees, statutory bodies,
other organisations and bulk consumers of power etc. through Letter of Credits,
other security documents, Guarantees of Stale Government and also through
diversion and release of States' share of Central Plan Allocation and other
Devolutions by Central Government.

Subject to pravisions of Sections 58A, 292 and 293 & 372A of the Companies Act and
subject to other laws or directives if any of SEBI/R.B.I,, the Company to borrow
money in Indian rupees or foreign currencics and obtain foreign lines of
credits/grants/aids etc. or to receive money or deposits from public for the purpose
of the Company's business in such manner and on such terms and with such rights,
privileges and obligations as the Company may think fit. The Company may issue
bonds/ debentures whether secured or unsecured; bills of exchange, promissory
notes or other securities, mortgage or charge on all or any of the immovable and
movable properties, present or future and all or any of the uncalled capital for the
time being of the Company as the Company may deem fit and to repay, redeem or
pay off any such securities or charges.

6. To own, possess, acquire by purchase, lease other rights and interests, exchange or

hire real estate, equipment, Generating Stations and Transmission/distribution lines,
lands, buildings, apartments, plants, machinery and here ditaments of any tenure or
descriptions situated in India or abroad or any estate or interest therein and any
right over or connected with land so situated and turn the same to account in any
manner as may seem necessary or convenient for the purpose of business of the




Company and to hold, improve, exploit, reorganise, manage, lease, sell exchange or
otherwise dispose of the whole or any part thereof.

Subject to provision of Section 292, 293 and 372A of the Act, to advance deposit or
lend money, securities and properties to other company, bedy corporate, firm,
person or association with or without security, in the interest of the Company.

Subject to provisions of Section 292, 293 and 372A of the Act, to accumulate funds
and to invest or otherwise employ moneys belonging to the Company not
immediately required; in the purchase or acqguisition of shares and securities or
make other investments in movable or immovable properties upon such terms as
may be thought proper and from time to time to realise/ recover such investments
in the manner as the Company may think fit.

Subject to applicable provisions of law, to subscribe for, underwrite, or otherwise
acquire, hold, dispose of and deal with the shares, stocks, debentures or other
securities and titles of indebtedness or the right to participate in profits or other
similar documents issued by any Government authority, Corporation or body or by
any company or body of persons and any option or right in respect thereof.

10. To create any depreciation fund, reserve fund, sinking fund, insurance fund, gratuity,

: 1 [

provident fund or any other fund, for depreciation or for repairing, improving,
extending or maintaining any of the properties of the Company or for any other
purposes whatsoever conducive to the interests of the Company.

To acquire shares, stocks, debentures or securities of any company carrying on any
business which this Company is entitled to carry on or acquisition of undertaking
itself which may seem likely or calculated to promote or advance the interests of
Company and to sell or dispose of or transfer any such shares, stocks or securities
and the acquired undertaking.

12.To enter into partnership or into any agreement for joint working, sharing or pooling

profits, joint venture, amalgamation, union of Interests, co-operation, reciprocal
concessions or atherwise or amalgamate with any person or company carrying on or
engaged in or about to carry on or engaged in any business or transaction in India or




abroad which the Company is authorised to carry on or engage in any business
undertaking having objects identical or same, as are being carried on by this
Company.

13.To establish and maintain agencies, branch offices and local agencies, to procure
business in any part of India and world and to take such steps as may be necessary to
give the Company such rights and privileges in any part of the world as deemed
proper in the interest of the Company.

14.To promote and undertake the formation of any institution or Company or subsidiary
company or for any aforesaid objects intended to benefit the Company directly or.
indirectly and to coordinate, control and guide Lheir activities,

15.a) Subject to Sections 292 and 293 of the Companies Act or such replacement or re-
enactment of the provisions, to sell or dispose of the undertaking of the Company or
any part thereof for such consideration as the Company may think fit and in
particular to dispose of shares, debentures or securities of any other Corporation or
organisation,

b) To sell, improve, manage, develop, exchange, lease, morlgage, enfranchise,
dispose of, turn to account or otherwise deal with, all or any part of the properties
and rights of the Company.

16.a) To negotiate and enter into agreements and contracts with domestic and foreign
companics, persons or other organisations for purchase/sale of power and for
technical know-how and with national/ international financial institutions Banks etc.
for financial assistance and for carrying out all or any of the objects of the Company.

b) Upon and for the purpose of any issue of shares, debentures or any other
securities of the Company, to enter into agreement with intermediaries including
brokers, managers of Issue/commission agents and underwriters and to provide for
the remuneration of such persons for their services by way of payment in cash or
issue of shares, debentures or other securilies of the Company or by granting
options to take the same or in any other manner as permissible under the law.




¢) To enter into contracts of indemnity and get guarantee and allocations for the
business of the Company.

17.To apply for purchase or otherwise acquire any trade marks, patents, brevets
d'inventions, licenses, concessions and the like conferring an exclusive or
nonexclusive or limited right to use, or any secret or other information as to any
invention which may seem capable of being used for the purposes of the Company;
or acguisition of which may seem calculated directly or indirectly, to benefit the
Company and to use, exercise, develop or grant licenses in respect of or otherwise
turn to account the property, rights or infarmation so acquired for the benefit of the
Company.

18.To insure any of the rights, properties, undertakings, contracts, guarantees or
obligations or profits of the Company of every nature and kind in any manner with
any person, firm, association or company for the business of the Company.

19.To train and pay for the training of the cormpany's employees or to recruit and
employ experts, advisors, consultants etc. in the interest of achieving the Company's
objects.

20.To establish, provide, maintain and conduct workshops for scientific, technical
researches or experiments and to undertake and carry on directly or in collaboration
with other agencies, scientific and technical research experiments and tests of all
kinds and to process, improve and invent new concepts/products or otherwise
subsidise research |aboratories and their techniques and to promote, encourage,
reward studies and research, scientific and technical investigations and inventions of
any kind that may be considered likely to assist, encourage and promote rapid
advances in technology, economies, or any business which the Company is
authorised to carry on.

21. To promote conservation & protection of electricity from theft, safety of life and to
pretect environments including air, land and water etc.




22.To pay and provide for the remuneration, amelioration and welfare of persons
employed or formerly employed by the Company and their families providing for
pension, allowances, bonuses other payments or by creating for the purpose from
time to time the Provident Fund Gratuity and other Funds or Trusts. Further to
undertake building or contributing to the building of houses, dwellings or chawils by
grants of money, or by helping persons employed by the Company to effect or
maintain insurance on their lives by contributing to the payment of premium or
otherwise and by providing or subscribing or contributing towards educational
institutions, recreation, hospitals and dispensaries, medical and other assistance as
the Company may deem fit.

23.5ubject to provisions of the Companies Act, to contribute money or otherwise assist
to charitable, benevolent, religious, scientific, national, public or other institutions or
objects or purposes.

24.To distribute among members of the Company dividend including bonus shares out
of profits, accumulated profits, or funds and resources of the Company in any
manner permissible under law.

25.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 to allow time for payment or satisfaction of any
debts or recovery due, claims or demands by or against the Company, and to refer
any claims or demands by or against the Company or any differences arising in
execution of contracts to Arbitration and observe and challenge any awards made in
the interest of the Company and in particular by advertising in the press, by circulars
and publication of books and periodicals.

26.To do all such other things as maybe deemed incidental or conducive to the
attainment of the above Objects or any of them and to carry on any business which
may seem to the Company capable of being conveniently carried in connection with
any of the Company's Objects or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's property or rights.




27. To pay out of the funds of the Company all costs, charges, expenses and preliminary

28,

and incidental to the promaotion, formation, establishment and registration of the
Company or other expenses incurred in this regard.

Subject to the provisions of Companies Act, 1956 or any amendment or re-
enactment thereof in the event of winding up to distribute among the members in
specie any property of the Company or any proceeds of sale on disposal of any
property in accordance with the provisions of the Act.

C.OTHER OBIJECTS

1.

To act as an entrepreneur to identify new areas of energy generation, and connected
infrastructural activities for development of power and to help the undertakings
engaged in such activities and make investment therein.

To carry on the business of trading in and dealing in any manner whatsoever in all
commedities and things, manufactured, produced or dealt with in any manner by
any of the subsidiaries of the Company.

To carry on the business of construction, management of fuels systems, hydel, wind
and solar resources, and to search for, get, acquire, buy, sell or otherwise deal in oils,
gases, coal, coal rejects, fuel oil, naptha, Liquified Natural Gas, raw petraleum stock
or any other fuel, solid, liquid or gas whether found in natural state or obtained by
processing from other substances and to carry on business of winning, production,
working, treating, manufacturing and preparation of any such or related materials
which may be usefully applied for the power generation of electricity or conveniently
be combined with the manufacturing, engineering or other business of the Company
or any contracts undertaken by the Company either for such purpose .or an
independent business.




IV. The liabilities of the members are limited.

V. ** The authorised share capital of the Company is Rs. 750,00,00,000 (Rs. Seven
Hundred Fifty Crore) divided into 75,00,00,000 (Seventy Five Crore) Equity shares
of Rs. 10/- (Rupees Ten) each.

*Approval of Commencement of business was given by Shareholders vide special
resolution in the AGM held on 28.09.2005

**Amended vide special resolution in the EGM held on 29.11.2002.
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Wa the several parsons, whosa names dnd addrosses
are subscribed, are desirous of being formed info a
Company In pursuahge of this Memomndum of
Association and we respoactivaly agrea to lake |he
number of shares in the capital of the Company set
opposite DUr MESPECHVE NAMESs (-

Hame of subscribor, Address,  Numbor of Equity  Slgnature of  Slgnature of witness &
description, and ccoupation, it ahares taken by Subiscrilyer their nddrass, descriplion

anmy asch Subsecribsr & occupation, if any
Hatbaires Lal Sajaj One Sa/- Si-
Gfo Shri Rajkistan Bajnj AK. Raslogl
145 Madanlal Biock, Dy Comgaty Secrolary
Askn Games Village. Mational Thermal Power
MNew Delhi-1100459 Corporation Lid,
OQeeupation © Sarvics NTPC Bhawan, Scope
Complex,
7. Instintional Arss, Lodi
Hoad, Naw Delhi
Crcupation : Service
National Thermal Power One Sk R
Corporation Ltd

NTPC Bhawan, Seopo Complex,
7, Institional Aros, Lotk Road,
New Dehi- 110000

Represented by its Company
Secretary Anjan Kymar Bagaie
Sfe Late Sislr Kumar Bajpaio
D-202, Narmada Apartment
New Debi-110010.

Crooupmhion : Servics




Mame of subscriber, Address, -

Number of Equity  Signature of

Slgnature of witness &

deseription, and occupation, it shares taken by Subscriber thielr nddress, desaription

any * gach Subscriber & occupation, if any

Power Finance Corpomtion Lid.  One Sdt- Sdi-

Thiu Aajiv Kumar Chandok

Tantra Marayan Thaku Manager (F)

Director (FAFO) RFC. Ltd.

Sio Shri Bindeshwar Thakur 36, Chandraiok Building,

D VB0, Satya Marg, Janpath,

Chanakyapurl, Mew Delnl

Mew Dethl-110 021

Oecupation : Servico

Ashok Gupla One sd/-

Sfo Shri Gyan Prakash Gupla:

B8, Bank Endave,

Delhi-110 082

Bcnm.mﬂt'aur{ : Service

D Vinod Kumar Garg Oni St Sds-

Slo Shii B.K. Garg Narayan Swarup Saxena

Director [Finance) Dy. Genaral Manager (CP)

Power Grid Corporation of India Power Grid Corporation of

Ltd. Indin Lid.

B-9, Qutab Institutional Area, - B-8, Qutat Inetitutional

Katwaria Saral, Area, Kalwaria Saml,

Mew Dalhi-110016. Mew Dalhi-110016.

Ocoupatlon : Service

Sribatsa Chandra Misra v Sdt

8o Late Ds. M.C, Mem

Execitive Dirsctor (Engg.)

Power Grid Corporation of india

L.

B-0, Oulab Insfitutional Area,

Katwarnia Sarai, \

New Delhi-110016. SHWAR “

Dcoupation ; Service th,‘\éntu'lp* i:"un;?tﬂd

in Towel

Pi?ﬂ"f'ﬁnﬁcf avi Qi+ 11608

12 5, puikafl S8
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Mame of subscriber, Address,  Number of Equity  Signature of  Signature of witness &
description, and accupation, If  shares taken by Subseribor their address, deseription

any each Subincnbis & occupalion, if any
Famashwar Dayal Kaklar One Slf-

Sho Late Sh. Vad Prakash

Kakkar

Exacutive Diraciar (GS)

Powar Grid Corporation of India
Ltel., B8, Qutab Institutional Ares;
Katwaria Saral,

MNow Dalhi-110016,

Cecupation © Service

Power Girld CGorporation of Indias  One Sdf- |
L,

B-9, Qutab Institufional Area,
Katwaria Saral,

New Dalhi-110018.
Authorised representalive
Diwya Tandan

Dfa Late Shri | Chopra
Company Secretary,
POWERGHID

Res. E-118, Graater Kallash-1l
New Dalhi-110048.

TOTAL Eight (8]
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0. Mesting not o transact business nel mentiorsd in notice 46
1. Body Corporate deemead 1o be persanally present 46
&2, Quorum at General Meeling 47
B2 W guorum oot prasant mesting o be dissolved or adjourned 47
B4 Chairman of General Meeling 47
B5. Mo Business whilst chair vacant 47
BB, Chairman with conzant may adjourn mesting 47
87.  Quastions at General Meeting - haw decidad 48
B8,  Chalrman's Casting Vole 48
B2, Poll 1o be taksn, it demandad _ 48
80, Scrutingcrs at poll 48
1. Inwhich case poll laken without adjoumment 49
8¢ Demand for poll not 1o preven! transaction of other business 49

VOTES OF MEMBEHS

23, Membars in arrears not 1o vols ' 49
24, Mumber of vales lo which Member artiied 49
25, \Motas by a Memoer entitled 1o more than one vole 49
G5, ote of Member wha (s a minor 43
a7, Wotes of Joint Members 50
88.  Valing in person or by proxy or Represenlative 50
83, Votes in respecl of shares of deceasad 50
100, Appointment of prosy 51
1ot Proxy aither for specified mesting orfor a pariod 51
102, Proxy to vane 51
103, Deposit ol instrument of Proxy et a1
104, Form of proxy 51
1oh. Vaildity of vates given by proxy nolwithstanding death of Mambear 51
106, Time for objection ta vots 52
107, Chairman of the meating to ba the judge of the validity of amy Vote 52

MINUTES OF GENEHAL MEETINGS

108 Minutes of General Maatings 22

BOARD OF RIRECTORS

109. Managemesn! of Aftairs : 83
110, First Directors 53




111.
112,
113,
114,
115.

Mumber and appointment of Direclors
Company may increase the number of Direclors
Mominee Directors of Promotars

Appaintment of Alternate Directors

Directors” power to fill up casual vacancies

*115A. Appointment of additional Director

116.
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118,

119,
120.
121.
122,
123.
124,
125,
126,
127,

128,
128.
130.

131,
132,
133,
134,
135.
136.
137.
138,
139,
140,

141,
142.
143.

Directors may act notwithstanding any vacancy

Remuneration of Directors

Travelling expenses incurred by Director going out on Company's
business

When office of Directors to bacome vacant

Directors may contract with Company

Disclosure of interast by Directors

Interested Directors not to participate or vote in Board's preceedings
Register of Gontracts in which Directors are interesied

Director may be Birector of companies oromoted by the Company
Register of Director etc. and their shareholding

Disclosure by Diractor of his appointment in any other body corporate

Disclosure by a Director of his holding shares and debentures of the
Campany

PROCEED!INGS OF THE
BOARD QF DIRECTOR

Meetings of Directars

Board may appoint Chainman & Managing Dirgotor

Certain persens nol to be appointed Chairman & Managing Direclor &
Functional Director

Motice of Directors' Meeating

When meeting to be convened

Cuorum at Board Meeling

Crugstions at Board meetings how to he decided

Restrictions on Powers of the Board

Approval through special Resolution

Directors Committee

Meeting of Committes how tc be governad

Resolution by circuiation

Acts of Board or Committes valid nolwithstanding informal defect in
appaintment

Minutes of proceedings of maetings of the Board

Powers of Directars

Cortan powers of the Board
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146,

147.
1448,
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181,
152,
153,
1564

155,
156,
157,
158,
155,

160,

161.
162,
183,
184,

165,
166,
167,

THE SECHRETARY

Secrelary

TriE SEAL
The Seal its custody and use
Deeds how executed

DIVIDENDS

Division of profits and dividends in proportion to amaunt paid-up
The Company in General Meeting may declare a dividend

Dividends only to be paid out of profits

Interim Dividand

Capital paid-up in advance to carry inlerest

Retention of dividends uatii completion of transfer undar Articles 52 and 60
Dividend atc. to joint holdars

No Mamber to receive dividend whilst indebted to the Gompany and
Company's night of re-imbursement thereon

Transfer of shares must be registerad

Dividends how remitted

Mo interest on dividends

Dividends and call together

Unclaimed dividend

CAPITALISATION

Capitalisation

AGCOUNTS

Direclors to keep frue accounis

Inspection of accounts or recard by rmembers

Statement of Accounts to be furnished to Genera’ Meating
Cepies shall be sent to each Mamber

Aocounts to be auditad
Manner of service of documents or notices on Members by Company
Whan notices ar documenis sarved on Members

19

73

73
73

73
e
74
74
7
T4
74
i

75
75
7
76
76

76

78
7a
78
79

Fis)
72
78



168.
169,
170
171
172,

173.
174,
175,

176,

177,

178,

By Advertizement

On Jaint holders

On persanal representatives ets.

To whom documents or notices must be sarved or given

Members bound by documents or netices served on ar given to pravioes
helders

Dacuments or natice by Company and signature therato

Senvice of documant or notice by Member

Liguidatar may divids assets in specia

INDEMMITY & BESPOMSIBILITY

Irdemnity & Responsibility
SECRECY
Secrecy

PRE-INCORPOBATION AGREEMENT

Pre-incorporation Agreament

80
80
81
i &

21

&1
B1

81



THE COMPANIES ACT
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

1. Interpretation clause

" g

“Auditar(sT

“‘Board” or "Board of Diectors”

*Chairman”™

“Cormpany”

“Debentura”

“Director{s")

OF

*PTC INDIA LIMITED

DEFINITIONS

In the interpretation of these Articles, unless repugnant to the
subject or contaxt-

The Act means "The Companies Act, 1856", {| of 1858) as
amanded from lime e time or any statulory modification or re-
snactment thereal far the time being in forcea.

“Auditor(s") mean and incude parsens appointed as such for
the lime baing by tha Company,

“‘Boatf o "Board of Directors” shall maan the Board of Directors
of the Cempany as duly constiluted frem lime o time or the
Directors assemblad at 2 Board maoting or all the Directors of
the Company collectivaly,

"Chairman’ shall mzan the Chairman of the Baard of Directors
of the Company appointed on whole-lime ar on part time basis
antd shall also Include a Diractor occupying the position of the
Charman & Managing Direclor.

shall mean *PTC India Lid,

"Debentura(s)" Includes debepture slock, Bonds and other
Sacyrity of the Company,

*Tirectar (3") maan the Directors for the time being of the
Compary or, as the case may be, Ihe Direcios assembled at
a Board meading.

# Insarled wida & specia’ resolution in the EGK heid on 23.6.200C.
* The name of campany bas been ghangad trem Power Trading Gerparation of frdia Lid to FTC India Lid. woet, 219 July 2004,
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“Equity Share Capital”

*Financial Instifutions"
“Gender’
“In Writing" and “Writien”

“Member

“Meeting” or "General Maating”

“Manth"

NHPC™

"NTPC”

"Oifice”

“PFC"

R BT e

“Equity share capital” means the total equity share eapital of
the Company agreed to be issued and called the Authorised
Capital of the Company, as menticned in the Memorandum of
Association of the Company,

"Financia! Instilutions” means the Instiiutions specified by the
Central Govt, under Section 44 of the Act.

Words imporling the masculine gender also incfude the feminine
gender,

i writing” and "Writen™include printing, lithography and olher
modes of represanting or regroducing words in a visible form.

"Member" means the duly registered holder of the shares of
the Company and Includes the subscribers to the Memorandum
ol Asscoiation of the Company.

“Meeting" means "General Meeting” or “Extracrdinary General
Mesting” of Members, In the context of Board of Directors, it
shall mean the meeting of the Directors,

“Month” means a calendar month.

Maticnal Hydroelectric Power Corporation Ltd, a Company
registerad under the Companies Act, 1958 having its registered
office at Seclor-33, Faridabad — 121 003 (Haryana).

‘Mational Thermal Power Corporation Lid.! a company
incorporated under provisions of the Companies Act having its
regisiered office at SCOPE Complex, NTPC Bhawan, 7
Institutional Area, Lodhl Road, Mew Delhi-110 003,

"Offica” means the Hegisterad Office of the company at a place
indicated in Mamorandum of Association of the Company,

Power Finance Corporation Lid., a company registered under
the Companies Act having its registéred office at 38, Janpath,
MWesw Dralhi-110 (01,

# Insarted wide special resclution in the EGM hold on 29,71 1.2002



"PCWERGRID"

"Paid-up capilal

na

“FPromotars

“Parties"

"Promaoters’ Agreement™

“Persans®

“Register of Mambers®

“Geal’

“Share®

“Singular Mumber”

"Giate Electricity Board”

“faar” or "Financial Year

Power Grid Corporation of India Ltc., a company incorporated
under the Companies Act having its registered office al B-9,
Qutab Institutional Area, Ratwaria Sarai, New Delhi-110 D16,

"Faid-up capital” includes capital credited as paid-up.

“Pramatsrs means POWERGRID, NTPC and PFC who hawve
|airtly floaled this Campany.”

“Parties means POWERGRIT, MTRPC, PRC and NHPC wihereas
‘Party’ will reter to any one of them”,

Promatars' Agresment maans Agreement dated Bty April, 1993
made amangst POWERGRID, NTPC and PFC for forrmation
of this Company including any supplament thersof”.

*Farsons” include Corporations as well as individuals,

*Azgistar of Members" means the Register of Membears 10 be
kept pursuan: to the Act,

“Seal” means the Common Seal of the Campany lor the time
baing.

"Share™ meaans share in the share capital of the Company; and
Includes slock excepl whare a distinetion between stock -and
snare is expressed or implied.

Wards [mparting the singuiar nurnber inclede, whers the contaxd
admits the plural number and vice-versa,

"Staie Elecirclly Board” means the Electiclty Board or Vidyu!
Board or any other body by whatewsr name called, sat up by
the Siate Governments Lncer Electricity {Supply) Act 1548, as
amandad, which exoression shall include ts succossors,
administrators, avthorised representatives and permitted
ASSIgNS.

“ear” In relation to inances means "Financial Year” and shall
aave the meaning assigned thereto by Section 213 af the Acl

© Amended vide special reselutlan in the EGM hak! on 29112002,

23



Other Exprassions

2. Table"A" not to Apply

4. Increase of capital by the
Company and how carried
into efect

4.* MNew Capilal samsa as existing
capital

5  PReduction of Capilal

6. Bubdivision and consclidation
af shares

Other words or expressions conlained in thasa Articles shall
bizar he same meaning as are assignad to them in the Act ar
any statutory modifications therecl.

The regulations contained in Table Ain the First Schedule to
the Companies Act, 1956, shall not apply excep! o the extent
thal tne samo are repeated or contained or exprassly made
appicable by thase Articles or by the Acl,

CAP|TAL

Thea authorzed share capital of the company shall ba Bupeas
seven hundred and fitty Crore. Howeavear, the Gompany in
Genersi Mesting may from time tatime, by resolution, increase
the Authorized capital by creationof new shares, such increase
miay be ol such-aggregatle amount divided into shares of such
respeciiva amounts subjact to the provisions of the Act. For
increase in the Authotised Capital, the Gompany shall comply
with tne pravisions of Section 97 of tha Acl.

Any capital raised by the creation of new shares shall be
considered as part of the original capital and shall
be subject to the same provisions harein confained, with
raference lo tha payment of calls and installments, farfaiture,
lien, surrender, fransfer and transmission, voling and
othervise.

The Company may (subject Lo the provisions of Sectian 78, 80
and 100 ta 105 ol the Aet) from time to time, by spacial
resolution, reduce its capital in any manner for the ima belng
authorlzed by law and, in particular, capital may be paid off
githar with or wilhout extinguishing liability on shares, pay of
any paid up share capital which is In excess of the wanl of the

COMPAny.

Subject to the provisions of Seetion 94 of the Act, the Company
in Genera: Meating may, from time to fime increase its share
capital, consolidata and divide al or any of its share capital
into share of larger amounl, corverl off its fully paid up shares.

= Arnended vide special resatution in the EGM dated 28.11.20602
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SHARES AND CERTIFICATES

7. Regisier and Index of Membears he Company shali cause to be kept 2 Register and also an
Inciex of Members and Deabentureholders in accordance with
Szctions 150 and 151 of the Act, Further, as permissible under
Saection 1524 of lhe Act, the register and Index of beneficial
owners mainiained by a "Depositery” shall be deemed o be
an index of Members for the purpese of the Articles,

8.  Branch Register of members lhe Company shall be enfited to keep in any stale or courrry
oulside India a branch Register of members residont in that
state or country, subject to compliance with Soction 157 & 158

of tho Act,
9, Shares to be numberad Tha sharas in the capital shall be numbered progressively in
distinctively saguence ard given dislinctive number, Except and in the

mannar herein merdicnsd, no share shall be fodeited or
surrendered and shall continue to bear the number which it
had originally borne,

100 |ssue of capital Issue of capltal shall be mads as per the provisions of the Act,

1.7 Authorised capital The Company shall have an Autherizsed Share Capital of
Rs. 750,00,00,000 {Rupees Seven Hundred and Fity-Crors)
dividad into 75,00,00,000 (Sevenly Five Crore) Equity shares
of the face value of Rs. 10~ [(Rupees ten) each.

12, Minimum Subscrigtion a) Theinilial paid up Share Capital of the Company shall be
As. 300,00 000/~ (Rupees three crores) divided into
30,00,000 (Thirty Lakhs) equity shares of the face value of
Rz 10 sach, which snall ba subscribed within twanty (20)
days of the dale of incorparation of the Company by the
Promolers |.e. POCWERGRID shall pay Rs. 150 lacs, NTPC
shal pay Rs. 75 ‘acs and PFC shall pay Rs. 75 lacs,

b} TheCompany soall ensure that the share application
meney pzld by the Promoters is held by Il in an accours
with a Scheduled Commercizl Bank {in the name ol tha
Company) and the Company shall not ufillse the sams

© Amended vide special msolition in the EGR dated 28,1 5,2002 and furlber amanded vide spacial resolution In the AGK dates
2B.05.2007

" amended nde special resolufion in the EGM daed 25112002
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13.° Further Issue of Capital

14. Share allotment by Directors

15, Power also 1o Company in
Ganeral Mesting to issus
shares

16.  Acceptance of shares

unless and ntil the initial share capiial of Bs. 3 crores is
oaid; called the minimum subscription.

Deleted.

Subject o the provisions of these Articles and of the Act the
Directors may allat the shares to such persons In such
proportion, on sdch uniform lerms and cenditions and at such
timnes as the Directors may think ff and subject lo the sanction
of the Company 0 General Meeting, subject to the orovisions
of Sections 78 and 79 of the Act al a premium or at par or at a
discount and such option belng exercisable for such tme and
for such conzideration as the Directors think fit. The Board shall
cause lo be filed the returns as lo allotment provided for in
Sectlon 75 of the Act

In addition to and without derogation 1o the aforesaid powers
of the Board, the Company in General Mesting may subject
bz the pravisions of Section 81 of the Act and keeping in view
Articlas 13 and 14 above, provide that any shares (whether
torming pan of the original capital or of any increased capital
of the Company) shall ba offered to such porsons (whether a
Wember or net), in such proportion and an such terms and
conditions of the Act) at a pramium or at par or at a discount,
as such Gensral Meeling shall determine and with Tull power
to give any pargon (whether a Member or not) the oplion 1o call
for or be allotted shares of any class of the Company either
subject lo compliance with the provisions of Secticns 78 and
79.of the Act) at a premiumor at par or at discount, such option
being exsrcisable al such times and for such consideration as
may be directed by such General Meeting or the Company in
Generz Mesting may maks any othar provisions whatsoaver
lor the izsue, allctment or disposal of any shares,

Any application s'gned by or on behall of an applicant lor shares
in the Company fellowed by an allotment of any shares and
subscribers to the Memorandum, shall be of sharesholder within
the meaning of these Articles, and aevery person whose name
s on the Reaister of Members shall, for ihe purposes of lhese
Articles, b2 a Membar,

“amiendad vide stecial resalution in the A& Deld on 4507 2004 and deletod vides spenial resclution in tha AGM held on 20 02 2007
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17. Deposit & cali to be a deht
payable immedialaly

18.  Liability of Members

18, Share Cerfificates

The Maney, (it any), which the Board shall, on the application
for allotment of any shares being rmade by them, raquire or
direct to be paid by way of deposit, call or otherwise, in respect
of any sharas allotied by them, shall immediately an the
insertion of the rame of the allottes in the Register of Members
as he name of the bolder of such shares, hecome a debt dua
te ard recovarable by the Company from the allottee therpal,
and shall be paid by him accordingly.

Evary Member, or his heirs, exeeutors or administrators, shall
pay te the Company the portion of the capital represented by
his shire or shares which may, for the time being, remain
unpaid thereon, in.such ambunts, at such time or fimes and
in such manner as the Board shali, from me to ime, in
accerdanze with the Company's regulations, require or fix for
the payment tharaeol,

a) Every Memberorallottes of shares shail be ontitied without
payment, 1o receive one cedtilicate spacilying the name of
Ihe person in whaose favour It is issued, the shares to which
il relates and the amount paid-up thereof, Such cerdificales
shall be Issucd only in pursuance of a reselution passed by
the Board and on surender to the Compary of the letter of
alioiment or the fractional coupons of roguisite value, save
in case ol issues against |etlers of acceptance or of
renunciation or in cases of issue of bonus shares. Every
such cerfificale shall se issued under the seal of the
Compary, wnich shall se affied in the presence of two
Directors and the Secretary or some other person appointed
bry the Board for the purpose, and the two Directors and the
Secretary or other persons shall sign he share certificate,
PRCVIDED ¥ the compaosition of the Board permits of it at
least one of the aloresald two divectors shall be a person
other thar a Managing or a Whole Time Director, Sarticulars
ol every share cerlificate issued shal be emlered in the
Ragister of Members agains! the name of the person to
whomn it has been issuad, indicating the dale of issus, For
any further duplicate certificate the Board shall be entitlad,
but shall not be bound, to prescribe a charge not exceading
Fupee One. The Company shall comply with the provisions
ol Sechion 113 of the Act,
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b} A Direclor may sign a share certificala by affixing hie
signatere thereon by means of any maching, oquipment
or other machanical means such as engraving in motal or
liznagraphy, but not by means of a rubber stamp PROVIDED
thal the Director shall be responsible for the sale custody
of such maching equipment or other material used for the
puUrpose.

20.° Renewal of share Cerlificate a) ‘Mo cedificate of any share or shares shaliba Issued sither
in exchangs for thosa which are sub-divided or consolidated
or in replacemant of thosa which are delaced. tom o:
destroyed or whare the cages on lhe reversa for recording
transfars bave been duly utilised, unless the certificate in
lieu of which it {5 issusd is surrendered to the Cormpany
and on payment of Hupse one per certificatle. The company
shall, however, allow for sub division / consolidation of share
certificates free of cost az and when required by the
shareholders.

b} When anew share certificate has beenissued in pursuance
of clause (a) of this Articla, it shall stale on the facoe of it
and against the stub or counteroll to the effect that it is
“issued in lizu of share certificate No. —
sub-divicedirepiaced/on consolidation of shares®,

¢) 1f a share certificate 1s lost or deslroyed a new certiicate
in leu thereol shall be issuad only with the prior conzent of
the Bogd and on such terms, it any, as 1o evidence and
indemnity and as to the payment of oul-ol-pockat expeanses
incurred by the Company in investing evidence, as the
Eeoard thinks fil,

dy  Whan a now sharae corlificalo has been issued in pursuance

of clausa (o) of this Arlicia, it shall state on the {ace of it

and against the slwh or counterol to the efiect thal il is

“duplicate issued in lieu of share certificate

Mg, —————— " The word “Duplicate”™ shall be

. stampead or purched in bold letters across the face of the
share certificats.

S Amended vide special resciution in e AGM held oo Bib ity 2004,




21.

Jont holders

e

a)

Where a new share certificate has been issved in
pursuance of clavse {a} and clause {c) of Lhis Article,
particulars of avery such share carlificate shall be entered
in & Register of Renewed and Duplicate Certificates
indicating against the names of the persons to whom the
cerfificate is izsued, the number and date of issua of the
sharecertlicate in lew of which the new cartificate is issued
ard lhe necessary changes indicated in the Register of
Membors by suitable cross refersnce in the "Hamarks”
colum,

AL Blank forms 10 De used for issue of share certificates
shall be printed and the printing shall be done only on the
authority of a resolution otthe Beard, The blank i=rms shall
be consecutively machine-numbered and the forms and
the hlocks, engravings, facsimiles relating to the printing
of such forms shal be kept in the custody of the Secratary
or of such other person as the Beard may appoint for the
purpose and the Secretary er the other person aforesaid
shall be rasponsible for rendering an account of these forms
1z the Board,

The managing Director of the Company for the time being
or, it the Company Bas no Maraging Director, every Dirsctor
of the Campany shall be responsible for the maintanance,
prasarvation and safe custody of all books and documents
refating to the issue of share cerfificates sxcopt the blank
forms of share cerlificates rafarred toin sub-Article (f).

Al books referred to in sub-Article (g) shall be preserved
in good orcar parmanantly,

Where two or more persons are ragistered as the holdars
af any share, they shall be deamed to hold the same as
jain holders with benefils of survivorship subject to the
fallowitig and other provisions conlained in these Arlicles.

The Company shall be entitled to decling to register mora
than “cur persons as the holders of any share,

The Joint holders of any share shall be liable, severally as
weall as Jointly, for and in raspect of all calls and othar
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22,

Campany nat bound o
recogniss holding of shares on
trust or any interest in shares
other than that of registered
holder

d)

fl

a)

pavments which ought to be made in raspact of such
shares.

On the death of any such joint holdar, the survivor or
survivers shall be the only parson of persons recegnisaed
by the Company as having any title to the share, bul the
Directors may require such evidence of death as they may
deem fit and nothing harein containad shall be 1aken to
reloase tha estate of the deceasad joint holder from any
liability on sharas held by him jointly with any othar parson.

Any of such joint holders may give effectual receipts for
any dividands or other moneys payable in raspect of such
shares.

Only the person whose name stands in the Register of
Mambers as the first of the jaint helders of any shares shall
b entitled to delvary ofthe certificate refating to such share
or to receve notices from the Company, and any nolice
given to such person shall ba deemed propar netice to all
inint holders.

Any one of two or mere jaint holders may vola al any
mesting aithar parsonally or by proxy In respect of such
share as if he wera solew entiled thareto, and if more than
one of such joint holders be prasent at any meaating
personally or by proxy, the hofder whase namea stands [irst
o highar (a5 tha case may ba) on tha Register of Membars
in respact of stch share shall alene be antitiad to vote In
respact thareod,

PROVIDED alwavs that a member present at any meating
personally shall ba entitled to vole in preferance 1o a parson

presant by proxy although the name of such person prasent vy

proxy stancs [irst on theRegistar of 1 embars in respect of

siich shanzs.

Except as ordered by a Cour of competent jurisdiction as by

law required, tha Company shall nol be Lound recognise

hoiding any share upon any trust and to recognisa any

aguitable, conlingent, futura or partial interast in any share,

of (axcepl only &s |s by these Arliclas atharwise expressly



23,

24.

25.

26,

a7

Funds =tc. of Company may
nel be applied in purchass of
shares af the Company

The Company may buy back
own shares

provided) amy right in respect of a share other than an sbsalute
right thereta, in accordance with thasa Articlzs, in the person
froem time ta tirme registered as the halder therzof, but the Board
shall bz at liberty ai their scl= discration {o register any share
in the joint names of any two or more persons or he survivor
or sUrvivors of them.

The Company shall not give, aithar directly or indirectly, and
either by maans of a lnan, quarantae, the provision of security
or ofnerwise, any financial assistance for the purpose of ar in
eonnection with the purchase or subscription made ar to be
made oy any person for purchase of any shares in lhe
Company except in conformity- with the provisions of
Secton 77 of the Act,

The Cempany may buy back ils owh shares subject to the fis
prwisions contained 'n Sections 77A and V7AA and 778 of
the Act, as amendad.

LUNDERWRITING AND BROKERAGE

Commission may be pald

Orokerzge

Inler=si may ne pard out of
capital

Zubject to the provisions of Seclion 76 of the Ay, the Comipany
may al any lims pay a commission 1o any persan in
canskderation of his subscribing ar agresing to subscribs for
any shames in or debeniures of the Company, ar proturing, ar
agra=ing to procure subscriptions for any sharss in or
dabantures of the Campany, but so that the commission shall
not exczed in case of shares, and in case ol debeniures, lwo
and hall pereent of the price atwhich the debenturas are issued.
Such gommission may ba salisficd by payment in cash ar by
allotment of fully or partly naid shares or parlly n one way and
partly in e other.

The Company may also on any issue of sharss or debenlurss,
pay such brokerage sz may be lawful.

INTEREST QLT SF CAPITAL -

Whera any shares are issued for the purpose of raising money
to defray e axpenses of the construction of any work ar
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28,7 Directors may make calls

29,

30,

31

32,

a3,

MNotice of calls

Whean call made

Calls may be revoked or
postponed

Directors may extand time

Calls to carry interast

building ar the provision of z2ny plant, which cannol be made
profitable for a lzngthy pariod, the Company may pay interast
on so much of tHat share capital as is for the ims being paid
up, for the panod, at the rate and subject tothe conditions
and restrictions provided by Secticn 208 of the Acl and may
charge the same to capital as parl of the cost of eanstruction
of the work or buiiding, or the grovision of plant,

CALLS ON SHARES

The Board may, from time to time, subjectic theterms on which
any shares may have been issued and subject to the conditions
of allotmant, by a resclution passed at meeling of the Beard
fand nol by resolution by circulation) make such call as it thinks
fit upon tha Members In respect of all moneys unpaid on the
shares hald by them respectively and each member shall pay
the amount of avery call so mada on him to the person or
persons and st the limes and places appointed by the board. A
call may be made payable by instalments, However, the option
to make such calls shall be axercised with the sanction of the
Company in the General Mesting.

Mot less than thirly days® notica in writing of any call shall ba
given by ihe Company spacitying the tme and place of payment,
and the person ar persons o whom such call shall be paid,

A eall shall be desmed to have been mads after the resoiutlon
awtheorising such call was passed at a meeling of the Board
and dermand notics s lssued,

A call may be revokad o postponead al the discration of the
Board,

Tha Board may, from time lo time at its discretion, sxtend the
'me fixed for the payment of any call, and may extend such
tima as to all or any of the Members for rzasons which the
Board may consder salistactory, but no Member shall be
entiled to such axlension save as a matlar of grace.

If any Membar fails to any call due from him on the day
appointed for paymeant theraof, or any such exlension thereot

= Amenced vide spacial resolulion inthe G0 held on 9th ey 2004,
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34,

a35.

36,

Sums dezmed to be call

Partial payment not to praciude
farfeillre

Faymenl in anlicipation of calls
Imay cary interast

as aforesaid, he shall be liable to pay imarest on the same
from the day appointed for the payment thereof to the Gme of
actual payment st rate of 18 per cent annum, but the Board
may in its sbsolute discretion and in special circumsmEnees
waive or reduce the levy of interes! as deemed approprate.

Ay suim, which by the terms of issue of a share becomas
payable an allotment or at any fixed date, shall for the purnoses
cl thesa Arficles ba deemed 1o ba a call duly made and payable
o the dale onwhich by the terms of issue the same becomes
pavadle, andincase of non-payment all the relevant provisions
af thesa Articles as 1o payment of interest and forfeiture or
otharwise shall apply as if such sum had become payable by
virtue of a call duly made and natified,

Meither the receiot by the Company of 2 portion of any money
whizh shal) trom time to time be due from any Mamber 1o the
Company in respact of his shares, either by way of principal
or interasl nor any indulgence granted by the Company in
respect of the payment of any such money, shall precluds the
Campany from thereafter procesding to enforce a fordfeilure
of such snares as hereinzfter providad,

g} The Board may, if It thinks fit, agree to and in anticipation

racaive from any Member willing to advance the same, all
of calls maney or any part of the amoueis of his respectiva
shares beyend the sums aclually called up, and upon the
moneys so paid in advance, or uponse much thereaf, from
lime 1o lme, and af any tima iherealler as exceeds the
amount of the calls then made upon and due in respect of
the shares or account of which such advances ara mads,
the Beard may pay or allow interest, al such rate as the
nember paying the sum in advance and the Board zores
upen. The Beard may agree o repay al any time any
gmount so advanced or may at any time rapay the same
uporn giing ta the Membar three menths' nolice in writing.

FROVIDED that moneys paid in advances of calls an any
shares may carry interest but shall not confer a right Lo
dividend or to parlicipate in profits,



7.

38

39,

Compary 0 have lien on
shares

Enforcing lien by sale

Application of proceeds of sale

b) Mo Member paying any such sum in advance shall be
enlifed to voting righis in respect of the moneys so paid by
him until the same would but for such payment becomea
prezently payable.

LIEN ON SHABRES

The Compary shall have a first and paramount lien upon all
the shares {other than fully paid up shares) registerad in the
name cf each membar (whether solely or Jointly with others)
ard upon tha sale praceeds thereol, lor all moneys (whether
prasantly payable or nol) called or payable at a fixed fime in
respect of all such shares (nol being fully paid up) for all
moneys presently payable by him or his estate {o the Company,
Any such lien shall extend to all dividends from lime to time
deciared in respect of such shares.

For the purpose of erforcing such lien; the Board may sall the
shares subject thereto in such manner as they shali think fit,
and for that purpose L may cause fo be issued a duplicats
cartificate i respact of such shara and may authorise one of
thair Directors to execute a transfer therzof on behalf of and In
the name of the Board. Mo sala shall be made unfil notice pariod
for making call as aloresaid have expired and until notice in
writing af the imention to sell shall have been made known to
sharanolder for default in payment, fulllment, or discharge of
such debis, liabilities or engagements for fourteen days aftar
such notice. Upon izsue of & duplicate certificate or certificates
in lieu of the original share, the cartificale or cedilicates originally
issued shall stand cancalled and bacome null and void and the
sama shall have no elect,

The net proceads of any such sale ghall be received by the
Company and apolied in or towards payment of such part of
tha amounl as is prasently payeble and the rasidue, IF any,
shall {subiect to a like lien for sumes nod presantly payanle as
existed upen tha sharas before sale) be paid to the persons
enlitted o the shares on the date of the =ale.

5



FOREEITURE OF SHARES

40, If money payable on shares If any Member fails to pay any call or instalment of a call on
not paid notice to be gven to or befars the day appainted for the payment of the same or
members any auch extension thereof as aforesaid, the Board may al

any tme thereafter, during such time as the call or instalment
regnains unpaid, give notics to him requiring him to pay the
samz together with any interest that may have accrued and
all expenses that may have besn incurred by the Company
by reason of such non-paymeant.

41, Contents of MNotice The nolicz shall name & day (not being less than fourteen days
fram the date of the notice) and a place or places on and at
which such call o instalment and such interas! therecn at such
rale as the Directors shall determiing fram the day on which
such call or instalment ought 1o have been paid and expenses
as ghwesaid are 1o be paid The notice shall also state that in
thie evenl of the non-paymant at or before the fime and &t the
placs appaintad, the shares in raspect of which the call was
made or instalment is payable, will be lizble 12 be [oreited

42, In default aof payment, shares If the requiremnens of any such notice as aforesald ars not
1o be fofaited compiled with gvery or any share in respect of which such
notice has been given may, at any time thereaftor, but before
payment of all calls ar instalmants, interest and expensas
duein respect theseof, be farfzlled by a resclution of the Board
iy that affect, Such forfeiture shall inciude all dividends
declared or any other moneys payable |n respect of the
alorosald share and nat actually paid before the foreiture,

4% Motice of forfaiure to 8 When any share shall have been so lorfelted, notice of the
Mamber farleiture shall be given to the Member in whose name Il stood
iminediately prior to the forfeiture, and an entry of the
fodoiure, with the date thereof, shall forthwith be made in
the Regsier of Members, but no lorleiture shall be in any
ranner invalid by any emission of neglect ta make any such

potry & afaresaid 'n the Register.

dd. Forfeited share to be property Any snare so lorfeled shall be deemed 1o be the property of
the Company and may be the Company, and may be sold, re-allotied, or otherwize
sold efc. disposed of, either to the original holder thereol or to any



45. Member still liable to pay calis
owlng af the tima of forfeiture
and interest

48, Effect of fortsitura

47" Evidence of forfeilure

48, Validity of sale under Articles
of forfeited shares

parsen, upon such terms and in such manner as the Board
shall think 1.

Any members whose shares have been forfelled shall
nolwithstanding the forfeiture be liable to pay anc shall
forthwl ih pay to the Company, on demand, all calls, instalment,
imerest and expenses owing upon or in respect of such shares
at tha timz of the fordellure logether with interest accrued
thereon at the tima of the forfeiture al such rate as the Bcoard
may determing, and the Hoard may aniorce the paymeanl
tharaol, If it thinks fit,

The farfailure of a share shall involve extinction, at the time
of the forfeliure, of all intersst i and all claims and demands
against tha Company, In respecl of the share and all other
rights incidental to the share, excepl only such of those rights
as by theso Arlicles are expressly saved,

A declaralion in wriling by Full-time Chairman or Managing
Director of the Cempany and that certain share intha Company
have haan duly foreilsd on a date stated in the declaration,
shall be sonciusive svidence of the facts thersin slated as
against 2l parsons claiming io be eniified to the shares and
such declaration, and the receipt of the Company far the
consideration, il any, given for the shares on the sale ar
disposition therecf shall constituta a good litle o such shares
andthe person o whom the shares ara sold shall be registered
as e holdar of such shares and shall net be bound (o seg as
0 tha application of the purchase money nor shall his title ta
such shares be affected by any imegularity or invalidity in tha
procoedings in referance to such forfellure, sale or dispasition.

Upan any sae after torleiture or for enforcing a lien in
purported exercise of the powers hareinbefore givan, the boarg
may appaint some person to executa an instrumenl of franstar
ol tho shares sgld and cause the purchasers name o be
entered 'n the FHeag'ster of Members in respect of the shares
sald, and the purchaser shall rot be bound to see the regularity
of the procsedings, or to the applicalion ol lhe purchase
money, and after s name has bean entered in the Registar

* Amended vide special resolytion in the EGM hald on 23.06, 200
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49,

80,

g1,

3.

4

557

Cancellation of shara
cerfificates in respect of
forfeiled shares

Power toannul Torfeilure

Application to Debenturas

‘Register of Transtars

Iransfer of debenlures

Farm of transfer

Irstrument af Transfer 1o be
completad and presented to
the Comparyy

in respect of such shares the validity of the sala shall not ba
impeached by any person and the ramedy of any person
aggrieved by the sale shall ba in damages only and against
the Company exciusively.

Upon any sale, re-allotment ar ather disposal under the
pravisions af the preceding Articles, the certilicate or
carfificales ariginally issued in respect of the ralative shares
shal {unless the same shall on demand by the Company have
aeen (previously) surrendered to it by the defaulting membaer)
stand carcelled and become null and veid and of no effect,
ard the Directors shall be entitled 1o issue a duplicate
certificate or certificaies in respect of the sad shares to the
parsan o persons entitted thereto:

The Board may at any time befara any share so forfeited shall
have been sold, re-aliotted or otherwise disposed of, annul the
forfeiture thareat Upon such condlfons as it thinks fil.

The provisions of the Articles shall apply metatis mutandis ta
debeniuras,

THRHAMSFER AND TRANSMISSION OF SHABES ANMND
DEBENTURES '

The Company shall malntain a Register of Transkars and theresin
zhall be fairy and distinetly entered the particulars of every
transtar ar trarsmission of any share,

The provisions relating ta transfar of shares shall apply mutatis
mutandis to debentures/bonds.,

The instrument of transfer shall be inwriting and in such farm
as may be prescrbed. Al the provisions of Saction 108 of the
Actshall be duly compiiad with in respedct of all fransters and of
the registration thereaf. The Company shall not charge any-fes
for reqisiration of a transfer if shares or debenlures,

Tha Instrument of Transter duly stamped and executed by
ihe transferor and the transfaree shall be delivered to the

Company In accordanees with the provisicns of the Act.

* Amended wie special sesciulion in e AGM hald cn 89 July 2004,
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57,

58,
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B0,

Transteror deemed 1o be
holder

Mo transter fo insolvent eto,

Clostre of Hegistar of
Members of Debenturshiolders

“Momination by shareholder
debanturehoider

Tille 1o share af deceased
holdar

The mstrurment of transfer shall be accompanied by the Share
Cerlificate or such evidences the Board may require to prove
the tile of transferor ard his right o transfer the shares and
very registered Instrument of Transfer shall remain in the
custody of the Company until dastroyed by order of the Board.
Any instrument of transfar which thae Directors may decling to
register shall ba returned to the person deposiling the same.
Hawever, the registmtion of transfer shall not be refused on
thie ground of the transferor being either slone or jointly with
any other person of persons indebted to the company or any
agcount whalisoeyvar,

The transteror shall be desmed to be the holder of such shares
until the name of the transferee shall have antered in the
Register of Membars in respect thergol. Before the registration
of a transfer, he certficate or certilicates of the shares must
bz delivared to the Company atongwith Transter Deed.

Mo transfer sball b2 made 1o a person of unsound mind or to
an nsolvent,

The Directzrs shal have pawer, on giving seven days' notice
by adverlisement as required by Section 154 of the Act, 1o
close the franster books, Reg ster of Members or Register of
tebenturs holders of the Company for such period of time
not exgeading in the whole 45 days in each year {(but not
excaeding 30 days al a lime) as they may determine.

Every sharehelder or debenuraholder may at any time,
nominate in the prescribed mannar, a persan to whom his
shares or dzbeniure shall vest in the event of his death, as
provided in Section 1024 of the Act.

In the evenl there s no nominalion, the execulors or
administrators of a deceassd Member or the holder of a
Sugcessian Certficate in respest of the shares of a deceased
Member (not being one of twa or mare joint halders) shall be
the anly persons whom the Company will be bound 1o
recagrise a3 having any e lo the shares registered in the

* Amended vide specal resclutan n the EGM held on 28112002,
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61. Transmission Clause

62 The Company not able for
distegard of notice prohititing
registration of transfar

natme of such Mamber, and the Company shall not ba bound
o racognise such executors or administrators or holdars unlags
such executors, administrators or holders shall have first
ochtained prebale ar Lettars of Administration or Succession
Cerfificale as lhe case may be, from a duly constituted Court
of Indiza.

PROVIDED that the Directors may, al their absolute discratian
dispansa with preduction of Probate, Letters of Administration
ar Succession Cerlificate upon such lerms as to indemnity or
otherwise as they think fil and may enler the nams of the
oerson who claims to be abschitely entitied 1o the shares
standing in the pame of a dagessed Marmber, 25 2 Mamber,

Any persen becoming entitfed to any share in conseguence of
the death, lunacy or insalvency of any Member or by any lawfu!
meanrs olher thar by a transier In accordances with Lhess
Articles, may, with the consent of the Directors (which thay
shall be under no obligation to give) and upen producing such
svidencs that he suslains the character in respact of which he
proposes to acl under this, Articls or of nis title as the Directors
may require, and upen such indemnity as the Directors may
require, either be registerad as a Member In respect af such
snares ar elect to have some parson nominated byr him and
approved by lhe Direclors registered as a Member in respact
of such shares PROVIDED that if such persons shall slect to
have his nominea registersd, he shall testify his zlection by
exacuting in favour of his nominae an instrument of transier in
accordance wilh (Mesae Aricles, and unfil e does so he =nall
not be fread from any lishility in respect of such shares,

Tha Company shall incur o liability ¢r respansibility whataver
in consequence of ils registering or giving effect to any transfer
of shares mada or purported to be made by any apparent
legal owner thereol {2s shown or appearing in register of
mambess) io the prejudice of persons having or claiming any
equitable right, title or interest to or in the same sharas,
netwitnstanding that the Company may have had notice of
such equitable right, tile or interest or natica pfﬂhibiaing
registration of such transier, and imay have entered such notice
or relerred lo it any bosk, or attended or given effect ta any




nodice whick may have been given to it any equitable right,
titie or interest or be under any liability whatsoever lor refusing
or neglecting so to do though it may have been entered or
refemred to in some book of the Compary, but the Company
shal nevertheless be at llberty to regard and aitend to any
such notice and give effect thereio, if the Directors shall so
think fit,

63. ‘Rights of successors A person becoming entitled 1o 2 share by reason of the death
' or insolvency of the holder shak be entitled to the same
dividends and other advantages to which he would have been
antitled if he were the registersd holder of the shares, except
that he shall not, before being registered as a Member inrespect
of lhe shares, be entifled fo exercise én\f right conferred by
membership in relation Lo meetings of the Compary,

FROVIEED that the Directors shal, at any time, give nolics
requirirg ary stch person o elect to be registered himself or
to transfer the shares, and if the notice is not complied with
within rinety days from the date of issue of the nolice, the
Directors may thereafter withhold payment of all dividends,
bonuses or other moneys payabie in respect of the shares unhil
the requirements of the notice have been complied with,

£4. Copies of Memorandum and Copies of the Memarandum and Articles of Association of
Articles of Association {o be the Company and other documents referred to in Section 38
sent by the Company of the Act shall be sent by the Company to every Member at

his request within seven days of the request on payment of
the sum of Rupee One for each copy,

G4 ATDemateralisation of Securities {a) Molwithstanding anything contained in these Articles, the
Company shall be entilled to dematerialize or rematerialize
its shares, debeniures and other securities { both presert
and tuiure) held by it with the Depository and to offer its
shares, debentLires and other securities for subscriplion in
a dematerialized forni pursuant fo the Deposilories Acl,
1988 and the rules framed thereunder, if any.

* Insarted vide special resolution mlhe EGM beid on 25,17 2002,
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{b} Every person subscribing to secwrities offered by the
Company shall have the option to receive the security
sertilicates or to hold the securities with a Deposilory. Such
g parson who s tha benaficial cwnear of the securities can
at zny time opl out of a Depository, If permitted by law. in
respact of amy security and the Company shall, in the
mannar and within the tma prescribad provided by the
Depository Act, 1996 issue 1o he bensficial owner the
raequired Certificates of Sacurilies.

If & parson opts to hold his sscurity with a depository, then
notwilhstanding amylhing o ihe contrary contained in e
Act or in thase Articles, the Company shall infimate such
Depository the detalls of allotment of the securily and on
receizt of the irformation, the Depository shall enler in its
racord the name of the allollea as the henaficial owner of
e security

ic ) Al sgcurities held by a Depository shall be dematerialzed
and shall be in fungible form, Mothing contained in Section
153 of the Act shall apply to a Depesitory in respect of
sacurities hald by it on behalt of tha bensfical owners,

idi {ij Notwithstanding anything to the contrary containad in
the Act or In these Articles, a Depesitory shall be
deemed o beé the registered owner lor the'purposes
of eftecting translar of cwnership of sacurity on bahiali
of the benahicial owner.

(i) Saveassotherwise provided in (i) above, the Depository
as the reglslered owner of tha securities shall nol have
any voling righis or any other rights in respect of the
securities neld by il

iy Every person holding securities of the Company and
whose name is enlarad as (e beneiicial owner in tha
records of thae Depository shall be deemed to be a
membey debarturebioldar, as tha case may be, of the
Company. The bensfical owner of securities shall be
anlillad fo all the righls and banafits and be subject o
all the liabllities in respect of his securitizs which are
held by 8 Dapositony,
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(e} Motwithstanding anything to the canlrary conlained in the
Act ar in hese Articles 1o the cantrary, where securities
are held in & Depository, the records of the beneficial
pwnershis may be served by such Depository on lhe
Company by means of electranic mode or by delivery of
floppies or discs,

{ft Mothing containedin the Act orinthese Articles, shall apply
to = transfer or fransmission of Securities where the
Company has notissved any certificates and where such
shares or debenlures or securfties are being held in a
glectrenic and fungible form ina Oeposilony. In such cases
the provisions of the Deposilores Acl, 1996 shall apply

(g Notwithstanding anything to the contrary cortained in the
Acl or thesa Arficles, after any issue where the securities
are deall witk by a Depository, the Company shall intimate
the details thereol to the deposilery immediately on
allntmenl of such securities.

Mothing contained in the Act or in these Articles regarding
the necessity of having distinctive numbers for securities
issued by the Company shall apoly ta securities held by a
Depositary,

BORROWING POWERS

B5,  Borrowing powers Subject lo the pravisions of Section 292 and 293 and other
app cable provisions of the Act, the Board of Directars may,
rorm time at its discretion, by resolution a! & meeting of the
Board, aceept deposils from Members, aither in advance of
calls or otherwise, and generally raise-or borrow Cf secure the
payrment o any sums of money for the purposa of the Cormpany.
Provided howaver, where the moneys already borrowed, (apart
from tempaorary! Ioans obtained from the Company's bankers
in the ardinary due course of business) exceed the aggregate
of the paid-up capital of the Company and s lree reserves
{not being resarves sel apar for any speciic purposal, the
Board shall not borow such moneys without the conzent of
the Campany in General Maeting.

e



668. Payment ar repaymant of
Moneys

67. Terms of issue of Debenlures

58,  Register of Mortgages etc. 1o
be kept

B9 Index of Debenture holders

70, Shares may be comnverled ‘nlo
stock and reconverted

Subject to the provisicnof Article 65, the paymernt and borrowed
repaymert of moneys borrowed as aforesaid may be secured
irn such manner and upon such terms ard conditions In all
respects as the Board of Directors may think fit, by resoiutions
passed at a meeting of the Baard and in particular, by the
issue of bonds or debenlures of the Company whether
unsecured or secured Dy a montgage of charge over all or any
part af the praperty of the Company (both present and future)
including ts Lncalled capital for the time being, and debentures
and cther securities.

Any debentures or other securities may beissued or otherwise
and may be issued on condition that they shall be conveartible
into shares of any denomination, and with any privilzges and
canditions to redemption, surréndar, drawing, allotment of
shares and altending (bul nol voting) at Gereral Meetings.
Cebentures. with the right to conversion inta or allatment of
shares shall be issued only with the consent of the Company
in General Mestings accorded by special resolution.

The Board shall cause a proper Heglster to be kept in
accordance with the provisicns of Seetion 143 of the Acl of
all mertgages, debentures and charges specifically affecting
the properly ot the Company; and shall cause the requirements
of Secticn 118, 125 and 127 10 144 (bath fndl;si's'e} of the Act
in that behalf to be duly complied with, so far as they are
required to ba complied with by the Board,

The Company shall, if a} any lime It issues debentures, keep
a Hegistar and Index of Debanwre holders in accordance with
Seclion 152 of the Act. The Company shall have the power 1o
keep in any State or Country cutside India a branch Register
of Detantare holders-resident In that State or country,

CONVERSION OF SHARES INTO STOCK AND
BECONYERS|ION

The Company in Generzl Meeting may corwert any paid up
shargs inlc stock and when any shares shall have been
corrartad inio slock, the several halders of such stock may
thencetorth transter their respective interest therein, or any
part of such irferest, in the same manner and subject 1o the
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7i. Rights of stock holders

72, Annual General Meeting
Annual Return

same regulations, as it no such conversion hﬂ_{:l taken place,
or a5 near thareta as circumstances will admit. The Company
may al any time reconvert any stock into paid-up shares.

The holders ol stock shall, zecording to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, voling dt meetings of the Company,
and other matters, as if they held the shares from which the
slogk arose.

MEETING OF MEMBERS

The Company shall In each year hold a General Meeting as
its Annual General Meeting in addition 1o any other msaiings
in that year An Annual General Meeting of the Company shall
e held within six months after the expiry of each financial
vear PAROVIDED that not more tharrfifieen manths shall elapse
between the date of the ane Apnual General Meeting and
that of the next. Nothing contzired in the {oregoing provistons
shall be tazken as affecting the right conferred upon the
Hegistrar under the proviso of Section 166 {1) of the Act 1o
extend lhe Iim-e within which any Annual General Meating
may be held. Bvery Annual General Meeting shall be called
for a tme during business hours, on a day that s not 2 public
haliday and shall be held at the Registered Office of the
Company or at sorne ather piace within the City, Town or
Yillage in which the Registerad Office is situate as the Board
may determine and the MNolices calling the Meeling shall
specty it as the Annua! General Mesting, Every Membar of
the Company shall be entitled 1o atend either in person ar by
proxy and the Auditor of the Company shall have the right lo
attend and to be heard at any General Meeting an any part of
the business whish coneerns him as Audilon AL every Annual
Genaral Mesting of the Company there shall be laid on the
table the Directors’ Report and Audited Statemant of Accounts,
Auditors’ Heporl (if not already incorporated in the Audited
Statement of Accounts). The Proxy Redlster shall remain opean
and accessible during the continuance of the meeling to any
person having the nght to atend the meeting. The Compary
shall file the Annual Return, Balance Sheel and Proiit and
Loss Account with the Registrar In sccardance with Section
159, 161 and 220 of the Acl,
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T4,

76

7.

Extraordinary Ganernl Meesting

Fequisition of Members 1o
slate abject of Mesting

. Onreceipl of requisition

Directors to call meeting and in

detaull requisitionists may do
50

Mesting called by
requisitionists

Twenty-one days' notice of
meeting lo be given

Tae Board may, whensver i (hinks fit, call an Extraordinary
General Mesting and it shall do so upon a reguisition in writing
by a Member or Mambers holding In the agoregate not less
thar one-tanth of stch of the paid-up capital on that date and
carrizs the right of voling in regard to the matiar in respect ol
which the requisition has been made.

Ay vald requisiton so made by Members must state the
chiect o abjects of the meeting propased o be caled, and
st ba sigred by the requisitionisis and depoted at the Office
FROVIDED that such requisition may consist of several
documents in ke form, each signed by ane or more
requisitionisls.

Jpon the receipt of any such requisition, the Board shall
torthwith ezl an Extraordinary General Meating, and il they
do rot procead within twenfy-cne days from the dale of the
requisition being deposited at the Regisierad Oifice to cause
a mesting 1o be callec on a day nat later than forly-five days
from the date of deposit of the requisition, the reguisitionists,
ar such ol her number &= represant sither a majeority in value
of the pald-up share capital held by a!l of tham or one-tanth of
such of the paid-up share capital of the Company as b5 relamad
lo ' Section 162 {4)(a) of the Act. whichever Is less, may
\hemselves call 1ha meoeting, but in either case, any maating
zo caled shall be held within three months from the date of
the deposit of the requisiton, as aforesaid.

Any meeting called under the foregoing Articles by tho
reguisitionists shall ba called in the same manner, as nearly
as nossible, as thal in which meetings are to be called by the
Board

Twenty-ana days' notice at The least of avary Genesal Meeting,
Annualor Extracrdinary, and by whomsoever callad, spacifying
the day, pace and hour of meeting, and the genesal nature of
the ousiness to be lransacted thereal, shall be given in the
marnar herainallier provided, to-all such parsons as are under
these Adicles entitlad ta recoive nolice from the Cormpany.

PROVIDED that in the casa of an Annual Ganeral Mesting
with the consent in writing ol all the Members enlitied to vate
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8.

s

&0,

a1.

Business 1o be fransacted al
tha General Masiing and
nature thareof

Omission to give notice not to
invalidate a resolution passed

Meeling not 1o transact
business not mantioned in
notice

Body Corporate deesmad to be
parsonaly prasent

tharezt and in casa of any other meeting, with the consent af
Mambers holding not l2ss than 95 per cent of such part of the
paid-up share capital of the Company 25 glves a right to vote
atb e meeling, a mesiing may be convened by & sharlar
nalics.

in the cass of an Annual General Meeting, if any business
othar than {i} the considaration of lhe Accounts, Balance Shagt
and Raports of the Board of Directors anc of the Auditors, (ii)
the declaration of dividend, {jii) the appointmeant of Directors
in place of those retinng, (iv) the appointment of, and fixing
of the remuneration of, the Auditors, is to be transacted, and
in the case of any other maeting, In any svent, lhers shall be
annexed ta Ihe notice of the Meeting an Explanatery siatemant
satting out all maleral facts concerning each such item of
businass, Including in particular the nature of the concern or
interest, ' any, therein of every Dirzetor, and the Manager (if
any]. Where any such item of Special Business relates to, or
affects any other campany, the axtent of shareholding interast
in such other company of every Director and the Manager, if

_any, af the Company shall also be set oul in the statemant if

he extent of such shareholding Interdst = not less than 20
per cent of the paid-up share capital ef that other company
ano where any lam of business consists of the ‘aceording of
approval fo any documeants by the meeting, the time and place
wiizre the document can be inspected shali be spacified in
the stalement aloresaid.

Tha accidental omission o give any such notics as aforesaid
o gny ol tha Mambers, or the non-receipt thereod, shall not
invalidate any resolution passed at any such mecting.

Mo General Mesting, Annual or Extraordinary, shall be
competent te enter upon, discuss ar ransact any business
which has nol besn mentionsd in the notice or nefices, vpon

which il was convanod.

A body corporate being a Member shall be deemed lo be
personally presant if o is rapresenied in accarcance with
Section 187 of the Acl
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82, Quorum at General Meeting

83, I guorum not present meelking
to be dissolved or adicurned

84, Chairman of General Meeting

85, Mo Business whilst chair
vacant

BE.  Chairman with consenl may
adjourn meeting

Atlzast five Mambers prasent in persen shall be a quorum for
a general meating.

il, al the expiration of half an hour from the time appointed
for helding a general meeting of the Company, a quorum is
not prasant, the meeling, if convened by orupon the reguisition
of Members, shall stand diszolvad, but In any other case, the
meeling shal' stand adjourned to tha same way i me next
week or, if that day isa public heliday, until the next succeeding
day which = not a public holiday, at the same tima and place.
or ko such other day and al such other time & place as the
Board may determine, and if at such adjeurniéd meating a
quoruim is not pressnt at the expirzation of half an hour from
the tima appointed for holding the meeting, the Members
present shall form the quorum, and may transact the business
for which the mestingwas called.

The Chairman ¢r in his absence Managing Director of the
Company shall be enfitled 1 taks the Chair at every General
Meet'ng. f there be no such Chairman or if at any Meeting
Chairman / Managing Director shall not be present within fiftecn
minutes afier the fime appointad for holding such meéting oris
urwiltng te Act, Ihe members presant shall choodse another
Director as Chalrman, and if no Director be presant or il all the
Directers present dedine to take the Chalr then the Members
present shall on a show of hands or en a poll if propearly
demanded, slect one of the members 1o be the Chairman
of the Meaating,

Mo business shall bediscussed at any General Meeting except
the election of a Chairman, whist the Chair is vacsnt,

The Chairman, with the corsent ef the Members, may adjourmn
any meeling from time 1o time and from place to place within
the cily, town or village in which the Registered Office of the
Company is situaled, but no business shall be transacted at
any adjcurned al the meeting other than the business |af
unfinshed at the meeling from which the adjourniment toak
place.

* Amended vide special resalulian in the EGM held 65 23.06_2000,



87. Questions al General Meeting Before or on the declzration of the result ef the voting on any
hiow decided resolttion on a show of hands, a poll may be ordered to be
tzken by the Chairman of the meeting of his own mation and
snall be ordered to be laken by nim on a demand made in
that behalf by any member or members present in persan or
by proxy, and holding shares in the Company, which confer &
powar o vole on the resolution nol being less than one-tenth
of the tolal voting power in respect of the Resolution or on
which an aggregate sum of not less than fiftly thousand rupees
hias been paid up. The demand for a paoll may ba withdrawn at
any time by the persan or persaens making the demand. Unless
a poll is so demanded, a deciaration by the Chairman that a
resolution nas, on show of hands, been carried through
unanimously or by a particular majority or lost and an entry lo
ihat eftect in the Minutes Book of the Company shall be
canclusive evidence of the fact without proof of the number
or proportion of the voles recorded In favow of or anainst the
resalution.

88. Chairman's Gasting Vote In the case of an equality of votes, the Chairman shall have a
casting vole in addition 1o the vole or votes to which he may
be enlitled otherwise,

85. Poll to be taken, if demanded If 2 pell s demanded as aforesaid, the same shall be taken at
such time (rot later than forty-sight hours from the time when
the demand was made) and placa in the ity or town in which
the Registered Cfice of ine Company Is for the lime being
situated, as the Cnalrman shall direct, cither at once or afler
an Interval or adjournment and the esull of the poll shall be
deemed 1o be the resolution of the meeling. The derm:and for
a pall may be withdrawn al any time by the person or persans
who made the demand.

B0, Scruitineers at poll Where & poll is to be taken, the Chairman of the meeting
shall appaint wo scrutineers (o scrutinize the voles given on
the poll and to report thereon to him. One for the scrutineers
50 appointed shall always be a Member (net being an officor
orempioyae of the Company} present al the meeting, provided
such a Member is availanle and wiling to be appointed. The
Chairman shall hawva the power al any fime before the result
af the pall s declared to remove 2 scrutinesr from office and
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a1, In which case poll taken
withoutl adiournment

82, Demand for poll not to prevent
transaction of other business

93, Members in arrears not 1o vote

94, Mumber of valss 1oowhich

95. Votes by a Member entitied to

more han oneg vele

86. Vote of Member whols a
minar

fill vacanoy in the office of scrutineer arising fram such remaval
ar from acy ather causes:

Ary poll duly demanded on the eleclion of the Chairman of a
mesting o on any question of adournment shall be taken at
the meeting farihwiin,

The demand for a poll except on e questions of the election
of the Chairman and of ap adjournment shall not prevent the
continuance of a meeting for the transaction of any business
other than the gueston ar which the poll has been demanded.

VOTES OF MEMBERS

Mo membar shali be enfited to vote either personally or by
proxy at any General Meeting or Meeting of a class of
sharetoldars gither upan a show of hands or upon & poll in
raspect ol any shares ragisterad in his name on which any
calls ar omer sums presantly payabie by bim have not been
paid or i regard o which the Company has exercised any
riont af lien.

Subiject to he proviglons of these Articles ard without prejudice
to any specal privileges of restrictions as 1o veting for the
tme beino attached 1o any class of shares for the time being
farming pact of the capital ol the Company, avery Member
shall be entilled to be present, and to speax and vole at such
meeting by show of hand for wnich the KMe mber'p'resem i
person shall have one vote upon & poll the voting right of
every Member present In person or by proxy shall be in
proportion to his share in the total no. of shares paid-up in
aquity share capital of the Company, -

On & poll taken at a meeling of the Company, a Mermnber
anlithed 1o more than one vole by virtue of his sharghalding
or bis proxy or olher perscn entitled fo vote far him, as the
cass may be need pot, 1 he voles, use all his votes or cast in
the same way all the voles he Uses and he may vote indifferent
marrer as he desns fil

It &y sharenalder be a minar, the vote in respect af his share
of shares shall be by kis guardian, or any one of his guardians,
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97, Votes of Joint Members

98.  Voling in parsoen or by proxy or
Reprasentative

299." Votes in respect of shares of
deceased

1 mora than one, to be selected in case of dispute by the
Chairman of the mesting.

I thera be joint registerec holders of any shares, any one of
such persons may vote at any meeting or may appoint another
person (whether a Member of not) as his praxy in respect of
such shares, &5 if he ware soldy entifed thereto but the proacy
so apponted shall rot have any right to speak at the mesting
and, ¥ more than ons of such joint holdars be present at any
rreeating, that one of the sald persons so present whoss name
stands higher on the Register shall alone be entitled 1o spaak
and to vole in respect of such shares, but the ather or others
of the joint holders shall be entitled ta be present al the
reelinn Several executors or administratars of a deceased
Membar in whase name shases stand shall for the purpose of
these Aricles be deemed joinl nolders tharaof

Subject 1o 192 provisions of these Articles, votas may be given
either personally or by proxy.

A body corporate baing & Member may vole sither by proxy
or by a represantative duly autherised in accordance with
Section 187 of the Act and such representative shall be antithad
lo exersise the samn rights and powers (Including the right to
vale by proxy} on behall of the body corporate which he
reprasents as thal bady could axerdse iF Il were an individusl
P eimber,

Any person entitfled under the Transmission Clause to fransfar
any shares may vote a1 any General Meeling in respect thereof
in the same manner as if he were the registared holder of
sUch shares.

FROVIDED that atieas! lorly-eight hours bafare the time of
nolding the mesting or adjourned meating, as the case may
bz, al which he propeses to vote he shail satisly the Full-ime
Charman or Maraging Diroctor of his right o transfer such
shares and give such indemnity {if any) as Full fime Chalrman
o Managing Directar may raguira or the Full-tiree Chairman or

" Amended vide special resclubon in the EGM held on 2306, 2000,
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104,

101.

102,

103,

104

106

Appointment of proxy

Froxy either for speciiied
meeling o for a period

Prowy to viote

Depasit of instrument af
Proxy etc,

Form of proxy

Validity of voles given by
proy notwithstanding death
of Member

Managing Director shall have previously acdmitted his right to
vote at such meellng in respect thereof.

Every proxy (winether a Member or not) shall be appointed in
writing under the hand of the Member or if such Member is a
hedy eorporate under the common seal of such carporation,
aor be signed by an officer or any attorney duly autherised by
it, and & guardian may appoint sueh proxy. The proxy so
appointed shall nat have any right 1o speak al the meetings.

An instrument of proxy may appoint a proxy either for the
purpoee of a parlicular meeting spacified In the instrzment
aned vy adjouramert hereol or L may appoirt for the purpose
of eviery mecting of the Gompany, or of every meeting to be
held bajors a date specified in the Instrument and every
adiournment of any such meeting.

& member present by proxy shall be enlitled to vote both on a
show of hands and on a pall.

The: Instrumant appolinting a prexy and the power of attorney
araother aﬁthority (it &ny), under which it iz signed er a notarially
cerlified copy of that power or autharity, shall be deposited at
the Hégistered Office not tater than forty-gight hours betora
the tims for holding the meeting at which the person named
in the instrument proposes to vibte, and in default, the
inetrurne nt of proxy shal not be freated as valid. No instrument
appainticg a proxy shall be valia after the expiration of twelun
miciths from the date of its execution.

Every instrument of pray whelher far a spacified meeting or
otherwise shall, as nearly as circumstances will admit, be in
any of the forms sal o In Schedule 1X of the Act.

A vete In accordance with the terms of an instrumeant of proxy
shall be valid rotwithstanding subsequent 1o 2xecution there
was death or insanity of the principal, or revocation of the
proxy ar of any power of attorney under which such proxy
was sigrad, or the transfer of the share in respect of which
the vate & giver. PRCVIDED that no intimation in writing af
lhe death or insanity, revocation or transfer shall have been
received at the Registared Office bafors the meeting



106,

107,

108,

Tirme lor obiection to vole

Chairman of the mesting 1o
ke the judge of the validity of
any Vote

hMinutes of General Meetings

Mo ohiection shall be made to the validity of any vole, excapl
at the meeting or pol at which such vole was tendered, and

avary vote whether given personally or by proxy, not disaliowed
al such mesting or poll, shall be deemed valid for purposes

of such meeting or poll whatsoever.

The Chairman of any meeting shall be the sole judge of the

validity of every vote tendered at such meeting. The Chairman
present at the faking of a poll shall be the sele judge of the

validity of every voie tendered at such poll.

MINUTES OF GENERAL MEETINGS

a)

b)

f)

The Company shall cause minutes of all proceedings of
evary General Meeling to be kept by making within thirty
days af the conclusion of every such meeting concerned,
record the reof kept with Minute Book for that purpose with
their pages conseculively numberned,

Each page of every such beak shall be initialled or signad
and the last page of the record of proceedings of each
meeting in such book shall be dated and signed by the
Chairran of the same meeling within the aforesaid period
of thirty days or in tha event of the death or inability of thal
Chairman within that period, by a Director duly authorised
by the Board for the purpose.

In N casa ke minutes of proceadings of 2 meeting shall
be altached to any such book as aforesald by pasting or
olhenwvise.

The minutes of each meeling shall comsaln a tair and correct
summary of the procgedings thereal

Al decisions taken and appoaintments ol officers made at
any meating aforesaid shall be included I the minutes of
fhe maeating.

Naothing herein contalned shall require or be deemed to
require the inclusion In any such minutes of any matlar
which in the apinian of the Chairman of the meeting (a) is
or couid reasonably be regarded as detamataory of any

o



109.* Management of Affairs

110. First Direclors

parson, or ibisinelevant or immaterial to the proceedings,
of {c) i5 detrimental 1o the inlerests of the Company. The
Chzirman of the meeting shall exercise an absolute
discration in regard 10 the inclusion or non-inclusion of any
matier in the minutes on the aforasaxd grounds

g) A0y such minutes shall be evidence of the proceedings
recorded therein.

h) The book sortaining the minutes of proceadings of General
Mastings shall be kept at the Office of the Company and
shall be open during business hours, o such periods nol
being less, in the aggregate. thar twe bours i gach day,
as the Diractors determing, 1o the inspection of any Member
with ar without charges.

BCAHD OF DIRECTORS

Subject o provisicn of Sections 282 and 293 and other
applicab'e provisions of the Act the Business of the Gompany
shall be managed by the Board of Directors,

The first Directors of the Company snall be :
1. Sar ALK Madan (Rajendra Kumar Madan)
2. Shri R0, Kakkar (Ramashwar Dayal Kakkar)
A, Shri HL. Bajaj (Harbans Lal Bajaj)
4. Shri T.N. Thakur {Tartra Marayan Thakur)

5. Shri Pl Sovrathan (Funnob lruppatti Suvralhan)
(Mominez of Govt.)

While the jirst two are Directors nominated by POWERGRID
the third and fourth are nominees of NTPC and PFC
respactively. Shri ALK Madan (nomines of FOWERGHID) shall
be the Hrst Chalrman & Managing Director (CMD) of the
Gompany who will bs the full time Director while others will be
part time Direcior on the Board of the Company.

= amended vige special resotubion i the EGM held on 23,08 200d.
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111* Number and appointment of
Directors

112.** Company may increass the
number of Directars

The aforementionesd first Direclors {including CMD) shall hold
office until the Directors (including CMO) are appainted in the
first Annual Genaral Meeting in accomance with the provisions
herainzfter contzinac. The retiring Directors shall be eligible
tar frash nomination by parties concomad

In addition, a nominee of the Ministry of Power, Gowt. of India
shall be Part-time ex-officio Director on the Board of tha
Compary. Shri Pl Suvrathan {Sh. Punnoli Iruppatti Suvrathan),
Jt. Becietary, Ministry of Power has been nominated as the
first directar of the Company whe shalt hald the office till the
first Annual Genaral Meaeting,

The Doard cf Diractors of the Company shall consist of not
fass 1han 3 (thres) but not mors than 22 (twenty two) Direclors,
A parsan need not hald any gualification shares to becoms
Directar.

Mot lezs thantwo third of the total number of Directors shall be
liable 1o retire by rolaton in accordance with the provisions of
section 255 and 256 of the Act and shall be aligible for
reaprointment.

Subject 1o Sechon 259 of the Act, the Company may subject
to Resolulion in General Meeting and with the approval of
Cerntral Gowl. increase the maximum numbar of Directars, and
may alter their qualification.

Further, the Curﬁpar-y may, subjsct to the provisions of Section
284 of the Act, remove any Director before the expiration of his
period of office and appaint another person in his stead providad
in case the Director remowves iz a nominee Director of &
Shareholderor a Group of Shareholders, the person appointad
i his staad shall also be a nominae proposed by the same
Shareholder/ Group of Sharsholders. The persan so appointed
shall hold olfice for such time as the Diractor In whaose place
he 's appointed would have held tha same office if he had not
been ramoverd,

T Amended vide special resolution in the EGM held on 23,08 2000 and furthsr amended in AGM daled 20,00 2008 .
*Amended vide spacial reselutisn in the EGM held on 29.11.20582



114" Nominee Directors

114" Appointment of Alternate
Diractors

115.7" Diraclors” power 1o il up
casual vacandcies

H115A Appaintment of additionat
Dirgciar

116, Directors may act
notwithstanding any vacancy

L) Deleed.

i) Molwithsianding anything to the contrary contained in those
Articles, the Board of Directors of Ihe Company shall
inciude:

a) atleast one nomineg Director each from the Parties
viz. FOWERGRID, NTPC, PFC and NHPC,

b) one nominee Director by the Government of India,
Ministry of Power,

Appoiniment of alternata Directors, if any, on the Board shall
be governed by the provisions of section 313 of the Act.
Provided in case of a nomines Direcior appomted pursuant
to Arlicle 113, the alternate Direclor shall also boe the
nominge of the respective Party (2) or the Gowvernmenl
of Ingia or shareholder Groug ol Shareholders as the case
may De.

if the office of any Director is vacated before his term of office
will expire in the normal course, the resulling casual vacancy
shall be filed up by the Board from the nominoo of the
Bharenolder/ Group of Shareshalders whose nomines has
vacaled the office.

Appoiniment of additional Ciractars, if any, on the Board shall
be govamed by the provisions of Section 260 of the AcL

Tha conlinuing Direciors may act nobwithstanding any vacancy
in their body, bul if. and so long as ther nﬁn‘ruber is reduced
below the minimum number fixed by Adicle 110 hereof, the
confinuing Direclors may act for the purpose of incroasing
the number of Directors to thal number, or of summoning a
Ganeral Mesting for thal purpose,

* Amended vide special resalution intha EGM hetd on 28,0 10807 and urifior amendee vide spocial resolulicn in e AGM haeld on
2092007 wnd further amended vide specizl sesolution in 5 AGM held an 20092015

** Amended vids special resolulion in the EGR held an 208 2000
# insarted vide special mealulion nthe EGM held oo 251§ 2002,
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117." Bemuneration of Oirectors

118. Travelling expenses incurred
by Director going out on
Company's business

Bubject o he provisions of the Acl, the Full time Chairmar,
the chairman & Managing Direslor or any other Whole-time
Dhiractor(s) may be paid remuneration aither by way of a monthly
paymant o7 at 4 specifisd pecentage of the net profit of the
Carmpany of Dartly by one way, and partly by the other way,
keeping inview the limiting provisions governing the Managenal
remuneration under provisions of the Act,

Subjact to tha provisions of Ihe Act, a Director (including apart
time Ghairman) who is not in the Full-tima employmeant of the
company nor & Chairman and Managing Director /Managing
Director of the Comparty may be paid remunoration sithar ;-

a) by way of monthly, quarterly or annual payment with the
approval of the Central Governiment, or

by by way of commission if the Company by a special
rescluton anfnorisas such dayment.

The silting fze payabie to a Director {excluding the Chairman/
Chairman & Managing Director, Managing Director or any other
Full-time Director(s) for attending a mesting of the Board or
Committes theraof shall be Ba. 5000/- or such other sum as
orescribed in the Act as amended from fime to ime.

The RBoard may allow and pay 1o any Direclor who is not &
honafida resident ol the place wheres the Registerad Office of
the Company or whare the meaatings of the Board are actually
neld and who has lo come to such place for the purpose of
attending any mesating, such sum as he Board may consider
fair compensation for revolling, boarding, lodging and other
actual incidental expenses, in addition 1o his fee lor altending
such meeling as specified 2bove. If any Director ba called upon
to go or reside cul of the bonafide place of his residence ot
the Company's business, he shall be entitied to be paid and
reimbursed any travelling or oiher actual expenses incurred by
b in connection with the business of tha Company.

* Amended vide special resalution in the EGM hald on 23,06 2000,
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115 When office of Direclars (o Subject 1o Seclion 283 (2) of the A, the office of a Director
become vacant shall become vacant i -

aj

6)
&

he is found to be of unsound mind by a Court of competent
Jurisdicticon; or

he applies 1o be adjudicated as an insalvent: or

he fails 10 pay any call made on him in respect of shares
ol the Company held by him, whelher slone or oty with
atners, wilhin sik months from the date lxeg tor the
payment of such eall unless the Central Governmiant may,
by notificalicn in the Official {(3azetie, remove the
disqualification incurred by such failure: ar

‘co) he becomes disqualified pursuant te the provisions of

d}

&)

g

hy

section 274 (1) (g) of the Companies Act, 1955
he 15 adjudged an insclvent; or

he absents himsall from three consecttive mestings of
the Board ar from all maetings of the Diractors tar a
continuous pericd of threa months, whichever is longer,
without grant of leave of absenca from the Board: or

he becames disqualitied by an ordar of the Caun under
Seciion 203 ol the Act o

he {whether by himsel or by any persaon for his Genefit or
o his accewat), or any firm in which he is a parloer, or
any private company of which he is a2 Director, accepts a
lean. orany guarantes oo security for a loan, fraom’ the
Company nconiravention of Section 295 of the At or

he acls in coptravention of Section 200 of the Act or

he s convicted by a Court of an aifence Invalving meral
turnitude andis imprisonad in respect thereof far not less
than six monihs.

") Having been appoinied as Direclor by virhle of his holding

any olfice or other amoloymeant in the Company or in any
Partyfshizrenolder! Govl., he geaszes o hald such office
or amploymert in the Company or Party/Sharsholder
Covernment of Irdia,

®inserted vide soecial resolutlon nthe EGM hele on 29,01,2002,
" oamended vide special razolution i the EGRW heid on 29,11 2008
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120. Directors may contract with
Company

K} ke resigns his office by a notice in wiiting addressed to

the Company or ha dies

1] Except with the conzent of the Board a Director of the

Compary, or Company or a firm in which such a Direcior

er his relative is a partner or a private cormmpany of which

the Cirector is a member or Cirector, shail not enter into

any cortract with the Campany -

a)

b

lorthe sale, purchase or supply of any goods, materials
O SEVICes: or

Eor undetwriting the subseription of any shares in, or
debanturas of the Company,

2] Mothing contained in sub-clause (a) of Clause (1) shall

affact ;

al

tha purchase of goods and materials from the
Company, or the sale of goods and materials 1o the
Company, by any Director, relative, firm, parlner or
private company as aloresald lor cash at pravailing
market prices; or

any confract or eafiracls belween the Comipany on
the ong side and such Director, relative, lirm, partner
of privata company on the olher tor sale, purchase or
supply of any goods, materials and services in which
ellther the Company or the Director, relative, firm,
parlner or privale campany, as the case may be,
reguiarly rades or does business;

FROVIDED thal such contract tfoes na! relate to goods and
malerials the value of which, or services the cest of which

sxcead live thousand rupees in the agoregale in any year

carmprised n be period of the contrac! or contracts,

3} Motwithstarding gnylbing conlained in sub-clause (1) and

{2) of this Article, a Director, relative, liem, partner or private

company as aloreszid may, in cireumstances of urger

necessity, enter, without obiaining the consent of the Board,
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121, Disclosure of intarest by 13
[Jirectars

2

inta any contract with the Company for the sale, purchase
or supply of any gqooos or malerials or services, oven i the
walue of such goods or malerials or sgrvices, evan if the
value of such goods or cost of such services exceads five
thousand rupees in the agqgregate in any year comprised
in the perioa ofthe contract; butin sucha case, the consent
af the board shall be cbiained al & meeting within three
mentiv of the dale on winlch the contract was entered into,

Every consent of the Board required under this Article shall
be sccorded by & resolution passed at = meeating of the
Beard and rot otherwise, and the consent of the Board
required under sub-clause (1) of this Article shall not be
deemed to heve been glven within the meaning of that
sub-clavse uniess the consent 8 accorded before the
contract s entered Inte or witnin Bree months of the date

an which it was entered into

It tne consent s not accorded 10 any contract under this
Article, anvthing dene in pursuanee of the contract shall
be voldakle atthe option of the Board,

Every Directer of the Company, who is interested in any
wéz.r. whether directly or indirectly, concernad or by Directors
interested in a contract or arangement, or proposed
contract or arangemernt, enlerad into or 1o be entered i,
by or o behalf of the Company, shal discloss the nature
ol his corcefn or interest 8t a meeting of the Board of
Lireclors in ke manner as sel oul in Section 253 of he
Act.

Mothing in suo-clause (1) of this Article shall apply 1o any
contract orarrangemant enlored Do or 1o bo entered info
betwesn the Company and any othar company, whers any
of the Cirectors ol the Company of two or mare of the
Diractors together holds or hold not more than two per
cent of the paid-up share capital in ha olher company,

122, Inleresiad Direclors not to Mo Director shall, as a Director, ke any part in the discussion

participate or vore in Board's of, or vatz on any coniract or arrangement entered into, orto
proceadings be enlered nlo, by or on behalf of the Company, if he is inany

way, whether directly or indirectly, concernad or interested in
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123, Register of Centracts in which
Diractors are interasted

124, Director may be Dirsclor of
companies promotad by
COMmpany

such sontract or arrangement, nor shall his presence count for
the purpose of forming & guorum at the lime of any such
discussion or vole, and if he does vote, his vote shall be void in
terms of Section 300 of the Act,

PROVIDED, howevear, that nothing herein contained shall
apply to -

a) Any comract of indemnity against any loss which the
Directors, or any ong or more of them, may suffer by reason
of bacom ng or being a surely for the Company.

by any conltract or arangament 2nerad into or to ba entered
into with & public compary or a privale company which |5
subsidiary of a public company in which the interest of the
Directors consisis solaly -

i} in his being a Director of such company, and

i} in his being 2 Member holding not more than 2 per
cent of its pald-up share capital of sich other Comparny.

The Company shall keep a Register in accordance with Section
300 (1) and shall within. the firme specified in Section 301 {2)
enter therein such of the particulars as may be relevant having
agread to the application thereto of Section 297 or 298 of the
Aot as the case may be. The Heqisier aforesaid shall also
specify, in refalion to each Dirsclor of the Company the names
of the bodies corporate and firms of which notice has bean
glven by him under Section 289. The Register shall be kept at
the Registered office of the Comparny and shall be open o
inspaction at such offica of the Cormpany and shall be open to
inspaction at sush cifice, and extracts may be taken therelrom
and copigs thsreol may ba required by any Member of the
Company, tha samo exlent, in the same manner, and on
pavment of the same fee as in the case ol the Register of
ambers of the Company and the provisicns of Section 163 of
tha Act shall apply accordingly.

& Director reay or become a Director of any other company
aromotad by the Company, or in whigk il may be interasied
as g vandor, shareholder, or otherwise, and no such Diractor

il
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125 Register of Cirector eo. and
their sharehoiding

126.° Cisclosure by Director of his
appointmant in 2ny cther
bady corporate

127. Disciosura by a Direcior of his
holdinos shares and
debenturas of the Company

128 Meetings of Sireclors

shall be accourntable for any banetits recoived as Direcior or
sharenolcer of such & company except in so far as Seglion
309 (§) or Seclion 314 of the Aci may be applicable

g) The Company shall keep at Ils Office a Register
cantzining the carticulars of 1ts Directors, Managers
Secrclaries and other persens menboned in Section 303
of tne Act, and shall comply with the provisions of the said
Sochon in all resoects,

B The Company shall in respect of holding of each of iis
Directors keep at its Oifice a Regisler, as required by
section 307 of the Acl, and shall duly comply with the
provisions of the said Section in respect of Directoss.

Every Direcior (including a person deemed to be a Director
by virtue of the Expianation to sub-section (1) of Section 203
o the Act), Manager ar Secretary of the Company sha'l, within
twenty days of his appoiniment 1o, or &8 the case may be
telinquishmrent of any of the above offices in any other body
carporale, disclose (o the Company the parliculars refating to
his office in the other body Gorporate which are required to be
specified under seb-section (1) of Section 303 of the Acl

Every Director, and every person deemed fo be a Diregtor of
the Cornpany by virlue of sub-sectian (10) of Section 307 of
the Act, shall give notice 10 the Compary of such matters
felating to nimsell as may be necessary for he purposo of
enatling the Company to comply with the provisions of that

Seclion.

FPROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet logether as a Board for the dispatch
of busness from time to tme, and shall 50 meet at least once
in evary three monthe and al least four such mestings shall be
held i every year The Clraciors may adjourm and regulate
thei- meetings as they think lit, The proceedings of the Meetings
shall be recarded in t2rms of Section 193 of the Act.

* Amended vids special resoiwion in the SGM Beds opn 23002004
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125." Appointment of Ghairman or
Chairman & Managing Director/
Whale-timea [lirectors,

130.** Certain parsons not to be
appaintad Chairman o
Chairman & Managing Direclors!
Whole-timo Director

131."" Natice of Directors Meating

The apocintmant of Chairman or Chalrman & Managing
Dirgctor / Whole-tima Diractor and determination of
remunzration Shall o made by the Board of Direclers of the
Company subject 1o the provisions of the Acl. Such Directars
shall act under superntendenca, control and direction of the
Board of Diractors and their appointmant shall not be lor &
period of mora than five years al a time.

For the appaintmeant of Chalrman or Chairman & Managing
Director or Managing Directon’ Whele-time Director, consent
of the Chairman & Managing Director of POWERGHID, NTRC,
FFC and NHPC shall be necassary.

Tha li‘.nrnpahy shall not appoint & person @5 its Chairman
& Managing Dlrector Whale-time Director who -

a) Iz an undischargsd Inscvent, or had al any time been
adiudged an insolvent;

) iz, or has al any tima been, convicled by a Court of an
offence involving momal turpiude; ar

c) s not fit and propar parson to be appointed as, such or
such appointmeant i not In the public interest.

a) Atleast 7 day's rolice of every meeting of the Board shall
ke given in writing to every Director whother in or outside
Incd'a at his address as has besn notified to the Company,
In the case of Direciors residing outside India, notice: may
he sent by cable, te'ex or fax. However, in emergent cases,
so certified Dy the Full-ame Chairman or in his-absance by
the Managing Director 2 meeting may be held at shortar

noiGE,

by Every notice comeening & meeting of the Board of Directors
snall sat cul the agenda of the buginess lo be ransacied
ihereat in sufficient detail and no item of business shall be
frensacted ot such meocling, unloss the same has been
started in sufficient detall in the sald notice comening the
mestng.

* Amended vide spocial resciution in the EGM held 29,11,2002 and further Amanded vide special resolution in the AGN held on

28.09.0:5.

= Amended vide special resclution In the EGM gated 23,06 2000,
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1327 Whan mesting to be The Company Secretary shall, as and when diracted by the
convaned Full-time Chairman or in his absence Managing Direcior to do
s0, corvene a meating of the Board by giving a rotice in
writing 1o every Director 25 provided in proceading Article 131,
The Meeting can be calted at the instance of any Director, who
may aparoach the Full-lime Chairman or in his absence the
IManaging Director io call the meeting.

133", Quorurm at Board Meeting Subject 1o Section 287 of the Act, the Quorum lor any maeling
of tho Board ol Directors of the Company shall be thres
Oirectors orane-third of the tolal strangth of Board whichever
is higher, provicedthat there shall be no guerumin any meating
unless al least two nominea Direclors from Pacties, apoointed
pusstant to Article 11201} (3] of the Articles of Association are

presant.
134, Questions al Board Meetings Al guestions arisirg at a Meeling of the Board or any
how te be decided committaa tharaof shatl be decided by majority af votes of

directors oresenl and vating. Provided that in respoct of the
following madters no resolution shall be passed or decision taken
at a Meeting of the Baard or at any Committes thereof unless
il has veen approved by two third majority of Ciroctors prasent
and voling -

a) Adopiion of the Company's annual capital and revanue
budgats.

b to invest the funcs of the Company,

¢ to make loans

i) io mortgage the assets of the Company

e) The eslablshment or change of any significan! accounting
princiole anc practices.

11 Substantia’ ehanges in the organisational structure and
rmajor policy matters,

q)  Award cf any contract far capital assets for value exceeding
A, 2 crores (Runses two crores) givens by the Company
for Inival five years from the date of commencarnant of
Busingss of e Company.

* hamended vide special resolution in the EGM hels on 23.06.2000,
** Amerded vwde special resolution in the EGh held or 28,171.2002.
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145, *Restrictions on Powers ol the
Buoard

146°, Approval through spedcial
Resoiution

137. Directors Committes

hy the pledging or oncurmbering of any assets of the Campany
and the issuance of corporate guarantess (other than trade
warranties) or incusring of unusual liatility; except as set
forth in the annual operating and capital budgels or as
requined for the procuremant of working capital needs, or
as may be required by ary government authorities or for
any tax purposcs.

i Entering Into foreign collaboration,

Delated

The foliowing matters shall be decded in the General Body
Meeting of the Campany by passing special resolutions -

{iy To sell or otharwise disposa of the whola or substantially
the whole of the undertaking of the Company.

(i Ary nroposal to merge the Company with another
BCONOMIC organization,

Subject to the restristions contained in Ssction 282 and 283 of
the Act and precading Articles, the Board may delegate any of
its powers to Committees of the Board consisting of such
member or mambers of its body as it may think fit.

PROVIDED that the members of such Committee shall always
comprisa cof the Diraclors or respective alternate, and Board
may, from time to lime, revoke, modify and discharge any sueh
Commillea of the Board either wholly or in part. Evaery
Commities al the Board so formed shall in 1he exercise of the
powers so delegated conform 1o any Policy/regulations thal
may, frem time 1o time, e laid down by the Board, All acls
done by any such Gommitiee of the Board in conformity with
such redulations and In fulfiliment of the purposes of their
appaintment shall have the like fores and effect as It done by
tha Board.

- Amendad vide spectal resalulion in the EGM heid on 25,41, 2002 and unher amendad vide spacial reselulion In the AGKM held on
Oo-07-2004. and deleted vidsa special reselution in the AGK held on 28.08.2007

~Amended vide special resolution in he SGM beld on 28,11, 2002 and larher amande:a wvide special resclulon in the AGRM hold on

gn July 2004 and lurther amended vida spec

resoiution in the AGN hald on 28.0%.07,

Al resolution n the A0GM held on 2809, 2005 snd wriner amanded vide specil
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138, Meating of Committes how 1o
be governad

1348, Resolulion by circulation

140, Acts :ur Board or Commitiee
valid notwithstanding intormal
defect in aopaintment

141, Minutes of procesdings of
mestings of the Board

Further provided that na item mentioned in Article 134 shall be
refemed oo any Committae of the Board.

The meetings and proceedings of any such Committec of the
Roard consisting of two or more members shall be governed
by the provisions and guidelines laid down for reguiating the
meefings and proceadings of the Directors, so faras tho same
are applicable thereic and are nat superceded by any
ragulations made by Directors under the last preceeding Article,

Me resolution (on matters other than covered by Seclion 252
oi the Act and 131 10 123 Articles abova) shall e doemead to

*have bzen duly passed by the Board ar by a Commitlee thereot

by cireulation, untess the resolution has been circulated in drafl,
together with the necessary papers, if any, to all the Direstors,
of terall the members of the Commitiee, then in India (nof Deing
lzss in number than the quarum fixed for a meeting of the Board
or Cammities, as the case may be), and to all other Direclors
ar members of ine Commiltee, at their usual address in India
and has beer approvad by such of the Directors or members
of the Committee as ars than inIndia, or by a majority of such
of them, as arz entitied o vote on the resolution.

Al mets done by any meeting al the Board, or by a Commiltes
of the Board, ar by any person acting as a Directar chall
notwiihstandirg thai it shall afterwards bo discoversd that there
was some defectin the aopointmeant of such Direcior ar persons
aclimg as aforesaid, or that they, or any of them, were
disquatitied o had vacated office or that the appoimiment of
any of them had been terminated by virtwe of any provisions
contained n the Act or these Articles, be as valid as it evary
such persan had been duly appeointed and was qualified to be
a Diracior and had nel vacated his oftice or his appainiment
had not baen terminalaed,

PROVIDED that nothing in this Article shall be deamad 1o give
valdity to acts done by a Directar after his appointment had
been shown to the Company fo.be invalid or to have determine.

a} The Company shall cause minuies of all proceedings of
every maeling of the Beard and commitiee thereol o be
kaot by miaking within thirty days of the conclusion of every
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142. Powers of Directors

k)

a)

i
il

such meating record thereof in Minute Book kapt for that
purpose with thoir pages consecutively numbered,

Ench page of every such back shall be initiallzd or signed
and the last page of the record of proceedings of each
meeting in such book shall be dated and signed by the
Chairman of the said mecting ar the Chairman of the next
succesdng mesing.

In no case the minules of proceedings of a meating shall
be attached lo any such book as aforesaid by pasting or
orherwize.

The minutes of such meeting shall contain a fair and correct
summary of the proceadings thereat.

All decisions taken and appointiments of officars made at
any ol the meetings atoresaid shall be incivded in the
minutes of the meeting.

The minutes shal’ also contain -
the names of the Girectors present at the meeting; and

in the case of each resolullon passed at the meeting, the
names of the Directors, if any, dissenting from, or not
concurring with the resclution.

Mothing containedin sub-clauses (a) to (1) shall be deemed
to require the indusion in any such minutes of any matter
which, in the apinion of the Chalrman of the meeting -

is, of could reasonably be regarded as, delamalory of any

pErson,
Is irrelevant of immalerial to the procesdings, or

iz detrimental to the inlerests of the Company.

The Chairrman sha'l exerdse an absolute discretion in regard

1o the hclusion or non-indusion of any matter in the minutes

o the grounds specihied In this sub-clause.

i)

Minutes of maetings keot in accordanee with the aforesaid
provisions shall be ewdence of the proceedings recorded

thareist.

The Beard may exarcice all such powears of tha Company and

dn all such acts and things as it is entitled ta do tnder the Act,
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143. Cerlain powers of the Board

or by the Memerandum or Articles of the Company but shall
nat decide malters required 1o be sxercised or done by the
Company in Ganeml Meating, Subject to these Articles no
regulation made oy the Company In General Macting shall
invalidale any priar act of the Board which would have been
valid it that regulation had net been so made.

Withalt prejudice to the general powers conferred by the Act
and preceding Article and so a3 notin any way tolimit or restrict
inose powers, and withoul prejudice to the other powsrs
conferred by thess Atlicies and by Ganeral Bedy, it is heraby
declared that the Directors shall have the following powars,
that is to say, power =

1) To pay and charge to the capital account of the Campany
any corrmission or interest lawfully payable there oul under
the provisions of Sections 76 and 208 of the Act.

7} Subject 1o Seclions 292 and 293 of the Adl, to purchase
or atherwise acquire for the Company any properly, rights
or privilegas which the Company is autharised to acquire,
at orfor such price or consideration and genarally on such
tarms and conditions as they may think fit, and in any such
purahiase or ather acquitilion to accept such title as tha
Diractors may believe or may be advizad to be reasonably
satisfactary,

30 Atthelr discration and subject 1o tha provisions of the Act,
fopay for any praparty, fghls or privileges acquired by, or
sefvicesz rendered to. the Company aither wholly or
partialy, in cash or in shares, bonds, debantures,
maorigagas, or other securities of the Company, and any
such shares may ba issued either as fully paid-up or with
such amount crediled as paid-up thereon as may be
agread Lpen, and any such bonds, debentures, mertgages
ar cthe- sacurilies may be either spacialy charged upan
all or any part of the property af the Company and its
uncalled capital or nol 30 charged.

4 To secura tha fulfilment of any contract of engagement
gniared inw by the Company in the narmal course of
businzss, by morigage or charge any of the proparty of
the Company and i#s uncalled for the tme being orin such
manner as thay may think fit;
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&)

Eio )]

1

To accept omany Membar, as faras may be permissibis
by law, a surrerdesr af nis shares of any part thereof, on
such tarms and conditions as sheall be agreed upaon,

To appoiat any persan to accept and hold in trust for the
Company any property balonging o the Company, inwhich
it is interested, or for any othar purposes and o execute
and do all auch deeds and things as may be required in
refation 1o 8ny such trust, and 1o provide tor the
remuneration of such rust or trustoes.

To instiute, conduct, defend, compound of abandon any
leqal proceedings by or against the Company or its officers,
ar otherwise concerning tha affairs ol the Company, and
also to compound and allow time for payment or
satisfacticnof any debts due and of any claim or demand
by or against the Company and ta refer any differences o
aroitraton ard observe and exscute any awards made

thersan;

To act on behalf of the Company in all matlers ralating to
barkruots and insolvents.

To make and give recaipls, releases, and cther discharges
for moneys payablo to the Company and lor the claims
and demards of the Company.

Sbfact 0 applicable provisions of tha Act, to Invest and
dea! with any moneys of the Company not immediately
required for the purposss thereat upon such security (not
being shares of Inls Company), or without security and in
such mannes as hay may think i, and from bme 1o time
o vary or realise such invesiments. Save as provided in
Sactan 49 af the Acl, all investments shall be made and
neld in the Company’s own name,

o exectie, nthe namea and an behall of the Company, in
favour of any Director or othar person whas may incur or
pomg o incur any personal lability whether as principal
or surety, for the beneft of 1Me Company, such mortgages
ot the Company's property (Dresent and fulure) as thay
thirk fit, and any such mortgage may contain a gower of
szte and suchother powers, provisions covenants as shall
bt BQresed Jpon;
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133

14

To open account with any bark or banks and to determing
from time to time who shall be enfitled to sign, on the
Company's behalf bllls, noles, receipts, acceplances,
endorsements, cheques dividend warrants, releasas,
contrasts and documenis and 1o (ssus the necessary
autharity for such purpose;

Tocdistabute by way of bonus of commission amangst the
staff of the Company or ather perscn engaged by the
Company an the profits of any particular business or
transaction, and to charge such bonus or commission as
nar: of the working expense of the Company,

To pravide fer the wellare of employees or exl—emplﬂ','ees
of the Campany and their families or connactions of such
persons, by bullding or centributing to the building of
houses, dwelings or chawls, or by grants of Maney,
pension, gratuities, allowances, Bonus or other paymanis,
or by creating, and from time o time subscriting or
contebuting to provident and other funds, associalions, |
institutions or trusts and by providing ar subscribing or
cenlributing towards places of instrument and recreation,
hiospitals and dispensaries, medical and other atlendance
and olher assistance as the Board shall think fit, and to
subscribe or contribule or otherwise o assist or 1o
guaraniee meney to charitable, benevolent, religious,
scienlifie, natioral or other institutions or abjecis which
shal have any maral or cther claim to support or aid by
the Company either by reasen of locality of operation, or
of publc and general Wility or otherwise;

1+ Before recommencing any divicend, 1o set aside oul of

the profits of the Comoany such sums as they may think
prodertor depreciation or toa Deprecialion Fung, ortoan
Insurance Fund, or as a Reserve Fund ar Sinking Fund o
any Special Fund to mest contingencies or to repay
debentures or dahenture stack; or for special dividends ar
for equalising dividends or for rgpairing, Improving,
gxtending and maintaining any of fhe properyy af the
Company and far such other purpases (including the
purposesreterred to in the preceding cla Lse), as the Board



16)

may, in their absolute discretion, think conducive to the
interest of the Company, and subject to Saction 292 of
the Act, foinvest the several sums 5o sel aside or samuch
thereck as requirsd te beinvested, upon such investmems
(other than shares of the Company) as they may think i,
and fram time to time 1o deaj with and vary such
invesiments and disposea of and apply and edpend all or
any part therect for the benetit of the Company, in such
manner and lor such purposes as the Board, in their
absolute disgretion, think conducive to tha interest af the
Compzany notwithstanding thal the matters 1o which the
Board apply or ugon which they expend the same or any
part thereof, may be matters lo or u;:;r:-n which lhe capital
meoneys of the Company might rightly be apolied or
ependod, and 1o divids the Reserve Fund or division ora
rasarve Fund to another Reserve Fund or division or a
resarve Fund and with full power o emplay the assets
constituting all or any of the above funds, including the
Depracialion Fund, in the business of the Company or in
the purchase o repayment of Debentures ar debenture
stock, and with:oot being bound 1o keep the same separale
from the other assets, and without being bound to pay
interast on the sams with power however Lo the Board at
their discretion to pay or allow 10 the credit of such funds
interesl at such rate a5 the Board may think oroner:

To appoint and al their dizeretion remove or suspend such
officers such as Executive Director, gener! managers,
managers, secretaries, assislants, supervisars, clerks,
agents and servants elc. lor permanent, lemporary or
soecial services as thoy may from time to time think fit,
and 1o determine their powers and duties and fix their
salaries of emoluments o remunerations and to reguire
securlly 'n such instances and te such amounts as they
miay think fit. And also from lime to ime Lo provide for the
rmanagement and transacticon of the affairs of the Company
irany specified locelity in 1.':;:]51 cr abrcad in such mannor
as they think lit, and the provisions contained in the
following sub-clauses shall be withoul prejudics to the
general powers conferred by this sub-clause,
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18]

19)

From tme 1o lime and at any tiene o establish any number
of offices and establishment for properly managing the
aftairs ot the Company in any specified locality in India or
gleowhere and to appaint stalf for such offices and 1o fix
their remuneration;

Stbjpct o the provisions of the Act from time 1o time and
ary time, 1o delegale to any such local Board, or any
menber or members thereof or any managers or agents
s0 appoinled any of the powsrs, aulhoritias, and discretions
for the Eme being vasted in the Board, and to authorize
the members for the time baing of any such local Board.
orany of them to 4l up any vacancies, therein and {0 act
motwithstanding vacancies and any sueh appointment or
delegation under the preceding and this sub-clause may
b maco on such terms and subject to such conditions as
the Boart may think fit, and the Board may at any time
femove any person so appointed, and may annul or vary
ary such delzcation.

Al any yme and from time to time by Power of Altorney
urnder the Seal of tha Company, to appoint any person or
persans 1o be the Attorney ar Atlerneys of the Gempany
lor such purpeses and with such powers, authorities and
discietions {not exceeding those vested in or exercisable
by the Soard undar these pressnts and excluding the
powier to make calls and excluding also those which are
I be exarcised by the Board, in its Meeatings) the power
o make loans and borow moneys) and for such period
and subject 1o such conditions as the Board may from
fime 10 time think f, ang any such appointment may (if
lhe Board thinks ft) be made in favour of the members or
any of the members of ary local Board, established as
efcrezaid arin favour of any company, or the shareholdars,
ireclors, nomineas, ormanadess of any company or firm
or niherwisa in lavour of any persons whether nominated
by name or designation by the Board and any such Power
of Attorney may contain such powers for the prolection or
convenience of such Allorney as the Board may {hink fit,
and Board may specifically bestow powers enabling any
such delagate or aftormeys (o sub-delegate all or any of
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217

22)

the powers, authorilies and discretions for the time being
viested in tham.

Subject to Sections 294 and 257 of the Act, for arin redatian
to any of the matters aforesaid or otherwise for the
purposes of the Company, to enter into such negaoliations
and coqtracts and rescind and vary such conlracts, and
execute and do alisuch acts deeds and Ihings in the name
and on behalf of the Company as they may consider
oxpediant;

Fram lime to time 1o make vary and repeal bye-laws for
the regulations of the business of the Company regulale
employment of 15 officers and servanis by making sarvice
Hules and Regulatians.

Maintzin proper records at places as per provisions of the
Aot and where the Company has a branch office, wheather
Im or autside lediz, 1he Gompany shall be deemed 10 have
camplizc with this Article if proper Books of Account
relating 1o the transactions effected at the branch office
are wept at the branch office and proper summarised
-eturns, mace up-lo-date atinlervals of not more than three
months, are sert by the branch office to the Company at
ils Cifice or ather place in India, at which the Company’s
Eroks of Accounts are kept as aforesald,

Ersure praper maintenance of the Books of Account which
shall give a$rue and fair view of the state of the aftairs of
the Campary or branch office, as the case may be, and
axplain its transactions, The Books of Account and other
baoks antd papers shall be open to inspection by any
Director dufing business hours:

y Subject to Section 292 of the Act, 19 sub-delegate all or
ary of the powers, authorities and discrelions for the time
heing vestes in the Directors to any of ts members (with
pawe} to sub-delegate} subject, howsver, fo the ultimale
control and authority being retained by them,

* Insectad vide a epacil resolulion in e EGRK held o 2006 2000,

-
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144. Secretary

145, Tre Seal its custody and use

146, Deeds how executed

147, Division of profits and
dividends in proportion fo
amount paid-up

- THE SECBETARY

The Tirectors may appoint a qualified Secratary to perform
any functions which by the Act are o be performad by the
Sacretary, and to execute any othar ministenal or adrinistrative
duties, which may fram time to time ba assigned to the
Secretary by the Direciors,

THE SEAL

a) The Board shall provids @ Common Seal for the ourpose
of the Company, and shall have power, from fima Lo time, |
to desiroy the same and substitite a new Seal in lieu
tharzol, and the Board shall provide for the sate custody of
the Seal for the time being, and the seal shall never ba
used except by the authority of the Board or by Commitlee
of the Board as authorised.

8} The Company shall a'se have an option to have an official
zoal for use oultside India in accordances with Section 50 of
the Act,

Every deed or oiher instrument, 1o which the Seal of the
Company Is raquired 1o be affixed, shall unless the same is
executed by a duly constiluted attorney issued under tha seal
be signed by two Directors or one Director and Secretary or
some other person authorised by the Board for the purposs ¢

EROVINDED that i respect of the Share Certficale, the Seal
shall bie afived in accordance with Aricle 19 above.

DIVIDENDS

2t The profits of the Company, subject to any special rights
relating thereto creatad or 2uthorised to be created by these
Articles and aubjeat o the provisicns ofthese Articles, shall
be divisible amang the Members in proportion to the amount
ol capital paid-up or credited as paid-up on the shares held
by thearm.

LY Al gividends shall be apportioned and paid proportionately
to e amounts paid or credited as paid oa the shares hald
during any porticn or partions of the period In respect of
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148, The Company in Generzl
Meeting may declare a
dividend

149, Dividends only to be out
of profits

150. Interim Dividend

151, Capital paid-up in advance
1o carry interest

152. Fetention of dividends untl
completion of transfer uncer
Arlicles 59 and &0

153, Dividend ete, to joint holders

whici the dividend iz paid, bul if any share is issued on
terms providing that it shall rank for dividend fom a
parlicular date, suchk share shall rank for dividend
accordingly.

Company in General Meeting may declare dividends to be
palt o Members according o thelr respective rights, but no
dividends shall excead the amcunt recomrnendead by the Board.
bt the Company in General Mesting may declare a smaller
dividend.

a) Mo dividend shall be declared or paid by the Company
{or any financial year sweept out of its profits arrived at in
the mznner sel oct in Section 205 of the Act,

b)Y Where, owirg to inadequacy or abisence of profits in any
year and the Company proposes 1o declare dividend ot
of the accumulated profits eamed by 11 in previous year
ard transferred to reserves, such daciaration of dividend
shall not be made except in accordance with such rules as
may be made in that behalf by the Government, and whera
any such declaration iz not in accordance with such rules,
it shali oot he made except with the previous approval of
the Certral Gowt,

The Board may, from time to lime, pay the Members such
interim divicend as in tneir judgement the position of the
Company justifies.

Where capital is paid in advance of calls such capital may
carry interest but shall not In respect thereo! confer a right 1o
dividend ar parlicipate in grofits.

The Board may retain the dividends payvable on shares in
terms of Section 208 A in respect of which any person is,
undar Artizles 59 and 60 entiled 10 become a Member, or on
commplelion any person under those Articles is enlitled to
transier, oruntil such person shall become a Member in respect
ol such shares or shall duly Iransier the saine,

Any one of several parsons who ae registered as the joint
holders of any shares may give elfectual receipts lor all
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154. Mo Member to receive
dividend whilst indebted to Ihe
Company & Company's right
of reimbursement thereon

1568, Transfer ol shares must be
registered

155, Dividends how remilted

dividends or bonus and payments an account of dividends or
bonus or othar moneys payalde in respeet of such shares.

Mo Mamber shall be entilled o receive payment as intergst
or dividend in respect of fis shares, whilst any manay may be
due or owing from him o the Company In respect of such
share or shares or ctherwise howsoever, either alona or jointhy
with any person or parsans, and the Board may deduct fram
the interest or dividend payable (o amy Member all sums of
money 50 due from him to the Compary.

& transfer of shares shall nol pass the right to any dividend
declared thareon Defore the registration of transisr,

Pravided that where any instrumant of transfer of shares has
been devivered lo the Company for registration and the transfar
ol such shares has not been registered by the Company, il

shall -

a} transfer the dividend in relation to such shares 1o the special
account referred to in Section 205 A of the Act unless the
Company |s authorised by the registered holder of such
shares in writing fo pay such dividend to the transferee
spec fied in such instrumant of transfar and

Bl keep in abeyance in relation to such shares any offer ol
rigiats sharas under ¢lause (a) of sub-section {1} 0! Section
B1 of the Act and any issue of fully paid-up bonus shares
in pursuance of sub-zsaction (3) of Section 2056 of the Act.

Uneess otharwise direciad any dividend may be paid by chequa
orwarrant or by a payslip or receipl having the force of a cheque
alwarrart senl throwoh the poest to the registered address of the
tember or person entited orin case of foirt holders to that one
ol tham firsl named in the Regisiar in respect of the joint holdings,
Every such chegue or warrant shall be made payable 1o the
order ol the person to whom it is senl the Compary shall not be
liazbe or responstble for any cheque or warrant or payslip or
receiptlostin tranamission, or lorany dividendlost to the Member
or parson ertitled thereto by the forged endorsement of any -
cheque orwarrant or the forged signature of any payslip or receip!
or te fradulent recovery ol he dividend by any other means.
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157. Mo interest on dividends

158, Dividends and eall ogether

129, Unclaimad dividend

160, Capalalisation

Mo unpaid or unclaimed daidend shall Dear interest as against
the Compaiy.

Any Gereral Meeting declaring a dividend, may, on the
recommendation of the Board, made a call an the Members of
such amount 45 ke medting may fix, bul so thal the call on
pach Member snall not excesd the dividend payable ta him
ang sothat the call be made payable at the same time as the
dividend, and the divideng may, it so arranged between the
Company and the Member, be sel off agai'nsl the calls.

Mo unclaimed dividend shall be forteited and all uncizimed
dividends shall be deall with in accordance with the pravisions
of Seclion 205 A of the Act

CAPTTALISATICN

1) Apy Ganeral Meating of the Company may resoive that
any amaounts standing to the credit of the Share Premium
Account or the Cagital Redemption Reserve Account or
any monoys, investment or other assets farming part of
the undivided profits including profits or surplus moneys
arlsing from the reafisation and (when permitied by the
law trom the apprecigtion in value ot any capital assets of
tha Company standng to the crdit of the Gereral Reserve
or any other Reserve or Reserve Fund or any other Fund
af the Company or in the hands of the Company and
avallable far dividend be capitalised :-

&) by the isue and distribution of shares, as fully paid-up,
and to the extent parmitted by the Act, debentures,
debenture stosk, bonds or other abligations of the
Company,; or

b) by crediing share of the Company, which may have been
izgtrad ang arg nat fully paid-up, with the whole or any part
ol the sum remaining unpaid thercom;

PROVIDED thal any amaunts standing lo the credit of the Share
Premium Account or the Capital Redemption Resarve Account
shall be applied only i crediting the payment of capital on
shares to ba issued to Members as fully paid bonus shares,

i
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2)

3)

Such issue and distribution under sub-classa (1) (a) of this

rticle and payment to the crodit of unpald share capital
under sub-clavse (1) (b) of this Article shall be made among
and in favour of the Members or any dass of them or any
of them entitted thereto and in accordance with their
respective rghls ana interests and in preporiion to the
amaounl nf.capilai paid-up on the shares held by them
respeciively in respect of which such disribution or payment
ghall ba mada, on the footing that such Members becoma
entitled thereto as capital.

The Dircctors shall give efizct to any such resolution and
shall apply such profits, General Resemnve, other Reserve or
ary other Fund or account as aforesaid as may be reguired
for the purposs= of making payment in full on the sharss, or
other obigations of the Company se distributed under sub-
clausze {1) () of this Article or (as the case may be) for tha
purpase of paying, inwhels arin part, the amount remaining
unpald on the shares which may have bean issued and ara
nol fully paid-up under sub-clause (1)(b) shove,

FROVIDED that no such distribution or paymeant shall be mads
l_.|~1ie.55 recemmeanded by the Directors, and, i s reconumended,

‘such distribution and payment shall be sccopted by such

Mombers as atoresaid in full satistaction of their interest in the
saic capitalised fund,

4

iar the purposs of giving ettect to any such rasolution, the
Directors may setlle any difficulty whichmay arise in regard
to the distribelion or payment as aforesaid as they think
expodient, and, In particular, they may Issue fractional
certificates and may fix the value for distribution of any
specific assat and may determine that any cash payment
be made to any Membears on the footing of the value so
fixed and may vest any such cash, shares, dabenturss
stock, bonds or other obligations in trustees upon such
trusts for the perscns entitled thaeto &8s may scem
expadiant fo the diractors, and gensrally may make
arrangement forthe acceptance, allotment and sale of such
shares, debenturas, debentures stock, bonds or ntl-u:r"
obligations and fractional cartificates or otherwise as they
may think it
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161,

Directors to keep true

acoounts

5)

&)

When deemed requisite, a proper contract 2hall be fited in
accordance with the Act and the Board may appoint any
person 1o slgn such centract on behalf of the Members
enlitlad as aferasaid.

Subject 1o the provisions of the Act and these Articles, in
cases whare some of the shares of the Company are fully
aald and othars ars partly paid, such capitalisation may be
effectod by the distribution of further shares In respect of
the fully paid shares and by craditing the parily paid sharas
with the whole or part of the unpaid fiability theraon, but so
thai as between the Holders of the fully pald shares and
the martly paid shares, the sums so applied in the payment .
of such further shares and in the extinguishmeant ar
dirminution of the lability on the partly paid shares shall be
applied pro rata in proportion 1o the amount then already
paid or eredited as paid on the existing fully paid and partly
paid shares respectivaly,

ACCOUNTS

i)

The Campany shall keep at the Cffice or at such other
place in India as the Board thinks fit proper Books of
Accounts in accordanca with Seclion 202 of the Acl with

respect 1o -

2/l sums of money recaived and expendad by the Company
and the matters in réspect of which the receipis and
expanditura faks place;

all sales and ourchases of goods by the Company,
the assets and liabilitiss of the Company.

Where the Board decides lo kesp all ar any of the Books
of Account at any place other than the Office of the
Comzany. the Company shall within seven days of the
decision file wilh the Register a MNatics inwriting aiving the
fuli address of that other place in accordancs with Section
208 of the Acl.

The Company shall praserve in good order the Books of
Account relating to a pericd of not less than eight years
precading tha current year togsther with the vouchers
relevant to any entry in such Books of Accournt,
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162" Inspection of accounls or
record an Mermbers

183, Statement of Accounts to be
furnished lo General Meeting

164. Copies shall be sant to sach
temiber

165, Accounis to be audied

166, Manner of service of
documants or notices on
Mermbers by Company

167, When notices or documents
served an Members

[eleted.

The Directors shall, from lme to time, In accordarcs with
Sections 210,217, 212, 215, 216 and 217 and other zoolicabla
provisiensafthe Act, cause to be prepared and 1o be |20 before
the Coempany in General Meeting, such Balanoe Shests. Profit
and Loss Accounts and Asports as are required o thesa
Sections.

Subjest to the provisions ol Saction 219 of the Act, 2 —opy ol
avery Profit and Loss Account and Balance Sheet (reluding
the Auditars’ Beporl and every other decument requiced by
faw 1o be anpexed or attached fo the Balance Shest) shall
atleast iwenly ona days beloe the General Body Mesting at
which the same arg 0 be |lgid before lhe members, be sant o
the members of the company, (o every trustee for evers holder
ol any debenlure issuad by the company and to all 2&sons
athar than such membars are rustees, being pers.ons so
enlitled to attend the General Body Meeting.

AUDIT

Suditors shall be appointed and thelr rights and duties and
responsbiilies 2re lo be regulated in accordance with Sactions
=24 10 233 of the Acl,

A documenl or nolice may be servad or given by the Company
to any Member either perscoally or by sending it by oost 1o
hirm e Ws regislesed address or {ithe has no regislered = Sdress
in India} to he address, iFany, i India supplied by hir tothe
Company fof serving documents or nolices on hirm, Doolicale
copize of documents and notices snall at their cost be senl if
so recuined by lorelgn shareholder by registered air-mz | or by
cable confirmaed by air-mall 1o members whose ¢ ~mary
residence is nutside India and they seek the duplicate opias
should be sent to such address nuiside India,

Where a document or notice is sent by post, service of the
docarrent or notice shall be deemed to ba effected by properly

* Arnended vids special resolution in e CEM hald on 23,00 12000 arddueleled voe Speciat resalutionin the AGM D2 on 28 3 2007
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168, By Advertisament

168, On Joint holders

170, On personal representatives
el

addrassing, orepaying and posting a letter containing the
documant or notice.

PROVIDED that wherz 2 Membear has intimated to the
Company in advance that documents or netices should be sent
to him under a certificate of posting or by & regisltersd post
with of without acknowledgemant due and has deposited with
the Company a sum sufficient to defray the expenses of doing
59, servica of the decuments or notice shall nol be deomed Lo
be efected uniass iLis sent in the manner intimated by the
Member, and such service shall be deemed 10 have been
effested in the case of a notice of a meesting, al the expiraticn
of farty-gight hours afler the letler containing the document or
nofica 5 postad.

A document or nolice advertisad in & newspaper cireulating in
the neighbourhood of the Registered Office shall be desmed
tobe duly served or sent cnthe day opwhich he adverfisemeant
appears on or to ovary Member who has no registered addrass
in India and nas no! suppliad te the Company an address within
fndia for the sarving of documents on sending the notices 1o
him. Explanatory Statament of matarial facts undar Section
173 need not be advertisad but it will be mertionad in the
advortiserment that the Statement has been forwardad to the
Memrbers.

& document or netice may be served or given by the Company
an or to the ioint holders of & share by samving or gving the
document or notice on or 1o the joint holder named first in the
Registar of Members in respact of the share,

A document or notica may be served or given by the Company
on or i the persons entitied to a share in conseguence of the
death or insclvency of a Member by sending it through the
postin prepaid leller addressed to them By name or by the title
af repressntative of the deceased, or assignes of the insalvent
ar by any ke descriplion, atthe address {if any) in India supplied
for the purposs by the parsons claimed o be entitled, ar until
such anaddrass has beer: 5o supplied by serving the docuiment
or potice (0 any mannar in which the same might have been
giver if the death or insalvenny had nol ocourred.

20
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171, To whom docuements or
natices must be servad or

qiven

172, Members bound by
documenls or notices served
oI ar given to previous
halders

173, Documaeanls or notlce by
Campany and signature
thareto

174, Service of decument of natice
by Member

174, Liguidztor may divide assels
in specie

178, Indemnity & Besponsibility

Documents or notices of every Geanearal Meeting shall be
sarved of givan in same manrer as hergin hefore or to (&)
avery Member, (b) every person entitled to a share in
conseguence of the deathiinsclvency of a Member, and the
Auditor or Auditors for the ime befng of the Gompany.

Every person who, by operation of law, transter or other means
whatsoever, shall bacoma entitled to any share, shall be boung
by eviary documert or nolice It resoect of such share, which
previousy 1o nis name and address being entered in the
Ragister of Mambers, shall have been duly served on ar
diven to the parson from whom he derives his title o sush
shares.

Any docurment or notice o be served or given by the Company
may be signed by a Director or scme person duly authorised
by the Board of Directors for such puroose and the signature
thereto may be wrilten, prinfed or ithegraphed,

Al documents or notices to be served or given by Members
or-or o the Company or any officer thereof shall be served or
given by sending i to the Company or Ofiicer al the Office by
post under & certificate of posting or by registafﬂd posl, or by
lezving it at the office agains! acknowladgement.

The Lquidatar on any winding-up. (whether voluntary, under
supemvision or compulsory) may divide amongthe contribulories
in spaciiic any part of the assets of the Company and may,
with the liike sanction, vest any part of Whe assets of the
Comparny in trustees upan such lrusls lor the benafit of the
coptribulories as the Liquidatar, with the like sanstion, shall
thinile fit.,

INDEMMITY & RESPONSIBILITY

Sublect to provisions of Saction 201 (1) of the Act, every Officer
or duly authorised Agarl for the time being of the Company
shall be indemnified owt of the assats of the Company against
sllliability incurred by himin defending any proceedings arising
out ol his positicn as an Gllicer o7 as such Agent of the
Coompanty, whether civil or ariminal, in which judgement is given
irs ug favour or in which he is acquitied or discharged or in
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connection with any epplication under Seclion 633 of tha Act
in whicn relief is granted Lo him by the Court.

SECHEGY

177. Secracy a) Every Direclor, Manager, Auditor, Treasurer, [rustee,
member of a commitiee, cfficer, serwant, agent, acoountant
or other person emploved [n the business of the Company,
shall, If so reguired by the Direclors, before entering upon
his dities, sign a declaration pledging himself to observe
strict secretary respecting all transactions and affairs aof
the Company with the customers and the slate of the
accounts with individuals and in matters redating therato,
and shall by such declaration pledge himsell not 1o reveal
ary ol tha matters which may come to his knowledge in
the discharge of his duties except when required so to do
by the Directors or by law ar by the person o whom such
matlers relate and except so far as may be necessary In
ordar lo comphy with: any of the pravisionsinthese presents
contained

b} Subject to provisions of Article 163 2bove, no Membershall
be entitied ta visit or inspect any work of the Company
withoul the permission of the Diractors or to reguire
discovery of or any infoermatien respecting any details of
the Company’s trading, or any matter which is or may be in
the nature of a trade secrel, mysiery of frade, secrel
process of any othes matter which may relate 1o the conduet
of the business of the Company and which in the opinion
of the Directors, it would be in expadient in the interest of
the Company to disclose.

FRE-MCORPOAATION AGREEMEMT

178." Promoters-Agreement Aller Incorpocation, he Company shall adogt the Promoters
Agreement execuled among POWERGRID, NTPC and PFC
on&™ Agril, 15888 lor formation of this Company and supplement
thereof dalec 20" Novermber, 2002, and any subsaguant
amendment thersefl, Upon adoption of the Promalers'

" Amaended vide special resclution In the EGM held on 2211 2002 and durther amended vido special resolution in e AGW haid on
2092007

g2



-'\...-JL-.;

Agreement including any amendment thereto or supplemeant
thereo!, the CUﬁpﬁny shall be bound by the same and shall
givee eifect to the terms thereof as by law permits, except wharn
thareis any inconsistency betwean the provisions of Promoters
Aagreement (including its supplement) and Articles of
Association, in which case the provisicns of the Articles o
Association shall prevail,
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Name of subscriber, Address, Number of Equily  Signature of

Signature of witness &

description, and accupation, shares taken by Subscriber their address, description

if any each Subscribar & occupalion, if any

HARBANS LAL BAJAJ ONE S Sdi-

S0 SHAI HAJKISHAN BAdA] ARIL KUMAR RASTOG!

145 MADAN LAL BLOCE, S0 LATE SHHEC

ASIAN GAMES VILLAGE, RASTOG,

NEW DELHI-110048 DEPLTY COMPANY
SECHETARY

DCCUPATION  SERVICE MNATIOMAL THERMAL
POWER CORPORATION

NATIONAL THERWMAL PCWER LT,

CORPORATION LIMITEDR NTRCZ BHAWAM, SCOPE

7, INSTITUTIONAL AREA, COMPLEX,

LODI RCAD, 7, INETITUTIONAL AREA,

MWEW DELHI-170003 LoD ROAD, HEW DELHI

REPRESENTED BY ITS COMPANY  ONE Slf

CCCUPATION : SERVICE

SECRETARY

ANJAN KUMAR BAJPAIC

S0 LATE SISIR KUMAR BAIPAIE,

D-2oz, NARMADA APARTMENT

WEW DELHI-110015.

OCCUPATION | SERVICE

POWER FINANCE CORPORATION  ONE S S~

THRU Rayl KUMAR CHAMDOK,

TANTHRA NAHAYARM THAKLR MANAGER (F)

IRECTOR (FAFO) PEO LT

S0 SHA| BINDESHWAR THAKUR 36, CHANDRALOH

[ VB0, SATYA MARE, BUILDIMG,

CHANAKYAPURI, JAMNPATH, NEW DELHI

NEW DELHI-110 021

OCCUPATION - BERVICE

ASHOK GUPTA OMNE St

S0 GHRI GYAN PRAKASH GUPTA
B8, BAMK ENCLAVE,
DELHI-110 082

DCCURATION | SERVICE

B4



Name of subscriber, Address,
description, and occupation,

Mumbe?aﬁquily
shares taken by
it any each Subscriber

Signature of
Subscriber

Signature of witness &
their address, daseription
& ccoupation, if any

DR VINDD KUMAR GARG OME
S0 SHAI 5K, GARG

DIRECTOR (FIMANCE)

POWER GRID CORPORATION OF

IMDHA LT

B-8, QUTAE INSTITUTIONAL AREA,
KATWARIA SARAL

MNEW DELHI- 116016,

CCCURATION - SERVICE

SRIBATSA CHANDRA MISEA OME
SO LATE DR, MG MISEA

EXECUTIVE DIBECTOR (ENGE.)

FOWER GRID CORPORATICN OF

MDA LTD.

B-5, GUTAB INSTITUTIONAL AREA
KATWARIA SARAL

MEW DELHI-1 100186,

OCCUPATION - BERVICE

RAMESHWAR DAYAL KAKKAR ONE
S/0 LATE SH, VED PRAKASH
KAKEAR
EXECUTIVE DIRECTOR (CONTRACT
SERVIGES)
FPOWER GRID CORPORATION OF
INDIA LTD,

-4, QUTAB INSTITUTIONAL AREA,
KATWARIS SARAL
NEW DELHL110016.

OCCURETION - SERVICE

POWER GRID CORFORATION OF  GME
IS LTL.

B-3, QUTAB INSTITUTIGNAL AREA,
HATWARIA SAHAL

MEW DELHI 10018,

Autharisad reprasentative -

DiVYA TANDOM

DO LATE SHRI L) CHORPRA
COMPaNY SECRETARY,
FPOWERGRID

Fles.- E-118, GREATER KAILASH-|
NEW DELHI- 10048

TOTAL EIGHT (8]

MNEW DELHI
DTD. 12499

S

Sdf-

Edf-

Sdt-

G-

NARAYAN SWaBRUP
SAREMA

. GENERAL MANAGER
(cF)

FOWES GRID CORPORATION
OF INDLA LT

B3 QUTUER
INSTITUTIONAL AREA,
KATWARILS SAHA)L

WEW DELHI-110ME




