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Form 1
Certificate of Incorporation

Corporate Identity Number : U40106DL2012G01245339 2012 - 2013
| hereby certify that KUDGI TRANSMISSION LIMITED is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is limited.

Given at Delhi this Twenty Seventh day of November Two Thousand Twelve.
W elcity
=y

=)

Registrar of Companies, National Capial Temitory of Delhi and Haryana
T IR, TEIE wwur £ el v e
*Hote: The correzponding form has been approved by DEVENDRA KUMAR SHARMA, Assiztant Reglistrar of

Companias and this certificate has been digita'ly signed by the Registrar through a system generaled digital signature
under ru'e 5(2) of the Companies (Electronic Fifing and Authentication of Documents) Ru'ss, 2006,

,‘% Tha digilatly signed cerificatle can ba verified at the Ministry website (waw mca gavin)
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Mailing Address as per record available in Registrar of Companies office: i ““-e;

KUDGI TRANSMISSION LIMITED i !,J
% Core IV, SCOPE Complex, 7. Lodhi Road, e

Mew Dethi - 110003,

Dethi, INDIA
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Certificate for Commencement of Business
Pursuant of Section 149({3) of the Companies Act, 1956

Corporate Identity Number : U40106DL2012G01245339

| hereby certify that the KUDGI TRANSMISSION LIMITED which was
incorporated under the Companies Acl, 1956(No. 1 of 1956) on the Twenty
Seventh day of Movember Two Thousand Twelve , and which has this day
filed or duly verified declaration in the prescribed form that the conditions of
the Section 149(2)(a) to (c) of the said act, have been complied wilh and is
entitled to commence business.

Given at Delhi this Eleventh day of January Two Thousand Thirleen.

Wallchty = el
oy 5 e
s

Registrar of Companies, National Capital Temitory of Delhi and Haryana
wagAdt Woreg, T e 89 fewd o s

*Hote: The comesponding form has been approved by Tiain'a -, Assistant Registrar of Companies and this certificate
has been digitally signed by the Registrar tlhrough a system generated digtal signalure under rule 5{2) of the
Companies (Electronic Fiting and Authentication of Documents) Rules, 2005,

The digita'ly signed cardificate can be verified al the Ministry webhsta (wiww.maa.gory.in).
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Mailing Address as per record available in Registrar of Companies office: 4r,r‘f-""—'T'm‘*-ii
KUDGI TRANSMISSION LIMITED 1_\! _/i'
Core IV, SCOPE Complex, 7, Lodhi Road, e
New Delhi - 110003,

Delhi, INDIA
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Acknowledgement of Stamp Duty payment for

Memorandum of Association

Name of office of RoC : Registrar of companies , National Capital Territory of Delhi
and Haryana
State/ Union Territory : Delhi
arial Number (SRN) : D04847448
Payment Date : 2111112012
Value in Rupees : 200.00
Value in Words : Rupees two hundred only
Date of Generation : 27/11/2012
Corporate Identity Number (CIN) : U40106DL2012G 01245339
Company Name : KUDGI TRANSMISSION LIMITED
Company Address : Core IV, SCOPE Complex, 7, Lodhi Road,

MNew Delhi - 110003,
Delhi, INDIA




EMORANDUM OF ASSOCIATION

KUDG! TRANSMISSION LIMITED
Core 4. SCOPE Complex, 7 Lodhi Road, New Delhi-110003
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INDEX
MEMORANDUM OF ASSOCIATION
OF
KUDGIT il IMITED
Clause Subjecls - Paga No
N NAME OF THE COMPANY o 3
i REGISTERED OFFICE 4
I DOBJECTS 1
A MAIN OBJECTS

1. To develop Power System Network 4
2. To study, investigate, colect information and dala. 4

3. To act as Consultants/Technical Advisers of Publid/ Privale Seclor 4
Enterprises, etc.

4. To Develop Telecommunication Nebworks 4
8. OBJECTS INCIDENTAL OR AMNCILIARY TO THE ATTAMNMENT OF THE

MAIN OBJECTS.

1. To cblain authority etc. to camy out its objects 5
2. Toobtain charers, concession elc. 5
3. To enter into Implementation/Construction Agreemenl 5
4. To enter into Agreementls; elc. 5
5. To co-ordinale with Cenfral Transmission Utility. 6
6. To borrow money i
7. Tolend moneay &
8. Toacquire, oan, lease or dispose of the property 5]
9. To deal in Scrips! Govt. Securities 6
10. To creale funds and appropriale profils 6
11. To purchase or othenvise acquire companies &
i2. To enter into partnership Agreements or Merge / amalgamats 7
13. To have agencies and branch offices in India and Abvoad )
14. To promote institutions or other companies 7

15. To acquire know how and import-export of machinery and loo's




16.

17.

18

21.

23
24,

25.

7.
28.

M.

32,

37,
38.

39.

To negotiate and enter into agreements elc.

To enler into conlracls/arrangements in connecton with issue of
shares/securities

. To enter into contracts of indemnity and’or guarantee

To arrange for Trasning and Developmenl

. To promote conservation; protect environment, thefl ete.

To provide for welfare of employees

. To take Insuranca

To share the profits, pay dividends and provide bonus eic
To institute and defend tha legal proceedings

To pay and subsequenty write off preliminary expenses

. To conlribute and make donations

To open accounts in Banks

To accept gifis, donations etc.

. To pursue lhe objects of the Company as principal, agenls, trustea or in

any othar capacity

. To enter inlo Conlracts

To contribule tewards promotion of trade and industry

To lake all necessary steps for winding up of the company

. To do and perform all colncidental and ancilary acls for Lhe attainment of

its objects

. To take up studies and research expermenis.
. To evolve scheme for restructuring or arrangemenl.

. To apply for purchase, or otherwise acquire.

To sell, dispose or hive off an underiaking of the Company
To sell, improve, manage, develop,

To cutsource parls of its activities

Limited Liabity

Share Capital

10
10

10

10




MEMORANDUM OF ASSOCIATION

OF

KUDGI TRANSMISSION LIMITED

Hame of the Company

Registered Office

Dbiects

To develop Power Syslem

Metwork

To sludy, investigale, collect
information and dala

To act as Consultants/
Technical Advisers of Public/
Private Seclor Enlerprises elc.

To devalop Telecommunication
Hetworks

The name of Kudgi Transmission

Limited.

the company s

The regislered office of the Company Wil ba siluated in the
National Capital Termtory of Delhi

Tha objects for which the company is eslablished are

MAIN OBJECTS TO BE PURSUED BY THE COMPANY
OH ITS IHCORPORATION ARE:

To plan, promate and develop an integraled and efficiant
power transmission syslem network in all its aspecls
including planning, investigation, research, design and
engineering, preparation of prefiminary, feasibiity and
definite project repods, constuction, operalion  and
maintenance of lransmission lines, sub-slations, [oad
dispatch slations and communication facilites and
appurtenant works, coordination of integrated operation of
regional and national grid system, execution of tumn-key jobs
for other utililiesforganzations and wheeling of power in
accordance with the poicies, guidelines and objectives laid
down by the Central Governmenlt from time to time,

To study, investigate, collect information and data, review
operation, plan, research, design and prepare Report,
diagnose operalional difficultes and weaknesses and
advise on the remedial measures lo improve, underake
development of new and innavative produclt connected with
business of the Company as well as modernize exisling
EHV, HV lines and Sub-Stations.

To acl as consullants, lechnical advisors, surveyors and
providers of technical and other services to Public or Private
Seclor enlerprises engaged in the planning, investigation,
research, design and preparations of prefiminary, feasibility
and definite project repors, manufacture of power plant and
equipmenl, construction, generalion, operation and
maintenance of power ransmission system from power
generating  stations and  projects, lansmission and
distribution of power.

To plan, promote, deve'op, erect and maintain, operate and
otherwise deal in Telecommunication networks and services
in all its aspects inciuding planning, investigation, research,
dasign and engineerng, mpeparation of preliminary,
feasibiity and definite roject reporls: to purchase, sel,
import, export, assembla, manufacture, inslall, commission,
maintain, operale commarcially whether on own or a'ong
wilh other, on lease er ctherwise. These network arﬁfm;
=R LAl
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T
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4.

To obtain authodty etc. to
carry oul its objects

To oblain charlers, concassion
elc.

To enler inlo Implementation/
Conslruction Agreement

To enter into Agreements; elc.

such purposes o set up andfor instal all requisite
communications faciities and olher facfities including fibre
optic links, digital microwave links, communication cables,
other lelecommunication means, telephone and other
exchanges, co-axial stalions, microwave slations, repeater
stations, securty system dalabases. biling syslems.
supscnbar management systems and cther communscaton
systems whether conssting of sound, visual impulse, or
otherwise, existing or thal may be developed o invenled in
the fulure and lo manufacture, purchase, sell, import.
exporl, assemble, lake or give on lease/rental/subscription
basis or by similar means or otherwise deal in all
components and other suppor and ancilary hardware and
software syslems, accessones, parls and equipmenis elc.
used in or in connection with the operation of the above
communication systems and networks including to deal with
lelecommunicalion operations or directly with the general
public, commercial companes of othenyize

OBJECTS INCIDENTAL OR AHNCILLIARY TO THE
ATTAINMENT OF THE MAIN OBJECTS

To oblain license, spprovals and authorisation from
Governmental Statutory and Regutatory Authorities, as may
ba necessary to camy out and achieve the Objects of the
Company and connecled matters which may seem
expedient lo develop the business interests of the Company
in India and abroad.

To enter inlo any arrangamant with the Govermment of India
or with any State Governmenl or with other authorities/
commissions, local bodes or pubic seclor or privale sector
undertakings, Power Utiilies, Financial Institutions, Banks,
International Funding Agencies and oblain such charers,
subsidies, loans, advances or other money, granis,
contracls, righls, sanctions, privileges. licenses or
concessions whalsoaver (whether stalulory or othenwise)
which the Company may think it dasirable to oblain for
carrying its activities in furthering the interests of Lhe
Company or its members.

To enter into any agreement, contract or any arrangament
for the implementation of the power generation, evacuation,
transmission and distribution system and network with
PowerlTransmission Utllities, Slale Electricity Boards,
Vidyul Boards, Transmission Companies, Generation
Companies, Licensees,  Statutory  bodies,  other
organizations (whelher in Private, Public or Joinl Seclor
Undenaking) and bulk consumers of power elc,

Toe secure Ihe payments of money, recefvables on
transmission and distibution of electricity and sale of fuel,
as lhe case may be, o the Stale Eleclicity Boards, Vidyul
Boards, Transmission Uliities, Generating Companies,
Transmission Companies, Distribution Companies, Slale
Governments, Licensses, slatulory bodies, other
organizations (whether in Privale, Public or Joinl Seclor
Underaking) and bulk corsumers of power elc. through
Letter of Credils/ESCROW and olher security documents.




5.

B.

10.

i

To co-ordinate with Central
Transmission ULty

To borrow money

To lend money

To acquire, own, lease or
dispose of the property

To deal in Scrips/Govi
Securities

To create funds and
appropriale profits

To purchase or olherwise

acquire companies

To coordinate with the Cenlral Transmission Utlity under
tha relevant provisions of Eleclrcity Act 2003 inciuding
amendments thereto, Regulations of CERC or any cther
faw.

Subject to provisions of Secuons 384, 262, 203 & 372A and
ather applicable provisions of the Companies Act, 1956 and
subject to other laws or drectives. |f any, of SEBUYRBI. o
bomow money in Indian rupees or foreign cumencies and
oblain foreign lines of credis/ grantsfaids elc. or lo receive
money or deposils from pubic for the purpose of the
Companys business in such manner and on such terms
and with such rnghts, privleges and cbligations as the
Company may think fit The Company may issua bonds/
debentures whether zecured or unsecured; bills of
aexchange, promissory noles or other securities, mongage of
charge on all or any of the ‘mmovable and maovable
properties, present or fuilure 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.

To lend money on proparly o on mortgage of immovable
properlies of against Bank guaranlee and to make
advances of money azainsl future supply of goods and
services on such terms as the DQirectors may consider
necessary and to invest money of the Company in such
manner as the Directors may think fit and to sell, transfer or
to deal with the same.

To own, possess, acquie by purchase, lease or otheraise
rights, titte and interests in and to, exchange or hire real
eslate, equipment, Transmission lines, lands, buildings,
apartments, plants, equipment, machinery, fuel blocks and
hereditaments of any tenure or descriptions situated in India
or abroad of any eslale or inlerest therein and any right over
or connecled with land so situated and turn the same lo
accounl in any manner as may sSeem necessary of
convenient for the purpose of business of the Company and
to hold, improve, explod, re-organize, manage, lease, sel,
exchanga or otherwise dispose of lhe whole or any parl
thereof.

Subject to applicable provisions of law, to subscribe for,
underwrile, or otherwise acquire, hold, dispose of and deal
with the shares, stocks, debentures or other securilies and
tittes of indebtedness or the right lo parlicipate in profits or
other similtar documents isssed by any Government
authority, Corporation or body or by any company or body of
persons and any oplion of righl in respect thereof.

To create any depreciation fund, reserve fund, sinking fund,
insurance fund, gratuity, providen! fund or any other fund,
for depreciation or for repairing, improving extending or
mainlaining any of the properlies of the Company or for any
other purposes whatsoever conducive Lo the interesis of tha
Company.

To acquire shares, slocks, debentures or securities of any
company carrying on ary business which this Company is
enlitied to carry on or amuisition of undertaking itself which

48
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13

14

15

15

17

18

19

20

To enter ‘nlo
Agreemant ar
‘ama‘gamata

partnership
Merge

To have agencies and branch
offices in India and abroad

To promole institutions or other
companies

To acquire know how and
impor-export of machinery and
loo's elc.

To negoliale and enter into
agreements elc.

To enter inla
contractz/amangaments in
connection  with  issue of
shares/securities.

To enler into contracts of
indemnity and'or guarantes

To amange for Training and
Developmeant

To promole  conservation,
protect environment, thefl elc,

may seem lkely or calculated lo promole or advance tha
interests of the Company and to sell or dispose of or
fransfer any such shares, stocks or secunties and the
acquired underaking.

To enter into parinership or into any agreement for joint
working, sharing or  pooing  profits,  joint  venture,
ama'gamation, union of interests, co-operaticn, reciprocal
Cconcessions of olherwize or ama'gamala with any person or
company carrying on o engaged in or aboul o carry on or
engaqged in any business or transaction in India or abroad
which tha Company is authorised lo carmy on or engage in
any business underaking having objecls identical or simiar
to, as are being carried on by this Company.

To establish and maintain agencies, branch offices and
local agencies, to procure business in any par of India and
world and to take such sleps as may be necassary [0 give
the Company such rights and privileges in any part of the
world as deemead proper in the interest of the Company.

To promote and underlake the formation of any institution or
Company or subsidiary company or for any aforesaid
objecls intended lo benefl the Company directly or
indirectly and to coordinate, controd and guide their
activities,

To negotiale and enler into agreements and contracis with
domestic and forelgn companies., persons or other
ofganizations, banks and financial inslitutions, in refation lo
the business of the Company including that of technical
know-how, impor, export, purchase or sale of plant,
machinery, equipment, loo!s, accessores  and
consumables, finandial assistance and for carrying out all or
any of the objects of the Company.

To negotiate and enter inlo agreements and conlracls for
execution of turnkey jobs, works, supplies and exporl of
pfant, machinery, loofs and accessornies elc.

Upon and for the purpose of any issue of shares,
debentures or any other securities of the Company, to enler
into agreement with intermediaries incduding brokers,
managers of issuecommission agents and undenwriters and
lo provide for the remuneration of such persons for their
services by way of payment in cash or issue of shares,
debentures or other securities of the Company or by
granting options fo take the same or in any other manner as
permissible under the law.

To enler into contracts of indemnity and gel guarantee and
allocations for the businsss of the Company.

To make amangements for training of all categories of
emplayees and lo employ or otherwise engage expers,
advisors, consullants etc. in the inferest of achisving the
Company’s objects.

To promote conservalion and protection of electricity from
thefi, safety of life and to peotect environments including air,
land and water elc.




21

22

23

24

25

236

27

28

29

30

To provide for welfare of

employees

To take Insurance

To share the profits pay,
dividends and provide bonus
ele

To institule and defend the
legal proceedings

Te pay and subsequenty write

off prefiminary expenses
To contribute and make
donations

To open accounts in Banks

To accepl gifts, donations elc.

To pursue the objects of the
Company as principal, agenis,
trustee or in any other capacity

To enler inlo Conltracls

To pay and provide for the remuneration, amelioration and
welfare of persons employed or formerly employed by the
Company and their familiess providing for  pension,
allowances, bonuses, cther payments or by creating for the
purpose from tima to tme the Provident Fund, Gratuity and
other Funds or Trusls. Further to underake bDudding or
contributing to the buidng or houses. dwelings or chawls
by grants of money, or oy helping persons employed by the
Company to effect or maintain insurance on their lves by
contributing to the paymant of premium or otherwizse and by
providing or subscribing or contributing lowards educational
institutions, recreation, hospta's and dispensanas, madcal
and other assislance as the Company may deem fit.

To ensure any rights, propartias, underlakings, contracts,
gquarantees or obligations of profits of the Company of avery
nature and kind in any manner with any person, firm,
associalion, instilution or company.

To distribule among members of Lhe Company dividend
including bonus shares oul of profits, accumu'aled profits or
funds and resources of the Company in any manner
permissible under law.

To instilule, conducl, dafend, compound or abandon any
legal proceedings by or against Lhe Company or ils officers
or otherwise concerning the affsirs of the Company and also
lo compound and to allew lime for paymenl or satisfaction of
any debls or recovery due, daims or demands by or against
the Company and to refar any ciaims or demands by or
against the Company or any differencas arising in execulion
of contracts to concliation and arbitration and lo observe,
comply with and'or challenge any awards preliminary,
interim or final made in any such arbitration.

To pay out of the funds of the Company all costs, charges,
expenses and preliminary and incidental to the promoton,
formation, establishment and registralion of the Company or
other expenses incurred in this regard,

Subject to provisions of Companies Act, 1955 lo contributa
money or otherwise assil to charilable, benevolent,
refigious, scientific natonal, defense, public or other
institutions or cbjects of purposes.

To open an account or accounts with any individual, firm or
company or with any bank barkers or shroofs and lo pay
into and withdraw money from such accounl or accounts.

To accept gifts, bequests, devises and donations from
members and others and lo make gfis to members and
others of money, assels and properties of any kind,

To carry out all or any of the objects of the company and do
all or any of the above things in any par of the wordd and
either as prncipal, agenl, contraclor or lrustes or otherwisae
and either alone or in conjunclion with others,

To negotiale and/or enler into agreement and conlract with
individuals, companies, corporations, foreign or Indian, for
obtaining or providing technical, financial or any other
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33

35

36

To contnbule lowards
promotion of trade and industry

To take all necassary steps for
winding up of the company

To do and pedorm &l
coincidental and ancilary acls
for the attainment of it objecls

To take wup studes and

research experiments.

To evolve scheme  for
restructuring or arrangemenl
To apply for purchase, or

olherwise acquire.

assistanca for carrying on all or any of the objects of the
Company and also for the purposa of aclivaling, research,
developmenl of projects on the basis of know-how andfor
financial paricipation and for technical collaboration, and to
acquire or pravide necessary formulate and palent rights for
furthering the objecls of the company

To awd pecunianly or otherwise, any association, body of
movement having for s object the solution, sellement of
surmaounting of industrial or labour problems or trouble or
the promotion of industry o lrade

Subject to the prowvisions of Companies Act, 1956 or any
amendment or re-enactmenl thereol in the event of winding
up to distribute among the members in spede any property
of the Company or any proceeds of sale on disposal of any
property in accordance with the provisions of Lthe Act.

To do all such other things as may be deemed incidental or
conducive to the allainment of the above Objecls or any of
them and o carry on any business which may seem lo the
Company capable of being convenienlly carded in
connection with any of the Company’s Objects or calculated
directly or indirectly lo enhance the value of or render
profitable any of tha Company's property or righls.

To establish, provide, maintain and conducl or otherwise
subsidies research laboralofes and  experimental
workshops  for  scientific, technical or researches,
exparmeants and lo underake and carry on directly or in
collaboration with other agencies scientific and technical
research experments and tests of all kinds and to process,
improve and invenl new products and their techniques of
manufacture and lo promole, encourage, reward in every
manner studies and research, scienlific and technical
investigations and inventions of any kind thal may be
considered likely to assist, encourage and promote rapid
advances in technology, economies, impor substituton or
any business which the Company is authorized lo carry on.

Subjecl lo provisions of the Companies Act, 1956, lo evolve
scheme for restructuring or arrangament, lo amalgamate or
merge of Lo enler into partnership or inlo any consorfum of
arrangement for sharing of profits, unlon of interesls, co-
operation, joint venlure with any Person of Persons,
parinership firm/firms, of company of companies carmying on
or engaged in any operalion capable of being conducted so
conveniently in co-operation with the business of Lhe
Company or to benefit the Company or to the activites for
which the Company has been established.

To apply for purchase, or cotherwise acquire any lrade
marks, patenis, brevels, inventions, licenses, concessions
and the like, conferring any exclusive of nonexciusive of
limited rights to use, of any secret or other information as to
any invention which may be capable of being used for any
of the purposes of the Company, or the acquisition of which
may benefit the Company and lo use, exercise, develop or
grant licenses in respect of or olherwise tum to account the
property, righls er information so acquired.
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To sell, dispose or hive off an
underaking of the Company

Toe :el, .mprove, manage
levalop

To Jutsource pards of is
activitias

Limiled Liabdity

Share Caprtal

To seil, dispose or hive off an underaking of the Company
or any part thereof for such consideration as the Company
may think fit and in particular for shares, debenlures or

securities of any olher assotialion, corporation of company

To sell, improve, manage, develop, exchange, oan, lzase
or let, under-fease, sub - lel martgage, dspase of deal with
n any manner, turm to account of otherwise deal with any
nghts or property of the Company

To outsgurce parls of 15 acthilies ‘o achieve higher
afficiencies and throughpuls 'n the zchievement of s
pusiness goa's,

Tha liabrities of the members are imiled

Tha Authorised Share Capital of the company s

Rs.5,00,000/- (Rs. five 'ac) divided into 50,000 (Fifty
thousand) Equity shares of Rs 10V- (Rupee Ten only) each.

10

52



We, the several persons whose names and addresses are subscribed hereunder as described below are desirous of
being formed into a company, in pursuance of these Memorandum of Associalion and we respeclively agree to
take the number of shares in the Capital of the Company indicated a
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ARTICLES OF ASSOCIATION

OF
KUDGI TRANSMISSION LIMITED

DEFINETIONS

I Interpreiaimnm olause
i In the interpretaton o these Articles, unkss repugnant to the

subiect or conte-

il e Al means “The Companias AL 195367, 0 of 1956} as
amended from time o time and includes  any sEatutony
masdilication of reenactment thereot toe the lime being in foree.

These  Arwles means”™ these  Arkcles of  Association i
onginally ramed or as from ome o tme altgred by Special
Resalution.

These Arcles

“Auditons”) “Awditors”) mean and include persons appointed as such for the
tlime bing by the Company.

“Board™ or Board of Directors “Board” or "Board of Directors™ shall mezn the Board of
Directors of the Company as duly condtituted from time 1o time
of the Directors assembled a1 a Board meeting or all the Directors
of the Company collectively.

“Capital” “Capital” means the share capital for the time being raised or
authorized to be mised for the purpose of the Company.

“Company™ “Company™ shall mean the above ramad Company as a Public
Company under the provisions of Saotion 3iv) of ihe
Companies Act, 1956,

“Debenture™ “Debenture(s)” includes debenture stock, Bonds and other
Security of the Company.
“Director(s”) “Director (57} means the Directors for the time being of the

Company including Alternate Directors or, as the case may be,
the Directors assembled at a Board meeting.

~Dividend “Dividend” includes interim dividerd and bonus shares.

“Financial Institutions™ “Financial Institutions™ means the institutions and Banks
engaged in provision of long term. short term and lzase and other
forms of funding and shall include benks, muetesl funds and
institutions defined in and specified by the Central Govl. under
Section 4A of the Act

“Gender” Words importing the masculine pender alzo include the feminine
gender.

“In writing”™ and “Written™ includz peinting, lithogrephy and
other modes of representing or reproducing wonds in a visible
form.

“In Writing™ and “Written™

“Managing Direcior means the Memaging Director for the time

“hanaging Director”
heing of the Company.

“Mamber” “Member” means everny person holding equity share capital of
the Company and whose name is entered as berelicial owners in
the records of the Depositony and includes the subscribers to the
Memorandum of Association of the Company.

“Meeting” means “General Meating” or "Extraordinany General
Meeting™ of Members duly callad znd corstinuted including an
adjourned meeting. In the contet of Board of Directors, it shall
mean the meeting of the Directors incloding an adj
meeting.

“Mecting™




“Month™
“Ufice”

Pisd=tip capinal™

Persons

Prony ”

Heaister of Members™

Seal”

~sEBIT

“Hecretany”

“Becunities”

~Share”

~Share Capital™

“Singular Number™”

“State Electricity Board™

“Year or “Financial Year”

“Uther Expressions”

“Marginal Notes”

“Month™ means a calendar morth

“OMice” means the Registered Oftice ol the company af the place
indicated in Memorandum of Aszociation of the Company,

‘Pard-up capial” means minimum padd-up capital ol five likh
rupees or such higher paid-up capital, . may be presonbed as per
the proviston of section v of the Companias Act 1936,

Persons” include Corporations and firms as well as individuals

Trows ™ includes Attermey duly constituted under a valid Power
1 Atlomes

“Register of Members™ means the Register of Members to be
Lepd purswant fo the At

“Beal” means the Common Sed of the Company for the time
being.

“SEBIT means the Seourities and Exchonge Beard of India
established under Section 3 of the Securities and Exchange Board
of India Act, 1992,

“Secretany” means a Company Secretany within the meaning of
clause (c) of sub-section (1) of saction 2 of the Company
Secretaries Act, 1980 and inclodes any other individual for the
time being appointed to perform the duties which may be
performed by a Secreatry under this Act, and any other
ministerial or admindstrative dutics.

~Securities” mean shares, serip, stocks, bonds, debentures,
debenture stock or other marketsble securities of a like nature;
Government Securities and such other instruments as may be
notified by the Central Govermment to b securities and rights or
interest in socuritics.

*“Share” means share in the shae capital of the Company, and
includes stock except where a distinction between stock and
share is expressed or implisd.

“Share Capital” means the toal equity share capital of the
Company agreed to be issued and called the Authorized Capital
of the Company, as mentiooed in the Memorandum of
Aszociation of the Company,

Words importing the singular number irclude. where the context
admits the plural number and vice-versa

~Htate Electricity Boand” means the Electncity Board or Vidyut
Board or any other body by whatever name called, st up by the
State Governments under Elstricity (Supply) Act 1948, as
amended.  which expression shall include its  suocessors,
administrators, authorized representatives and permitted assigns.
“Year” means English calendar vear and “Financial Year™ shall
have the meaning assigned theres by Section 2017 o the Act,
Other words or expressions contzingd in these Articles shall bear

the same meaning as are assigmed o them in the Act or any
statutory modiflications theoeol,

Marginal Notes are for ease of reference only and shall not aflect
the construction and interpretation of thete Articles.
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2. Table “A” not to Apply

oL ompany o be govemed by thess
Articles

4. Business Purpose

5. Share Capital Trerease of capital by
the Company and how carried into
effect

6. New Capilal same as existing capital

7. Reduction of Capital

B. Sub-division and consalidation of
shares

9. Register and Index of Members

10, Branch Register of members

The regulations contained in Tablz A in the First Schedule o the
Companizs Act. 1936, shall not apply except (o the extent that
the same are repeated or contained or expressly made applicable
by these Arichkes or by the Act but the regulations for the
management of the Company and fir the obsenvance of the
members thereol and their repeesentatinves shall, subject o any
swercise of the statutory powers of the Company with refereme
ty the repeal or alleration of, or addition o ks regulaions by
spevial Resolution. as presonbed by the sand Compamnes Act,
1936 be such as contained in these Articles

The artictes tor the management of the Company and for the
obsenvance of the members thereol and their representatives
shall. subject as aforesaid and 1o my exercize of the stziuton
patsers of the Company in relerence to the repeal or alteration ol
or addition o i Articlss of Asociation by o speaal reaolution.
a prescnbed o permitted by the sol be and as swch are
vontained in these anticles.

It Company shall be engaged in the business ol Transmission
of Electricity.

CAPITAL

The Authonged Share Capital of the Company shall be such
amount and be divided into such shares as may from time (o fime
be provided in Clause W ol the Memorandum of association. The
Company may from lime to lime, increase or reduce the capital
and divide the shares into such respective amounts as may be
determined in such manner as permitted by the said Act.

Any capital mised by the creation of new shares shall be
considered as part of the origing capitzl, and shall be subjed o
the same provisions berein contained. with refercnce to the
pavment of calls and installments. forfeiture, lien, surrender,
transfer and transmission, voling and otherwise,

The Company may reduce its capital in any manner for the lims
being authorized by law and, in particular, capital may be paid
oft either with or without extinguishing liability on shares, pay of
any paid up share capital which is in excess of the want of the
COMPaEny.

Subject to the provisions of Ssition 9 of the Act, the Company
in  General  Megting may,  from  fime o lime
increase its share capital, consolidzte and divide all or
any of its share capital into share of larger amount, convert of its
fully paid up shares.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and also an Index
of Members and Debenture-holders in accordance with Sections
1530 and 151 of the Act. Further, as permissible under Section
152A of the Act, the register a2nd Index of beneficial owners
maintaingd by a “Depositon™ shall be deemed 10 be an Index of
Members for the purpose of the Articles.

The Company shall be entitled to Leep in any sfate or country
outside India a branch Register of members resident in that state
of country, subject to compliance with Saction 157 & 158 of the
A,




F1.Shares to be numbered distinctively

eare Applivation Mones

3 b unher fasoe or Capital

14. Shares Allotment by Directors

15.Tssue of shares for
consideration other than cash

16, Power alzo to Company in General
Meeting 1o jssue shares

The shares in the capital held othennise than in the depository
mesde shall be numbered progressively in sequence and given
distinctive number. Except and in the manner berein mentioned.
iy <hane <hall b forfeited or surremdered and shall continee
AT 1N aImDer Wik 1 s eninad iy momee.

R L aminedAny sl cmsung il Uwe sndare .J.IflIlL'dl]l.':'I PR - el
s held by i an socount with o Scheduled Commercial Bank (in
the mame ot the Company i

I A any me the Uompany waahes 1o rse 16 subsonbed share

o)

SApal il shall First olfer such <nares oors exdsing snarefolders
iother than the sweat Fyuily Shares issued under Section 794 of
the At in proportion (o their evisting shareholdings on the date
b sugh vssue. Such odler o the exishing shareholders (other 1han
wwcal Byguiny Shares) shall be oo ocvordanee with the prosisions
ul Secton 816Dl the AL

Fhe Company shall subject to appliceble prosasns of the Act and
Articles of Association. make cniform calls from time W tlime
upon all the Sharcholders in respect of the momneys remaining
unpaid on the issved share capitzl within 30 days or such time, as
the Board may deem fit and appropriate.

Subject to the provisions of these Articles and of the Act, the
shares including any shares forming part of any increased capital
of the Company shall be under the control of the Directors, whao
may allol or otherwise dispose off the shares to such persons in
such proportion, on such terms and conditions and at such times
as the Directors may think it 2nd subject to the sanction of the
Company in General Meeting. subject 0 the provisions of
Sections 78 and 79 of the Acl at a peemium or al par or al a
discount and such option being exerciszble for such lime and lor
such consideration as the Directors think fit. The Board shall
cause to be filed the returms = to allotment provided for in
Section 75 of the Act.

Subject to these Anticles and the provision of the Act. the Board
may issue and allot shares in the capital of the Company as
payment or in consideration of as part payment or in part
consideration of the purchase or aojuisition of any property or
for services, rendered o the Company in the conduct of its
business and shares which may be @ issuad or allotted shall be
credited or deemad 1o be creditad & Fully paid up or partly paid
up shares.

In addition to and without derogation to the aforesaid powers of
the Board, the Company in Gereral Meeting may subject to the
provisions of Section 81 of the Act peoside that any shares
{whether forming part of the orzing capital or of any inoreassd
capital of the Company) shall be offered 0 such persons
twhether a Member or noth, in sxch propertion and on such terms
and conmditions of the Act) 2t a premium or 2l par or a1 a discount,
as such General Meeling <hall determine and with full power to
give any person (whether a Member or not) the option to call for
or be allotted shares of any classof the Company either subject to
compliance with the provisions of Sections 78 and 79 of the Act
al a premium or at par or & discount, suwch option being
exercizable at such times and for such consideration as may be
directed by such General Meetng or the Company in General
Meeting may make any other provisions whatsoever for the issue,

3
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allotment or disposal of any shares.

17, Acceptance of shares Any person applying for shares in the Company followed by an
allotment of any shares and subscribers to the Memorandum,
<hall be a sharcholder within the meaning of these Anicles. and
SNETY PETH WP Mk i o) P Begister of Mempers «nall
foor thee purpoaes of these Amickes, be o Member of the Company

TS Deposit & vall o be o debt payable 1T Moy, (i any b, which the Hoard shall, on the application
immedizely tor allotment of any shares being made by them, roquire o dinea
o b peid by oway ol deposit, call or othemwise. in respect of any
shares allotted by them. shall immadiately on the insertion of the
name of 1he allottes 10 the Hegister of Members o the nams ol
the hobder of axch shares. bevome o debt doe 1o and recoverable
by the Company from the allotee thereol, and shall be paid by
him accordingly

i9. Liability or Members Every Member, or his heirs. eweoutors or administrators. <hall
pay 1o the Company the portea of the capital and premium. (f
any, represented by or payable on. his share or shares which may.
for the time being. remain unpaid thereon in such amounts, at
such time or limes and in such manner as the Board shall, from
time 0 time, in accordance with the Company’s regulations,
require o fis for the payment therent.

Every Member or allottee of shares who is hoMing such shares in
the physical form shall be ¢ntitked. without payment, to receive
one cerliflicate specifying the name of the person inwhosa favour
il i5 issued, the shares to which it relates and the amount paid-up
thereof, Such cenificates shall be issued oaly in pursuance of a
resolution passed by the Board znd on surrender to ihe Company
of the letter of allotment or the frectional coupoens of requisite
value, save in case of issues against letters of acceptance or of
renunciation or in cases of issue of bonus shares. Every such
certificate shall be jssued under the =eal of the Company, which
shall be affived in the presence of two Directors and the
Secretary or some other person appointed by the Board for the
purpoze, and the two Directors and the Secretary or other persons
as authorized by the Board shall sign the share cenificate,
PROVIDED, if the composition of the Board permits of i1, a
lzast one of the aforesaid two directors shall be a person olher
than a Managing or a Whole Time Director. Particulars of every
share certificate issued shall be entered in the Register of
Members against the name of the person to whom it has been
issued, indicating the date of issue. For fssue of any further
duplicate certificate, the Board shall be entitled, bt shall not be
bound, to prescribe a charge not exceeding Rupee One,

20 Share Certificates a

by A Director may sign a share certificate by afliving his signature
thereon by means of any machine, equipment or other
mechanical means such as engraving in metal or lithography. but
nol by means of a rubber stamp PROVIDED that the Director
shall be responsible for the safe custody of such machine
equipment or other material used for the purposs,

Mo certilicate of any share or shares dhall be jssued either in
exchange for thoze which are sub-divided or conwlidated or in
replacement of those which are detaced. tormn or destrosed or
where the pages on the reverse for recosding transfers have been
duly utilised. unless the cenificate in licu of which it is issued is
surrendered to the Company and on payment of Rupee one per
centificate. P :'-_l.-"?‘\

5

21, Benewal of share Cenificates a




22, Joint balders

by When a new share centificate his been issued in pursuince of
clause (a) of this Article. it shail stare on the face of it and against
the stub or counterfoil to the effect tha it is "issued in lizu of
vhare certificate No. aubedivided replaced on
oo bidation o) shanes

Wb UF o share certilivale is st o dorned 4 e ceificale ol id
hercot shall be issued onfy seth the poor consent of the Hoard
and on such Terms. (Fany. as to o idenoe and imdemney and & o
the papment of out-of-pocket eapenses invurred by the Company
‘A Anvestigating e wenoe. 23 the Boand thinks m

1 When a mew share cortilivale has boen issued an pursuance o]
clause to) of this Article. it shall siate on the Taoe o i ded agdainst
thee stub or countertonl to the clfoct thal it s “duphicie issued in
ke of share  cemificale o _ 7 The  aoed
‘Duplicate” shall be stamped of porebad o bodd lellers aonoss
ihe face of the share cerilicate.

¢} Where a new share certificate has heen issued in puriuance of
clause (a) and’ or clauze (c) of this Anicle. particulars of eveny
such share centificate shall be ertered in o Register of Renewed
and Duplicate Certilicates indicating azainst the names of the
persons [0 whom the certificate is issued. the number and date of
izsue of the share certilicate in lizu of which the new centificate is
issued and the necessary changes indicated in the Register of
Members by suitable cross referenoe in the “Remarks”™ column.

1} All blank forms (o be used for isue of share cerificates shall be
printed and the printing shall be dore caly on the authority of a
resolution of the Board The blak forms shall be consscutively
machine-numbered and the foms and the blocks, engravings,
facsimiles refating to the printing of such forms shall be kept in
the custody of the Secretary or of suwh other person as the Board
may appoint for the purpose and the Secretary or the other person
aforesaid shall be responsible for rendering an account of these
forms to the Board.

Ihe Managing Director of the Company for the time being or
every Director of the Company shall be responsible for the
maintenance, preservation and safe custody of all books and
documents relating to the issue of share certilicates except the
blank forms of share cerificates referred to in sub-Articlz ().

E

hi All books referred to in sub-Anick (g) shall be peessrved in good
order permanently.

a) Where tao or more persons are registered as the holders of any
share, they shall be treated as a single sharcholder and shall be
deemad to hold the same as jint holders with benelits of
survivorship subject to the following and other provisions
containad in these Aricles.

by IThe Company shall be entithed to decline 10 register mote than
four persons as the holders of any shere.

¢} The Joint holders of any share shall be lizhle. severally as well as
Jointly, for and in respect of all calls and other payments which
ought 1o be made in respect of such shares.

d) On the death of any such joint holder. the sumvivor or sumvivors
shall be the only person or perscas recognized by the Company
&
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23 Company nol bound o recognize

24,

holding of shares on trust or any
interest in shares other than that of
registered holder

Furds etc. of Company may not be
appliad in purchase of shares of the
Company

. The Company may buy hack its

own shares

. Commission may be paid

=

as having any fitle 1o the share, but the Directors may require
such evidence of death as they may deem (it and nothing herein
contzined shall be taken to relesse the estate of the deveased joint
boldzr from any lisbility on sheres held by him jointly with any
other peraon

Pelivery of share cenificate o any one of such poant holders <hall
e deemed 1o be delivers to all ol them and any ome of such it
holders may give effectual Jischarge od receipts for any
dividends or other moneys poable 0 respect of such shares
and'of in respect of any other otligation of the Company towards
them,

11 Unly the person whose name stands in the Register of Members as

E

I

the tirst of the joint Bolders of any <hares <hall be entitled to
delivery of the cerilicate relsting to such share or o recenve
modices from the Company. and amy potice 2iven (o uch person
shall be deemed proper notice o all joint bobders.

Any one of two of more foinl halders may vole al any meeting
either personally or by prosy i respect of such share as if he
were solely entilled thereto, and if more than one of such joint
holders be present al any meeting personally or by proxy, the
holder whose name stands first or higher (as the case may be) on
the Register of Members in respect of such share shall alone be
entitlad to vote in respext thereof.

PROVIDED always that a member presenl at any meeting
personally shall be entitled 10 voiz in prefercnce 1o a person
present by proxy although the name of such person present by
proxy stands first on the Register of Members in respect of such
shares,

Except as ordered by a Court of competent jurisdiction or as by
law required, the Company shall not be bound to recognize
holding of any share upon asy trust and to recognize any
equitable, contingent, fulure or partial interest in any share, or
(except only as is by these Anticks ctherwise expressly provided)
any right in respect of a share other than an zhsolute right thereto,
in accordance with these Articles, in the person from time to time
registered as the holder thereof. but the Board shall be at liberty
al their sole discretion to register any share in the joint names of
any two or more persons of the sunviver or survivers of them.

The Company shall not give, cither directly or indirectly, and
either by means of a loan, guarentes, the provision of security or
otherwise, any financial assistance for the purpoze of or in
connection with the purchase or subscription made or 1o be made
by any person for purchase of any shares in the Company excepl
in conformity with the provisions of Section 77 of the Act.

The Company may buy hack its own shares subject to the
provisions contained in Sections 77A and 77TAA and 77B of the
Acl.

UNDER WRITING AND BROKERAGE

Subject to the provisions of Section 76 of the Act. the Company
may at any lime pay a commission 1o any person in consideration
of his subscribing or agreving to subseribe for any shares in or
debentures of the Company, of rocuring. or agreeing to procure
subscriptions for any shares in or debentures of the Company, but
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percent of the price al which the shares are issued, and in case of
debentures, tao and a hall’ percent of the price at which the
debentures are issued. Such commission may be satisfied by
payment in cash or by allotment of fully or panily paid shares or
debentures or partly in one way msnd panldy in the other

27 Brokerage The Company may adso on any ssue o <hares or debentures, s
such brokerage as may be lawful

INTEREST OUT OF CAFITAL

18 Interest may be paid out of  Gapital Where any shares are 1ssuad tor the purmoss OF raismeg meney (o
defray the expenses ol the constructon ol any work or buildineg
of the provision of any plane which cznnot be made profitable
for o lengthy period, the Compeny may pay interest on <0 much
of that share capital as is tor the time being paid up. tor the
period, a1 the rate and subject o the vonditions and restnotions
provaded by Section 208 of the Act and may charge the same 1o
capital as part of the cost of vongruction ol the work, or building,
or the provision of plant,

CALLS ON SHARES

29, Directors may make calls Ihe Board may, from time to time, subject to the terms on which
any shares may have been issuad and subject to the conditions of
allotment, by a resolution passad al a meeting of the Board (and
nol by resolution by circulation) make such call & it thinks £
upon the Members in respect of 2l money s unpaid on the shares
held by them respectively and each member shall pay the amount
of every call so made on him to the person or persons and at the
times and places appointed by the board. A call may be made
payable by installmenis.

Not less than thiry days’ notice in writing of any call shall be
given by the Company specifying the time and place of payment.
and the person or persons to whom such call shall be paid.

30, Notice of calls

31, When call made A call shall be deemed to have been made afler the resolution
authorizing such call was passed at a meeting of the Board and
demand notice is issued.

32, Calls may be revoked or postponed A call may be revoked or postponed a2t the discretion of the
Board.

33. Directors may extend time The Board may, lrom lime 1o time 2t its discretion, evtend the

time fixed for the payment of any c2ll, and may extend such time
as to all or any of the Members for reasoas which the Board may
consider satisfactory, but no Member shall be entitled to such
exlension save as a matter of grace.

34, Calls to carry interest IF any Member fzils to pay any call due from him on the day
appointed for payment thereof, o any such extension thereof as
aforesaid, he shall be liable to pay interest oa the same from the
day appointed for the payment thereof to the time of actual
payment at rate pot exceeding 18 per cent per annum as may be
decided by the Board. but the Board may in its absolute
dizcretion and in special circumsznces waive or reduce the kv
of interest as deemed appropriate.

15, Sums deemed to be call Any sum, wiich by the terms of issue of a share becomes payable
on allotment or at any fived date, shall for the purposes of thess
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6. Partial pavment rot to preclude
forteitune

AT Payment in anticipation of calls
may carry interest

38. Company 1o have lien on shares

19, Enforcing Hen by sale

40. Application of proceads of sale

and in case of non-payment all the relevant provisions of these
Articles as to payment of interest and forfeiture or otherwise shall
apply as il such sum had become payable by virue of a call duly
made and notilied.

Metther the receipd by the Company of o porion of By monss
which shall from nme 1o tme be due from any Member 1o the
Company in respect ol his shares. aither by way ol panapal or
interest nor any indulgence granted by the Company in respect ol
the payment ol any such morey, shall preclude the UCompany
from thereatter proceeding o enforce a forfeiture of such shares
as hereinatter prow ided.

ial The Board may. if it thinks 1L ageee o and i anticipation
receive from any Member willing to advance the same, all of
calls money or any part of the amounts of his respective shares
heyond the sums actually called up. and upon the money s <o paid
in advance, of upon o much therol, tom time o ame. and at
any time thereafter as exceeds the zmount of the calls then made
upon and due in respect of the shares on account of which such
advances are made, the Board may pay or allow interest, al such
rate a3 the Member paying the sum in advance and the Board
agreg upon.The Board may zores (o repay @l any time any
amount so advanced or may & any lime repay the same upon
giving to the Member three months” notice in writing.

FROVIDED that moneys paid in advance of calls on any shares
may carry interest but shall nod coafer a right to dividend or to

participate in profits,

(b) Mo Member paying any such sum in advance shall be entitled
ta wvoling rights in respect of the moneys so paid by him until the
same would but for such payment become presently payable.

LIEN ON SHARES! DEBENTURES

The Company shall have a first and paramount lien upon all the
shares (other than fully paid up shares) registered in the name of
each member (whether solely or joinily with others) and upon the
sale proceeds thereof, for all moneys (whether presently payable
or nol) called or payable at a fived lime in respect of all such
shares (not being fully paid up) for 2]l moneys presently payvable
by him or his estate to the Company. Any such lien shall extend
to all dividends from time o tme dedlared in respect of such
dhares.

For the purpase of enforcing suwch lien, the Board may sell the
shares subject thereto in such manner as they shall think fit, and
for that purpose it may cause o be issued a duplicate certilicate
in respect of such shares and may authorize one of their Directors
to execute a transfer thereol on behalf of and in the nzme of the
Boand. No sale shall be made until rotice period for making call
as aforesaid have expired and until potice in writing of the
intention to sell shall have been made known (o the sharcholdzr
for default in payment and delzult has been made by him in the
payment of money called in respect of such shares for thiny days
after the date of such nodice. Upon issue of a duplicate cenificate
or certificates in licu of the original share, the cenificate or
certificates originally issued shall stand cancelled and become
null and void and the same shall kave no elfect.

The met proceeds of any such sale shall be received by




411 money pasable on shianes not
paid natice to be given to members

12, Contents of Notice

13. In default of payment, shares to be
forfeited

H. Notice of forfeiture toa Member

45. Forfeited share to be property of the
Company and may be sold ete.

46, Member still liable to pay calls
owing at the time of forfeiture and
interest

A7, Effect of forfeiure

Company and applisd in or towards pasment of such part of the
amount as is presently payable and the residoe, 0 any, shall
(subject to a like lien for sums nod presently payable as existed
upon the shares before <ale) be paid to the persons entitled 1o the
shares on the date of the <ale

FORFEITURE OF SHARES DERENTL RES

Ir any Member fmils o pay any call op rstadlment of ol onoos
before the day appointed for the payvmernd of the came or any such
extension therol as afpresaid the Roard may w0 v time
thereatter, Jduning «uch time s the call of mstallment remains
unpaid. give notice o m reguinng bim o pay the <ame tweether
with any imterest that may have aooroed and 2l expenses that
may have been incurmed by the Vompany by rezson of such ron-
paymeni

The notice shall name o day ind heing less than lourteen davs
from the date of the nonice) and a plaoe or places on and at which
such call or installment and such interest thercon at such rate as
the Directors shall determine from the div on which such call or
installment ought to have been peid and expenses as aforesaid are
to be paid. The notice shall also state that in the event of the non-
payment at or before the time :nd al the place appointed, the
shares in respect of which the call was made or installment is
pavable, shall be liable 1o be forfzited.

If the requirement of any swch rotice as aforesaid are nol
complied with every or any share in respect of which such notice
has been given may, at any time therealter. but before payment of
all calls or installments, intered and expenses due in respect
therneof, be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared or any other
moneys payable in respect of the aforessid share and not actually
paid before the forfeiture,

When any share shall have been =0 forfeited. notice of the
forfeiture shall be given to the Member in whose name it stood
immediztely prior to the forfeitwe. and 20 entry of the forfeiture,
with the date thercof, shall forthwith be made in the Register of
Members. but no forfeiture shall be in any manrer invalid by any
omission or neglect to make any such entry as aforesaid in the
Register.

Any share so forfeited shall be deemad to be the property of the
Company, and may be sold, re-allattad, or otherwise dispozed of,
either to the original holder thereaf of to any person. upon such
terms and in such manner as the Board shall think 1,

Any members whose shares have been forfeited  shall
notwithstanding the forfeiture be liakls (o pay and shall forthwith
pay to the Company, on demand, all calls, installment. interest
and expenses owing upon of in respect of such chares al the time
of the forfeiture together with intzrest acorued thereen at the time
of the forfeiture at such rate as the Poard may determine. and the
Boand may enforce the payment thereofl if il thinks i

The forfeiture of a share shall imvole cutinction. at the time of
the forfeiture, of all inteérest in and 2!l claims and demands
against the Company, in respect of the share and all other rights
incidental 1o the share, excepl caly such of thase rights as by
these Arlicles are expressly saved

1] /




48, Evidence of forfeiture

i

YWalidity of sale under Anticles or

torteited shares

$0.Cancellation of share cerilicales in

respect of forfeited shares

31. Power to annul forfeiture

52, Register of Translers

33. Formn of transfer

LR

Instrument of Transfer to be
completed and  presented to ihe

Company

A declaration in writing by a Director of Secretany of the
Company or by any person duly authorized in this regard tha
certain share in the Company have been duly forfeited on a date
stated in the dexclamtion. shall he conclusive evidence of the facts
therein siated as againd all peraons claimime t be entitled 1 the
Judres and such declaration, and the reveipt of the Company tor
the consideration, if any, given for the shares onthe sake or
dizposition thereo ! shall vonstitute 3 wood fithe to such shares and
the peraon o whom the shares are wold shall be registered as the
hoslder of such shares and <hall pd be bound 0 e as 1o the
application of the purchaze money nor shall his titke 1o such
chares be affected by any megulanty or imalidity in the
procesdmgs inreferenoe 1o such forfeiture. sale or disposition.

['pon any <ale alter forfziture of for enforcimg a lien in perported
cwercise of the powers herein before wiven. the boand mas
APPOInL Some person [ eveduls an instrument of transter of the
shares sold and cause the purchaser™s name o be entered in the
Register of Members in respect ol the shanes sold, and the
purchaser shall mot be bound to see the regularity of the
procendings. or to the application of the purchase money. and
after his name has been entered in the Register in respect of such
shares the validity of the sale shall not be impeached by any
person and the remedy of any person azgrieved by the sale shall
be in damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or centilicates
originally issued in respect of the relative shares shall (unlzss the
same shall on demand by the Company have been (previously)
surrendered to il by the defauling member) stand cancelled and
become null and void and of m effect, and the Board shall be
entitled to issue a duplicate cenificate or certificates in respect of
the said shares to the person or persons enlitled thereto.

The Board may at any time before any share so forfzited shall
have been sold, re-allotted or etherwite disposed of, annul the
forfeiture thereof upon such conditions as it thinks ft.

TRANSFER AND THANSMISSION OF SHARES AND
DEBENTURES

The Company shall maintain a Register of Transfers and therein
shall be fairly and distinctly enter the pariiculars of every transfer
or transmission of any share in the physical form.

The instrument of transfer shall be in writing ard in such form as
prescribed under the Act. All the provisions of Section 108 of the
Act shall be duly complicd with in respect of all transfers and of
the registration thereof., The Company shall not charge any fee
for registration of a transfer of shares or debenteres.

The Instrument of Transfer duly stamped and executed by the
transferor and the transferee shall be detivered to the Company in
aocordance with the provisions of the Act. The instument of
transfer shall be accompanied by the Share Cemificate or such
evidences the Board may require to prove the title of transferor
and his right to transfer the shares and every registered
Instrument of Transfer shall remain in the custody of the
Company until destroved by order of the Board. Any instrument
of transfer which the Board may decline 1o regist




35, Transfenor deemed to be holder

Sho s ranser o inselvent ot

T Ulosure of Register of Members of
{ebenture hodders

%, Momination by shaneholder

39 Title to shares of deceaszed holder

&0 Transmission Clause

Al The Company mot liable for
disregard of notice prohibiting
registration of transfer

returned to the person depositing the sams,

The transferor shall be deemed to be the holder of such shares
until the name of the transferee <hall have eatered in the Register
of Members i respect therpeof Helore the regntraion of 3
trapster, the cermificate of cemiticates of the -hares must he
delivered o the Company alonzwith Transter [eed

o transber shall b made to i persom o irsaslifsd i oF To i
inzolvent.

The Directors shall have power. on giving seven davs pofice
advernsement as regquired by Secteon 13 o the L o close the
transter books. Regidder of Members or Heguter of Debenture
holders of the Company for such penod of time not evceedineg in
the whole 45 davs in cach vear thut ot eaceeding 30 das a1 g
timel & they may Jetermirs:,

Every share-holder or Jebenture Bobler may ol any lime,
nominate in the prescribed manter, @ person (o whom his shares
or debenture shall vest in the event of his death, & provided in
Section 1094 of the Act.

In the event thére is mo romination. 1f2  eNeculors of
administrators of a deccased Member or the holder of a
Succession Certificate in respect of the shares of a deveasad
Member (not being one of two of more joint holders) shall be the
only persons whom the Company will be bound to recognise as
having any litle to the shares registered in the name of such
Member, and the Company shall not be bound o recognise such
executors or administrators or holers unkess suwch executors,
administrators or holders shall have first obtainad prohate or
Letters of Administration or Swoession Certificate a8 the ca
may be, from a duly constituted Court in India

PROVIDED that the Directors may. at their absolute discretion
dispense with production of Protate, Letters of Administration or
Succession Cerificate vpon sxch terms as o indemnity or
otherwise as they think fit and may enter the nzme of the person
who claims to be ahsolutely entitled to the shares standing in the
name of a deceased Member. as a Member.

Subject to the provisions of the Act zny person becoming entitled
to any share in consequence of the death, lunacy or insolvency of
any Member or by any lawful means other than by a transfer in
accordance with these Articles, may, with the consent ol the
Directors (which they shall be wader no obligation to give) and
upon producing such evidence that he sustains the character in
respect of which he proposes 1o act under this. Aricle or of his
tithe s the Directors may require. and upon such indemnily as the
Directors may require, either be registered as a Member in
respect of such shares or elet o have some person nominated by
him and approved by the Directors registered as a Member in
respect of such shares PROVIDED that if such persons shall efect
to have his nominee registered, he <hall testify his ¢lection by
executing in favour of his pominee an instument of transfer in
acoordanoe with these Articles, znd until he does so he shall not
be freed from any liability in respect of such shares.

The Company shall incur mo lizghility or responsibility whatever
in consequence of its registering or giving effedt o any

14



f2. KRights of successors

63. Alteration of share capital

&4, Copies of Memorandum and
Anticles of Association to be sent
by the Company

owner thereol (as shown or appearing in régister of Members) o
the prejudice of persons having of ¢laiming any equitable right,
tithe or interest to or in the same shares, notwithstanding that the
Company may have had notice of such equitable right, title or
interest or notice prohibiling registration of such transfer, and
may have entered such notice or referred 1o it in any ook, or
artended oF given ertect to any notice which may have been given
it of any oquitable right title or interest or be under amy
liability whatsoever tor refusing or neglecting <o to do though it
may have boen entered or reterred to in some book of the
Company. but the Company shall nevertheless be at libeny o
regard and attend to any such nolice and  pive elfect thereto, if
the Directors shall <o hink fit

A persen becoming entitled 1o a share by reazon ol the death or
insolvenay of the holder shall be cntitled 1o the same dividends
nd other advantages to which he would have been entitled if be
were the registered halder of the shares. exeept that he shall not.
hefore being registered as a Member in respect of the <hares, be
entitled to exercise any right conferred by membership in relation
to metings of the Company.

PROVIDED that the Directors shall, at any time, give notice
requiring any such person o ckeot to be registered himeelf or to
transfer the shares, and if the motice is not complied with within
ninety days from the date of issue of the notice, the Directors
may thereafier withhold payment of all dividends, bonuses or
other moneys payable in respect of the shares until the
requirements of the notice have been complied with.

The Company in general meeting may from time Lo time:

a) Consolidate and divide all or eny of its share capital into shares
of larger amount than its existing shares.

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

¢} Cancel any shares which as the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the shares w0 cancelled.

The resolution whereby any share is sub-divided may determine
that, as between the holders of the shares resulting from such sub-
division, one or more of such shares shall have some preference or
special advantage as regards dividend, capital. voting or otherwise
over of as compared with the others or other, subject, nevertheless,
to the provisions of Sections 83, 87, 88 and 106 of 1he AcL

Subject to the provisions of Sections 100 to 105 inclusive of the
Act. the Board may acoept from any member the surrender on such
terms and conditions as shall be azreed of all or zny of his shares.

Copies of the Memorandum and Amicles of Association of the
Company and other documents referred to in Section 39 of the Act
shall be sent by the Company 1o every Member at his request
within seven days of the request on payment of the sum of Rupee
One for each copy.

13




A5, Borrowing powers

B Nisment or repasnent of borrewed
AT SRS

A7 Terms ol issue of Debentures

68, Register of Mortgages ete. to be
kept

69, Index of Debenture holders

T Application o Debentures and
other secunilics

T1. Dematenalization of Secuntics

BORROWING POWERS

Subject to the provisions of Section $8A. 292, 793, 370 and other
ipplicable provisions of the Ack the Board of Directors may, from
UThe an jomee A1 ks diserehem, 0y o resakiulisn il o |:.-...|.'Jlr'|_L' ol ihe
Hoard, sovept deposits rom Members, either in adsance of Gills or
ulherwise, and wencrally rarse or formas of sevune the paviment o
uy sums of money for the purpose ol the Company. Prowrded
Mowever. wiere e moneys  dready  Domowed  (aparn  irem
emporany foans obtaimad from the Company's hankers in the
erdinary doe course of business) exeond the aggregate of the paid-
i apatal of the Compans amnd s inee resenves (mol Beinz resenes
¢t apant tor any specific purpose), the Board shall ot borrow such
mameh s without the consent of the Compeny in General Meeting.

subjedt to the provisions of Ankle ol bercot. the pavment und
repayment of moneys bormowed 35 storesald may be secured in
sich manner and upon such terms and conditions inall respects as
the Board of Directors may think 1L by resolutions passed ol o
meeting of the Board and in particular, by the issue of bonds or
debentures of the Company whether unsecured or sequred by a
morigage of charge over all or iy pan of the propery of the
Company (both present and futerz) imeluding its uncalled capital
for the time being, and debentuss and other securities may be
made assignable free from any equitics between the Company and
the person to whom the same may be issued.,

Any debentures or other secunitics may be issued or otherwize and
may be issved on condition that they shall be convertible into
shares of any denomination, znd with any privileges and
conditions to redemption. surrender, drawing, allotment of shares
and attending (but not voting) at General Meetings. Debentures
with the right to conversion into or alletment of shares shall be
issued only with the consent of the Company in General Meelings
accordad by special resolution,

The Board shall cause a proper Register to be kept in accordance
with the provisions of Section 143 of the Act of all morgages.
debentures and charges specifically affecting the propenty of the
Company, and shall cause the requirements of Sections 118, 125
and 127 to 144 (both inclusive) of the Act in that behall to be duly
complied with, so far as they are required to be complied with by
the Board.

The Company shall, il at any tire it issues debentures, keep a
Register and Index of Debenture holders in accordance with
Section 152 of the Act. The Company shall have the pawer to keep
in any State or Country outside [ndia a branch Register of
Debenture holders-resident in that State or country.

The provisions of the Anicles dall zpply mutatis mutandis to
debentures, bonds or other securitics issued by the company.

(1) Definitions:
For the purpose of this Aricke:

‘Depository” means any Company which has been granted a
certificate of registration wder Section 1201A) of the
Securitizs and Exchange Board of India Act 1992 and
wherein the securities of the Company are dealt with in
acoordande with the provisions in the Depositonies Aot 1996,
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*Benelicial Owner” means a person or persons whose name is
recorded in the Register mentzined by a Depositony under the
Depositon Act. 1996,

121 Dematerialization of Securities

Solwithstandme s ihing wontaired 0 hese Aok, he
Company chall ke cotiked o dematenaliss s cwisning
evufilies, rematenalise 115 seoumies nekd 1nothe Depositones
und or ofber 88 fnesh ocunties o0 Jematenalised (o
purswant (o the provisions of e Depositones Aok 1996 and
the rulés framed theneunder. if any .

T OIption for ins cstors

Ervery person <ubseribing 0 or bolding scunties of the
Company' shall have the oplion o roceive  socurifies
ceriificates or (o hold the scunites with the Deposton. such
1 person wha is the benetioal owner of the securities can al
iy Hime opd oot of the Depositon, it peemitted by the law, in
eespect of any secunty ia the manner and within the 1ime
prescnbed, issued o the beneticial owner the required
cerilicate of the securities.

If a person opts to hold his securities with a Depository. the

Company shall intimate such Depository, the details of

allotment of the securily and on receipt of the information, the
depository shall enter in its records the name of the alloitees
as the benelicial owner of the scourities,

{4) Securities in Depository to be in Fungible Form

All securities held by a Depasiteny shall be dematerislized and
be in fungible form. MNothing coataired in Section 153, 1534,
13318, 187B, 187C and 372 of the Act shall apply to a
Depository in respect of the securities held by it on behall of
the Benelicial Owners.

13) Rights and Lizhilitizs of Beneficial Orner

ia) Notwithstanding anything to the contrary contained in the
Act or these Articles. a Depository shall be deemed to be
the registered owner for the purposes of effecting transler of
ownership of sscunty on behalf of the benelicial owners.

(b} Save as otherwise providad in (a) zbove, the Depository as
the registered owner of the securitics shall not have any
voting rights or any other rights in respect of the securitizs
Feeld by it

(e} Every person holding securities of the Company and whose
name is entered as the beneticial owner in the records of the
Depository shall be deemed w0 be a member of the
Company. The benelicizl owner of se¢unlies shall he
entitked to all the rights and berelits and be subject to all the
lizbilities in respect of his securities. which zre held. by a
Depository.

(63 Service of Documents

Notwithstanding anything to the contrary contained in the Act
or Articles to the contrary, where securities are held in a
Depositony. the records of the heneficizl ownership may be
smved by such Depository on the Company by means of
¢lectronic mode or by deliven of oppics or discs.

17y Provisions of Anicles 1o apply to shares held in - Depositony
Nothing contained in Section 108 of the Act or these Articles

WA
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72, Shares may be converted into stock
and reconverted

73, Rights of stock holders

4. Annual General Meeting

75, Extraordinary (reneral Mecting

and transferes both of whom are entered as beneficial owners
in the reconds ol a Depositon.

18) Allotment of Securities dealt within a Depository

o tthstandime anything inthe Ao or these Arickes. whare

counfies are dealt with ba the Preposafon, (e Campay =hal
nhimate the detanls thereot o the Deposton immediatels on
ilotment ol such secunties

CRE LSRN e N Bers O] secufiiaes fold i U Jeposiions mods

Nothing contained inothe At o these Articles regarding the
st iy o i distincine numbers on securities s b
ihe Company shall apply o secunties beld with a Depositon,

eI Kegister and Indes of Benetioal thaners

T Hegister and Indes of Bere il (haners mainiained by o
Iepositon under the Deposiorics At 199 shiall be deeied
o b the Register and Indes of member and <ocuniy holder
for the purpaose of these Aricks,

CONVERSION OF SHARES INTO STOCK  AND
RECONVERSION

The Company in General Meeting may convert any paid up shares
into stock and when any shares shall have been convertad into
stock. the several holders of such stock may henceforth transfer
their respective interest therein, or any part of such interest, in the
same manner and subject to the same regultions, as il no sch
conversion had taken place. or & near thereto as circumstanoes
will admit. The Company may at any time reconvert zny stock into
paid-up shares.

The holders of stock shall, according to the amount of stock held
by them. have the same rights. privilezes and advantages as
regards dividends, voting at meetings of the Company, and other
matters. as if they held the shares from which the sock arose,

MEETING OF MEMBERS

The Company shall in cach year hold a Gereral Meeting as its
Annual General Meeting in addition to any other meeting in that
year. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings. [F for any reason
bevond the control of the Board. the general meeting (including an
Annual General meeting) cannot be held on the appointed day, the
Board shall have power to postpone the General meeting of which
a notice shoukd be given to the menbers through adverisement in
alleast o news papers, of which one should be in the language of
the region in which the Registered office of the compeny is
siluated.  Every members of the Company shall be entitled to
attend either in person or by proay and the Awditor of the
Company shall have the right to attend znd to be heard 2t any
gereral Mecting which he attends on any pan of the business
which concems him as Auditor,

The Boand may, whenever i thinks fiL call an Extraordinary
Crerreral Meeting and it shall do @0 upoa a requisition in writing by
a Member or Members bolding in the azgregate not less than one-
tenth of such of the paid-up capiizl oo that date and carries the
right of vating in regard to the matter in respect of which the
requisition has been made.

i
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73

T6. Requisition of Members to state
object of Meeting

1T U receipt of requisition [irectors
tovcall meeting and in default
requisilionists may do <o,

T8. Meeting called by requisitionists.

T2 Twenty-one days” notice of meeting
to be given

80, Business to be transacted at the
Genaral Meeting and nature thereof

81. Omission 1o give rolice rmol Lo
invalidate the rezolution passed

Any valid requisition so made by Members must state the object o
vhjects of the meeting proposed to be callad. and must be signed
by the requisitionists and deposited at the Office PROVIDED tha
such requisition may consist of several documents in like form,
sach signed by one or more requisitioniss

Ipon the receipd of any such reguisition. the Board shall fomb itk
wall an Extraordinary General Meeting, and if they do not procesd
within twenby-ome days from the date of the requisition being
depasited at the Regigered Office to cause a meeting 1o be callald
on a day not later than forty-tive days from the date of depasit of
the reguisition. the requisitionists, or such of their number as
represent ¢ither a majority in value of the paid-up share capilal
held By all of them or one-tereh of such of the paid-up share
capital of the Company as is referred to in Section 16K AN a) of the
‘et whichever is less, may themselves call the megting, b in
cither case. any meeting o called shall be beld within three
months from the date of the deposit of the requisition. as aforesaid.

Any meeting called under the foregoing Articles by the
requisitionists shall be called in the same manner. as nearly as
possible, as that in which meetings are to be callked by the Boand,

Twenty-ome days’ notice at the least of every General Meeting.
Annual or Extreordinary, and by whomsoever called, specilving
the day. place and hour of meeting. and the general nature of
the business to be transacted thereal, shall be given in  the
manner provided in the Act and hereinafler provided. 1o all
such persons as ane under these Articles entitlad 1o receive notice
from the Company.

PROVIDED that in the casz of = Annual General Meeting with
the consent in writing of all the Members entithed to vole thereat
and in case of any other meeting. with the consent of Members
holding rot less than 95 per cent of such part of the paid-up share
capital of the Company as gives a right to vote at the meeting, a
meeting may be convened at a shorter notice.

In the case of an Annual General Meeting, il any business other
than (i) the consideration of the Accounts, Balance Sheet and
Reports of the Board of Directors and of the Auditors, (ii) the
declaration of dividend, (iii) the sppointment of Directors in place
of those retiring, (iv) the appointment of, and fixing of the
remuneration of, the Auditors, is to be transscted, and in the case
of any other meeting. in any event. there shall be znneved to the
notice of the Meeting an Explamatery statement setting out all
material facts conceming each sweh item of business, including in
particular the nature of the concern or interest, iF any, therein of
every Director, and the Manager (if any). Where any such itemn of
Spexcial Business relates to, or affects any other company. the
extent of sharcholding interest in such other company of every
Director and the Manager, if any, of the Company shall also be =2t
out in the statement if the extent of such sharehalding interest is
not less than 20 per cent of the paid-up share capital of that other
company and where any item of besiness consists of the according
of approval to any documents by the meeting, the time and place
where the document can be inspected shall be specified in the
staterment aforesaid.

The accidental omission to give any such notice as aforesaid to
any of the Members, or the pon-receipt thereol, shall not invalidate




B2 Meeting not to transact business not
m2ntiored in nolice

33 ibdy Corperate deemiced fiv e
mer=onalls present

24 Doorum ot Cereral Mecting

23 HQuomm nod present metling o

e dizsnlved o dionned

86 Chairman of General Mezting

£7. No Business whilst chair vacant

&8. Chairman with consent may adjoum
meeting

A9, Questions at General Meeting how
decided

any resolution passed at any such mesting.

Wo Geperal Meeting, Annual or Extraondinany <hall be competent
to enter upon, discuss or fransact any busingss which has not been
nentionasd in the notice o natices woon shich 1 oz comvenad

oy conrpesnate im0 Member ol e el oo owr
werserially present 0 i fs represcnted i sovendenoe sath Sechon

IET arthe Agt

Mbeast five Members present 1nopefaon <hall beon guomem for

el meghing

f. at the expiration of hall an heur from the nme appointed tor

alding 4 2eneral meeting: of the Tompany B W
present, the meeting, oF comvenad by or upon the regusition of
Members. shall <tand dissolved, But inany other case, the meeting
dhall stand adjourmed 1o the <ame Jdav in the nest week or, il that
day ss a public holiday. until the read succceding Jday which s ot
a public haliday, @ the same time and place. or 1o such other day
and at such other time & place asthe Board may determine. and if
at such adjourned mecting  a quorum is not present at the
expiration of half an hour from the time zppointed for holding the
meeting. the Members present shall form the guorem, and may
tranzact the business for which the meeting was called.

The Chaimman of the Company shall be entitled to take the Chair
at every General Meeting whether Annual or Extraordinary, 1T at
any meeting the Chairman shall not be present within fifleen
minutes of the time appointed for hoMing such mesting or be has
informed that he shall be unabk or vnwilling to take the Chair
then the Directors present shall elact one of the Directors to be the
Chairman of the Meeting and if m Director be present or i all the
Directors present decline to take the Chair, then the Members
presznt shall ¢lect one of the meabers to be the Chairman of the
Mecting.

Wo business shall be discussed at any General Meeting except the
election of a Chairman, whilst the Chazir is vacant.

The Chairman, with the consent of the Members. may adjoumn any
meeting from time to time and from place to place within the city,
town or village in which the Registered Office of the Company is
situated. but no business shall be transacted & any adjoumed
meeting other than the business left unfinished at the meeting from
which the adjournment took place.

Notwithstanding, the provision as sbowe in the event of disorder at
a validly convered meeting the Chairman may adjourn the
meeling provided that such an adfourrment shall not be a longer
period than the Chaimman considers necessary to being onder at the
meeting and Chairman communiczies his decision to those present
in = far as it is possible.

Exery question submitted to a mesting shall be decided in the first
instance unless a poll i demandad. ona show of hands. Betore of
on the declaration of the result of the vating on any resolution on a
show of hards, a poll may be ondered 0 be taken by the Chaimman
of the meeting of his own motion and tha'l be orderad 1o he ken
by him on a demand madz in that beball by 2ny member or
members present in person or by peosy. and holding shares in the
Company. which confer a power to vole on the resolution not
being less than one-tenth of the tot] veting power in respect of the
12 R
et

80




81

. Chairman’s Casting Vote

DL Poll to be taken, if demanded

92 Scruitineers at poll

93. In which case poll taken withouw
adjournment

M. Demand for poll not to prevent
tranzaction of other business

95, Members in arrears not to vote

96, Mumber of votes to which Member
entitled

Resolution or on which an aggregate «um of not less than fifly
thouwsand rupees has been paid up.

The demand for a poll may be withdrawn at any time by the
person of persons making the Jdemand. [nless o poll is
demandad. o declaranon by the Chairman that a redolubon has. on
v of hands. been camed throogh cnanimousis or by o
particular magonity of lost and anentry o that eifect in the Minutes
Book of the Company shall be conclusive evidenoe af the fac
without peoot of the number or proportion of the votes recorded 1n
favour ol or against the resolution

In the case of an egualiny of wotes, the chairman =hall have a
vasting sote in addition to the vwode or votes (o which be may he
entitled othe rwise.

I a poll is demanded as aforesaid the <ame shall be taken at such
time (not later than forty-eight hours from the fime when the
demznd was made) and place in the ciy of town in which the
Registered office of the Company is for the time being situated, as
the Chairman shall direct, either al once or afler an interval or
adjournment and the resull of the poll shall be deemed to be the
rezolulion of the meeting.

Where a poll is to be taken, the Chairman of the meeting shall
appoint Mo scrutingers o scrulinize the voles given on the poll
and to report thereon ta him. One of the scrutineers so appointed
shall always be a Member (not being an officer or employee of
the Company) present at the meeting. provided such a Member is
available and willing to be sppointed.  The Chzirman shall have
the power at any lime before the result of the poll is declared to
remove a scrutineer from office and fll vacancy in the office of
sorutineer anising from such removal or from any other cause.

Any poll duly demanded on the election of the Chairman of a
meeling or on any question of aljoumment shall be tzken al the
meeting forthwith.

The demand for a poll except on the questions of the election of
the Chairman and of an adpumment shall not prevent the
continuance of a meeling for the transaction of eny business other
than the question on which the poll has been demandad.

VOTES OF MEMBERS

No member shall be entitled to vote either personally or by proxy
at any General Meeting or Mesting of a class of sharcholders
either upon a shaw of hands or upon a poll in respect of any shares
registered in his name on which any calls or other sums presemly
payable by him have not been paid or in regard to which the
Company has exercisad any right of lizn.

Subject to the provisions of these Anticles and without prejudice to
any special privileges or restrictions as to voling for the time being
attached to any class of shares for the time being forming  par of
the capital of the Company, eveny Member shall be entitled to be
present. and to speak and vole at such meeting by show of hand
for which the Member present in person shall have one vote Upon
a poll the -.uu'ng 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 equity share capital of the Company.

19




97. Votes by a Member entitled to more
Ihan one vote

Fi |
Bt ol NECmbsSr Wrno is o TR

A Noles ol fomil Members

10}, Voling in person or by prosy or
Representative

101, Votes in respect of shares of
deveased

102, Appointment of proxy

103, Proay either for specilied meeting
or for a period

104, Deposit of instrument of Proxy
ete.

Un a poll taken at a meeting of the Company, a Member entitled to
more than one vote by virue of his share-holding or his prosy or
other person entitled 1o vode for B, as the case mav be, need not.
if e viotes. wse all Nis votes or cast in the same way all the wotes

W lasi aalhd i il e T il el UERST i obs Wl ol

ol A TR AN T R T o (TR, oS e i el okl U1 ATERTE sl
nancs -headl P b oms Cuandian o My e b ais - Jusrdians, |
MHHG DNEn ofe. [0 D2 =2laciod 1n cdse o dispute b e L hanman
f the mexting.

b thwere b ol registerend Padiders i and =RAnes. Jmy o of suen
PeTsOns May vde al any mecling oF May appoint s persod
whether o Member or not) as s proxy inorespect o such shares,
o e owere sokeby entithed thereto pu the pross <o sppointed
hall mot have any night o -peak st ihe meeting and. 11 moee than
o oF such joing holders b present o any moeiing. that oie ol ihe
<ald persons o present whose neme stands higher oo the Register
shall alone be entitled to speak and to vote in respect ol such
shares. but the other or others of the joint holders shall be entitled
to be present at the meeting. Several executors or administrators of
a deceased Member in whose rame shares stand shall for the
purpose of these Articles be deemed joint holders thereof,

Subject to the provisions of these Artickes, voles may be given
either personally or by proay.

A body corporate being a Member may vote either by proxy or by
a representative duly authorized in accordinee with Section 187 ol
the Act and such representative shall be entitled 1o exercise the
same rights and powers (including the right to vote by prosy) on
behalf of the body corporate which he represents as that body
could exercise if it were an individual Member,

Any person entitled under the Transmission Clause 1o transfer any
shares may vote al any General Meeting in respect thereof in the
same manner s i he were the registered holder of such shares.

PROVIDED that foriy-eight hows 2t laast before the time of
holding the meeting or adjournad meeting. as the case may be, at
which he proposes to vote he shall satisfy the Chairman of his
right 1o transfer such shares and give swh indemnity (i any) as
the Chairman may require or the Chairman shall have previously
admirted his right to vole at such meeting in respect thercof,

Every proxy (whether a Member or not) <hall be appointed in
writing under the hand of the Merberor if such Member is a body
corporate under the common seal of such corporation, or be sigred
by an officer or any attormey duly authorized by it. and a guardian
may appoint such proxy. The proxy so zppointed shall not have
amy right 1o speak al the meetings

An instrument of proxy may appent a prowy cither for the purpose
ol a particular meeling specified in the instrument and any
adjournment thereol or il may sppoinl for the purpose of every
meeting of the Company, or of overy meeting to be held before a
date spevilied in the instrument and every adjourmment ol am
such meeting.

The instrument appointing a provy and the power of attomey of
other authority (if anv), under which it is signed or a 1a]]

g
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certified copy of that power or autharity, shall be dem'g/i;d\\
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103, Form of proxy

e Validine of votes given by pross
notwithetanding death of Member

107, Time for objection o vote

108, Chairman of the meeting to be the
judze ol the validity ol any Vole

109, Minutes of General Meetings

Registered ONMice not later than forv-cight bours before the time
for holding the meeting at which the person named in the
instrument proposes to vole, and in default, the instrument of
proay shall not be treated as valid. No insrument appoinling a
proay shall be valid after the expdration of twelve months from the
date ol 118 exevution.

Every instrument of prosy whether bor o -pexilied meeting or
otheirwise shall, as nearly as arcumstances will admit. be inans o
the forms st oul inSchedube X o the A

vowole given in aocordanoe with the temms o an instrument of
proay shall be vahid notwithstanding subsequent to execution there
was death or insanity of the principzl. or revocation of the proy
of oF any power of altomey under which such prosy was signed.
or the transfer of the share in respest of which the vore 15 2iven
PRONVIDED that po intimation in writing of the Jdeath or insanity.
revowation or transfer shall have been reccived at the Registerad
(e betore the mecting.

No objection shall be made to the validity of amy vote, except at
the meeting or poll at which suwch vote was tendered. and every
vole whether given personally or by proxy. pot disallowed at such
meeting of poll, shall be devmed valid for purposes of such
meeting of poll whatsoever.

The Chairman of any meeting shall be the sole judge of the
validity of every vole tendered at such meeting.  The Chairman
presznt &t the tlzking of a poll sha!l be the sole judze of the validity
of every vole lendered at such poll.

MINUTES OF GENERAL MEETINGS

{a} The Company shall cause minutes of all proocedings of every
Geperal Meeting to be kept by making within thiny days of
the conclusion of every swh meling concemed. record
thereol kept with Minute Book for that purpose with their
pages consecutively numbsered.

(b} Each page of every such book shall be injtialled or signed and
the last page of the record of proceadings of each meeting in
such book shall be dated and signed by the Chairman of the
same meeting within the aforesaid peried of thirty days or in
the event of the death or inahility of that Chairman within that
period, by a Director duly suthorized by the Board for the

purpose.

ic) In no case the minutes of proceadings of a meeting shall be
attached to any such bool as aforesaid by pasting or
othenwise

{d} The minutes of each meeting shall contain a fair and cormect
summary of the proceedings tereat.

fed All decisions taken and appointments of oflicers made a1 anv
mesting aforesaid shall be incloded in the minutes of the
meeting.

(N MNothing herein contained shall require or ke deemed 0
require the inclusion in any =xch mingtes of any matter which




LI, Management of Attairs

111. First Directors

112 Number  and  appointment  of
Directors

Appointment aof Managing
DirectorMhole Time Directors of
and other Directors

Appointment  of  Directors by
RECTPCL

Removal of Directors by
RECTPCL

reasonably be regarded as defamatory of any person. or (b) is
irrelevant or immaterial o the procesdings. or o) is
detrimental to the interests of the Company. The Chairman of
the meeting shall exercise an absolee discretion in regard o
the inciusion of nonsinclussn of s matter 10 the minutes on
b cforesand gnounds.

tel Any such minutes -hall e soadenoe of e cooccedines
recornded therein

tht The book containing the misutes of proceedings of {reneral
Meennes shall be kepd at the OFoe of the Company od <hall
oz opein during business bours, or <uch peniods mor being leas
i the aggrezate. than two hours incach day, s the Directors
determine. to the inspection of iy Member with or withowt
charges.

BOARD OF DIRECTORS

Ihe day to day management of the business and alfairs of the
Company shall be vested with the Board of Directors or such
person as may be authorized by the Board from time to time. The
Board, may exercise all such powers of the Company and do all
such acts, deeds and things as are not prohibited by the Act or any
other statute or by the Memocandum of Assodation of the
Company and without prejudice w0 the foregoing. shall be
responsible for all policy matters and the supervision, direction
and control of the conduct of the business, affairs & operations of
the Company,

The lirst Directors of the Company shall be:
I.  Shr Sunil Kumar

2. Shni Vijay Kumar Singh

3. Smt. Hannder Kaur Chani

The first Directors shall hold office until the Directors are
appointed in the first Annual General Meeting in accordance with
the provisions hereinafler comtained. The retining Directors shall
be eligible for re-zppointment.

The Board of Directors of the Company shall consist of not less
than 3 but rot more than 12 Directors. A Director shall rot be
required to hold any qualification shares in the Company.

The appointment of Directors including the Chairman, Managing
Director, whole time Diredtor, Pant time and  Independemt
Directors shall be in the General bady meeting in accordance with
and subject to the provisions of sctions 2535 and 236 of Act. and
shall be eligible for reappointment

Howvever Gl the company  §s & Government Company, REC
Transmission Projects Company Limited (RECTPCL) shall have
the Tull powers to recommend’ nominate the name of any directors
t0 b appointed on the Board of the Company.

Further, RECTPCL shall 2w have the power to remove any
director from office a1 any lime in its absalute discretion.
RECTPCL shall al:o have the rizhi to fill 2ay vacancies in the
office of the Directors causad by such remonal, resignation, Jdeat

or otherwise.
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113, Company may increase the
number of Directors

L. Appointment of Allemate
IXirectors

113, Directors” power to fill up casual
vacancics

116, Appointment of Additional
Director

117.Directors may act notwithstanding
ANy Vacany

118, Remureration of Directors

19 Travelling expenses incumed by
Director going out on Company s
business

Subject 1o Section 259 of the Act, the Company may subject to
Resolution in General Meeting and with the approval of Central
Govemment increase the maximum number of Directors, and may
alter their qualification.

Furtber the Compamy mas, subject (o e prosisions of Section 284
of the Act remose any Director belioee the capiration of his perod
of oilice and appoint another person m place ol him,

Ihe Board may appoint any person to act as altemate disector (o 4
Dircctor during the later’s absence for o period of not [2ss than
three months from the Seate in which meetings of the Board are
ordinarily held and such sppointment shall have effect and akh
appointee. whilst he holds ollice as an altemate director. shall be
entitked to notice of meeting of the Board and o dend and vole
thereat acoordingly: but he <hall not require any gualificanon and
shall ipso facto sacate oflice if ard when the aheent Director
retums to the State in which moetings of the Boand are ordinarily
held or the absent Director vacates office as a Director.

Casual vacancies among Directors may be filled by the Board of
Directors, at their meeting and any person o appainted shall hold
the oftice as per the provision of section 262,

Subject to the provisions of Ssction 260 and other applicable
provisions (if any) of the Act the Board shall have power al any
time and from time to time, to appoint & person as an Additional
Director but =0 that the tolal number of Directors shall not al any
time exceed the masximum number lixed by these Aricles. The
Additional Director so appointed shall retire from Office 2t next
annual Gereral Meeting but shall be eligible for election by the
company at that meeting as a Director.

The continuing Directors may ad notwithstanding any vacancy in
their body, but if, and =0 long as their number is reduced below the
minimum number fived by Aricle 109 hereol. the continuing
Directors may acl for the purpose of increasing the number of
Directors to that number, or of summoning a General Meeting for

that purpase.

Subject 1o the provisions of the Act. the Whale time Director or
any other Directors who is'are in the whole-time employment of
the Company may be paid remuncration either by way of a
manthly payment or at a specified pereentage of the net peofit of
the Company or parly by one way and partly by the other,
keeping in view the limiting provisions goveming the Managerial
remuneration under the provisions of the Act

Subject to the provisions of the Act, a Director, who is not in the
whole-time  employment of the Company may be paid
remumneration either:-

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

tby by way of commission if the Company by a special
resolution authorises such payment: and

The Boand may allow and pay to any Director who is not a
bonafide resident of the place where the Registered Office of the
Company or where the mectings of the Board are actually held and
who has o come to such place for the purpose of antending any
meeting. such sum as the Board may consider fair ;
S
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20 W hen otbice o) Threctors i
become s acant

121, Directors may contract with
Company

for travelling, boarding, lodging ind other actual incidental
expenses, in addition to his fee tor atending such mesting as
specified abosve, IFany Director be called upon to go or reside out
of the bonalide place of his residence on the Company's business,
M shall be entitbed to be paid =nd reimbursed anv travelhng or
other sotual expenses ncumed By fim i connection ath the
business of the Company.

Subpect o Section 2832 or the Ach the o e o a I recior <hall
become vacant if-

fah he s tound o be oF unsound mesd Byoo Court of competent
jurisdiction: or

rh b applies (o be adjudicated 2 anmnsafvent: o

() b fails to pay any call made ca him i respect ol shares of the
Company held by him. whether afone or jsinthy with others. within
six months trom the date lived (o the payment of such call unless
the Central Government may, by notification in the Official
Grazette, remove the disqualification incureed by such Failure: or

idp he is adjudged an insolvent; o

(e} he absents himself from three consecutive meetings of the
Board or from all meetings of the Directods for a continwous
period of three months, whichever is konger, without grant of leave
of absence from the Board; or

(N he becomes disqualified by anorder of the Court under Section
203 of the Act: or

g} he (whether by himself or by any person for his benelil or on
his account), or any firm in which b2 is a partner, or any privale
company of which he is a Director, accepts a loan, of any
guaraniee or securily for a loan. from the Company in
contravention of Section 295 afthe Ad; or

(h) he acts in contravention of Ssction 299 of the Act: or

(i) bhe is convicted by a Count of an offerce involving moral
turpitude and is imprisoned in respect thereof for not less than siv
months.

(j} having been appointed as Dircctor by virue of his holding any
office or other employment in the Company of Promoter, or Govt.,
he ceases (o hold such office or employment in the Company or
Promoter or in Govi. or

(kb b resigns his office by a nodice in writing addressad 1o the
Company or he dies,

(1} Except with the conzenl of the Board a Director of the
Company, or Company or a firm in which such a Director or his
relative is a pariner or a private compaty of which the Director 15 a
member or Director, shall nol erter into any contract with the
Company:-

{a) for the sale, purchase or supply of zny goods. materizls or

SEIViCes: OF
(by for underwriting the subsciption of any sharss in. or
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122, Disclosure of interest by
Directors

123 Interested  Directors not to
panicipate or vole in Board's
proceadings

debentures of the Company

(2} Nothing contained in sub-clzuse (a) of Clause ( 1) shall elfect:

iah the purchase of goods and matenials from the Company,
or the wale of conds o materials 1o the Company. b
any Lirector, relative. . panner o prisale company as
woresard for cash at prevailing market prices; or

ihy any wontract or contraats between the Company on the
o side and such Dieector. relative, Hiim. panner or
s ate company on the olber or sake, purchase or supply
of any goods, materials and senvices in which either the
L ompany of the [Hrectorn, retstive, lirm, panncr oF prsate
company, g the case may be regolardy trades or does
Busingas

PROVIDED rhat such contract does ot relate 0 goods and
materials the value of whiche or servioes the cost of which oxoeed
Five thousand rupees in the aggregate in any vear comprised in the
preroad o the contract of contracts.

(3) Notwithstanding anything contained in sub-clause (1) and (2)
of this Amnicle, a Director, relstive. firm, partner o private
company as aforesaid may, in circumstances of urgent necessity,
enter, without oblaining the consent of the Board. into any contract
with the Company for the sale, purchase of supply of any goods or
materials or services, even if the value of such goods or cost of
such services exceads Nive thousand rupees in the aggregate in any
vear comprisad in the period of the contrat: but in such a case, the
consent of the board shall be obtained & a mexting within three
months of the date on which the contract was entered into.

{4) Every consent of the Board required uvnder this Article shall be
accordad by a resolution passed & a meeting of the Board and not
otherwise, and the consent of the Board required under sub-clause
{1} of this Article shall not be deemed to have been given within
the meaning of that sub-clause unkess the consent is accorded
before the contract is entered into or within three months of the
date on which it was entered into.

{5) If the conzent is not acconded to any contract under this Article,
anything done in pursuance of the contract shall be voidshle at the
option of the Board.

11 Every Director of the Company, who is interested in any way,
whether directly or indirectly, concemed or by Directors interested
in a contract or amangement, or proposed contract or arrzngement.
entered into or to be entered into. by or on behalf of the Company,
shall disclose the nature of his concern or intzrest at a meeting of
the Board of Directors in the manner as set out in Section 299 of
the Act.

(2} Nothing in sub-clauze (1) of this Aricke shall apply to any
contract or amangement entéred inio or to be entered into
between the Company and any other company, where any of
the Directors of the Company or two or more of the Directors
together holds or bold not more than two per cent of the paid-
up share capital in the other company.

No [hrector shall, a3 a Director, 12Xe any pant in the discussion of,




124. Register of Contracts in which
Directors are interested

125, Director may be Director of
companies promoted by the
Company

126, Register of Director etc. and their
shareholding

127, Disclosure by Director of his
appointment inany other body
COrporate

whether directly or indirectly, coneermad or interested in such
contract of arrangement. nor shall his presence count for the
purpose of forming a quorum at the lime o any such discussion or
vote, and if he does vole. his voe shall be void in terms of
Section WMo the Act

PROVIDED. however. that nothene herain contained shall apply

U]

(al Any contract of indemnin azainst any loss which the
Pirectors. or any ong of mose of them, may sulfer by reason
af becoming or being a suren for the Company.

{ht any contract or armangement enferdd 19t or 10 he eptered into
with a1 public company o o private company  which i
aubsidizny of a public company in which the interest of the
Ehrectors consists sokely -

i} im his being a Dircctor of suchcompany ; nd

{ii) in his being a Member holding not more than 2 per cent ol its
paid up share capital of such cther Company,

The Company shall keep a Regider in accordance with Section
J004 1y and shall within the time specified in Section 300(2) enter
therein such of the panticulars as may be relevant having ageeed to
the application thereto of Section 297 or 299 of the Act as the case
may be. The Register aforesaid shall also specify, in relation to
cach Director of the Company the n:mes of the boadies corporate
and firms of which rotice has been given by him undzar Section
209, The Register shall be kept at the Registered oflice of the
Company and shall be open to inspection atl such office, and
extracts may be taken therefrom and copies thereol may be
required by any Member of the Company 1o the same extent. in
the same manner, and on payment of the same fee as in the case of
the Register of Members of the Company and the provisions of
Section 163 of the Act shall apply zccordingly.

A Director may or become a Director of any other company
promoted by the Company, or in which it may be interested as a
vendor, shareholder, or otherwize, and o such Director shall be
accountable for any benefits received as Director or sharehobder of
such a company except in so far s Ssction 309(6) or Section 314
of the Act may be applicable.

The Company shall keep at its Office a Register contzining the
particulars of its Directors. Mmagers. Secrefaries and other
persons mentioned in Section 303 of the Act, and shall comply
with the provisions of the said Section in all respects.

The Company shall in respect of hoMing of cach of its Directors
koop at its Office a Register. as required by section 307 of the
Act, and shall duly comply with the provisions of the said
Section in respect of Directors.

Every Director {including a person deemed to be a Director by
wirtue of the Explanation to sub-saction (1) of Saction 303 of the
Act), Manager or Secretany of the Company shall. within twenty
davs of his appointment to. or as the case may be. relinguishment
of any of the above offices in any other body corporate, disclose
to the Company the particulars relating to his olTice in the olbe
body corporate which are required 1o be spilied under/s

26
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128, Disclosure by a Director of his
holdings shares and debentures,

120, Meetings o Directors

L3 Bovard may appoint Chaimman

121.Cerain persons nol to be
appointed Chairman & Managing
Director & Functional Director

132, Notice of Directors Meeting

133, When meeting to be convenad

134, Quorum a1 Board Meeting

135, Questions at Board metings how
to be decidad

136, Committee of Board

section (1) of Section 303 of the At

Every Director. and eveny person deemed to be a Director of the
Company by vinue of sub-section (10} of Section 307 of the
i, shall give notice to the Company of such matters relating to
HmsSil s Mad N mowessan ToF e porode o crabling the
Cavmpany ovoermpdy swath the peosisrons of that Section

FROCEEDINGS OF THE BOARD OF DIREC TORS

Ihe Directors may meet together as a Bozrd for the disparch o1
business from time o fime, and shall meet at least once in even
ihree months and af least foor <wch mectings shall be held in
svery sear, The Directors may adioum and resulate their
meelings as they think 1

Subject to the provisions of the Al the Board of [irectors »hall
appoint o Chairman. Al mectings ol the Directors shall he
presided over by such Chairmen, if present. bat if o any meeting
of the Directors. the Chairman is ol present st ihe time
appointed for holding the same then in that case the Managing
Drirector shall so preside at the meeting.  If the Managing
Drirector is also ot peesent then the Director shall chooss one of
the Directors present to preside over the meeting.

The Company shall not appoint a person as {ts Chairman,
Managing Director or Whole-time Director what-

{a) is an undischarged insohent or had @ any time been
adjudged an inzolvent:

(b} is or has al any lime been. convicted by a Coun of an offence
involving moral turpinude,

fa) Notice of every meeting of the Board shall be given in writing
to every Director whether in or cutside India at his address as has
been notified to the Company. In the case of Directors residing
outside India notice may be send by cable. telex or fax.

(b)Every nolice convening a meeling of the Board of Directors
shall set out the agenda of the business to be transactad thereat in
sulficient detail provided however that the meeting may consider
any other business with the permission of the chair,

The Company Secretary or any director of the Company may, as
and when directed by the Chaiman to do =o, convene a mesting
of the Board by giving a notice in writing to every Director, The
Mesting can be called at the insance of any Director, who may
approach the Chaiman to call the mecting.

Subject to Section 287 of the Adt, the Quorum for any meeting of
the Board of directors of the Company shall be two Directors o
one-third of the total strength of Bozrd. whichever is higher.

All questions arising at a Meeting of the Board or any commiltes
thereol shall be decided by majority of votes of directors present
and voling.

Subject to the restrictions contsined in Section 292, 193 and
other applicable provisions of the Adt and preceding Anickes, the
Board may delegate any of its powers o Committees of the
Board consisting of such member or members of ils t'o‘j,l.is it




T Mocong of Commiiee b (o b
onvermed

138, Hezwoluticn by circulation

139, Acts of Board or Committee valid
notwithstanding  informal defect
in appointmant

140, Minutzs of proceedings of
meefings of the Board

may think fit.

PROVIDED that the Board may. from lime o lime, revoke,
modify and discharge any such Committes of the Board either
aholly or in pant. Pveny Committes of the Board <o formaed shall
nihe owercise of e powen -0 kegaied wontorm o any
folicv regulations that may, from e o e be lad down by
e Bxand. Al acts done by amy such Commities of the Board in
contformily with sach regulatons md o fullillment of the
purpases of their appointment small have the like foroe and eifect
i5 11 done by the Board.

[he meetings vl proceodings of wmy sikh Committee ol the
Baoard consisting of two or more members <hall be governed by
the provisions dand Judelines laad down for regulaling the
mextings aid proseadings of (he LIirectors, <o 135 &s (e same are
ipplicable thereto nd are mod superceded by any regulations
made by Directors under the las proceding Article.

Mo resolution (on matters odwer than those which are not
permissible to be approved by way of circulation as per the
provision of Companies Act, 1956 or any amendment thereof)
shall be deemed to have boen daly passed by the Board or by a
Committee thereol by circulaticn, unless the resalution has been
circulated in drafi, together with the necessary papers, if any, to
all the Directors, or to all the members of the Committee, then in
India (not Being less in number than the quorum Mived for a
meeting ol the Board or Committes, as the case may be). and o
all other Directors or members of the Committee, at their usual
address in India and has been spproved by such of the Directors
or members of the Committes as are then in India or by a
majority of such of them, as are entitled to vote on the resolution.

All acts done by any meeting of the Board, or by a Commitiee of
the Board. or by any perssa ecling & a Director shall
rotwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Director of perzons
acting as aforesaid, or that they, or any of them, were disqualified
or had vacated oflice or that the appointment of any of them had
been terminated by vinuee of any provisons conlained in the Act
or these Articles, be as valid & if every such person had been
duly appointed and was qualified 1o be a Director and had not
vacated his oflice or his appointment had not been terminated.

PROVIDED that nothing in this Aricle shall be deemed to give
validity to acts done by a Director after his eppointment had been
shown o the Company to be invalid or 1o have determined.

{a) The Company shall cause mirutes of all procesdings of every
meeting of the Board and wommittee thereol 1o be kept by
making within thirty days of the conclusion of every such
meeting record thereal in Minute Book kept for that purpose
with their pages consecutivel numbered,

(b Each page of every such book shall be initialled or signed and
the last page of the record of proceadings of each meeting in
such book shall be dated and signed by the Chatrman of the
zaid meeting or the Chairman ol the next succeeding mesting.

tc) In no case the minutes of proceedings of a mecting shall be

attached to any such book az aforesaid by wg“jﬂg}_\

otherwize. /

I
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141.General Powers of the Company
vested in Directors

142, Specilic Powers given to the
Board

{dy The minutes of such meeting shall contain a lair and correct
summary of the peoceedings thereat.

(eh All decisions taken and appoiniments of officers made at any
o the mgetines atiresaid <hall be inclided inothe minutes of
he meeting.

10 The munutes shall afsas contan-
i) the names of the Directors present o the meeting: and

o im the vase of cach resolution passed ot the meeime. the names
ol the Directors. o any, dissenting from, or nol eoncurming with
the resolution.

(2 Nothing contamed in sube-claeses (ab o 00 shall be dewmiad 10
require 1he inclusion in any soch minates of any matter which.
in the opinion of the Chaim @ of the meciing -

(1) 15 or could reasonably be reganded as, defamatory off any
Person.

(iid is imelevant or immaterial to the proceedings, or
(iii) is detrimental 1o the imerests of the Company.

The Chaimman shall exercise an 2hsolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the
grounds specified in this sub-clause,

thy Minutes of meetings kept in sccondance with the aforesaid
provisions shall be evidence of the proceedings recorded
therein.

{a) Subject to the provisions of the At and these Aricles, the
Board of Directors shall be entitled to look after and manage
day to day business and affairs of the Company, including
purchase and sale of goods, enter into and sign contracts,
borrow or lend money with or without security, open bank
accounts currenl of overdrafl, sign. draw and endorse,
cheques, hundies and other drafts and generally to do all such
acts, deeds and things and sign all such papers and documents
as may be necessary for camying on the business and
managing the alfairs of the Company.

ib) The Board may evercise all such powers of the Company and
do all such acts and things as it is entitled to do under the Act,
or by the Memorandum or Articles of the Company but shall
not decide matters required to be exercised or done by the
Company in General Meeting. Subject to thezs Anicles, no
regulation made by the Company in General Meeting <hall
invalidate any prior act of the Board which would have been
salid if that regulztion had not been 2o made.

Without prejudice to the general powers conferred by the Act and
preceding Article and =0 as ned inany way o limit of restrict
thase powers, and withoul prejudice 10 the other powers
vonferred by these Anticles and by General Body, it is herehy
declared that the Directors hall have the following powers, that
i5 L0 Ay, power:-
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(5)

{f)

(7}

18)

(B

provisions of Sections 76 and 208 of the Act:

Subject to Sections 292 and 293 of the Act to purchase or
otherwise zequire tor the Company any propery. nights or
privileees which the Compeny s authonsed (o sogquire. o or
for such prce or conaderanon and cencrdh on such terms
ad comditions as they may Bink Gl and inoans sieh purchase
o other soquisition (o socepd =weh Htle as the Directons mas
Pelies e or may be ads el ome redsonably sansfacion !

Al their discretion znd subject 1o the provisions of the AcL m
ray for any peoperty. rghis o phvilezes soquired Byl or
=rvices rendered o, the Usmpany ather wholly or pamally,
i wash or i shares. bonds debenmures. morgages, or oher
<ecurities of the Company, aod any soch dhares may be radued
cither as fully poad-up or with <och amount credined as pand-
up thereon as may be agreed upon, amd any such honds
debentures. mortgages or other socunties may e cither
specially charged upon all or any part of the property ot the
Company and its uncalled capital or not o charged:

To sgcure the Mulfillment of any contract or engagement
entered into by the Company in the normal courss of business,
by morgage or charge any of the propery of the Company
and its uncalled capital for the time being of in such manner
as thew may think 1i:

To accept from any Member. as far & may be permissible by
law, a summender of his shares or any pant thereof, on such
terms and conditions as shall be zzreed upon:

To appoint any person to accept and hold in trust for the
Company any property belonzing to the Company, in which it
is interested, or for any other purposss and to execute and do
all such deeds and things as may be required in relation to any
such trust, and to provide for the remuneration of such tnast or
trusiees;

To institute. conduct. defend, compound, or atandon any legal
proceedings by or against the Company or its officers. or
otherwise concerning the affsrs of the Company, and also to
compound and allow time fiv payment or satisfzction of any
debis due and of any claim or demand by or sgainst the
Company and to refer any dilferences to arbitration. and

observe and execute any awads mads thercon:

To act on behalf of the Company in all matters relating o
bankruptcy and insolvency:

To make and give receipts. releases, and other discharges for
moneys payable (o the Company and for the claims and
demands of the Company:

(10) Subject to applicable provisions of the Act to invest and deal

with any moneys of the Company not immeadizely required
fior the purposes theroot upen such secunty (not being shares
of this Company}, or without security and in such manner as
they may think fit. and from time o lime to vary or realise
such investments. Save as peovided in Section 49 of the Act.
all investments shall be made and held in the Company's own
DA,
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t11To execute, in the name and cn behalf of the Company,
favour of any Director or other person who may incur or
going to incur any personzl lizhility whether as principal or
surefy. for the benetin of the Company. such morgages of the
Compans s property §peesent and fituned as they think fir
ind any such mortgage may contam o power of sale and such
other posers, provisions aovdenants as <hall be dereed upon:

20 0o vpen account with any kank or Ranks and to determine
from time 1o time who shall be entitled o sign. on the
Compamy’s  behall hills. notes  receipts.  scceptances.
endorements. cheques dividend warrants. releases. coniraels
ard documents amd to 1ssue the nevessary authority for such
purpase:

t131o distrbute by way of hoaus or commission amonast the
=il of the Company or other person engaged by the
Company on the profits of amy particular business or
trarzaction, amd to charge soch bonus of commission as par
of the working expense of the Company:

(141To provide for the welfare of emplovees or ex-employees of
the Company and their families or connections of such
peraons, by building or contributing to the bailding of houses,
dwellings or chawls or by grants of money, pension,
gratuities, allowances. bonus or other payments, or by
creating. and from time to time subscribing or contributing to
provident and other funds, ssociations, institutions or trusts
and by providing or subscribing or contributing towards
places of instrument and recreation.  hospitals  and
dispensaries, medical and other atendance and other
assistance as the Board shall think 1M and to subscribe or
contribute or otherwise 10 assist or o gusrantee money to
charitable, bepevolent. religious, scientific. national or other
institutions or objects which shall have any moral or other
claim to support or aid by the Company either by reason of
locality of operation. or of poblic and gereral wility or
otherwise:

(15) Before recommending any dividend to set aside out of the
prolits of the Company such sums as they may think proper
for depreciation or to a Depreciztion Fund, or to an Insurance
Fund. or as a Reserve Fund or Sinking Furd or any Special
Furd to met contingencies or to repay debentures or
debenture stock: or for special dividends or for equalizing
dividends or for repairing, improving, extending and
maintaining any of the property of the Company ared for such
other purposes (incleding the purposess refemed 1o in the
preceding clause), as the Doard may, in their ahsolute
discretion. think conducive 1 the interest of the Company.
and subject 1o Section 292 of the Act to invest the several
sums =0 seb aside or o0 much thercol as required to be
invested. upon such investrments (other than shares of the
Company ) as they may think M. 2nd from time 10 time 1o deal
with and vary such investments and dispose of and 2pply and
expend all or any part thereol for the benefit of the Company,
in such manner and for such purposes as the Board. in their
absolute discretion. think wonducive to Ih.e interest of the
Company notwithstanding that the matters  to which the
Board apply or upon which they expend lhe t:ame or any part
thereal, may be mallers to or upon whis
of the Company might righth bcapp/p@m
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divide the Reserve Fund or division or a reserve Fund to
another Reserve Fund or division of a Reserve Fund and with
full power to employ the assts constituting all or any of the
above funds, including the Depreciation Fund, in the business
of the Company or in the purchase or repayment of
Debentures or debentune stock. and without being bound to
keep the same separate from the other assets. and without
being bound to pay interest on the same with power however
to the Board at their discretion (o pay or allow to the credit of
such funds interest at such rae as the Board may think proper;

116} To appoint and at their discretion remove or suspend such
officers swh as Executive Director. general managers.
managers. secretaries. assistints, supenisors, clerks, agents
and servants ete, for permanent. temporary o special services
as they may from time to time think fiL and to determine their
powers and duties and ix their szlaries or emoluments or
remunerations and to require security in such instances and o
such amounts as they may think it Ard also from time to
time to provide for the maagement and transaction of the
affairs of the Company in &y specified locality in India or
abtoad in such manner as they think At and the provisions
contained in the following sub-clauses shall be without
prejudice to the general powers conlerred by this sub-clause;

(17} From time to lime and at any lime 1o establish any number of
offices and establishment for properly managing the affairs of
the Company in any specified locality in India or elsewhere
and to appoinl staff for such offices and to fix their
remuneration;

(18) Subject to the provisions of the Act, from time to time and at
any lime, to delegate to any soch local Board, or any member
or members thereof or any managers of agents o appointed or
to any other personds) any of the powers, authorities, and
dizcretions for the time beisg vestad in the Board, and 1o
authorise the members for the lime being of any such local
Board, or any of them to fill up zny vacancies, therein and to
act rotwithstanding vadanciss and any such appointment or
delegation under the precediig and this sub-clause may be
made on such terms and subject to such conditions as the
Board may think fit, and the Board may at any time remove
any person so appointed, and may annul or vary any susch
delegation;

(19} At any time and from time to time by Power of Attomsy
under the Seal of the Company, to appoint any person of
persons to be the Attomey of Attomeys of the Company for
such purposes and with such powers, authorties and
discretions {pot exceeding thase vestad in or exercisable by
the Board under these preserts and excluding the power lo
make calls and excluding also these which are 1o be exercised
by the Board, in its Meetings) the power to make loans and
borrow moneys) and for sich period and subject to such
conditions as the Board may from lime to time think fit, and
any such appointment may {if the Bozard thinks fit) be made in
favour of the members or any of the members of any local
Board, established as aforeszd or in favour of any company,
or the shareholders, direclors, nominees, or managers or any
company of firm or otherwise in favour of any persons
whether appointed by name or designation by the Board and
any such Power of Attomey nay contain such powers for the
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143. Rights of Holding Company

profection or convenienoe of such Attorney as the Board may
think fit, and Board may specifically bestow powers enabling
any such delegate or attomeys to sub-delegate all or any of the
powers, authorities and discretions for the time being vested
in them:

(20 Subject o Sections 294 and 297 of the Act. for of in relation

to any of the matters aforesaid or atherwise for the purposes
of the Company. to enter inta such negotialions and contracts
and rescind and vary such contracts, and execute and do all
such acts deeds and things in the name and on behall of the
Company as they may consider expedient:

(21 From time to time to make vary and repeal bye-laws for the

regulations of the business of the Company and to make
«nvice Rules and Regulations to regulate employment of its
officers and senvants:

122) Maintain proper records at places as per provisions of the Act

and where the Company has a branch office, whether in or
vutside India, the Company shall be deemed to have complisd
with this Article if proper Books of Account relating to the
transactions effected at the branch office are kepl al the
branch office and proper summzrised returms, made up-to-date
at intervals of not more than three months, are sent by the
branch office to the Compeny 21 its Office or other place in
India, at which the Company”s Books of Accounts are kept as
aforesaid;

(23) Ensure proper maintenance of the Books of Account which

shall give a true and fair view of the state of the affairs of the
Company or branch office, s the case may be, and explain its
transactions. The Books of Account and other books and
papers shall be open to inspection by any Director during
business hours.

(1) The holding company may from time lo time | issue such

directives as it may consider necessary in regard to the
conduct of alfairs of the company or Directors thereof and in
like manner may vary and annul such directives, incloding in
regard to incurring capital expenditure. The Directors shall
give immediate effect to the directives so issued provided that
all directives issues by the holding company shall be in
writing addressed to the Chairman. The Board shall , except
where the holding company considers that the interests of
National Security requires otherise, incorporate the contents
of directives issued by the holding company in the Annual
Report of the company.

(2} The holding company will have right to call for such retum or

other information with respect o the property or activity of
the company as may be required from time to time.

{3) Save with the prior approval of the holding company, the

company shall not embark upon or incur any lizbility or enter
into any agreement or amangement for embarking upon any
objects other than the main objects specified in the
memorandum, except to the extent that the cxercise by the
company, of the power under the relevant sub-clzuse is, in the
opinion of the Board of Directors, necessary for the
fulfillment of the main objects,

(4) The holding company will have the right 1 a.ppmnt OF remove

any Director on the Board of the company
i3




144, Appointment of Auditors

145, Auditor’s right to attend the

meeling

146, Company Secretany

147. The Seal its custody and use

148. Deeds how executed

149.Division of profits and dividends
in propodtion to amount paid- up

terms and conditions and oo payment of such remuneration
and’ or allowances as the holding company may from time to
tlime determine.

AUMTORS

In regard to the appoimtment of aeditors the prosisions contained
in Section 619 chall apply till swch time the Company is a
Govemment Company. Further i1 shall be regulated by the
provisions of Section 224 of the Companizs Act. 1956,

The auditors of the Company shall be entitled to receive notice of
and to attend any General Meeting of the company at which any
accounts which have been examined or reported on by them are to
be laid before the Company and may make any statement or
explanation they desire with respect 1o the acoounts,

COMPANY SECRETARY

The Directors may appoint a qualified Company Secretany o
perform any functions which by the Act &re o be performed by the
Company Secretary, and o executz zny other minfsterial or
administrafive duties, which may from lime 1o time be assigned to
the Company Secretary by the Directors.

THE SEAL

{a) The Board shall provide a Common Seal for the purpose of the
Company, and shall have power, from lime (o lime, to destroy
the same and substitute a new Sz2al in liew thereof, and the
Board shall provide for the safe custody of the Seal for the
time being, and the seal shall rever be used except on the
authority of the Board or by Commitiee of the Board as
authorized.

(b} The Company shall also have 2n eplion to have an official seal
for use outside India in accondince with Section 50 of the Acl

Every desd or other instrument, to which the Seal of the
Company is required (o be affixed, shall unless the same is
execulad by a duly constituted sftomey issued under the seal; be
signed by two Directors or one Director and Secretary or some
olher person authorised by the Board for the purpose:

PROVIDED that in respect of the Share Cerificate, the Seal shall
be affixed in accordance with Aricle 20 above,

DIYVIDENDS

{a) The profits of the Company, subject to any special rights
relating thereto created or suthorized to be created by these
Articles and subject 1o the provisions of these Articles, shall
be divisible among the Members in proportion 0 the
amount of capital paid-up or credited as paid-up on the
shares held by them.

(by  All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares held
during any portion or portions of the period in respect of
which the dividend is padd but il any share is issued on
terms providing that it shall rank for dividend from a
particutar  date, such share shall rank  for__divi
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150.The Company in General Meeting
may declare a dividend

151, Dividends only to be paid out of
profits

152 Interim Dividend

153, Capital paid — up in advance to
cany interest

154, Retention of dividends until
completion of transfer under
Articles 59 and &0

155, Mo Member to receive dividend
whilst indebted to the Company
&  Company’s right of
reimbursement thereon

156, Transfer of shares must be
registered

accordingly.

Company in General Meeting may declare dividends to be paid
to Members according to their respective rights, but o dividends
shall exceed the amount recommendsd by the Board. but the
Company in Creneral Meeting may deslare a smaller dividend.

ia} No dividend shall be declared or paid by the Company for
any linancial year except out of ils profits arrived at in the
manner w1 out in Section 205 of the Act.

b} Where, owing to inadequacy or ahsence of profits in any year
and the Company proposes to declane dividend out of the
accumulated profits earmed by it in previous year and transferred
to reserves, such declaration of dividend shall not  be made
except in accordance with such rules as may be made in that
behalf by the Government, and  where any wuch declaration is
not in acordance with such rules. it shall not be made except
with the previous approsval of the Central Gost.

The Board may, from time w time, pay the Members such
interim dividend as in their julgment the position of the
Company justifies.

Where capital is paid in advanoe of calls such capital may camy
interest but shall not in respect thereof confer a right to dividend
or participate in profits.

The Board may retain the dividends payable on shares in terms of
Section 206 A in respect of which any person is, under Articles
39 and 60 entitled to become a Member, or on completion any
person under those Articles is entitled to transfer, or until such
person shall become a Member in respect of such shares or shall
duly transfer the same.

No Member shall be entitled to receive payment as interest or
dividend in respect of his shares, whilst any money may be due
or owing from him to the Company in respect of such share or
shares or otherwise howsoever, either alone or jointly with any
person or persons, and the Board may deduct from the interest or
dividend payable to any Member all sums of money so due from
him to the Company.

A transfer of shares shall not pass the right to any dividend
delared thereon before the registration of transfer.

Provided that where any instrument of tramsfer of shares has been
delivered to the Company for registration and the transfer of such
shares has not been registered by the Company, it shall :-

(a) transfer the dividend in relation to such shares to the spevial
acoount referred to in Section 205 A of the Acl unless the
Company is authorized by the registered holder of such
shares in writing to pay such dividend to the transferee
specified in such instrument of transfer and

(b) keep in abeyance in relation to such shares any offer of rights
shares under clause (a) of sub-section (1) of Saction 81 of the
Act and any issue of fully paid-up bonus shares in pursuance
of sub-section (3) of Section 205 of the Act.
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157, Dividends how remitted

158. Mo interest on dividends

159. Dividends and call together

160, Unclaimed dividend

161. Capitalization

(1} Unless otherwise directed any dividend may be paid by cheque
or warrant or by a pay slip of receipt or in any other manner
having the force of a cheque or warrant sent through the post
to the registered address of the Member or person entitled or
in case of joint holders to that one of them 1irst named in the
Hegister in respect of the joint holdirzs. Every such cheque or
warrant shall be made payatle o the ocder of the peraon 1o
whom it is sent the Company shall nod be liable or responsible
tor any cheque or wamrant or pay slip or receipt lost in
transmission, of for any dividend lost o the Member or
person entifled thereto by the forged endorsement of any
cheque or warrant or the forged signature of any pay slip or
receipl or the raudulent neooveny of the dividend by any other
mdans.

(2) Notwithstanding anything contzined in thete Aricles any
dividend declared, may be pad by Electronic Clearing System
through any Sponsor Bank. after getting registration with the
Reserve Bank of India for using this facility and collecting
from the members necessary bark mandate in the prescribed
format.

Wo unpaid or unclaimed dividend shall bear interest as against the
Company

Any General Meeting declaring a dividend, may, on the
recommendation of the Board, make a call on the Members of
such amount as the meeting may fix, but so that the call on each
Member shall not exceed the dividend payablz to him and =0 (hat
the call be made payable at the same time as the dividend, and the
dividend may, if so amanged between the Company and the
Member, be 21 off against the calls.

No unclaimed dividend shall be forfeited and all unclaimed
dividends shall be deali with in sccordance with the provisions of
Section 205 A and other applicabl: provisions of the Act.

CAPITALISATION

{1) Any General Mecting of the Company may resolve that any
amounts standing to the credit of the Share Premium Account
or the Capital Redemption Resenve Account or any moneys,
investment or other assets forming part of the undivided profits
including profits or surplus mooeys arising from the realisation
and (when permitted by the law) from the zppreciation in value
of any capital assets of the Company standing to the credit of
the General Reserve or any other Resenve or Reserve Fund or
any other Fund of the Company or in the hands of the Company
ard availzble for dividend be auhorized:-

{a) by the issue and distribution of shares, as fully paid-up, and to
the extent permitied by the Ao, debentures, debenture stock.
bonds or other obligations of the Company ; or

(b) by crediting share of the Company, which may have been
issued and are not fully paid-up, with the whole or any part of
the sum remaining unpaid thereon;

PROVIDED that any amounts stznding to the cradit of the Share
Premium Account or the Capital Redemplion Reserve Account
shall be applied only in crediting the payment of capital on shares
to be issued to Members as fully ped bonus shares.
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{2) Such issue and distribution under sub-clause (1) (a) of this
Article and payment to the credit of unpaid share capital
under sub-clause (1) (b) ofthis Anicle shall be mzde among
ard in favour of the Members or any class of them or any of
them entitled thereto and in accordance with their respective
rights and interests and in proportion to the amount of capital
paid-up on the shares held by them respectively in respect of
which such distibution or payment shall be made, on the
footing that such Members hecome entitled thereto as capital,

13) The Directors shall give effect to any such resolution and for
the said purpose the Board may setile any difficulty which
may arise in regard o distribution  as it thinks expedient
including in regard to fractional entitlements, and shall apply
such profits. General Reserve. other Reserve or any other
Furd or sccount as aforesaid as may be required for the
purpose of making paymert in full on the shares, or other
obligations of the Company so distributed under sub-clause
(1) (a) of this Anicle or (as the case may he) for the purpose
of paying. in whole or in part, the amount remaining unpaid
on the shares which may have been issued and are not fully
paid-up under sub-clause (1)b) above,

PROVIDED that no such distribution or payment shall be made
unkess recommended by the Directors, and, il w0 recommended.
such distribution and payment shall be accepted by such Members
as aforesaid in full satisfaction of their interest in the said
authorized fund.

(4} For the purpose of giving effect to any such resolution, the
Drirectors may setile any difficulty which may zrise in regard
to the distribution or payment as aforesaid as they think
expedient, and, in particular, they may issue fractional
cerificates and may fix the value for distribution of any
specific asset and may determine that zny cash payment be
made to any Members on the footing of the value =0 fived and
may vest any such cash, sheres, debentures stock, bonds or
other obligations in trustees upon such trusts for the persons
entitled therelo as may seem expedient o the directors, and
gererally may make amangement for the acceptance,
alltment and sale of such shares, debentures, debentures
stock, bonds or other obligations and fractional cerificates or
othenwise as they may think fit.

(5) When deemed requisite, a peoper contract shall be filed in
aocordance with the Act ard the Board may appoint any
person Lo sign such contract on behalf of the Members entithed
as aforesaid.

(6) Subject to the provisions of the Act and these Anticks, in cases
where some of the shares of the Company are fully paid and
others are parily paid. such suthorized may be effected by the
distribution of further shares in respect of the Mully paid shares
and by crediting the partly pzid shares with the whole or pan
of the unpaid liability thereon, bul so that as between the
holders of the fully paid shares and the pantly paid shares, the
sums so applied in the payment of such further shares and in
the extinguishment or diminution of the lizbility on the panly
paid shares shall be applied pro rzta in proportion to the
amount then already paid or credited as paid on the existing
fully paid and partly paid shares respectively.
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162, Directors to keep true acoounts

163. Inspection of accounts or record
by members

164, Statement of Accounts to be
furnished to General Meeting

165, Copies shall be sent to each
Member

165. Copies of balance sheet elc. to be
filed.

ACCOUNTS

(a) The Company shall keep at the Office or 2t such other place
in India as the Board thinks fit proper Books of Accounts in
aocordance with Section 200 of the Act with respect to-

iy all sums of money receied and expended by the
Company and the matters inrespect of which the receipts
and expenditure 1ake place:

(i} all sales and purchases of goods by the Company;
1iii} the assets and liabilities of the Company.

th) Where the Board decides to keep all or any of the Books of
Account at any place other than the (ifice of the Company.
the Company shall within scven days of the decision lile with
the Registrar a Notice in writing giving the full address of that
other place in accordance with Section 209 of the Act.

{c) The Company shall presene in good order the Books of
Account relating 1o a perod of nt kss than cight years
preceeding the current yexr together with the vouchers
relevant to any entry in such Books of Account.

No Member shall have any right of inspecting any account or
books or documents of the Company excepl as conferred by
Section 163 of the Act or as specidlly zuthorized by the Board.

The Board may determine whether and to what extent and at what
time and place and under what conditions or regulations the
accounts and books of the Company or any of them may be open
to inspection of the Members.

Nolwithstanding anything to the contrary contained hereinzhove,
authorized representative of Promoters and REC Transmission
Projects Company Limited shall have a right to inspect the
accounts books, plant, facility, documents. records, premises,
equipment and machinery and all other property of the Company
al convenient time(s), afler giving advance notice to the Company.

The Directors shall, from time to lime, in accordance with
Sections 210, 211, 212, 215, 216 ard 217 and other applicable
provisions of the Act, causz to be prepared znd to be laid before
the Company in General Meeting, such Balance Sheets, Profit and
Loss Accounts and Reports as are required by these Sections.

Subject to the provisions of Section 219 of the Act, a copy of
every Profil and Loss account end Balance Sheet (including the
Auditors’ Report and every other document required by law to be
annexed or attached (o the Balance Sheet) shall atleast twenty-one
days before the General Body Meeting at which the same are to be
laid before the members, be s2nt to the members of the company
and REC Transmission Projects Company Limited, to every
trustee for every holder of any debenmure issved by the company
and to all persons other than swh members are trustees, being
persons so cnlitled to attend the General Body Meeting.

The Company shall comply with Section 220 of the Act as to
filing copies of the Balanoe Sheet and Profit and Loss Account
and decuments required to be arnexsd or altached thereto with
the Registrar.
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167. Acoounts 1o be audited

168, Manner ol sen ice of documents
or nolices on Members by

Company

16%. When notices or documents
served on Members

170. By Advertizement

171. On personal representatives ete.

172.Ta whom documents or notices
must be served or given

ALUNT

Subject to the provision of the Act, the account of the Company
shall be audited atleast once a vear. Auditors shall be appointed
and their rights and duties and responsibilities are to be regulated
in accordance with Sections 22410 233 of the AcL

A document or notice may be served or given by the Company o
any Member either personally or by sending it by post to him to
his registered address or (il he has no registered address in India)
to the address. if any, in India supplied by him to the Company
for serving documents or notices on him. Duplicate copies of
documents and notices shall a1 their cost be sent il <o requined by
foreign shareholder by regigtered air-mail or by cable confirmed
by air-mail to members whose primany residence is outside India
and they seek the duplicate copies chould be =ent 1o such address
outside India

Where a document of notice 15 =nl by post, senvice of the
document or nolice shall be deemed 1o be effected by propery
addressing, prepaying and posting a letter contasining the
document or notice,

PROVIDED that where a Member has intimated to the Company
in advanoe that documents or notices should be sent to him under
a cenificate of posting or by a registered post with or without
acknowledgement due and has deposited with the Company a
sum sulficient (o defray the expenses of doing so, service of the
documents or notice shall not be deemed to be effected unless it
is senl in the manner intimated by the Member, and such service
thall be deemed to have been effectad in the caze of a notice ofa
mecting, at the expiration of foriy-eight howrs after the letter
containing the document or potice is postad.

A document or nolice advertised in a newspaper circulating in the
neighbourbood of the Registered Office shall be deemed to be
duly served or szent on the diy cn which the advertisement
appears on or to every Member who has no registered address in
India and has not supplied to the Company an address within
India for the serving of documents on sending the notices o him.,
Explanatory Statement of material facts under Section 173 need
not be advertised but it will be mentioned in the advertisement
that the Statement has been forwarded to the Members.

A document or notice may be szrved or given by the Company
on or to the persons entitled 1o a share in consequence of the
death or insolvency of a Member by sending it through the post
in prepaid letter addressed to them by name or by the title of
representative of the deceased, or assignee of the insolvent or by
any like description, al the address (if any) in India supplied for
the purpose by the persons claimed to be entitled, or until such an
address has been so supplied by sening the document or notice
in any manner in which the same might have been given if the
death or insolvency had nol occumed.

Documents or motices of every General Meeting shall be served
or given in same manner as herein before or to (a) every
Member, (b) every person entithd 10 a share in conssquence of
the deathiinsolvency of a Member to the Auditor or Auditors for
the time being of the Company and to the Directors of the

Company.
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173.Members bound by documents or
notices served on or given (o
previous holders

I74. Documents or notice by
Company and signature thereto

175, Service of document of nolice by

Member

176, Winding Up

177, Indemnity & Responsibility

178, Secrecy

Every person who, by operaticn of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound by
every document or notice in respect of such share, which
previously to his name and address being entered in the Register
of Members. shall have been duly senved on or given 1o the
perzon from whom he derives his titke 10 such shares,

Any document or nolice o be senved or given by the Company
may be signed by a Director o some person duly aunhonsed by
the Board of Directors for such purposs and the signature thercto
may be written, printed or lithographed.

All documents or notices o be served o given by Members onor
to the Company or any olticer thereot shall be served or gnven by
serding it to the Company or Officer a1 the Oflice by post under
a centificate of posting or by registered post, or by leaving it a1
the office against acknowledgement.

If the Company shall be wound up and iF the assets available for
distribution among the members as such shall be insufficient to
repay the whole of the paid up capital such assets shall be
distributed so that as nearly as may be the losses shall be bome
by the members in proportion to the capital paid up or which
ought to have béen paid up al the commencement of the winding-
up on the shares held by them respectively. And ifin a winding-
up the assets available for distribution among the members shall
be more than sufficient to repay the whole of the capital paid up
al the commencement of the winding-up, the excess shall be
distributed amongst the members in proportion to the capital at
the commencement of the winding-up paid up or which ought to
have been paid up on the shares held by them respectively, But
this Article is 1o be without prejudice to the rights of the holders
of shares issved upon special terms and conditions. If the
Company shall be wound up, whether voluntarily or otherwise,
the liquidators may, with the sanction of a Specizl Resolution,
divide among the contributions, in specie or kind, any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in Trustees upon such trusts for
the bepelit of the contributones, or any of them. as the
liquidators, with the like sanction, shall think fit

INDEMNITY & RESPONSIBILITY

Subject to provisions of Section 201{ 1) of the Act, every Officer
or duly authorised Agent for the time being of the Company shall
be indemnified out of the asssts of the Company against all
lizbility incurred by him in defending any proceedings arising out
of his position as an Officer or as such Agent of the Company,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or discharged or in connection
with any application under Section 633 of the Actin which reliel’
is granted to him by the Court.

SECRECY

(a) Every Director, Manager, Auwditor, Treasurer, Trustee,
member of a commiitee, officer, servant, agent, accountant of
other person employed in the business of the Company, shall, if
=0 required by the Directors, befoce entering upon his duties, sign
a declaration pledging himssll 0 observe strict secrecy
respecting all transactions and affairs of the Company with
customers and the state of the accounts with individuz{ass
40
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matters relating thereto, and shall by such declaration pledge
himselll not to reveal any of the matters which may come to his
krowledge in the discharge of his duties except when required so
to do by the Directors or by law or by the person o whom such
matters refate and excepl o M as may be nedessany in order o
comply with any of the provisions in these presents contained.

(b} Subject to provisions of Aricle 163 above, no Member shall
be entitled to visil or inspect any work of the Company without
the permission of the Directors or 1o reguire discoven of of any
information respecting any detzils of the Company™s trading, or
any matter which is or may be in the nature of a trade secrel,
mystery of trade, secrel process or any other maner which may
relate 1o the conduct of the business of the Company and which
in the opinion of the Dinectors, it would be in expedient in the
interest of the Company to dischose,
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