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= 7 Certificate of incorporation . ;”3;‘
[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013-and 2%
| rule 8 of the Companies (incorporation) Rules, 2014] B %‘i‘f
%(% I hereby certify that Bundelkhand JSaur._;Urja Limited is incorporaled on this Second day of'February ‘"w(} .
-"--.{ Two Thousand Fifteen under the Companies Act, 2013 and that tha company is limited by shares. ﬁ%
& ‘
The CIN of the company is . U40300UP201 3601068632, ?‘N
.‘3‘.‘:}3 _ Giv&rj under my hand at Kanpur this Sec;md day of February Two Thousand Fifteen. . - }1
’ %E% . Valid%own ;’,{}\T‘
%}’é—‘ - . L LR t05,20 "‘?:l;‘l‘:‘
. - , ‘ i
izl - : SATYA PARKASH KUMAR  =au'Z.
Y{K _ A Registrar of Companies 25y
[ f*»f;g : - ' Utter Pradosh— TXRZ,
L ’?N Mailing Address as per record availab_le in Registrar of Companies office:

Oﬂ Bundelkhand Saur Urja Limited
Zﬁf TC-431V, VIBHUTI KHAND, GOMTI NAGAR,
LUCKNOW - 226010,

jﬁg -Uttar Pradesh, INDIA
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(THE COMPAMES ACT, 2013y -
‘, (COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCEATEON
(Bundeikhand SQaFur Urja L:mlted)

1. The Name of the Company is Bundeikhand Saur Urja Limited

Il The Registered office of the Company will be situated in the State of
- - Uttaf -P;f-édesl;_

Il The objects for which the Gompany is established are -

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS iNCORF’ORAT!ON
. JAREL

Development of 1. (a) “To plan, promote and organise an integrated and efficient

Power R ~development of 50 MW Solar Power Project at Parason
S (Tehsil Kalpi), District. Jalaun, in Uttar Pradesh and
S - ,wf_further augmentation_of its_installed capacity_in future at_
IR e SEME -site--and-such- other- Solar pro;ects and. any other

conventional &  non- -conventional  power  projects

- entrusted to it by the Government of Utiar Pradesh to
the Company in all its aspects in the State of Uttar -

Pradesh including  planning, investigation, research,

design and preparation of preliminary | feasibility and

detalled project - reports, construction, generation

operation and maintenance of power stations and

projects, transmission, distribution , trading and sale of

power generated from the sald power stations/projects.

by - To carry on. alf  kinds of activities rcla{ng to
' - construction, ~operation  and  maintenance -including
- survays of all types, -environmental managemeant, pre-
feasibility Reports, feas;b;i;ty Reports, detailed project

reports, ‘techno-economic investigations | supply of basic
engineering and detailed engineering design and
working drawings layouts and prints for” constroction |
operation | mainienance, renovation and r@odﬁmv_at'on

- of - projecis--including  equipment and other assets,
pertaining to the power project working , and equipment

- selection  therein, material handiing, preparation  of

specifications and issue of tender documents. Tender

- evaluation and purchase assistance of all materials and




Power --: - o

s inspecting and testing,. constructton supervision, prOJect_
ranagement, acceptance testing and quality. assurance .

& maintenance

.,,_'{Q(Q),._____“,_,E-;;To undertake, . where. necessary, the: constructron of -

: intra-state--. and.. inter-state . transmrssron Jines. and
' ancillary works for trmely and coordmated exchange of

 power.
Manufacturmg, 2 To- camy. on the business . of purchasirrg. selling,
~Tradingetcin ... ,,..rmportzng, exportlng producmg trading, - manufaeturmg‘

""'investfgatton research, - design and preparatlon “of

“preliminary, feasibility - and- - definite -project—reports, 7

construction, generation, ‘operation and maintenance of

Power Stations ‘and Projects, transmission, _distribution

and sale of Power, Power Development and for that
: ~purpose to install, operate and manage all necessary
SR _' o plants establrshments and works. o

'groeds ”pér‘{atnihq to éuch projec}s(s)' expediting, o

‘,»,_:'eValuatlon constructlon commrssnonlng -and. operatlon T

 _or _otherwise. .dealing . in &l aspects....of . planning, ...

"’( )"‘MATTERS ~“WHIGH ~ ‘ARE*" NECESSARY “FOR-~ FURTHERANCE ’-OF'" THE =

OBJECTS SPECIFIED IN CLAUSE Hl {A) ARE:-

1. To acquire by purchase lease, exchange or otherwise any movabie or immovable
property and any rights or privileges WhiCh the Company may deem necessary or
convenlent for the purpose of its main business.

2. To study, investigate,” collect information and data, review operations, plan,

research, -design, prepare feasibility reports, prepare project reports which the
Company fmds necessary for the main objects of thls Company

3. Te enter mto partnership or mto any arrangement ,-contracts for sharlng profits,

_union of interest, joint venture, reciprocal concession. or co- operation .with persons -
~or companies carrying. on or engaged in the main business or transaction of this

Company

4. To import, buy, exchange, aiter, |mprove and manrpulate in aII kmds of p{ants
machinery; apparatus, tools and things necessary or convenient for: carrylng on
the mam busrness of the Company

5  Ta vest any movable of rmmovable property, rights or interests required by
“or received or belonging to the Company in any person or company on behatf of
or for the benefit of the Company and with or without any declared trust in favour
of the Company.




6 To purohase -or othsrwse acquire,-build, carry out, equ maintain,-alter, tmprove
develop, ‘manage, work, control and supermtend any plants, warehouse sheds 3

offices, shops, stores, buildings; machinery, apparatus, labéur linés and houses,--~ - -

Warehouses and such othier works and. conveniences necessary for oarrylng on
the main business of the Company - ‘

7. To undertake or promote scnentmc research relattng to the main busmess or c!ass
of business of the Company. -

8. To’ acquire and take over the whole or any part of the busrness goodwntl t;‘ade- K

marks .properties and liabilities of any person or persons, firm, companies or
undertakings either existing or new engaged in or carrying on or proposing to
carry on business, this Company is authorized to carry on, possession of any
property or rights suitable for the purpose of the Company and to pay for the same -
.elther in cash or in shares OF partly in oash and pertty in shares or otherwise.

9. To negotiate and enter into agreements and contracts W|th indlan and forergn

individuals, companies, corporations and such other organizations for technical,
~financial or. any other such assistance for carrying out all or any of the main
objects of the Company or for the purpose. of activity research and development of
manufacturing projects on the basis of know-how, financial - participation or
technical collaboration and. acquire nscessary formulas “and patent nghts for .

- furthermg the-main- ob;scts—of -the- Company

10 Subject to Sectzons 391 to 394 & 394A of the Compames Act 1956 amalgamate

with any other company of which all or any of their objects companies having
similar to the objects of the Company in any manner whether with or without the
Ilqwda‘ﬁon . :

11.Subject to any law for the fime being in force, to undertake or take part in the
formation supervision or control of the business or operations of any person, firm,
body Corporate, association undertaklng carrymg on the main business of the
Company.

12.To apply for, obtain, purchase or otherwise acquire and prolong and renew any
*patents, patent-rights, brevets, inventions, processes scientific technical or other
assistance manufacturing ‘processes know—how and other information, designs,
patterns, copyrights, trade-mark, licenses concéssions and the like rights or
benefits, conferring an exctusxve or non-exclusive or limited or unlimited right of
use thereof, which may seem capable of being used for or in connection with the
main objects of the Company or the acquisition or use of which may seem
calculated directly or indirectly to benefit the Company on payment of any fee
royalty or other consideration and to use, exercise or develop the same under or

grant licenses in respoot thereof of othérWise deal With same and fo spend money




o in expenmentmg upon testmg or tmprovmg any such patents mvent;ons r:ght or
T concessmns S T TN TR

3 To apply for. and obtaln any order under arty “Act o Leglslature char‘[er prwllege_"‘; ‘
Ui concession;: license “or--authorization. of- any -Goverament, State or other Althority” -
" for enabling the Company to carry-on- any of its ‘main’ objectsinto-effect: or ~for .=
extending any of the powers of the Company or for-effecting and modlﬂcation of %
* “the “constitution of the - Company or- fer any other ‘such purpose Which may . seaem
expedient and 1o oppose any proceeding or applications which may 'seem. '
- expedient- or calcuiated dlrectly or mdarectéy to pre;ud;oe the mterest of the
Company e S o . ; S

"'1.4."1’0 enter :nto any’ agreement /arrangement with any Government or Auihor:tzes or -
*"'"any persons or- -cormpanies that may seem’ conducive to the main Objects of the .
ompanv or any ‘of them_and te- obtain.from.any-- such Govemment author;’gy,, .
. T gerdon of “cofmpany any Tights, Charters, cortracts, Ticéfises ard coricessions - j
i Which the Company. may thmk cies;rabIe to obiam- and to Carry out exermse and :
""""‘complytherewnh :

. 15*“T o acqurre anf,r companylestabhshment outside-Ind o do 7a]l acts necessary
Cfor carrymg on inrany’ fore;gn coun‘try for the busmess or profession_of the

or transferable mstruments of all types or securities and to open Bank Accounts " e
~~of-any type and to operate the same inthe ordmary course of the Company mom e

17. To advarice money &ithier with or without security, and to such persons and upon
such terms and conditions as the Company. may deem fit and also to invest and
~‘deal with the money of the-Company not immediately required in or upon such
investments and.in. _such manner as, from_time. to. time, .may be _determined, ,
provided that the Company shall not carry on the busme{ssof banking as provided )
inthe Banking Regulations Act, 1849, - ) S

18. Subject to sectlon 58-A and 292, 293, 295 & 372A of the Act and the Reguia’uons
- made thereunder- and the- Directions- jssued- by the Reserve Bank of ~india,~

e reCeive-money-on deposit-or-loan. and. borrow - or- raise-money in-such. manner anci

at such time or time:; as the Company -thinks fit and-in particular by the -issue -of

: debentures, debentures stock , perpetual or otherwise and to secure the

| .. repaymeni of any money borrowed raised or owing by mortgage, charge or lien
AR “ypon sl er any “of the propeities “or assets or revenvis “ahd profits of the “Coripany ™ "

both present and future, including its uncalled capital and also by a similar

- mortgage, ~charge or lien to secure -and-guarantee: -the--performance - by - the

Company or any other person or company of any obligation undertaken by the

Company or such other person or company to give the lenders the power to sell




and such other powers as may seem ‘@xpedfent and purchase redeem or pay off

. any such seount|es S

19.
’ Company desirable, elther gratwtously or othorwzse

20,
21,

“any other such’ company hawng main objects altogether or in part swmlar to those._o. )
oftheCompany B e . e e

22

23, L
- otherwise {0, apply, as the _Company. .may, from.time to time, determine. any. monay.

To undertake and execute any trusts the undertakmg -of Whlch may seem o the

To establish, or promote or concur-in establishmg or promote any company for the

purpose of acqumng all or any of the propertses nghts and Iiabslltses of the
Company -

To sell, lease, mortgage exchange, grant licenses and other rights improve,
manage, deveiop and dispose of undertakings, investments, properties, assets
and effects of the Company. or. any part thereof for such consnderation as may . be
expedient and.in partlcutal: for. any shares, stocks, debentures or other securities of

Subject to the prowsuons of Sectlon 100 1o 105 of Act, to distribute among the
~members in sp&cie oF otherwise any property of the Company or any proceeds of

saleor dlsposal of any propérty of the Company inthe event of wmdmg up.

To _distribute .as dwidend or bonus among. the member or to place to reserve or

- and any money received in respect of forfeited- shares, money arising from the

24.

sale by the-Company of forfelted shares subject to prowsmns of Sec. 78 of the

Companies Act, 1956.

To employ agents or experis to lnvestigate and examine into the condition,
prospecis, value, character and circumnstances of any business concems and
undertakings and generally of any assets, propernes ar nghts whmh the Company

i propose to acqunre

05,

To create any reserve fund, smkmg fund, insurance fund or any other such special
funds whether for depreciation, repairing, improving, research, extending or

‘maintaining any. of the' properties of the' Company or for any other such purpose
- conducive to the interest of the Company :

8ubject io_. _t.hg; prows:ons of Sect;on 292 293 293 A & 293- B of the Compames
Act, 1956 to subscribe contribute, gift or donate any money; rights or assets for
- any national-educational, religious; charitable, scientific, public, general or usual
-objects or to make gifts or donations of money or such other assets to any

institutions; clubs, societies. associations, trusts, scientific research associations,
funds, universities, college or any individual, body of individuals or bodies

cotfporate.

rec:ewedjo,y,way__of premium_on-debentures_issued at a premium_py_the. Company,,,,,,ﬂ_, o




-"”‘"_;_'subad:ary of the Company or iS allsed to or assoolated Wlth the Company or. with any

“Company or’ any other. company as aforesald and the Wives, widows, famxltes ‘and

R dependants of any such- persons; and ‘also fo. estabhsh and subsidies and subscribe

~to any institutions, associations, - club -or funds calculateci to be for thé. benefit of or
~ advance aforesaid and make: payments to or towards the insurance of any - such.
. pérsons as aforesaid ‘and:to do-any of the matters aforesa:d ‘either” alone or in’
' oonjunctaon wnth any suoh other company as aforesand

)8. To establish. for any of the mam Ob;'eots of the‘Com‘p‘aﬁy‘j Branches or 16, es't'abzis-h any B

=l flrm or firms: at places'}n'-ior__outmde indla asﬁ the Company may deem expe:—:irent

'}’

_.__:m'or company . miroduc:ng'f_':f
-pald‘ep”‘shares wtth or;_'r

cmeon such terms as the: Qompany'imay determlnel Sublect to the provrs;on of SEC’IIOH,‘:_‘_,,‘_._‘...‘_‘.
- 314ofAct . . L -

30 To. pay ‘out. of the funds of the Company aII costs charges and.- expenses of and. e s
~—incidentalto-the—formation and ~registration="of* -the“*Company and--any-company

promoted by. the Company and also all costs, charges, duties, impositions and

" axpenses of and expenses of and incidental-t6 the-acquigition by the Company-cof any - - -

: property orassets,

_,“'LS_T'I,',TO send_out to_foreign countries, its directors, employees or any other person or

,'persons for investigation_ pOSSlbill’[ies of main busmess or trade procuring . and buying
any machinery or establishing trade and business connections or for promoting the
”".'lnteresis of the Company and 1o pay all expenses incurred in this connection.

!.-'-To compensate-for loss- of- ofﬂce of any- Managing Director - or - Directors -or -other - -
- officers of the: Company: within. the _limitations _prescribed under_the Companies__. .

Act, 1956 or. -such other status or rule having the force of law and to make
“payments “to--any--persons. whose office - of employment or duties may be




6 by.virte of any transactor in whigh thé Company s engaged

e R e efs 15 dibitition ey’ disoute. redent or fufire betssen the
33T agies 1o refer (to arbitration ‘any di,Sp_Ute_x present or lulire  between Uk ‘
Gompany, and: any,other. company, fim; individual or.any other bady and to stbrit
---1ﬁ'é"_éémé.:—~’i0 “arbitration : in- 'Er'ldié:i- é%---’é_br?'o_'ad : 'egf_hg; . in'.:accprda_q c‘g_. ‘W"th ..mdtanr or: any: -

foretgnsystemofiaw R T

W The }ié.snity';éf.iﬁ‘é.i“r‘ﬁe}ﬁbe'r-_s"{s‘uzhﬁ_;téd;ahjd this liability is limited to the amount
... unpaid, fany, onthe shares held by them: .- ERS

W& 2 The Authorized Equity Share Capital of the Company is Rs. 4,50,00,00,000 {Rupees Four
‘ Hundred Fifty Crores) divided into 45,00,00,000 (Forty Five Crores) equity shares of Rs. 10/- (Rupees
CTTTTTTT Ten) each. With-the rights, privileges and conditions attached thereto as are provided by the regulations
‘ of the company for the time being. The Company has power from time to time to increase or decrease its
capital and to divide the Shares in the Original or increased Capital for the time into several classes and
to attach thereto such preferential rights, privileges of conditions as may be determined by or in
‘accordance with the regulations of the company and to verify, modify or abrogate any such rights,
privileges or conditions as may be permitied by Law."

———#mk 1. The authorized capital increased from Rs 60 Crores to Rs 100 Crores vide EGM dated 22.03.2021
2. The authorized capital increased from Rs 100 Crores to Rs 450 Crores vide EGM dated 04.02.2022
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We, the several persons whose names and addresses are subscribed, are desirous of

being formed into a company in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital of the'Company, set opposite £
our respective names: - - - -

- i _ i
Name, address, description.and | No. of ‘Signature Signatures, names, |1
occupation of subscriber shares . | of addresses, .

‘ ' - taken by | subscriber description and X
each occupation of ;
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Interpretation
clause

Agréement

Agreed proportion

The Act or the said _

Act

Board. or Board of
Directors

Beneficiaries

THE COMPANIES ACT - 2013
GCompany Limited by Shares

ARTICLES OF ASSOQCIATION

of

Bundelkhand Saur Urja Limited
INTERPRETATION

In these Regulations, unless the context

otherwise require, words and expressions used
shall have the meanmg assigned to them
below:- ,

. "Agreement” shali mean Promoter's Agreement

signed on 17" October, 2014 between NHPC
Limited and Uttar Pradesh Mew & Renewable
Energy Development Agency (UPNEDA) and any
other supplement(s) to or ‘amendments of the
Agreement or: Annexures to the agreement which
are made part of the Agreement in accordance

“with the provisions contamed in this behalf

therein.

“Agreed Proportion” shall mean the proportion in
which the Parties have agreed to subscribe to the
Equity Share Capital of the Company as specified

in Section 4 of the Agreement .

“The Act” or the "said Act” shall mean “The
Companies Act, 1956" as amended from time to
ttme (to the extent  applicable) and “The
Companies Act, 2013" to the exitent notified or -
other Act or Acts for the time being in force in
India containing the provisions of the legislature in
relation to Companies.

"The Board" or the ;’Board of Directors” in relation
to a company means the collective body of the
directors of the company.

“Benefictaries”  shall mean. parties including
Governrpent department(s), Corporahon(s) gic to

“whom eleciricity geherated from the Project shall

be sold by the Company.
;-




. Capital

CERC

Chairman

* Company” or
“this
Company”
Debentures

CEO

“DPR”

- Dernaterialisation

Depositories Act

Director

Dividend *

“Authorized capital” or “Nominal Capital” means

such capital as is authorized by the Memorandum

of Company to be the maximum amount of Share.”
-Capital of the Company.

“CERC” shall mean Central Electricity Regulatory

Commission, Government of }ndla

"Chairman” means the Chairman of the Board of
Directors for the time being of the Company.

"The Company” or "This Company” means
Bundelkhand Saur Urja Limited.

"Debenture” includes debenture stock, bonds or
any other instrument of a company evidencing «
debt, whether constituting a charge on the asseis
of the Company or not. L

8

*CEQ” shall mean the Chief Executive Officer for -
ihe time being of the Company.

“DPR” shall mean Detailed Project Report based h

on which the Project shall be implemented upon

its approval by the Company and which may be -

submitied to various statutory authorities for
seeking approval for the project, if required.

“Dematerialisation” is the process by which
shareholder/debenture holder can get physical
share/debenture  certificates  converted  intr

electronic balances in his account maintained witt )
the participant of a Depasitory.

Depositories Act’ meéns.Depositories Act, 1996

“or any statutory modification or re-modification

thereof.

“Director” means a director appointed to the
Board of a Company.

Dividend includes any interjm dividend. ”

)



Equity Share
Capital

Financial
Statement’

-

Financial year

Gender
The Governor
Government

Government
Company

Gol
GolJP

UppCL

?_,

“Equity Share Capital” shall mean the total equity
share capital of the Company agreed fo be issued
and called the Authorised Capital of the
Company, as mentioned in the Memorandum of

- Association of the Company.

“Financial Statement” in relation to a Company
shall have the meaning assigned thereto by
Section 2(40) of the Companies the Act, 2013 or
any amendment thereof.

“Financial year” in relation to any Company or

body corporate shall have the meaning assigned
thereto by Section 2(41) of the Companies Adt,
2013. ‘

‘Words importing the masculine gender also
‘include the feminine gender.

“The Governor” shall mean Governor of Uitar
Pradesh,

“Governmant” shall mean the Central
Government.

“Government Company " means any Company in
which not less than 51% of the paid up share
Capital is held by the Central Government, or by
any State Government or Governments, or parily
by the Central Government and partly by one or
more State Government and includes a Company

which "is a Subsidiary Company of such a-

Government Company.

.“GOI” shall mean Government of India.

“GoUP” shall mean Government of Uttar Pradesh,

“UPPCL” shall mean Uttfar Pradesh Power
Corporation Limited (A Govi. of Uttar Pradesh

~ undertaking).

"
J
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Independent
Director

lgsue Date

Marginal Notes |

Memorandum
Association

MoP

Month

NHPC

UPNEDA

"the Office”

Officer

o

of

-

Independent Director means as independent
director referred to in sub section (5) of Sectlon
149 of the Compamee Act, 2013. :

“lssue Date” shall mean the' date on which the -
shares pursuant hereto are allotted and issued o
the Parties by the Company. :

The marginal notes hereto sha!l not affect the
construction hereof. :

“Memorandum of Association” shall mean the
Mernorandum of Association of the Company as
ariginally framed or as altered from time to tlme . ? 7

“MoP” shall mean Mmzstry of Power Govermment
of India.

“Month” shall mean a calendar month.
“NHPC” shall mean NHPC Limited., a Cempany

incorporated under 'the Companies Act, 1936
having registered office at NHPC Office Complex,

Sector 33, Faridabad, Haryana.

“tJPNEDA” shall mean Uttar Pradesh New And
Renewable  Energy Development  Agency
(erstwhile Non Conventional Energy Development
Agency, Uttar Pradesh), a Society registered
under .Societies Registration Act, 1860 under the
administrative control of Additional Epergy )
Resources Depanment, Gowt of Uttar Pradesh
(GoUP) having its registered office at Vibhuti
‘Khand, Gomti Nagar, Lucknow — 226010, Uttar
Pradesh.

-
A

"Office" means the Registered office for the time
being of the Company.

Officer inciudes any director, manager or key
managerial .personnel or any person’ in-
¥accordance Wwith whose directions or instructiops
"the Board of Directors or any one or more of the . .
directors is or are accustomed fo act.

4 ’




Parties

Person '

Project(s)

Promotérs

Register

Registrar

“these reg ui*ationé”
Rules

"the Seal"

“Shares”

State

Writing

“Parties” shall mean NHPC & UPNEDA

“Person” shall mean any individual, body
corporate, other business entity, or any statutory
corporation, society, authority, trust, parinership
firm or any other entity whether acting in an
individual, fiductary or other capacity.

“Project” or "Projects” shall mean Solar Project or
any other Sotar Project as entrusted io the
Company for execution under the agreement or
any other agreement from time io time
“Promoters®shall mean NHPC & UPNEDA.

"Register” shall mean the Register of Members to

be kept pursuant to the Act

"Registrar” shall mean ‘the Registrar  of
Companies of the State in which the Registered
office of the Company.is situated.

“these regulations” shall mean these Aricles of

- Association as originally framed or as altered,
from time to time. ‘

“Rules” means applicable rules for the time being
in force as prescribed under relevant sections of
the Act.

"the Seal" shall mean the common seal of the
Company

“Shares” shall mean the issued, subscribed and
paid up shares of the Company including any
shares issued as bonus share, or Shares issued
under any reclassification, reorganization,
exchange recapitalization or otherwise and
includes siack.

“State” shall mean the State of Uttar Pradesh

"Writing” shall include printing and lithography
5 ,



'-"F;

Year

Table 'F' to apply.

Company to e
Governed by these
Articles

Type of Comp‘any)

Authorised Share

- Capital

Pattern of lssued

and any other mode or modes of representing or
reproducing words in a visible form.

"Year” shall mean a calendar year.

The Regulations in Table 'F' in the First Schédule-? -

to the Companies Act, 2013 shall apply to the -

Company except so far as the same are repeated
or contained in or expressly made applicable by
these Articles or by the Act.

The Regulations for the management of the
Company and for the observance of the members
thereof and the representatives shall, subject to ..
as aforesaid and to exercise of any statuton-
powers of the Company in reference to the repea.
or alteration of or addition to its Arlicles of
Association by Special Resolution, as preseribed
or permitted by the Act, be such as are contained
in these Articles.

The Company is a Public Company. within the
meaning of Section 2(71) of the Companies Act ,
2013 or any amendment thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS

(The Authorised Share Capital of the Company
shall be of such amount and be divided into such
shares as may, from time to time, be provided 1

- Clause V of Memorandum of Association with

power to increase or reduce the capital in
accordance with the Company’s regulations and
legislative provisions for the iime being in force on
that behalf with the power to divide the share
capital, whether - original or . increased or
decreased into several classes and attach thereto
respectively such ordinary, preferential or special
rights and condition in such as manner as may for

' '-'“-_'lthe time being be provided by the regulation of.
- the Company and aliowed by Law.

(ilThe pattern of shareholding of the issued share

N



Share Capital

Allotment of

Shares |

Right of Members

or debenture
holders fo

ceriificate.

e

capital of the Company unless otherwise mutually
agreed between NHPC and UPENDA shall be as

“follows:

{a) A minimum of Seventy Four percent (74%) of
the issued and paid up share capital of the
Company shall be subscribed and paid by NHPC
at par.

(b} A maximum upto Twenty Six percent (26%) of
the issued and paid up share capital of the
Company shall be subscribed and paid by
UPNEDA at par. '

* (iii) Each of the Parties hereto shall be obliged to

subscribe to the Authérised Share- Capital in
agreed proportion-as mentioned above and in the
manner and at the time, the Board of Directors of
the Company may make the calls for subscription.

(iv) If at any time the Company wishes 1o raise its
subscribed share capital by issue of additional
shares, the Company shall first offer such shares
to its existing shareholders in proportion to their
existing share holding on the date of such issue.
Such offer to the existing shareholders shall be in
accordance with relevant provisions of the Act.

Subject to ‘the provisions of the Act and these
Agtticles, the shares.in the capital of the company
shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same
or any of them to such persons, in such
proportion and on such terms and conditions and
either at a premium or at par and at such time as

they may from time to time think fit. ’

CERTIFICATES

I.  Every person whose name is entered as a
member or debenture holder in the register of
members/debenture holders shall be entitled

slo receive  withjn  two maonths  after
"incorporation, in case of subscribers to the
memorandum or after allotment or within one
month after the application for the registration



Issue of new
Certificates in
place of one
defaced, lost or
destroyed.

Company ROt
bound. to recoghize
~any  interests- in

of transfer or transmission or within such |
other period as the conditions of issue shall
be provided,

a) one certificate for all his  shares or
debentures without payment of any .

~ charges; or

b) several certificates, each for one or more
of his shares/debentures, upon payment of
twenty rupees for each certificate after the
first.

-

Every certificate shall be under the seal and ~
shall specify the shares/debentures to whic:

- it relates and the amount paid-up-thereon.

iii. In respect of any share/débenture held jointly

by several persons, the company. shall not
be bound to issue more than one cerificate,
and delivery of .a certlificate for a

share/debenture to one of several joint -

holders shall be sufficient delivery to all such
holders.

if any share/debenture certificate be waorn

out, defaced, mutilated or torn or if there be

no further space on the back for endorsement
of ftransfer, then upon production and
surrender thereof to the company, a new
certificate may be issued in lieu thereof, an”

if any certificate is lost or destroyed thei: -

upon proof thereof to the satisfaction of the
company and on execution of such indemnity
as the company deem adequate, a new
certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued
on payment of twenty rupees for each
certificate.

Except as requiired by law, no persodshall "
be fecognized by the company as holding.
any share/debenture upon any trust, and the




shares other than
that of the
registered holders.

10,

11.

company shall not be bound by, or be
compelled in any way to recognize (even
when having notice thereof) any equitable,
contingent, future or partial interest in any
share/debentiure, or any interest in any
fractional part of a share/debeniure, or
(except only as by these regulations or by
law otherwise provided) any other rights in
respect of any share/debenture except an
absoluie right to the entirety thereof in the
registered holder. '

(i} The company may exercise the powers of
paying .commissions conferred by sub--
section (6) of Section 40 of the Companies
Act, 2013, provided that the rate percent.

- or the amount of the commissiorpaid or
agreed fo be paid shall be disclosed in the

- manner required by:that section and rules
made thereunder.

(i) The rate or amount of-the commission shalt
not exceed the rate or amount prescribed in
rules made under sub-section (6) of Section .
40 of the Companies Act, 2013.

(i) The commission may be satisfied by the
payment of cash or the allotment of fully or
partly paid shares or partly in the one way
and partly in the other.

(i) If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (unless otherwise provided by the terms .
of issue of the shares of that class) may, subject
to the provisions of the Act, and whether or not
the company is being wound up, be varied with
the consent in writing of the holders of three-
fourths of the issued shares of that class, or with
the sanction of a special resolution passed al a
separate meeting of the holders of the shares of
that class.
(i) To every such separate meeiing, the
provisions of these regulations relating to general
smeetings shall mutatis mutandis apply, but 5o that
“the necedsary quorum shall be atleast two
persons holding at least one-third of the issued

9



12.

13.
Call on 14
shares/debentures :

15.

16, .

shares of the class in guestion.

The rights . conferred upon the holders of the

shares of any class issued with preferred or other -

righis shall not, unless otherwise expressly

~ provided by the terms of issue of the shares of

that class, be deemed to be varied by the creation -

or issue of further shares ranking pari passu
therewith.

Subject to the relevant provisions of the Act, any
preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that

they are to be redeemed on such terms and in

such manner as the company Before the issue of

the shares may, by special resolution, determine.,

S "
(i} The Board~may, from fime to time, make calls
upon the members/debenture holders in respect
of any monies unpaid on their shares (whether on
account of the nominal value of the shares or by
way of premium) or their debentures and not by
the conditions of allotment thereof made payable
at fixed times:
Provided that no call shall exceed one-fourth of
the nominal value of the share/debenture or be
payable at less than one month from the date
fixed for the payment of the last preceding call.
(i) Each member shall, subject to receiving at
least fourteen days’ notice specifying the time or
times and place of payment, pay to the company,
at the time or times and place so specified, the
amount called on his shares/debentures.

(iii) A call may be revoked or posiponed at the !

discretion of the Board.

A call shall be deemed to have been made at the

time when the resolution of the Board authorising.

the call was passed and may be reguired to be
paid by instalments.

The joint holders of a share/debeniure shall be -
jointly and severglly liable to pay all calis in

respect thereof.

R

LR



17.

18.

~18.

(i) If a sum called in respect of a share/debenture
is not paid before or on the day appointed for
payment thereof, the person from whom the sum
is due shall pay interest thereon from the day

. appointed for payment thereof to the time of

actual payment at 14 per cent per annum for the
period till the payment is made or the rate of
interest at which Company has raised loans for
meeting the working capital / capital requirement
of the company from the due date till the amount
is subscribed whichever is higher.

.(ii) The Board shall be at liberty to waive payment-

of any such interest wholly or in part.

(i) Any sum which by the terms of issue of a
share/debentum becomes payable on allotment

‘or at any fixed date, whether on acceunt of the

nominal valiie of the share or by way of premium,
shall, for the purposes of these regulations, be
deemed to be a call duly made and payable on
the date on which by the terms of issue such sum
becomes payable.

(ii} In case of non-payment of such sum all the
relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board— . :

(a) may, if it thinks fit, receive from any
member/debenture holder willing to advance the
same, all or any part of the monies uncalled and
unpaid upon any shares/debentures held by him;

“and

(b) upon all or any of the monies so advanced,

may (until the same would, but for such advance,

become presently payable) pay interest at such
rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve .
percent per annum, as may be agreed upon
between the Board and the member paying the

- .i-sumin advance. .-
E 2

" FORFEITURE




Forfeiture of
Shares/
Debentures

Eﬁeci of forfeiture

20.

21.

(i) If a member/debenture holder fails to pay any
call, or instalment of a call, on the day appointed
for payment thereof, the Board may, at any time

- thereafter during such time as any part of the cdll -

or instalment remains unpaid, serve a notice on

-him requiring payment of so much of the call or.

instalment as is unpaid, together with any mterest )
which may have accrued

(if) The notice aforesaid shall :

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

.. {b) state that, in the event of nen-payment on o,

before the day so nanied, the shares or
debentures in respect of which’ ‘the call was made
will be liable to be forfeited. -

(c) if the reqwrements of any such notice as
aforesaid are not complied with any share or
debenture in respect of which the notice has been

" given, may at any lime_thereafter, before the

payment required by the notice has been rade,

' be forfeited by a resolution of the Board to that

effect.

(iii} a forfe;ted share or debenture may be .sold or.
otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(iv) at any time before a sale or disposal as -
aforesaid, the Board may cancel the forfeiture on
such terms, as it thinks fit.

A person whose shares or debentures have been
forfeited shall cease to be a member or debenture
holder in respect of the forfeited shares or
debeniures, ~ but shall notwithstanding the
forfeiture, remain liable to pay to the Company all |
moneys which, at the date of forfeiture, were,” -
presgntly payable by him to the cdmpany in -
respect of the shares ar debentures.

t



Declaration and
other provisions of
Forfeiture

Company Lien on
all shargs - oF
debentures:

22.

- 23

The liability of such person ceases if and when
the company shall have received payment in fuil
of all such moneys in respect of shares or
debentures.

(iy A duly verified declaration in writing that the
declarant is a Director, Manager or the Secretary
of the Company, and that a share or debenture in
the Company has been duly forfeited on the date
stated in the declaration, shall be conclusive
evidence of the facis therein stated, as against all
persons claiming to be entitled to the share or
debenture. :

(i) The Company may receive the consideration, -
if any, given for the share or debenture on any
sale or disposal thereof and may execute a
transfer of the share or debenture in favour of the
persons to whom the share or debenture is sold
or disposed of. :

(iii) The transferee shall ’{hereupon‘ be registerea
as the holder of the share or debeniure.

(iv) The transferee shall not be bound to see to
the application of the purchase money, if any, nor
shall his title to the share or debeniure be affected
by any irreqgularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of
the share or debenture. :

(v) The provision of these regulations as to
forfeiture shall apply in the case of non-payment
of any sum which, by the term of issue of a share
or debenture, becomes payable at a fixed time,
whether on acc¢ount of the nominal value of the
share or debenture or by way of premium, as if
the same had been payable by virtue of a call
duly made and notified.

LIEN

{i} The Company shall have a first and paramount -

lien-
N i
(a) On every skare or debentire (not peing a
fully paid share or debenture) for all

'3



Conditions for sale 24.
of shares on which
Company has lien

25.

moneys {(whether presently payable or
not) cailed or payable at a fixed time, in
respect of that share or debenture.

(b) On all shares or debenture (not being fully
paid up) standing registered in the name
of a single person for all moneys -
presently payable by him or his estate to
the Company; and

Provided that the Board of directors may

at any time declare any share or

debenture to be wholly or in part exempt
. from the provisions of this clause.

(i) The company’s lien, if any, on a share oy -
debenture shall extend to all dividends payabk
and bonuses declared from time to e in
respect of such shares.

The company may sell, in such manner as the
Board thinks fit, any shares or debentures on
which the Company has a lien.

Provided that no sale shall be made-

(1) Unless a sum in respect of which the lien exiéts
is presently payable; or

{i1) Until the expiration of 14 days after a notice in
writing stating and demanding payment of such .
part of the amount in respect of which the lien

- exists as is presently payable, has been given to

the registered holder for the time being of the

‘share or debenture or the person eniitled theretr -

by reason of his death or insoivency.

(i) To give effect to any such sale the Board may
authorise some persons to transfer the shares or
debentures sold to the purchaser thereof.

(i) The purchaser shall be registered, as the
holder of shares or debentures comprised in any
such transfer. -

(i) The purchaser shall not be bound to see to
the application of‘the purchase money, nor shall -

i,




Procedure for sale .

of shares under
lien of Company

Dematerialization
of securities.

26,

27.

Sl

his title to the shares or debentures be affected by
any irregularity or invalidity in the proceedings in
reference to the sale. '

(i) The proceeds of the sale shall be received by
the Company and.applied in payment of such part
of the amount in respect of which the lzen exists
as is presently payable.

(i) The residue, if any, shall, subjedt to a lien for

- sums not presently payable as existed upon the

shares or debentures before the sale, be paid to
the person entitled to the shares or debentures at
the date of the sale. : 5

-

DEMATE\R!AHZATION OF SECURITIES -

V(a) Notwithstanding anything contained in these

Articles, the Company shall be eniitied to .

dematerialize -~ or rematerialize its- shares,
debentures and other securities (both present and.
future) held by. it with the Depository and to offer
its shares, debeniures and other securities: for
subscription in a dematerialized form pursuant to
the Depositories Act, 1996 and the rules framed
there under, if any.

(b) Every person subscribing to securities offered

by the Company shall have the option to receive
the security certificates or to hold the securities.
with a Depository. Such a person who is the

beneficiai owner of the securities can at any time

opt out of a depository, if permitied by law, in

respect of any security and the Company shall, in

the manner and within the time prescribed

provided by the Depository Act, 1996 issue to the

beneficial owner the required Ceriificates of

Securtfies. :

If a person opis to hold his security with a
depository, then notwithstanding anything to the
contrary contained in the Act or in these Aricles,
the Company shall intimate such Deposrtory the
details of aEIotment of the security and onreceipt
of the‘information, the Depository shall enter in its
record the name of the allottee the beneficial

5



i

owner of the security.

(c) All securities held by a Depository shall be
dematerialized and shall be in fungible form.

(d) (i) Notwithstanding anything to- the contrary

contained in the Act or in these -Articles, a -

Depository shall be deemed to be the registered
owner for the purposes of effecting transfer of
ownership of security on behalf of the beneficial
owner. :

(i} Save as otherwise provided in (i) above, the
Depository as the registered owner of the
securities shall not have any voting rights or any

other rights in respect of the securities held by it. . *~

(i) Every person holding secuyities - of the
Company and whose name is entered as the
beneficial owner in the records of the Depository
shall be deemed to be a member/debenture
holder, as the case may be, of the Gompany. The
beneficial owner of securities shall be entitled to

- all the rights and benefits and be subiject to all the
liabilities in respect of his securities which are
held by a Depository. :

(e} Noiwithstanding anything io the contrary

- contained in the Act or in these Articles to the
contrary, where securittes are held in a,

Depository, the records of the beneficial

ownership may be served by such depository on

the Company by means of electronic mode or by,

delivery of floppies or discs.

(f) Nothing contained in the Act or in these
Articles, shall apply to a transfer or transmission

‘of Securities where the Company has not issued

any certificates and where such shares or
debentures or securities are being held in a
electronic and fungible form in a Depository. in

such cases the provisions of the Depositories Act,

1986 shall apply.

P

coniained in the Act or these Articles, after any

16
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(g) Notwithsthnding anyihing to the Contrary'?‘..



E_xecuiion of
Transfers

28.

29,

30.

issue where the securities are dealt with by a
Depository, the Company shall intimate the
details thereof to the depository immediately on
allotment of such securities. '

Nothing contained in the Act or in these Articles -
regarding  the necessity of having distinctive
numbers for securities issued by the Company
shall apply to securities held by a Depository.

TRANSFER AND TRANSMISSION OF
SHARES/DEBENTURES

(i) The instrument of transfer of any- share‘ or
debenture in the company shall be executed-by or
on behalf of both the transferor and transferee.

(ii} The transferor shall be deemed o remain a

holder. of the share until the name of the
transferee is entered in the register of members
or debenture holders in reéspect thereof.

The Board may, subject to the right of appeal
conferred by Section 58 of the Companies Act,
2013 decline to register—

a) the transfer of a share/debenture, not being a
_ fully paid share/debentwre, to -a person of
whom they do not approve; or

by any transfer of shares/debentures on which
the company has a lien.

The Board 'may decline to recognize any

imstrument of transfer unless—

a) The instrument of transfer is in the form as
prescribed in rules made under sub-section
(1) of Section 56 of the Companies Act, 2013;

b) The instrument of transfer is accorhpanied by
the certificate of the shares/debentures to

7



No Party shall sell

or OIhQrWise
transfer '

g

31,

32

which it relates, and such other evidence ag
the Board may reasonably require to show
the right of the transferor to make the transfer;
and ' -

The instrument of transfer is in respect of only -
one class of shares/debentures. o

On giving not less than seven days' previous
notice in accordance with Section 91 of the
Companies Act, 2013 and rules made there
under, the registration of {iransfers may be
suspended at such times and for such periods as
the Board may from time to time determine:

Provided ihat such regisiration shall not b

suspended for more than thirty days at any one
time or for more than forty-five days in the
aggregate in any year.

i

fil.

Unless otherwise mutually agreed among the

Parties, none of the Parties shall sell, assign, .
mortgage or otherwise encumber its share _
holding / funding rights in the Company for
initial period of three vyears after the
incorporation of the Company which will be the -
lock-in -period as provided above. Afier the
initial three years period no Party shall part
with or otherwise transfer either fully or in part,
its share in the Company to any person unless
the said shares have first been offered to the
other Party. )

ii. Subject to (i) above, UPNEDA and NHPC ~

would have the right {o purchase share holding .
of the other partner in the Company in
accordance with mutually agreed terms and
conditions.

The Parties recognize that if any party is under
the obligation of negative lien on all or ‘any of
its undertakings, assets present and fuiure
(including un-called capital) to.its lenders, ir.f.-_

the course of its business and: therefore, the

equity shareholding of the (Parties in the-
Company pursuant to the provisions herein -

7%



v

would necessarily be subject to such negative
lien. This obligation of negative lien by the
Parties on the equity shares to be subscribed
to pursuant to the provisions herein shall not
be interpreted or construed as violation of the
provisions of (i} above.

.The parties have agreed not to sell or

encumber other than hypothecate their share
holding in the Company, as stated in (i) above.
In the event any party desires to sell or dispose
of the whole or part of its share holding in the
Company after satisfaction of the conditions
stated in (i) above, it will offer those_shares to
the other Party (hereinafier called the
“proposed Transferees) by a written Notice at
least 2 months in advance setfing out the
number of shares offered together with the
price desired (thereinafter referred to as the .
“Transfer Notice”). The proposed Transferees
shall within said two months of the receipt of
the Transfer Notice, communicate to the Party

-desiring to transfer its share (hereinafter

refeired to ‘as the “Transferor’) their
acceptance or otherwise of the offer and/or to
nominate the buyer or buyers thereof.

.In the event of the proposed transferees

decline to purchase or nominate any buyers or
fails to communicate their acceptance of the
offer contained in the Transfer Notice to the

Transferor within the aforesaid period of 2

months, the Transferor shall be free to sell and
transfer the said shares to any third party of its
choice at the same price and on the same
terms and conditions (which shall not be more
favorable to such outside Party) as contained
in the Transier Notice. The said third party
shall have to sign an undertaking addressed to
the non-selling Promoter(s) and to the
Company thereby confirming to comply with
the terms and conditions as may be
prescribed.

f the proposed transferees (which shall include

cthe buyer(s) nomihated by the Party

concerned) accept the offer contained in the
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Vi

Transfer Notice, the sale and purchasa
transaction of the said shares shall be
completed within 60 days of the acceptance

and the Company shall register the'transfer. = -

The following legend may be placed upon

each share certificate evidencing that the™

Share held pursuant thereto. by Party and if
such inscription is not permitted by Applicable
law, on.a document attached to and forming a
part of such certificate.

“A Promoters Agreement dated 17" October
2014 has been entered into between NHPC

and UPNEDA, a copy. of agreement has been .

delivered to the Secretary of the Company i~

be ‘kept in-the Company's Registered Office. /

That Agreement read with the Articles of
Association of the Company imposes various
restrictions upon transfer of the Shares

represented - by this certificate. No transfer of.

any Share represented by this cerlificate shall
be valid unless such transfer is made strictly in

accordance with the said Promoters =

Agreement”.

. On the death of a member/debenture holder,

the survivor or survivors where the
member/debenture holder was a. joint holder,
and his nominee or nominees or legal
representatives where he was a sole holder,
shall be the only persons recognized by the

- company as having any title to his interest ir’

the shares.

i. Nothing in clause (i) shall release the estate of .
-a deceased joint holder from any liability in

respect of any share or debenture which had
been jointly held by him with other persons.

. Any person becoming enlitled to a share or
debenture in- consequence of the death or,
insolvency of a member may, upon such

eviderice being produced as may from tifie to

time properly be “required by the Board and -

20
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35.
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i

i

subject as hereinafter provided, elect, either-—

a) o be registeféd himself as holder of the
share or debenture; or

b) to make such transfer of the share o
debenture as the dececased or insolvent
member could have made.

. The Board shall, in either case, have the same
right o decline or suspend registration as it
would have had, if the deceased or insolvent -
member had transferred the share before his

~ death or insolvency.

. If the person so becoming entitled shall elect to
be registered as holder of the share/debenture
himself, he shall deliver or send to the
company a nolice in writing signed by him
stating that he so elecis.

. If the person aforesaid shall elect to transfer
the share/debenture, he shall testify his
election by executing a transfer of the share.

. All the limitations, restrictions and provisions of
these regulations relating to the right to transfer
and the registration-of transfers of shares shall
be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the
‘member had not occurred and the notice or
transfer were a f{ransfer signed by that
member.. '

A person becoming entitled to a share by
reason of the death or insolvency of the holder
shall be eniitled to the same dividends/interest
and otner advantages io which he would be
entitled if he were the registered hoider of the
share, except that he shall not, before being
registered as a membeér in respect of the share,
be entitled in respeci of it to exercise any right
conferred by membership in  relation 1o

Al
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36,

37.

38.

39.

meetings of the company:

‘Provided that the Board may, at any time, give-

notice requiring any such person to elect either -

to be registered himself or to transfer the share,

and if the notice is not complied with within’

ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other
‘monies payable in respect of the share, until

the requirements of the notice have been

complied with.

UNDERWRITING & BROKERAGE

Subject to provisions of Section 40(6) of the 7

Companies Act, 2013 the company may pa.
comimission to any person in connection with the
subscription or procurement of subscription to iis
securities, whether absolute or conditional,
provided: that the rate of commission paid or
agreed to be paid shall not exceed, in case of
shares, five percent of the price at which the
shares are issued , and in case -of debeniures,
shall not exceed two and a half percent of the
price at which the debentures are issued. Such
Commissionfincentive  may be satisfied by
payment of cash or allotment of fully of parily paid

shares/ debentures or partly in one way and partly

in the other.

The company may also pay a reasonable and

tawful sum of brokerage or fee in leu o -

" brokerage.

INCREASE, REDUCTION AND ALTERATION
OF CAPITAL

Subject to the provisions of the Act, the company
may, from time to time, by ordinary resolution
increase the share capital by such sum, to be
divided into shares of such amount, as may be
specified in the resolution.

Subject.to the provisions of Section 61 of the
Compariies Act, 2013, the ctompany may by
o_rdinary"r’e‘so]ution,wu

(a) consolidate and divide all or any of its share

Jik

)
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40.

41.

g

capital into shares of larger amount than its
existing shares;

(b) convert all or any of its fully paid-up shares
info stock, and reconvert that stock into fully. paid-
up shares of any denomination;,

(c) sub-divide its existing shares or any of them
into shares of smaller amount than is fixed by the
memorandum; ‘
(d) cancel any shares which, at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person.

Where shares are converied into stock,—

fa) the holders of stock may transfer the same or
- any part thereof in the same manner as, and

subject to the same regulations under which, the
shares from which the stock arose might before
the conversion have been transferred, or a3 near
thereio as c1rcumstances admit:’

Provided that the Board may, from time to time,
fix the minimum amount of stock transferable, so,
however, that such minimum shail not exceed the
nominal amount of the shares from which the
stock arose.

(b) the holders of stock shall, according to the

amount of siock held by them, have the same
rights, privileges and advantages as regards
dividends, voting at meetings of the company,

and other matters, as if they held the shares from

which ‘the stock arose; but no such privilege or
advantage (except participation in the dividends
and profits of the company and in the assets on
winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have
conferred that privilege or advantage.

" (c) such of the regulations of the company as are

applicable to paid-up shares shall apply to stock

and the words “share” and “shareholder” in those

regulations shall include “stock® and “stock-
holder” respectively.

The company may, by special resolution, reduce
in any manner and:"with, and ‘Subject to, any
incident authorised and conserit required by
iaw,—

Ceap



(a) its share capital;
(b) any capital redemption reserve accoun’{ of
(c) any share premium account. '

CAPITALISATION OF PROFIT

42, '§. The company in general meeting may, upon the -

recommendation of the Board, resolve—

(a) that it is desirable to capitalize any part of
the amount for the time being standing to

the credit of any of the company’s reserve-

accounts, or to the credit of the profit and
loss account, or otherwise available fpr
.distribution; and

(b) that such sum be accordingly set free for

distribution in the  manner specified in
clause (it) amongst the mermbers who would
have been entitled thereto, if distributed by
way of dividend and in the same
proportions. ' '

ii. The sum aforesaid shall not be paid in cash
but shall be applied, subject to the provision
contained in clause (iif), either in or towards

A.paying up any amounis for the time being
unpaid on any shares held by such members
respectively;

B. paying up in full, unissued shares of the

company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid,

C.partly in the way specified in sub-clause (A)
and partly in that specified in sub-clause (B).

D.A securities premium account and a capital

R

redemption ;reserve account mays~ for the =
purposes of+this regulation, be applied in the: =

paying up of unissued shares to be issued o

24



members of the company as fully paid bonus
shares. '

E. The Board shall give effect to the resolution
passed by the company in pursuance of this
regulation.

43, i. Whenever such a resolution as aforesaid shall
have been passed, the Board shall—

a. make all appropriations and applications of
_ the wundivided profits resolved 1o be
I - capitalized thereby, .and all allotments and

= . issues of fully paid shares if any; and

“b. generally do all acts and things. required to
. give effect thereto.

%

ii. The Board shall have power—

a. to make such provisjons, by the issue of
fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of
shares becoming distributable in fractions;
and

b. to authorize any person fo enter, on behalf
of all the members entitled thereto, into an
agreement with the company providing for
the alloimeni to'them respectively, credited
as fully paid-up, of any further shares to
which they may be entiled upon such
capitalization, or as the case may require,
for the payment by the company on their
behalf, by the application thereto of their
respective proportions’of profits resolved to
be capitalized, of the amount or any part of
the amounts remaining unpaid on their

" existing shares;

. Ar?y agreemen{..’i’"nade under such authority
shall be effective and binding on such members.

15



44,

Powers to borrow 45.

General Mee’[ings.- TS

Proceedings at 47.
General Meetings

_Chairman of 48,

* General Meeting

TS

‘BUY BACK OF SHARES

Notwithstanding anything contained in these

articles but subject to the provisions of Sections ~.

68 to 70 of the Companies Act, 2013 and arny

other applicable provision of the Act or any other -

faw for the time being in force, the company may

purchase its own shares or other specified
securities. '

BORROWING POWERS

Subject to the provisions of Section 179 of the
Companies. Act 2013, the Board may, by means

payment of any sum or sums of money for the
purpose of thee Company.

All general meetings other than annual general
meeting shall be called extraordinary general
meeting.

i. The Board may, whenever it thmks ﬁt call an

extraordinary general mesting.

ii. If at any time directors capable of acting who

“are sufficient in number o form a quorum are not

within India, any director or any two members of

=of a resolution passed at a meeting of the Board _
from time to time, bomow andfor secure the )

the company may call an exiraordinary general

meeting in the same manner, as neaily as

possible, as that in which such a meeting may be

called by the Board.

i. No business shall be transacted at any general

meeting unless a quorum of members is present
at the time when ihe meeting proceeds to
business.

ii. Save as otherwise provided herein, the guorum
for the general meetings shall be as provided in
Secﬁon'ﬂ]?) of the Companies Act, 2013

The chalrperson it any, dﬂhe Board onali preside )
as chairperson al every general meeting of the .

company.

AL
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49,

50.

51.

52

53.

If there is no such Chairperson, or if he is not
present within fifteen minutes after the time
appointed for holding the mesting, or is unwilling
to act as chairperson of the meeting, the members
present  shall choose, another Director
representing NHPC as Chairman of the meeting.

if at any .meeting no director is willing to act as

" Chairperson or if no director is present within

fifteen minutes after the time appointed for

- holding the meeting, the members present shall

choose one of their members to be Chairperson
of the meeting. .

At least Twenty One clear days' notice either in
writing or through electronic mode, specifying the
place, date, day and hour of general meeting with
a statement of the business to be iransacted at
the meeling shall be served on every member in’

- the manner provided by the Act.-Provided that a

general meeting may be called after giving a
shorter notice if consent is given in writing or by
electronic mode by not less than ninety-five per
cent. of the members entitled to vote at such
meeting.

The accidental omission to give notice to or the
non- receipt thereof by any member shali not
invalidate any proceeding of the meeting.

(iThe NHPC/UPNEDA so long as it is a
shareholder of the Company, may from time to
time appoint one or more persons (who need not
be a member or members of the Company) to
represent them at all or any meetings of the -
Company.

(INA person appointed under sub-article (i) of the
Article who is personally present at the meeting
shali’be deemed to be a member for the purposes
of this Act and shall be entijled o exercise the
samexrights and powers (ingluding the*right o
vote by proxy) as the NHPC/UPNEDA could

%
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54,

55.

58.

exercise as a member of the Company.

(iti)The NHPC/UPNEDA may from time to time,

- cancel any appointment made under sub-article’

(i) of the Article and make fresh appoiniments.

(iv)The production at the meeting of an order of -
the NHPC/UPNEDA shall be accepied by the
Company as suificient evidence of any such
appointment or cancellation as aforesaid.

i. The Chairperson may, with the consent of any
meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn
the meeting from time to time and from
place to place. '

ii. No business shall he transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the
adjournment took place. :

_iii. When a meeting is adjoufned for thirty days or

more, notlice of the adjourned meeting shall be
given as in the case of an original meeting.

iv. Save as aforesaid, and as provided in Section -

103 of the Companies Act, 2013 it shall not be
necessary to give any notice of an adjournment
or of the business to be transacted at an
adjourned meeting.

VOTING RIGHTS

_Subject.tO‘ any rights or restrictions for the time
being attached to- any class or classes of
shares,— -

a) on a show of hands, every member present in
person shall have one vote; and _

b} on a poll, the voting rights of members shall
be in proportion to his share in the paid- up_
equity share capital Of the company .

A member may exercuse_ his vote at a meeting '55_/-

electronic means in accordance with Section 108" -

48
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57.

58.

59.

60.

81.

of the Companies Act, 2013 and shall vote only
once.

1. In the case of joint holders, the vote of the
senior. who tenders a vote, whether in person .
or by proxy, shall be accepted to the
‘exclusion of the votes of the other joint
holders.

i. For this purpose, | seniority  shall  he
determined by the order in which the names
stand in the register of members.

A member of unsound mind, or in respect of
whom an order has been made by any -court
having jurisdiction in lunacy, may vote, ‘whether on
a show-of hands or on a poll, by his committee or
cher legal guardian, and any such committee or
guardian may, on a poll, vote by proxy.

Any business other than that upon which a poll
has been demanded may be proceeded with,
pending the taking of the poll.

No member shall be entitled to vote at any
general meeting unless all calls or other sums
presently payable by him in respect of shares tn,
the company have been paid.

. No objection shall be raised to the
qualification of any voter except at the
meeting or adjourned meeting at which the
voie objected to is given or tendered, and
every vole not disallowed at such meeting
shall be valid for all purposes.

ii.  Any such objection made in due time shall be
referred to the chairperson of the meeting, .
- whose decision shall be fmal and conclusive.
PROXY i
The instrument appomhng a proxy and the power-
of-attorney or other authority, if any, under which

29
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63.
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Directors :

Appointment - of . bb.

Board of Directors

it is signed or a notarized copy of that power or
authority, shall be deposited at the registered
office of the company not less than 48 hours
before the time for holding the meeting or* -
adjourned meeting at which the person named in
the instrument proposes to vote, or, in the case of.
a poll, not less than 24 hours before the time

-appeinted for the taking of the poll; and in default

the instrument of proxy shall not be treated as
valid. '

An instrument appointing a proxy shall be in the
form as prescribed in the rules made under

- Section 105 of;the Companies Act, 2013. 3

A vote given in accordance with the terms of ar-
instrurnent of proxy shall be valid, notwithstanding
the previous death or«insanity of the principal or
the revocation of the proxy or of the autherity
under which the proxy was executed, or the
transfer of the shares in respect of which the
proxy is given:

Provided that no intimation in writing of such
death, insanity, revocation or transfer shall have
been received by the company at its office before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

BOARD OF DIRECTORS

Subject to ultimate control by the Shareholders
the business of the Company shall be managec
by a Board of Directors.

The number of directofs of the Company

including the Chairman shall be not less than 4
(Four} () and not more than 15 {Fifteen).

(i (@) The Chairman & Managing Director of -

‘NHPC or his nomigee shall be fhe part time- .

Ehairman op the Board of the Company.

36



(i) (b) The management of the day to day affairs
of the Company shall, however, vest with the
“Chief Executive officer’ (CEQ), who shall not be
member of the Board. The "Chief Executive
Officer” shall always be nominated by NHPC and
appointed by Board. NHPC shall determine the
terms and conditions including remurneration of
the person concerned to be nominated.-as CEO
and the Board will refer the same during his
appointment as CEO.

The "Chief Executive Officer” shall function
subject to the  superintendence, control and
direction of the Board, who shall atténd every
meeting of the Board as “Special Invitee”,

- The Board shall deiegaie to the “Chief Executive

Officer” such powers and authorities as . would &

enable him to have operational autonomy in' the
day o day management of the - business and
affairs of the Company and in like manner may
withdraw any such power and/or authonty as may
be considered necessary

(i} (c) “NHPC” and "UPNEDA” may nominate its
-officials as "Nominee Direcior” for its respective
representation on the Board of the Company. At
all point of time the ratio of directors representing
NHFC and UPNEDA shall. be maintained in
proportion to equity participation subject to
minimum one director by each of the parties. The
“Nominee Directors” will, finally, be appomted by
the Board of the Company. ‘

The Promoters i.e. NHPC Ltd. and UPNEDA will
identify the directors 1o be appointed as
“Independent Directors” on the Board of the
Company. The identified person(s) should always
be qualified to act as an independent director(s)

under the provisions of the Companies Act. Their _

~appointment(s) will be made keeping in view the

provisions of Companies Act, 2013, rules there

under and other gui delmes apphcable to CPSE in

thl‘-“ regard,




Further, the Company shall have woman director
as per the requirement of the Companies Act;
2013 and the rules there under )

(ii) NHPC and UPNEDA shall have the power o
remove their respective nominee director(s) from _'
office at any time in its absolute discretion. The

_ NHPC and UPNEDA shall also have the right to
fill any vacancies in the office of the directors
caused by such removal, resignation, and death
or otherwise.

(iii) Not less than two third (any fraction to be
rounded off to the next number) Directors of the
company shall be persons whose period of offic (- \
shall liable to determination by rotation and save: *
as otherwise expressly provided in the Act, be
appointed by the company in general meeting.

{iv) The provisions in respect of retiremenf af
directors by rotation shall not be applicable to the
appointment of independent directors.

At the first annual general meeting of ihe
company held next after the date of the general
meeting at which the first direciors are appointed -
in accordance with Section 152 of the Companies
Act. 2013 and at every subsequent annual
general meeting, one-third_ of such of the
directors for the time. belng as afe. liable ig retire

by rotation, or  their number is neither three nor

a muitiple of three, then, the number nearest t: R
one-third, shali retire from,office.” !

Direclors to retire by rotation at every annual
general meeting shall be those who have been
longest in office since their last appointment but
as between persons who become Directors on
the same day, those who are io retire shall,
unless otherwise agreed among themselves, be
determined by lot.. :

(At the annual genep:éﬂ meeting at which a director -
“ratires as aforesaid® the company may fill up the.

3L
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vacancy by appointing the retiring director or
some other person thereto. -

If the vacancy of the retiring director is not so
filled-up and the meeting has not expressly
‘resolved not to fill the vacancy, the meeting shall
- stand adjourned till the same day in the next
week, at the same time and place, or if that day is
a national holiday, till the next succeeding day
which is not a holiday, at the same time and place
and if at the adjourned meeting also, the vacancy
of the reliring director is not filled up and that
meeting also has not expressly resolved not to fili
the vacancy, the refiring director shall be deemed
to have been re-appointed at the adjourned
meeting; unfess— :

%

i) at that meeting or at the previous meeting, a
resolution for the re-appointment of such
Director has been put to the meeting and lost.

ii) The retiring Director has by a notice in writing
addressed to the Company or its Board of
Directors, expressed his unwillingness to be
SO re-appointed.

i) he is not qualified or is disqualified for -

appointment.

iv) a resolution, whether special or ordinary, is
required  for his appointment or re-
appointment in virtue of any provisions of this
Act; or

v) Section 162 of the Companies Act, 2013 is
applicable to the case.

A Director representing the respective nominating
authority / Department shall retire on his ceasing
to be an offitial of that Department. '
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_Additionai Director

Powers of Bcﬁard

68.

69.

70.

The Board may appoint a person, not being a
person holding any alternate directorship for any
other director in the company, to act as an
alternate director for a director during his absence -

for a period of not less than three months from -

India. Provided that no person shall be appointed
as an dlternate director for anindependent
director.unless he is qualified. to be appointed as
an independent director under the provisions of
this Act. An alternate director shall not hold office
for a period as permissibie under the -Companies
Act, 2013. :

The person to be appointed as Alternate Director
shall be selected by NHPC/UPNEDA as the case
may be for whose representation alternate

director is to be appoinied. I

'S-ubject to the pfbvig}ohs of Section 149 of the

Companies Act; 2013 the Board shall have power ’

- at any time, and from time to time,-to appoint a

person, as an additional director, provided the
number of the directors and additional directors -
together shall not at any time exceed the:
maximum strength fixed for the Board by the -
articles. However, he should not be person, who
fails to gel appointed as a director in a general

meeting. ' )

Such person shall hold office only up to the date
of the next annual general meeting of the
company but shall be eligible for appointment by
the company as a director at that meeting subject
to the provisions of the Act. ‘

However, the person o be appointed as
“Additional Director” shall be selected by NHPC /
UPNEDA as the case may be for whose
representation  additional  director is to be
appointed.

Subject to the provisions of Sections 179 and 180
of the Companies Act, 2013, the Board may; from -
fime to fime, entust and onfer upof the

commitiee of directors, CEQ oy any other officer -

B*T
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Sitting Fees.
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71.

72.

73.

of the company, such of the powers on éuch

- conditions  as they may think fit. Further, the

Board may, from time to time, revoke, withdraw,
alter or vary all or any such powers.

Subject to provision of Section 174 of the

‘Gompanies Act, 2013, ;the. quorum of . the Board’
shallbeone -third - of :ts total :strength or fwo
__‘dtre‘,_._ors‘,e -whichever s higher, and the

participation of the directors by video
conferencing or by other audio visual means shall
also be counted for the purpose of quorum
subject to the compliance of the provisions of the
Act and Rules made thereunder. However, there
shall b -:ne"-quorum_ unless -one..director. gach/
' nd NHPE. respectwely 15

If the meetmg of the Board could not be held for
want of quorum (Quorum not being present within
15 minutes from the time appointed for holding
the meeting) the meeting shall stand adjourned
untl such day, time and placeé as may be
determined by the Chairman of the Board and in
the absence of the chairman, by a director
appomted by the NHPC.

Sub;ect to the provisions of the. Companies Act
and the rules, the company may pay a sitting fee
to a-director for attending meetings of the Board
or commitiees thereof: The said fees shall be
decided by the Board of directors, which shall not
exceed the limit as provided in the Act. Provided
that for “Independent Directors” and “Women
Directors, the silting fee shall not be less than the
sitting fee payable to other diractors.

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid
all travelling, hotel and other expenses properly
incurred by them

~a) in altending and returning from meetlngs of
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74.
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76,

77.

78.

the Board of Directors or any committee

thereof or general meetings of the company; of

b) in connection with the business of the-

company

All cheques, promissory notes, draﬁs, hundis, bills
of exchange and other negotiable instruments,

and all receipts for monies paid to the company, '
-shall be signed, drawn, accepted, endorsed, or

otherwise executed, as the case may be, by such
person and in such manner as the Board shall
from time fo time by resolution determine.

Every director present at any meeting of the

Board or of a commiitee thereof shall sign his

: {,-

pame in a book fo be kept for that purpose.

A Dtrectar or any officer of this Company may be
or’'may become a director or member of any
Company promoted by this Company or in which
it may be interested as a member or otherwise

. and no such director shall be accountable for any

benefits received as a director or member of such
Company. '

The accidental omission to give notice of any
meeting of the Directors to a Director shall not
invalidate any resolution passed at any meeting.

The Board of directors may meet for the conduc’

" of business, adjourn and otherwise regulate it '
~ meetings, as it thinks fit.

A director may, and the manager or secretary on

the requisition of a director shall, at any time,
summon a meeting of the Board.

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board
shall be decided’ by a majon‘{y of votes.

e

in case of an equailty of votes, the chairperson of .

the Board, if any, shall have a second or casting .

-
¥

e
v
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81.

82

83.

84.

vote.

The continuing directors may act notwithstanding
any vacancy in the Board; but, if and so long as

~their number is reduced below the quorum fixed

by. the Act for a mesting of the Board, the
continuing directors or director may act for the
purpose of increasing the number of directors o
that fixed for the quorum, or of summoning a

" general meeting of the company, but for no other

purpose.

The Chairman appointed by NHPC under article
66 (i) (a) shall chair the meetings of the Board. In
the event the Chairman is not available or present
within 5 minutes after the time appointed for
holding the riieeting, the Directors shall elect from
Members nominated by NHPC a person to Chair

- the meeting and such one of théir member shall

be Chalrman of such meeting.

The Board may, subject to the provisions of the
Act, delegate any of its powers to commitiees
consisting of such member or members of its
body as it thinks fit.

Any committee so formed shall, in the exercise of
the " powers so delegated, conform to ahy
regulations that may be lmposed on it by the
Board.

The meeting and- proceedings of any such
committee consisting of two or more members
shall be governed by the provisions of the Act for
regulating the meetings and proceedings of the
Directors, so far as the same are applicable
thereto and are not superseded by any
regulations made by the Directors under the last
preceding Article.

A committee may elect a Chairperson of 1ts
meetmgs - :

It no such Chairperson is elected, or n‘ at any -




General Powers of |

the Board

85.

86. -

87.

88.

RERT

meeting the Chairperson is not present within five
minutes after the time appointed for holding the
meeting, the members present may choose one

of their members to be Chairperson of the:

meeting.

A commitiee méy rhéet and adjourn as it thinks fit.

_ Questions arising at any meeting of a committee
shall be determined by a majority of votes of the -

members present, and in case -of an equality of
votes, the Chairperson shail have a second .or

~casting vote.

~ All acts done in any meeting of the Board or of 2

committee thereof or by any person acling as
director, shali, notwithstanding that it may be
afterwards di&covered that there was some defect
in the appointmént of any one or more of stch
directors. ar of any person acting as aforesaid, or
that they or any of them were disqualified, be as
valid as if every such director or such person had
been duly appointed and was quahﬂed to be a
directoy.

Save as otherwise expressly provided in,the Act,
a resolution in writing, signed by all the members
of the Board or of a committee thereof, for the
time being entitled to receive notice of a meeting
of the Board or committee, shall be valid and
effective as if it had been passed at a meeting of
the Board or committee, duly convened and held .

“f"‘j

%

S

The business of the compény shall be managed |

by the Board who may pay all expenses of
getting the company registered and may
exercise all such powers and do all. such acts
and things as the company is by its
Memcrandum of Associgtion or otherwise
authorised to exercise but shall not decide
matlers required to be exercised or done by the. .

.

company in General $eeting, byt subject -
rievertheless to the provisions of the Act and of-
the Memorandum of Association and these-

A0
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89.

Articles and 1o any regulations not being
inconsistent  with the Memorandum - of
Association and these Articles from time to time
made by the company in General Meeting
provided that no such regulation shall invalidate
any prior ‘act of the Board which would hHave

~ been valid if such regulation had been made.

Without prejudice to the general powers

conferred by the preceding Article, and the other -

powers conferred by these Articles, and subject
to the provisions of the Act, the Board of
Directors shall have the following powers, hat is
to say, powers.:-

(1) From time to time to make, vary and repeal
regulations and / or rules for the regulation of
the business of the company, and for
determination of service condlt:one of Its

emp!oyees

(2} To pay and charge to the capital account of
the company any interest lawfully payable
thereat under the provisions of the Act.

- {3) To purchase, take on lease or otherwise

acquire for the company property, rights or
privileges which the company is authorized 1o
acquire at such price and generally on such
terms and conditions as they think fit:

(4) To pay for any property, righfs ar privileges

acquired by or services rendered to the
Company, either wholly or partially in cash or in
kinds as they may think, subject to being
permitted by the Act and making necessary
compliance there under.

(5)To secure the fulfilment of any contracts or
arrangements eniered into by the company by
creating necessary charge on the asseis of the
company of in such other manner as they may
think ﬁt subject to compliance of the Act

{6)To refer any claim or demand by OF' against

2




arhitration

To give bonus

To Create
Provident Fund

To subscribe fo

‘other funds

To create posts

To appoint officers

the Company to arbltration and obsefve and
perform the awards;

(7) To Provide for the welfare of émpioyees or ex-

empioyees of the Company or of its predecessors

in business and the wives, widows and families or-.

the dependents or connections of such
employees or ex-employees by building ~or
contributing to the building of houses, ‘dwellings
or chawls or by grants of money, allowances,
bonuses, profit sharing bonuses or benefit of ahy
other kind or by creating and from time to time
subscnbmg or contributing to provident and other
association, institution funds, profits sharing or
other scheme or trusis or by providing or

subscribing or contributing towards places o -

_instruction  and recrealion, hospitals  anu

: 'aisp:ensaries, medical and other altendances and

- any other form of assistance, welfare or relief as.
the Directors shall think fit.

(8) To subscribe or otherwise to assist or to
guarantee money to charitable, benevolent,
religious, scientific, national, public or any other
institutions or objects, or for any exhibition to any
individual or body. :

{9 To create. such posfs, other than those to |
which  appointment is  made by the

NHPC/UPNEDA as they may consider necessary
for the efficient conduct of the Company's affairs
and o determine the scale of pay and other terms
thereof. !

{10) To appoint and at their discretion, remove or
suspend such Managers, secretaries, officers,
clerks, workmen, employees, agents and
servants, specialists and consultants  for
permanent or temporary or special services as
they may, from time to time think fit, and to
determine their powers and duties and fix their

specific scales of pay and allowances and to."
acquire sedrity in such instances and o suche

amount as they think fit.
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90, ..

(11) Subject to the restrictions laid down in
Section 179 of the Companies Act, 2013 to
delegate any of the powers, authorities and
discretion for the time being vested in them,
subject however to the ultimate control and
authority being retained by them. Any such
delegate or atiorney as aforesaid may be
authorised by the Directors to sub delegate all or

any of the powers, authorities ‘and discretion for

the time being vested in them.

(12) Subject to compliance of the Act, to lend
moneys to  subsidiaries and  associated

organizations, on such terms.and conditions as

they may consider desirable.

(13) To give award or allow any bonus, pension,

superannuation, gratuity or compensation to any

. employee of the company, or his widow, ehildren

or dependants, that may appear to the Board just
or proper, whethel such employee, his widow,
children or dependants has or have not a legal

* claim upon the company.

{14) To comply with the requirements of any local
laws '

(15) To institute, conduct, defend, compound or
abandon any legal proceeding by or against the
company or its officers, or otherwise conducting
the affairs of the company and aiso to compound
and allow time for payment or satisfaction of any
debt due or of any claim or demand by or against
the company. ‘

(16) To make and givé receipts, release and other

discharges for money payable to the company,

and for the claims and demands of the company.

In respect of the following matters no resolution
shail be passed or decision shall be taken at the
meeting of the, Board or.any Sub-Commiitee
thereof unless it has beén approved by the
Parties in writing:

q1
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91.

92. -

| {(iy To invest the funds of the Company.
(i) To issue debentures.
(i} To take loans.

(iv)The establishment or change of any -

significant accounting policles and

practices.

(v) Substantial changes in the organizational

structure and major policy.
(vi) Entering into foreign collaboration
{(vit) Any proposal to submit bids without any
profit margin.

THE SEAL

(a) The Board shall provide for the safe custody of,

the seal.

(b) The seal of the company shall not be affixed to
any instrument except by the authority of a

resolution of the Board or of a committee of the .

Board authorized by it in that behalf, and except -

in the presence of at least two directors and of the
-secretary or such other person as the Board may

appoint for the purpose; and those two directors

and the secretary or other person aforesaid shall

sign every instrument to which the seal of the _

company is so affixed in their presence.

B DlViS'ION OF PROFITS AND DIVIDEND

j. The Board may, before recommending an

dividend, set aside out of the profits of th.

company such sums as it thinks fit as a reserve or
reserves which. shall, at the discretion of the
Board, be applicable for any purpose to which the
profits of the company may be properly applied,
including provision for. meeting contingencies or
for equalising dividends; and pending. such

~application, may, at the like discretion, either be

employed in the business of the company. or be

invested in‘such investments (other than shares .

of the company) as the Board may, from tlme to -

time, thinks fit.

Gl
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93.-

94.

95.

Q6.

ii. The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

The company in general mesting may declare
dividends, but no dividend shall exceed the
amount recommended by the Board.

Subject to the provisions of section 123 of the
Companies Act, 2013 the Board may from time to -
time pay to the members such interim dividends
as appear, to it to be justified by the prof;ts of the
company '

(i) Subjéct to the rights of persons, if any, entitled

to shares with special rights. as to dividends, alt
dividends shall be declared and paid according to
the amounts paid or credited as paid on the
shares in. respect whereof the dividend is paid, -
but if and so long as nothing is paid upon any of
the shares in the company, dividends may be
declared and pald according to the amounts of
the shares.

(i) No amount paid or credited as paid on a share
in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(i) All dividends shall be apportioned and paid .
proportionately to the amounts paid or credited as
paid on the shares during any portion or portions
of the period in respect of which the dividend is
paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular
date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable
to any member all sums of money, if any,
presently payable by him to the gompany on.::
account of calis or otherwise in relation to the -

_shares of the company.

%3




97.

98.

99.
100.
Inspecticn of 101.
- accounts and
books  of = the
Company by
Members
" Accounts to be  H02

Audited annually

() Any dividend, interest or other monies payablé
in cash in respect of shares may be paid by

cheque or warrant sent through the post directed-
to .the registered address of the holder or, in the .
~case of joint holders, to the registered address of

that one 6f the joint holders who is first named on

the register of members, or to such person and to -

such address as the holder orjoint holders may in
writing direct.

(i) Every such cheque or warrant shall be made
payable to the order of the person to whom it is
Sent =

- Any one of two or more Jcmt holders of a share

may give effective receipts for any dividends
bonuses or other monies payab!e in respect of
such share :

Notice of any dividend that maj,r have been
-declared shall be given to the persons entitled to

* share therein in the manner ment‘iqned in the

Act.

No dividend shall bear interest against the

T company.

ACCOUNTS

The Board shall from time to time determine -
whether and to what extent and at what times and
places and under what conditions or regulations

the accounts and books of the company, orany ¢ |
them, shall be open to the inspection of members ~~

not being directors.

No member (not being a director) shall have any
right of inspecting any account or book or
document of the company except-as conferred by
law or authorized by the Board or by the company
in general meeting.

CAUDITY 8- '
. Every financial year the financial statement of the .

Company shall be examined and the coirectness

ek

N
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Appointment of 103.
Auditors

Remuneration - of | 104.
auditor

Powers of the 105.

Comptroller  and
Auditor General

thereof will be ascerizined by one or more
auditors.

The Comptroller and Auditor General of India
shall appoint the auditor under sub-section (5) or
sub section (7) of Section 139 of the Companies
Act, 2013. :

The remuneration of the -auditor ‘of a company
shall be fixed in its general meeting or in such a
manner as may be determined therein: The
remuneration so fixed shall in addition to the fee
payable to an auditor, include the expenses, if
any, incurred by the auditor in connection with the
audit of the company and:the facility extended to
him but does not inglude any remuneration paid to
hint for any other service rendered by him at the
request of the Company

The Comptroller and Auditor General of India
shall have power -

(i) To direct the manner in which the Company’s
account are required to be audited by the Auditor
appointed in pursuance of Article 102. Thereupon,
the auditor so appointed shall submit a copy of
the audit report to the Comptroller and Auditor
General of India which, among other things,
include the directions, if any, issued by the CAG,
the action taken thereon and its impact on the
accounts and financial statemnent of the Company.

(i) To conduct a- supplementary audit of the
financial statement of the company by such
person or persons as he may authorize in this
behalf; and for the purpose of such audit, require
information or additional -information to be
furnished to any person or persons, so
authorized, on such matlters, by such person or
persons, and in such form, as the Comptroller and
Auditer General may direct;

e
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106.

107.

108.

109.

(i) The auditor/auditors aforesaid shall submit a
copy of hisftheir audit report to the Comptroller
and Auditor General of India who shall have a
right to coriduct a supplementary audit of financial®
statement of the company and to comment upon
or supplement the audit report.

(iv) Any commeni given by CAG upon or

supplement to the Audit Report shall be sent by
the Company to every person entitled to copies of
audited financial statements under Section 136 of
the Companies Act, 2013 and also be placed
before the annual general meeting of the
company at the same time and in the same
ranner as the audit report. )

provide to the Company only such other services
as are approved by the Board or the audi
committee, as the case may be,. but shall not”

-provide any such services as are prohibited under

Section 144 of the Companies Act, 2013.

Al notices of, and other communication relating
to, any general meeting shall be forwarded to the
auditfor of the company, and the auditor shall,

- unless otherwise exempted by the company,

attend either by himself or through his authorized
representative, who shall also be qualified to be
an auditor, any general meeting and shall have
right to be heard at such meeting on any part of
the business which concern him as auditor.

Every financial statements of the Company when
audited and approved by a general meeting shali
be conclusive.

Subject to the provisions of Cha.pter XX of the
Act and rules made there under—

Lo If. the 'company shall be wound up, the.
liquidator may, with the sanction of a special -

resolution of the compagy and any other

saniction required by the Adt, divide amongst”

£

The auditor appointed under Article 102 sha. B

/
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111,

&
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the members, in specie or kind, the whole or
any part of the assets of the company, whether
they shall consist of property of the same kmd
or not.

ii. For the purpose aforesaid, the liquidator may

- set such value as he deems fair upon any
property to ‘be divided as aforesaid and may
determine how such division shall be carried
out as between the members or different
classes of members.

iii. The liquidator may, with the like sanction, vest
the whole or any part of such assets in
trudtees upon such trusts for the benefit of the
contributories if he considers necessary, but so
that no member shall be compelled to accept
any shares or othér secunties whereon there is
any liability.

CHIE# EXECUTIVE OFFICER, MANAGER,
COMPANY . SECRETARY OR CHIEF
FINANCIAL OFFICER. .

Subject to the provisions of the Act,—

i. A chief executive officer, manager,
. company secretary or chief financial officer
may be appointed by the Board for such
term, at such remunération and upon such
conditions as it may thinks fit; and any
chief executive officer, manager, company
secretary or chief financial officer .so
appointed may be removed by means of a
resolution of the Board: :

ii. A director may be appointed as chief
executive  officer, manager, company
-secretary or chief financial officer.

A provision of the Act or these regulations
requiring or, authorising a thing tQ_be done by gito
a director=and chief executive “officer, manager,
executive dfficer, manager, Company Secretary
or chief financiat officer.

i




Secrecy clause
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112.

113.

114.

‘A provision of the Act or these regulations
requiring or authorizing a thing to be done by or to

a director and chief executive officer, manager
company secretary or chief financiat officer shalf -

not be satisfied by its being done by or to the

same person acting both as director and as, or in

place of,

chief executive officer, manager,

company secretary or chief financial officer.

SECRECY

No member shall be entitled to wisit or inspect the
Company's work without-the permission of CEO

or to require discovery of or any information with i
Y
»

respect to any detail of the Company's trading ¢
any matter which is or may be in the nature of a

fradé secret, or secret process which may- relate
to-the conduct of the business of the Company

and which in the opinion of the CEO, will be

_inexpedient in the interest of the members of the

~ comparny to communijcate to the Public.

iNDEi‘J]NITY AND RESPONSlBiLITY

Every officer of the company shall be indemnified B
out of the assets of the company against any

Hiability
proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is

incurred by him in

defending = any

acquitted or in which relief is granted to him by
the court or the Tribunal.

Subject to the provisions of Section 201 of the
Companies Act, 2013 no Director, Manager or
other officer of the company shall be liable for the
‘acts, receipis, neglects or defaults of any other

Director or officer or for joining in any receipt or

" other act for the sake of conformity or for any loss
or expense happening to the, Company through
insufficiency or deficiency of-title to any property
acquired by order of the Direttor for or on behalf-
of the Company, or for the

48
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115.

116.

deficiency of any security in or upon which any of
the moneys of the company shall be invested or
for any loss or damage arising to the bankruptcy,
insolvency or tortious act of any person, company
or corporation with whom any money, securities
or effects shall be entrusted or deposited or for
any loss occasioned by an error or judgment or
over sight on his or-their pari or for any other loss
or damage or misfortune whatever, which shall
happen in the execution of the duties of his or
their office or in relation thereto unless the same
happens through his own dishonesty.

The benefits accrued to the Company shall be

shared by the respective parties in proportion to

_ their actual contribution in share holding - of

Company.

iy Without prejudice to the Applicable Law, the

Company shali have exclusive

rights/ownership over the Project.

i) The Return on Equity (RoE) and tariff for the
power generated from the Project shall be as
per norms of Gol/ CERC.

i) No Stamp Duty shall be levied on account of
transfer of ownership of the Jand from

. UPNEDAto the Company.

iv) The Company would comply with the
conditions in respect of clearances, as
applicable, issued to the Project by various
agencies/ departments of GOl and GoUP.

v) The Company shall abide by all provisions of
the Electricity Act,2003 and any other rules
made there under including subsequent
amendments, if any and set up and operate
the Project in accordance with the guidelines,
notifications and amendments thereof issued
by GO, GoUP and CERC/ UPERC.

vi) The .Company shall cobtain all applicable
clearances el¢c fram the GO! and GoUP as
would be mandatory for the Project
implementation. However, UPNEDA, GoUP
shall extend their cooperation for obtaining
‘timely the various Clearances / mputs
pertaining to the GolUpP.

vii) The Company shall comply with all measures

k9
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preScribéd under the law for protection of
environment. ’

Rights of the 117. i) The Company shall have exclusive
Company - : rights/ownership over the Projeci(s). S

(i) The Parties shall assist the Company . by-
providing managerial, legal and commercial
and technical support on mutually agreed
consideration.

(iii) The timely and pari-passu.contribution towards
their share of equity shall be the
responsibilities of the Parties.

(iv) The Parties to the extent of their respective

rights to do so shall exchange such technica. .

information & data as are reasonably reguirec.
from each parly to perform thew obligations
and responsibilities under these regulations.

(v) Personne} working in the NHPC may be taken
on transfer in the Company during
construction and operation and maintenance
stage of the Projects subject to their suitability,
keeping in. mind the principle of mernt and

regulated as per Department of Public
 Enterprises (DPE), Government of india (GOI} ..
guidelines on the subject. :

Obligations-of 118. - {i) The GoUP/UPNEDA shall make available
UPNEDA ' - unencumbered land as may be required for the
‘ : Projecis, to be taken up by the Company, to the
Company on leasehold basis as per the land law:
applicable to the State of Uttar Pradesh from time ..

to time, through transfer or acquisition, including

compulsory acquisition. UPNEDA vide its letter dt.

01.05.2013 has intimated the approved cost for

land at Parason site is Rs. 5 Lakhs / Hectare. The

UPNEDA  is owner of 267.47 Hectares of

unencumbered land in village Parason, Tehsil

Kalpt, District Jalaun, Uttar Pradesh. Initially
UPNEDA shall make available required aforesaid .

113.32 hectares' unencumbered land out of
& aforesaid land 'to the Company for the Solar

: " -Power Projects to be taken up by the Company

50
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on ownership basis. For avoidance of doubt it is
made clear that Company shall have right to
mortigage such land to lenders for availing
financial assistance to meet the cost of project.
Within a period of three months from the date of
signing of Shareholder Agreement between the
parties, UPNEDA shall transfer the aforesaid
unencumbered land. to Company as per

Applicable Law.

(i) The GoUP/UPNEDA agrees to provide

* liaisoning support for acquisition of land, forest

clearance, and develobment of infrastructure
facilities’such as roads, bridges, security etc to
efiable Company to commence its construction
aclivities. All expenses shall be bome by

“Company. The Company shall obtain all

applicable cleatances etc from the GO} and
GoUP as would bé mandatory for the Projects
implementation. However, UPNEDA, GoUP shall

-extend their cooperation for. obtaining timely the

various clearances / inputs pertaining to the
GoUP.

(i) The modalities of power evacuation system,
as applicable shall be decided by the Board of
the Company. UPNEDA will facilitate Open

- Access through state transmission grid to enable

sale of power generated from the Projects. The
cost of construction of transmission line and
associated bays at either ends of line for
evacuation of power from the Solar Power
Projects in the Bundelkhand Region up to the
interconnection. point of the State Transmission
Utility shall be borne by GoUP limited to a
maximum cost of Rupees Ten Crores and the
remaining shall be. borne by the Company. The
detailed terms & conditions for usage of the State
Transmission Utility System for transfer of power
upto the appropriate delivery point / inter-state
point and / or for sale of power by the Company
to the State Distribution Utility, as the case may
be, shali be incorporajed in  a- separate
agreement to be executed’by the Compary with
the State Distribution Utility, if required.

gl




Obligations of the
Company
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1.1 9.

(iv) No Stamp Duty, -Registration Duty / Tax efc,
shall be levied on account of transfer of

ownership of the land from UPNEDA to the

Company.

i

(i) The Company would compiy with conditions- -

imposed by various - agencies  of  the -

Government, of India namely Planning
Commission Ministry of Environment and
Forest (MOEF) Ministry of Social Justice and
Empowerment from time to time in respect of
clearances to the Project. It would also comply
with conditions imposed:by GoUP in respect of
clearances of the,,.,ProjeCts_ :

Prejects within the approved time schédule /fas
per the Detailed Project Report of the Projects

subject to transfer of ownership of tand in favor
of Company.

The anticipated Schedule for key activities is
proposed as follows:

S.No. | Activity Timeline

Approval . . 1.
o Six months from the date |

of DPR of . ) ; ;

the of mcorporatlon of the

Project Cqmpany '

2 Commisst Fifteen months from the |

oning of date of acceptance of
the ' . DPR.

Project

‘the Parties, without..the prior consent "of
Parties, as the case may be, in their respective .

52,

(i) The Company shall endeaver io complete the f -

Y

- (m) The Company shall. no‘t compete with cithersof . -




Directives  issued

by the President to
NHPC/GoUP to
Company.

Resolution of
Disputes

121.

120.

areas of business activities. Such consent
shall be granted at the sole discretion of ihe
respective Parties, whose decision shall be
final.

{iviThe Company shall prO\}fde promptly full

information, data and statements relating to its
operations -and other activities as may be
-reasonable required by the Parties.

(v) The Project(s) will be developed on Build,
‘Own, Operate and Maintain (BOOM) basis
through the company. The company will
maintain the Projects properly and keep them
in good operational condition and carry out
running and -maintenance works as per the
scheduled guidelines.

(VI)The Company shall obtain all applicable
clearances eic from the GOl and GoUP as
would be mandatory for the Project
implementation. However, UPNEDA, GoUP
shall extend their cooperation for obtaining
timely the wvarious clearances /[ inputs
pertaining to the GoUP.

Not with standing anything contained in these
a-rticies, the directives issued by the President fo
NHPC / Government of Uttar Pradesh will be
applicable io the Company for the conduct of its
business. The direciors shall give immediate
effect to the directives or instruction so issued.

The parties shall use their best efforts to settle
amicably the dispuies or difference arising out this
Articles at the highest level of the parties. In the
event of any disputes or differences relating to the

implementation and application of the provisions .

of this Agreement between the Parties, the same
shall be setiled o the extent possible amicably
between the Parties. In case, the Parties are
unable to settle the disputes amicably within 30
days after the nolice of dispule is given by either
of the Parties, the dispute which may arise shall
be settled as per provisions of Arbitration and
Conciliation Act, 1296 at Lueknow.

% -
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Promoters’
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for
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122

- 123

Al preliminary expenses including all cos'ts',

charges, expenses and out of pocket expenses of
and incidental to the incorporation, legal fee and:
registration fee of the Company incurred before .
and immediately. after its formation by the Parties -
shall be reimbursed and paid for by the Company '

- at the earliest but not later than six months from -

the date of its incorporation.
PRE-INCORPORATION AGREEMENT

Aifter incorporation, the Company shall adopt the
Promoter's Agreement executed Between NHPC
Limited and UPNEDA on 17.10.2014 and
Memorandum of Understanding signed betweer
the Parties -on 8" August, 2013 for formation ¢ / B
this Company and any subsequent amendment
thereof. Upon adoption of the Promoter's
Agreement including any amendrnent thereto, the
Company shall be bound by the same and shall
give effect to the terms thereof as law permits,
except when there is any inconsistency between
the provision of Promoter's Agreement (including
its amendments) and Articles of Association, in -
which case the provisions of the Aricles of
Association shall be amended suitably to make it
consistent with the provisions of Promoter's

 Agreement.
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description and occupation, if any.

Sig'nature of
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Signature of wiinesses
and their addresses,
description and
occupation, if any.
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