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Form1
Certificate of Incorporation

Corporate Identity Number - U45203UR20085GC032521 . 2007 - 2008

| heregby certify that UTTARAKHAND STATE INFRASTRUCTURE DEVELOPMENT
CORPORATION LIMITED is this day incorporated under the Companies Act. 1956
(No. 1 of 1956) and that the company is limited.
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TP R/ Registrar of Companies
O O U9 gTNiEE
Utlar Pradesh ang Urrsnensi
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Mailing Address as per record available in Registrar of Companias office:
UTTARAKHAND STATE INFRASTRUCTURE DEVELOPF{IENT-CQRF'DRAHON LIMITED

UTTARAKHAND SACHIVALAYA, 4, SUBHASH ROAD.
DEHRADUN - 248001,

Uttaranchal. INDIA
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Corporste identity Number : U45203UR20088GC0O3254"

! nereby certify that the UTTARAEHAND STATE INFRASTRUCTURE
DEVELOPMENT CORPORATION LIMITED which waz incorporaied unger v.he
Cempanies Act, 1856(No,, 1 of 1886) ori the Twenty Fifth dzay of. March Two
Thousand Eight , and which has this day filed &r duly yarifiad declaration in
the prescribed form that the conditions of the $ection 148(2)(a) tu (¢} of the
said act, have been coriplied with and is emh!e tc cammoncee business

Given under my hand et Kanpur this Twenly First day of Janvary Two
Thousand Nine, 4 : : '

{GU?TA RUMAR
T, 4G \"‘GW€'~.’/ Dyputy Registrar of C
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UTTARAMHAND ETATE INFRABTRULTU
UTTARAKHAND BACHIVALAYA 4, 2U8B
DEHRADUN - 246001,

Utlaranchal, INDIA
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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION; s
OF

UTTARAKHAND STATE INFRASTRUCTURE DEVELOPMENT

CORPORATION LTD.

(A GOVERNMENT OF UTTARAKHAND COMPANY (PUBLIC) WITHIN THE MEANING OF
SECTION 617 OF THE COMPANIES ACT, 1956)

NAME OF THE COMPANY 1.  The name of the company is UTTARAKHAND STATE

. REGISTERED OFFICE

. QBJECTS
. (A)- MAIN OBJECTS

P

INFRASTRUCTURE DEVELOPMENTlCORPORAT!ON
LTD,

1l The Registered Office of the company shall be situated in
the State of Uttarakhand.

i1, The objects for which the company is established are:

Mains objects to be pursued by the company on
its incorporation are:

{1) To construct, eéxecute, carryout, improve, work, develop,
administer, manage, control or maintain all types of
bridges, buildings, highways, roads and other
infrastructure projects, - ' :

(2) To plan, execute, carryout, improve, manage, control or
maintain . any - infrastructure project e.g.
expressways,roads,bridges, buildings,ropeways, tunnel.fly
over,airports,towenships etc and levy, collect toll or
award the infrastructure project on its own or through a

_company, firm, cooperative society, individual etc on the
basis of a suitable public private partnership modality,

(3) To maintain a panel of independent experts, consultants,
engineers, laboratories etc. to plan, advice, execute,
manage and examine the quality of the work - being
carried out by the Corporation or any other agency, on
the instruction of the said agency or the Government of
Uttarakhand, with or without the charges,

44) To develop and provide consultancy and construction

" services in India and abroad.

35
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(B) INCIDENTAL OR
ANCILLARY OBJECTS

Objects incidental or ancillary to the attainment of
the main objects:

(1)

(2)

3) .

(4)

()

. absolutely or conditionally, solely or jointly with- th
and make, construct, maintain, work, - hire,ho

To raise loan from commercial banks, financial
institutions, the state Government and the members

- of public generally, to carry out the projects and the

objects of the corporation.

‘To acquire by concession, grani, purchase, lease
license or otherwise, either absolutely or conditionally
and either solely or jointly with others, any lands,

~ building, mines, minerals, easements, way leaves

privileges, rights, licenses, power and concession;
and in particular: any water-rights or concession for
the purpose of obtaining power and any machinery,
plant, utensils, goods, trade marks and other
movable and immovable property of any description,
which the company may ‘think necessary or
convenient for purposes or its business.

' Tb__._e_.nter into any contract or arrangement for more

efficient conduct of the business of the company or
-any part thereof and to sublet contracts from time to
time upon such terms and conditions, as may be
thought expedient

" To undertake work as .civil engineers, mechanical

engineers, electrical engineers, architect, sanitary
and water engineers and plumbers, brass founder,
metal workers, machinists, electricians, masons,
smiths and tool makers, and to ‘manufacture, buy,
sell, exchange, Jnstall, work, alter, improve,
manipulate, otherwise "deal, prepare for market,
import or export, let on hire and all Kinds of plant and
machines, wagons, rolling stock, apparatus, tools,
utensils, substances, material and things necessary
or convenient for carrying on any of the business,

which the Corporation is authorised to carry on or
‘which is usually dealt in by persons engaged in such

business.

To purchase, take on lease or in exchange or under
amalgamation, license or concession otherwise

improve, alter, manage, let, sell, d
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(6)

@)

exchange, roads, bridges, canals, water-courses,
ferries, piers, aerodromes, lands, buildings, water
houses, works, factories, mills, work-shops, railways
sidings, tramways, engines, machinery and
apparatus, water-rights, way leaves, trade marks,
patents and designs, privileges or rights of any
description or of kind.

To establish, provide, maintain and conduct or
otherwise subsidise research laboratories and
experimental workshops for scientific and technical
research and experiments to undertake and carry on
scientific and technical research and experiments
and tests of all kinds, to promote studies and
researches  both  scientific and  technical,
investigations . and inventions by providing,
subsidizing ..or assisting, laboratories, workshops
libraries, lectures, meetings and conferences and by
providing or -constituting to the remunerations of
scientific::.or #echnpical purposes-or teachers and by
providing -or:constituting to the award of scholarships,
prizes,:grants. tostudents .or otherwise and generally

40 .~encourage, :promote -and - reward studies,
sesearches; iinvestigation, experiments tests and

inventions of -any kind that may be «considered likely

- to assist -any business, which the Corporation is

authorised to carry on.

To search for.and to ;purchase or o_therwise acquire
from .any . -Governmentt/Authority, "any licenses,
concessions; grants, rights, powers and privileges

- whatsoever, which may seem to the :corporation

capable of being turned to account and in particular,

any watersrights .or concessions either for the

--purpose of obtaining power or otherwise and to work,

‘develop carry out ‘exercise, and turn to account the

-Same.

(8) »To;ﬁdfc»ha_s'e or.by any other means -acquire and protect,

. prolong-and renéw; whether in India or elsewhere, any

patents, patent rights, invention, licenses, protections
and concessions, ‘which may appear likely to be

-advantageousor.useful to the corporation, and to use
- and turn o account, and 1o -manufacture under or grant
{icenses ‘or pnwleges in respect of the same and to
spend -money in. expenmentmg upon .and testing,

improving, sseklng to improve any patent inventlons or




(9)

(10)

(11)

(12)

(13)

(14)

rights, which the Corporation may acquire or propose
to acquire.

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

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

To enter mto partnership or ahy arrangement’ for
shanng or poollng of profits, amalgamation, union of
interests, co-operation, joint venture, reciprocal
concession, or otherwise or amalgamate with any
person or company carrying on or engage in any
busmess or transaction, which this Corporation is
authOnsed to carry on or engage in any business
undertaking or transaction, which may seem capable or
being carried on or conductéd so as directly or
indirectly to benefit the Corporation.

To guarantee the payment of money, unsecured or
secured, to guarantee for the performance of any
contracts or obligations i in connection with the business
of the company.

To take, or otherwise acquire, and hold shares in any
other company having objects altogether or in part
similar to those of this Corporation and to underwrite

-solely or ;omtly with another or other, shares in any

such company. To take or otherwise acquire shares in
any other company, if the acquisition of such shares
seems Iikely‘to promote, further or benefit the business

" oor mterests of the Ccrporat:on

To enter into’ any arrangements with the Government
of India or any local or State Government in India or
with the Government of any other State, or with any
Authorities-local or utherwise or other persons that may
seem conducive to the Corporation’s objects or any of
them and to obtain from them any rights, powers and

(=




(16)

(17)

(18)

(19)

privileges, licenses, grants and concessions, which the
Corporation may think it desirable to obtain and to
carry out, exercise and comply with any such
arrangements rights, privileges and concessions.

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

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

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

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

instruments, y | i

To b_q;rgw_br raise or to receive money on :c_iep‘ésit,‘_on
interest —or. otherwise in "such manner, -as ;the

-Corporation may think fit, and in particular, by the issue
-of debentures or debenture stock, perpetual or

otherwise, .including debentures. or debenture stock,
convertible into shares of this Corporation or perpetual
immunities. and insecurity of .any such money so
borrowed, raised or received, to mortgage, pledge or
change the whole or any part of the property, assets or
revenues of the Corporation, present or future including
its uncalled capital,sby assignment or otherwise or to
transfer or convey the same absolutely in trust and to
purchase, redeem or pay off any such securities.




(20)

21)

(22)

(23)

(24)

(C)

To distribute any of the property of the company in the event
of its winding up among the members in specie or kind so
that distribution of amounts is not resulted into a reduction of
capital except with the sanction (if any) for the time being
required by law.

To sell, let, exchange or otherwise deal with the
undertakings of the Corporation or any part thereof for such
consideration as the Corporation may think fit and in
particular for shares, debentures of any other company
having objects altogether or in part similar to those of this
Corporation and if thought fit, to distribute the same among
the share-holders of the Corporation subject to the
provisions of the Companies Act, 1956.

To pay for any properties, rights or privileges acquired by
the Corporation either in share of the Corporation or partly in
share and partly in cash.

To sell, improve, manage, develop, exchange, lease,
mortgage, dispose off, or otherwise deal with, all or any part
of the property and rights of the Corporation.

To do all or any of the above things and all such other
things, as are incidental or may be thought conducive to the
attainment of the above objects or any of them and as
principals, agents, contractors, trustees, or otherwise, and
either alone or in conjunctions with other. It is hereby
declared that the work “Company” in this Memorandum,
when applied otherwise than to this Corporation, shall be
deemed to include any authority, partnership or other body
or persons, whether incorporated or not incorporated and
whether domiciled in India or elsewhere.

Other Objects ....uwivessmimvamis Nil.
The liability of the members is limited.

The share capital of the company is Rs. 15,00,00,000/-
(Rupees fifteen crore) divided into 1,50,000/- (One lac fifty
thousand) equity shares of Rs. 1000.00 each with powers to
increase or reduce the capital of the company and to divide
the shares in the capital attach thereto respectively such
preferential guaranteed, qualified or special rights, privileges
and conditions, as may be determined by or in accordance
with the Articles of Association.



We, the several persons whose names and addresses are subccribed below are desirot
of being formed intc a company in pursuance of this Memorandum of Association and we respective
agree to take the number of shares in the capital of the company set opposite our, zaspective names:
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ARTICLES OF ASSOCIATION

THE COMPANIES ACT, 1956

OF

UTTARAKHAND STATE INFRASTRUCTURE DEVELOPMENT

Interpretation

et

The Act

The Company

The Board

The Directors

The Chairman

Managing Director

CORPORATION LTD

(COMPANY LIMITED BY SHARES)

il

|- INTERPRETATION

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the
Companies Act, 1956 or any statutory modification thereof for the
time being in force at the date at which the Articles become binding

on the Company.

The marginal notes hereto shall not affect thk construction hereof and
in these presents, unless there be something in the subject or context

inconsistent therewith :-

"“The Act” means “The Companies Act 1 956" and includes, where the
context so requires, any re-enactment or statutory modification thereof

for the time being in-force;

“The = Company’  means  ‘UTTARAKHAND  STATE
INFRASTRUCTURE DEVELOPMENT CORPORATION LTD”, an
Uttarakhand Government Company;

“The Board" or "Board of Directors” means the Board of Directors for
the time being of the company;

“The Directors” mean the Directors for the time being of the Company,

“The Chairman' means the Chairman of the Board of Directors for the
time being;

a Director, having substantial p,ower' O!

t otherwise be exercisable by him, anc
ging Director by

“Managing Director” means
management, which would: no ‘
includes a Director occupying the position of Mana

whatever name called;

=
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Month “Month” means a calendar month;
Oftice “The Office” means the Registered Office for the time being of the
i Company;
- RParson | “Person” means and includes Corporation or Company or Association

of person or body of individuals, whether incorporated or not:

fProxy ‘Proxy” means and includes Attorney, duly constituted under a Power
of Attorney;
Register " “Register’ means the Register of Members to be, kept pursuant to
' { Section 150 of the Act;
2
')\\ | Registrar “The Registrar” means the Registrar of Companies, thtar Pradesh and
l . Uttarakhand, Kanpur;
9 i
b Seal "Seal” means the common seal of the Company;
‘ .f;) Year “Year’ means a calendar year;
, In writing ‘In writing” and “written” means and include printing, photographies,
2 ; lithography and any other mode of representing or reproducing words
j in a visible form;
D
‘f) . NOTE; - Words importing the singular number shall include the plural number .
) - and vice versa and words importing the masculine gender shall
9 include females.
'y
'y Table “A” not to 2. Save as reproduced herein, the regulations contained in Table “A” in
: : P
) apply Schedule | to the Act shall not apply to the Company.
, i _
S _ Ccmpany to be 3. The regulations are for the management of the company and for the
)) I governed by these - - observance of the members thereof and the representatives shall,
¢ Articlos " subject as aforesaid and to any exercise of the statutory powers of
/Y f the company, in reference to the repeal or alteration of or addition to

‘its Articles. of Association, by special resolution as prescribed or

’y J -permitted by the Act, be such as are contained in these Articles.
'y g FEGR
Jy |
o
)y 1



Share Capital

Allotment of Shares

Restriction on
Allotments

Commission and
Brokerage

The capital of company is Rs. 15,00,00,000 (Rs. Fifteen Crore) divided
into 1,50,000 (One lac fifty thousand) equity shares of Rs. 1000/- each
with power to increase or reduce its capital.

Subject to the provisions of these Articles, the shares shall be under the
control of the Board, which may allot or otherwise dispose of the same
to such persons, on such terms and conditions and at such times as the
Board thinks fit either at par or at a premium and for such consideration
as the Board thinks fit;

Provided that an option or right to call of shares shall not be given to
any person, except with the sanction of the Company in general
meeting and that, where at any time after the expiry of two years from
the formation of the Company or at any time after the expiry of one year
from the allotment of shares in the Company made for the first time
after its formation, whichever is earlier, it is proposed to increase the
subscribed capital of the Company by aliotment of further shares, then
subject to the provisions of section 81 (1-A) of the Act, the Board shalll
issue such shares in the manner set out in Section 81 (1) of the Act,
Provided that the offer of such further shares to the holder(s) of Equity
shares of the Company shall not include or be deemed to include the
right to renounce the shares offered to him or them in favour of any
other person(s).

If the Company offers any of its shares to the Public for subscription:-

(a) no allotment thereof, shall be made, unless the amount stated in
the prospectus as the minimum subscription has been
subscribed and the sum payable on application thereof has
been paid to and received by the Company, but this provision
shall no longer apply after the first allotment of shares offered to
the public for subscription.

(b) the amount payable on application on each shares shall not be
less than five percent of the nominal amount of the shares; and

(c) The Company shall comply with the provisions of sub-section (4)
of Section 69 of the Act.

The Company may exercise the powers of paying commissions,
conferred by section 76 of the Act, provided that the rate or the amount
of the commission paid or agreed to be paid shall be disclosed in the
manner required by the said section and shall not exceed five percent
of the price at which the shares, in respect whereof the same is paid,
are issued and in the case of debentures, 2.5 percent of the price at
which the debentures are issued. Such commission may be paid in
cash or by the allotment of fully or partly paid shares or partly in
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one way and partly in the other. The Company may also, on any
issues of shares or debentures, pay such brokerage as may be lawful.

8. With the previous authority of the Company in general meeting and
the sanction of the Court and upon otherwise complying with section
79 of the Act, the Board may issue at a discount shares of a class
already issued.

9. If, by the conditions of allotment of any shares, the whole or part of
the amount or issue price thereof is to be payable by instalments,
every such instalment shall, when due, be paid to the Company by the
person, who for the time being, shall be the member registered in
respect of the share or by his executor or administrator.

10. Members, who -are registered jbintly in respect of a sh'are, shall be
severally as well as jointly liable for the payment of all instalments and
calls due in respect of such share. 1

11. Save-as herein otherwise provided, the Company shall be entitied to
treat the.member registered in respect of any share as the absolute
owner thereof and accordingly shall not, except as ordered by a Court
of competent jurisdiction or as by law required, be bound to recognize
{even when having notice thereof) any equitable, contingent, future or
partial interest in any share except an absolute right to the entirety
thereof in the person from time to timé registered as holder thereof. -

12. Shares may be registered in the name of any person, company or
other body corporate. Unless the Board otherwise consents, not more
than four persons shall be registered jointly as members in respect of
any shares. No shares shall, however, be registered. in the name of a
minor or person of unsound mind.

- - INCREASE AND REDUCTION OF SHARE CAPITAL

13. The Company in general meeting may, from time to time, increase its
capital by the creation of new shares and of such amount, as may be
specified in the resolution. LTt sy

14..Except in so far as btherwise provided by the conditions of issue or by
the Articles, any capital raised by the creation of new shares shall be
considered part of then existing capital of the Company and shall be
subject to the provisions herein contained with reference to the
payment of calls and instalments, transfer and transmission, forfeiture,




lien and otherwise.

Il - ALTERATION OF SHARE CAPITAL

g

-"P.owar as sub- 15. The Company in general meeting may alter the conditions of its
& divide and Memorandum-of Association as follows, that is to say, it may :-

> I':-p'onsolldate SIS (a) consolidate and divide all or any of its share capita! into shares of

larger amount than its existing shares,

{b) sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum, subject to the provisions of
section 94 (1) {d) of the Act,

(c) 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,
and diminish the amount of its share capital by the amount of the
shares so cancelled. R

)
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hts In respect of 16. Where any share capital is sub-divided, the Company, in general
on sub- - --meeting, subject to the provisions of sections 85, 87, 88 and 106 of

the ‘Act, may 'determine that, as between the holders of the Shares

resulting from “such sub-division, one or more of such shares shall

have 'some ' preferential or special right as regards dividend;

repayment of capital, voting or otherwise. L

#nder on 17. Subject to the provisions of sections 100 to 105 of the Act,the Board
may -accept, from any member, the surrender, on suchterms and
conditions as shall be agreed; of all or any of his shares.

IV ~ SHARE CERTIFICATES + **+ ¢ -«

@ cortificates 18 (a) . Share certificates shall be issued in accordance with the
provisions of the Companies (Issue of Share Certificates) Rules, 1960
or any statutory modification or re-enactment thereof for the time
being in-force. s pssoRsed 1Y By .

(b) The Company shall, within three months after the allotment of any
of its shares and within two months after receipt of application for the
registration .of the transfer of any of its shares (or within such other
- period as the conditions of issue, shall ‘provide), complete and have

ready for delivery the certificates of such shares.

(c) Every cettificate’shall be unde He seal and shall specify the name
of the person, in whose favourthe tertificate is issued, the shares to
which it relates and the amount paid-up thereon.

~
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(d) In respect of any share or shares held jointly by several persons,
g the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery of all such holders.

(e) If any certificate is old, decrepit, worn out, or defaced or where the
cages on its reverse side for recording transfers have been duly
utilized then, upon surrender thereof to the Company, the Board shall
order the same to be cancelled and issue a new certificate in lieu
thereof without any payment. if any certificate is lost or destroyed
then, upon proof of such loss or destruction to the satisfaction of the
Board and on such indemnity and the payment of out of pocket
expenses incurred by the Company in investigating evidence, as the
Board thinks fit, 2 new certificate in lieu thereof shall be given to the
person entitled to such lost or destroyed certificate on a fee of Rs.2 for
each such certificate or such smaller fee, as the Board may
determine.

7l T e
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.V~ CALLS :

19. The Board may, from time to time, subject to the provisions of section
91 of the Act, make such calls as the Board thinks fit, upon the
members in respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made
payable at fixed times, and each member: shall pay the amount of

. every call so made on him to the person or persons and the time (s)
2and place(s) appointed by the Board. A call may be made payable by

_instalments and shall be deemed to have been made at the time when

‘the resolution of the Board authorizing such call was passed at a

, meeting of the Board. '

i

Lon call or 20(a). If a sum payable in respect of any call or instalment is not paid on
or before the day appointed for payment thereof, the member for the
time 'bél'r__:g in respect of the share, for which the call has been made or
the instalment is dus, shall pay interest thereon at the rate of twelve
percent per annum, or at such lower rate, as the Board may
determine, from the day appointed for the payment thereof to the time
of the actual payment. ol

(b) The Board-shall be at liberty-to waive payment of any such interest
either wholly-or in part,. :

of calle in 21. Subject to:the provisions of sub-section {2) of section 92 of the Act,
'. the .Board may, if it thinks fit, receive from any member, willing to
advance the same, all or any part of the. money due upon the shares
held by him beyond the sums actually called for, and upon the
moneys so paid «in advance, -may-pay interest at such rate not
exceeding six percent per annum as may be agreed upon between

48




the Board and the member paying
paid in advance of calls shall entitl
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e the member paying such sum to
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participate in profits or to any portion of a dividend declared in respect
of any period prior to the date upon which such sum would, but for
such payment, become presently payable. The Board may, at any
time, agree to repay the sum so advanced or may, at any time, repay
the sum so advanced upon giving to such member not less than three
months notice in writing

22. A call may be revoked or postponed at the discretion of the Board.

Vi - FORFEITURE AND LIEN

23. If a member fails to pay any sum payable in respect of any call or any
instalment of a call on or before ‘the day appointed for payment
thereof, the Board, may at any time thereafter during such time as any
part of the said call or instalment remains unpaid, serve a notice on
such member requiring payment of so much of the call or instalment
as is unpaid together with any interest, which may havé accrued and
all expenses that may have been incurred by the Company by reason
of such non-payment,

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

25. The Company shall have a first and paramount lien on every share
(not _being a fully paid up share) registered in the name of each
memlber'(whether,sol_e_ly or jointly with others) and on the proceeds of
sale thereof for all moneys: (Whether presently payable or not) called
or payable at a fixed time in respect of such share and for his debts,
liabilities and engagements solely or jointly with any other person to or
with the Company, whether the period for the payment fulfillment or
discharge thereof shall have actually arriveéd or not and no equitable
interest in any ‘'share shall be created except upon the footing and
condition that Article 11 hereof is to have full effect. Such lien shall
extend to all dividends from time to time declared in respect of such
share, Unless otherwise agreed, the registration of a transfer of a

share shall not operate as a waiver of the Company'’s lien if any, on
such share.

26. Upon any sale after forfeiture or for enforcing a lien in purported

exercise “of the powers

v ers herein before conferred, the Board may
appoint some person

to execute an instrument of transfer of the share

M
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sold and cause the purchaser's name to be entered in the Register of
Members in respect of the share sold and the purchaser shall not be
bound to see to the regularity of the proceeding, nor to the application
of the purchase money, and after his name has been entered in the
Register in respect of such share, the validity of the saje shall not be
impeached by any person on any ground whatsoever, and the remedy
of any person aggrieved by such sale shall be in damages only and
against the Company exclusively.

Board may issue 27. Where any share has been sold by the Board pursuant to these
new certificate Articles and the certificate in respect hereof has not been delivered to
the Company by the former holder of such share, the Board may
issue a .new certificate for such share, distinguishing it in such
manner, :as it may think fit from the certificatz not so delivered. Where
in any such case, the - certificate in respect of the share forfeited
and/or sold is not delivered, and a new certificate for such share has
been issued, the original certificate shall be treated as cancelled and

no claim or title based on such certificate shall ke binding on the
Company. -

Vil - TRANSFER AND TRANSMISSION OF SHARES

Execution transfer 28. Save as provided.in section 108 of the Act, no transfer of a share shall
efc. - be registered wnless a proper instrument of transfer, duly stamped
: . and executed by or on behalf of the transfer or and by or-on behalf of
the transferee, -and specifying the name, address and occupation of
the transferee has been delivered to the Company ‘along with the
certificate relating to the shares or, if no such ertificate is in existence
along with the letter of allotment of the shares, in-accordance with the
provisions :of section 108 of the Act. The transferor shall be deemed to

Form of transfer 29, Eyerji‘n_stggm_e_nt of transfer of shares shall be in the form prescribed
by the Act or the rules made thereunder and shall be in accordance
with the provisions of section 108 of the Act.

Instrumen,t of 30. Every instrument offransfer shall be left at the office of the Company

transfer to be left or registration accompanied by the certificate of the share, or if no
at Office of -suck ifi i

Company and. such other-evidence, as the Board may require to prove the title
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31.

In case of the death of a member, the survivors or survivors, where
the deceased was a joint holder, and his legal, representative where
he was sole holder, shall be the only person recognized by the
Company as having any title to his interest in the shares; but nothing
herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held
by him with other person. The Board may require any persons
becoming entitled to shares in consequence of the death of any
member to obtain a Grant of Probate or Letters of Administration or
other legal representations, as the case may be, from a competent
court in India. It shall be lawful for the Board in its absolute discretion
to dispense with the production of Probate or Letters of Administration
or such other legal representation upon such terms as to indemnify or
otherwise, as the Board may think fit.

Vill - BORROWING POWERS

32. Subject to ,énd in compliance with the provisions oftsections 292 and

33.

293 of the Act, the Board may, from time to time, at its discretion, by
a resolution passed at a meeting of the Board, accept deposits from
members, either in advance of calls or otherwise and generally raise
or borrow or secure the payment of any sum or sums of money for
the purposes of the Company from any source. Provided, however,
where the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from
the company's bankers in the ordinary course of business) exceeds
the aggregate of the paid-up capital of the Company and its free
reserves (that is to say, Teserves not set ‘apart for any - specific
purpose); the Board shall not borrow such moneys except, with the
consent of the Company in general meeting. :

The Board may raise or secure the repayment of such 'sum(s) in such
manner and upon such terms and conditions in all respects as it
thinks fit, and, in particular, by the creation of any mortgage or charge
on the undertaking of the whole or any part of the property (both
present and future of the Company or by the issue of bonds,
perpetual or redeemable, debentures of the Company charges upon
all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being.

. Any debentures, bonds or other securities may be issued at a

discount, premium or otherwise and with any special privileges as to
redemption; sum render and drawings and may be made assignable
free from any equities between the Company and the persons o
whom the same may be issued. Debentures with the right ‘of &
allotment of or conversion into shares shall not be issued except with
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the sanction of the Company in general meeting. Debentures with the
right of allotment of or conversion into shares shall not be issued,
except with the sanction of the Company in general meetings.

35. Save as provided in section 108 of the Act, no transfer of debentures

{ransfler of shall be registered unless a proper instrument of transfer, in the same

Debentures form and on the same terms and conditions, as are applicable to the
transfer of shares, duly stamped and executed by the transferor and
transferee, has been delivered to the Company together with the
certificate or certificates of debentures.

IX — GE_NERAL___MEETINGS OF MEMBERS
"» Annual Generai 36 (a). The Company .shall, -in each year, in addition to any other
+ Meatings. e meetings, “hold a general meeting of the Company within six months
':’E L, after the expiry of each financial year of the Company and not more

: than fifteen months shall elapse between the date of one general
g meeting and ‘that of the next, except ‘where the Registrar, for any
{ special reason, extends the time within ‘which any such general
i v meeting may be held. Each such general meeting shall be called as
; ' “Annual General;Meeting” and shall be specified as such in the notice
_’!T - convening the meeting. Any other general meeting of the Company
i shall be called an ‘extraordinary general meeting”. Sections 166 and
210 of the Companies Act shall be duly complied with in respect of
holding of Annual General Meeting.

(b) Every such Annual General Meeting shall be called for a time during
business hours on a day that is not a public holiday and shall be held
either at the Registered Office of the Company or at:such other
convenient place™in. the city, in which the Registered. ‘Office of th
Company is situated, as may be determined by the Board. ' '

Extra-ordinary 37. The Board may, whenever it thinks fit, call an extraordinary general
‘General Meeting . meeting, and it shall, on the requisition of such number of members of
, the Company as hold, at the date of the deposit of the requisition, not
less than, one- tenth of such of the paid-Up capital of the.Company as
at that date carried the right of voting in regard to the matter to be
considered . at .the meeting, forthwith proceed "duly to call an
extraordinary general meeting of the Company and in the case of such

requisition the following provisions shall apply:- ' .

(&) The requisition shall set out the matters for the consideration of
which the meeting is to be called, shall be signed by the requisitionists,
and -shall be deposited at the Registered Office. The requisition- may

consist of several documents in like form, each signed by one or more
requisitionists.

S~
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(b) Where two or more distinct matters are specified in the requisition,
the requisition shall be valid only in respect of those matters in regard
to which the requisition has been signed by the member or members
hereinbefore specified.

(c) If the Board does not, within twenty one days from the date of
deposit of a valid requisition in regard to any matter, proceed duly to
call a meeting for the consideration of those matters on & day not
later than forty-five days from the date of the deposit of the
requisition, the requisitionists or such of the requisitionists as are
enable so to do by virtue of clause (b) of subsection (6) of section
169 of the Act may themselves call the meeting, but any meeting so
called shall not be held after the expiration of three months from the
date of the deposit of the requisition.

-

3

*1 | (d) Any meeting, called under this Article by the requisitionists or any
g i, of them, shall be called in the same manner, as nearly as possible,
as that in which meetings are to be called by the Board, but shall be
held at the Registered Office.

(e) Where two or more persons hold any shares jointly, a requisition
or notice calling a meeting signed by one or some only of them shall,
for the purposes of this Article, have the same force and effect as it
had been signed by all of them. e

() Any reasonable expenses, incurred by the requisitionists by
reason of the failure of the Board to call a meeting, shall be repaid to
the requisitionists by the Company; and any sum s | epaid shall be
retained by the Company out of any sums due of to t ecome due from
the Company by way of fees or other remuneration for their services
to such of the Directors aswere indefault. =

L o I

| X = PROCEEDINGS AT GENERAL MEETINGS '

Notice of Meeting 38. (a) Save as-is provided in sub-section’(2) «of section *171 of the Act,
not less than twenty one day's notice in writing shall be given of every
general meeting of the Company. Every notice of a meeting shall
specify the place and the day and_hour of the meeting and shall
contain a statement of the business to be transacted thereat.

(b) Notice of every meeting ‘of the Company shall be given to every
member of the Comg_any.' _to_the ‘person entitled to a share in

. consequence of the death or insolvency of a member and to the

11

Auditors for the time being of the Company, in the manner hereinafter
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provided for the giving of notice to such Persons. Provided that where
the notice of g meeting is given by advertising the same in a
Newspaper, having circulation in the neighbourhood of the Registered
Office of the Company under sub-section (3) of section 53 of the Act,
the statement of material facts referred to in section 173 of the Act
need not be annexed to the notice as required by that section, byt jt
shall be mentioned in the advertisement that the statement of material
facts has been forwarded to the members of the Company.

Quorum to be } 39. No business shall be transacted at any general meeting of the
preaent when Company unless a quorum of members is present at the time when the
business commences meeling proceeds to business. Save as herein otherwise provided, five

members present in Person shall be the quorum for a meeting of the
Company. ) : 1

GChalrman of General 4, The Chairman, if any, of the Board shall preside as Chairman at éVery
Maating General Meeting of the Company: If at any meeting the Chairman js

Digwolution ang 41. If wit'h'ijn hé_lf- an hour from the time appointed for holding a mééﬂng'-bf
Adlournment of the Company, a quorum is .not present, the meeting, -if called upon the
ealings requisition of members, shall stand dissolved: but ir; any other case the

meeting shall stand adjourned to the Same day in the next week, at the
same time and place, or to such other day and at such other time and

called,
Votas by show of 42. Every question submitted to a meetmgshah‘ be depid_e_d. in the first
hardy instance by a show of hands and in'the case of an equality of votes,

whether on a show of hands oron a poll. The Chairman of the meeting’
shall be entitled to a second or casting vote in addition to the vote to
which he may be entitied as a member,

12
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it shall be taken forthwith on a guestion of
Chairman of the meeting and on any other
t such time not being later than forty-eight
made, as the Chairman

[l 43. (a) If a poil is demanded ,
adjournment or election of a
question it shall be taken a
‘hours from the time when the demand was

may direct.

(™Y

(b) The demand for a poll may be withdrawn at any time by the person

or persons, who made the demand.

(c) Where a poll is to be taken, the Chairman of the meeting shall
least one of whom shall be 2 member (not

appoint two scrutinizers, at
being an officer or employee of the Company) present at the meeting,

provided such a member is available and willing to be appointed, to
scrutinize the votes given on'the poll and to report thereon to him.

be deemed to be the decision of the

(d) The result of the poli shall
poll was taken. On @ poll, a

meeting on the resolution on which the
member entitled to more than one vote, or his proxy'or other person

entitled to vote for him, as the case may be, need not, if he votes, use
all his votes or cast in the same way all the votes he uses.

S e O W U

all not prevent the meeting from

(e) The demand for a poll sh
n the business in respect of which a

transacting any business other tha
poll has been demanded.

Power of Chairman 44. (a) The Chairman of General Meeting may adjourn the same from

to adjourn General time to time and from place to place, but no business shall be
Meeting transacted at any adjourned meeting other than the business left
~unfinished at the meeting from which the adjournment took place.

Y i

it shall not be necessary to give 8-
business to be transacted at the
ing is adjourned for thirty
s in the

(b) When a meesting is adjourned,
notice . of adjournment or of the
A adjourned meeting provided, that when a meet

days or more, notice of the adjourned meeting shall be given a

. case of an original meeting.

Xl — VOTES OF MEMBERS

- 45. Subject to any rights or restrictions for the time being attached to-any.
class of shares, on a show of hands every member present in person.
including a body corporate represented by a duly authorized person
in accordance with section 187 of the Act, and a member represented

by a proxy as defined in Article 88, shall have one yote @

| Vote of Members

nd on 2 pol.
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Voles by and powers  46.

ol representatives of
member Companies

of representatives. of
the Government

Votas in respect of 48.
shares of deceased
Moembers etc.

Votas of joint 49,
meambaers

Votes by and powers  47.

every member present in person or by proxy shall have voting rights
in proportion to his share of the paidup equity capital of the Company
as provided in section 87 of the Act.

A Company or a body corporate (hereinafter in this Article called a
“‘member Company”), which is a member of the Company, may vote
by representative duly appointed in accordance with section 187 of
the Act. A person duly appointed to represent the member company
at any meeting of the Company or any class of members of the
Company, shall be entitled to exercise the same rights and powers
(including the right to vote by proxy), on behalf of the member
company, which he represents, as that member company could-
exercise if it were an individual member.

Governor of a state, if he is a member of the Company, may, by an
order signed by a Secretary to that Government, authorise any
person to attend -and vote and act as his representative at any
meeting of the' Company or at any meeting of any class of members
of the Company. A person authorised by the Secretary to the
Government as aforesaid shall be entitled to exercise the same rights
and powers, including the right to vote by proxy, on behalf of the
Governor, whom he represents as that Governor could exercise as a
member of the Company.

Any person entitied under Article 52 to transfer shares may vote at
any general meeting in respect thereof in the same manner as if he
were the member registered in respect of such shares, provided that
forty-eight-hours at least before the time of holding the meeting or
adjourned meeting, as the case-may be, at which he proposes to
vote, he shall satisfy the Board of his righit to transfer such shares,
uniess the Board shall. have previously admitted his nght to vote at
such meeting in respect thereof. 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 other legal guardian and_any such
committee or guardian may on a poll, vote by proxy.

Where there are members registered jointly in respect of any shares,
any one of such persons may vote at any meeting, either personally
or by proxy, in respect of such shares ‘as if he were solely entitled
thereto; and.if more than one of such members be present at any
meeting, either personally or by proxy, that one of the said members
so present, whose name stands first on the Register of Members in
respect of such share, alone shall be entitled to vote in respect
thereof. Several executors or administrators of a deceased member,
in whose name any share is registered, shall, for the purposes of this

14




Article, be deemed to be members registered jointly in respect
thereof.
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Votos for proxy 50. Votes may be given either personally or by proxy or in case of a
body corporate or Government, by a duly authorised representative

as aforesaid.

- nstrument appomtmg 51. The instrument appointing a proxy and the Power of Attorney or other

& Proxy to be authority, if any, under which it is signed, or a notarially certified copy
fdaposited at the of that Power or Authority, shall be deposited at the Registered Office
- OfﬂOE of the Company not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote in respect thereof, and in default
the instrument of proxy shall not be treated as valid.

;._4.." i b A A -,

I vote by 52. A vote given in accordance with the terms of an instrument appomtmg
y valid though a.proxy shall be valid notwithstanding the previous death or insanity

fity revoked. of the principal or the revocation of proxy of the transfer of the share
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 Registered Office before the commencement of the meeting or
adjourned meeting at which the proxy is used. Provided nevertheless
that the Chairman of any meeting shall be entitled to require such
evidence as he may, in his discretion, think fit of the due execution of
an instrument of proxy and that the same has not been revoked.

of instrument 53. Every instrument appointing a proxy shall be -fetained by the
inting a Company and shall as.nearly as c1rcumstanceszadmlt be in the
il proxy following form :
DN ER o S T8 8 s el belng a member/members
of Uttarakhand State Infrastructure Development Corporatnon Ltd,
hereby appoint.............. ceernonngmoneOF cocosmne oo pene 28 IS .. {or failing
him... “of... ) as my/our

proxy to attend and vote for melus and on 'mylour"vbehalf at the Annual
General Meeting/General Meeting(riot being an annual-general meeting)

of the ............ o, e ...company..1o be held .on the ........... day
SRR, Bieyio Y and at any adjournment thereof '
Signed this..................... day of _

SIgNature .......cocveeeivniineninens

¥ "~ Revenue Stamp
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Provided always that an instrument appointing a proxy may be in either of
the forms in Schedule IX to the Act.

54. No member shall be entitied to exercise any voting right, either

personally or by proxy, at any meeting of the Company in respect of
any shares registered in his name, on which any calls or other sums
presently payable by him have not been paid or in regard to which
the Company has, and has exercised. any right of forfeiture or lien

Xll - DIRECTORS

55. Until otherwise determined by the Company in general meeting, the

number of Directors of the Company shall not be less than three or
more than twelve, including nominee Directors gppointed under
Articles 94 and 11]. ’

56. Subject to the provision of the Act, so long as the Government of

Uttarakhand holds the majority ' or ‘controlling shares of the
Company, the Directors of the Company including Chairman cum
Managing Director, whole time Directors and part time Directors,
other than, those nominated by Financial Institution under Article
59 and the first Directors, shall be appointed by the Governor of
Uttarakhand in accordance to the following procedure:-

(@) The Government of Uttarakhand shall constitute a Selection
Committee, bonsisting of nominees from the State Goverhment
and such other experts, as the State Government may decide,
to select and recommend the persons to be appbinted as
Chairman cum Managing Director or Managing Director and
whnle time Directors,

(b) The CMD or Managing Director, as the case may be, and
whole time Directors shall be appointed for a tenure, as the
Govermnment of Uttarakhand may fix and shall be subject to
removal by the Government of Uttarakhand,

(c) Subject to the provision of the Companies Act, 1956, the CMD
or Managing Director, as the case may be, and the whole time

~ Directors of the Company shall be paid such remuneration and
allowances, as the quernment of Uttarakhand may decide,
(d) In the case, where the Government decides to appoint a
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Managing Director and not the Chairman & Managing Director,
Principal  Secretary/Secretary (PWD), Government  of
Uttarakhand or an officer of the Government of Uttarakhand
may be appointed or designated by the State Governmeﬁt to
be the Chairman of the Company,

(e) The Government of Uttarakhand = may also
appoint/designate one or more part time Directors in the
Company,

(f) The Government of Uttarakhand may make necessary
temporary arrangement for vacancies at the |ével of the
Managing Director/whole time Directors, which may arise due to
iliness, resignation, feave or any other circumstance thereof.

At the incorporation of the Company the following bersons shall be
the first Directors of the Company : 5

1. Shri iIndu Kumar Pande
2. Shri Alok Kumar Jain
3. Shri P.C. Sharma.

The Directors are not required to hold any qualification shares

Where any investment and finance corporations, such as the
Industrial Finance Corporation of India., Industrial Credit and
investment Corporation of India or any other Corporation or Bank of
the Central or State Government make loans to the Company or give
guarantees in connection with the grant of a loan to or the supply of
machinery or other equipment for the Company, any such body shall
be entitied to nominate a Director or Directors of the Company, who
shall be called as Nominee Directors of the Company, if that be
agreed to as a condition of the grant of a loan or giving of such
guarantee. The provisions of these Articles as to retirement of
Directors shall not apply to such Directors. The Directors so

" appointed shall have the same powers and privileges as other

Directors of the Company. The said Directors shall hold office at the
pleasure of and shall be removable or substituted by another person .
by such Corporation, Bank or Govermnment. In addition to the

Directors fee provided in these Articles, such Directors shall be paid -

such traveling and other expenses, etc. for attending the Boards
meeting, as may be provided under the rules of the Corporation,
Bank or Government, which they represent. Hih
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(a) Directors, other than the whoie time directors and Government
nominee directors, shall be paid out of the funds of the Company by
way of remuneration for his services per meeting of the Board or any
Commitiee of the Board attended by him, at such rate as the Board
may decide.

(b) The Board may allow and pay to any Director, who, for the time
being, is resident out of the place at which any meeting of the
Directors may be held and who shall come to that place for the
purpose of attending such meeting, such sum actually incurred, as
the Board may consider fair and reasonable for his expenses in
connection with his attending.

If any Director, being willing, is being called upon to perform extra
services or to make any special exertions in going loor re3|dmg in
‘any place for any of the purposes of the Company o in giving special
attention to the business of the Company or as 2 member of a
Committee of the Board, then, subject to section 198, 309, 310 and
314 of the Act, the Company may, subject to the prior approval of the
Government of Uttarakhand, remunerate the Director so doing either
by a fixed sum of by a percentage of profits or otherwise and such
remuneration may be either in addition to or in substitution for any
other remuneration to which he may be entitled.

The continuing Directors may act notwithstanding any vacancy in the
Board, but if the number falls below the quorum fixed by Article 75 for
a meeting of the Board, the Board shall not, except for the purpose of
filing vacancies so as to increase the number of Directors, to that
fixed for the quorum or of summoning a general meeting of the
Company, act so long as the number is below the mlnlmum
aforesaid.

83. The office of a Director shall ipso facto become vacant if:-

(a) he is found to be an unsound mind by a Court of competent

jurisdiction, or .
_ (b) he applies to be adjudicated an insolvent, or

(c) he is adjudged an insolvent, or .

(d) he is convicted by a Court of competent jurisdiction for any
offence involving moral turpitude and sentenced in respect thereof to
‘imprisonment for not less than six months or

(€) he fails to pay any call in respect of shares of the Company held
by him, whether alone or jointly with others, within six months from
the last date fixed for the payment of the call, unless the Central

18
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- Government'has, by notification in the official Gazette removed the
disqualification incurred by such failure, or '
-
! (f) he absents himself from three consecutive meetings of the Board
2/ or from all meetings of the Board for a continusus period of three
months, whichever is longer, without obtaining leave of absence
P from the Board, or
2 (g) he (whether by himself or by any person for hig benefit or on his
i B account) or any firm of which he is a partner, or any private company
il of which he is Director, accepts a loan, or any guarantee or security
i B8 for a loan, from the Company in contravention of section 295 of the
vl Act, or -
‘;" H (h) he acts in contravention of section 299 of the Act, or

(i) he becomes disqualified by an order of court under section 203 of
the Act, or

(i) he is removed in pursuance of section 284 of the Act, or

OGN
k= e T
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(k) having been appointed a Director by virtue of. his holding any
office or other employment in the Company, he ceases to hold such
office or other employment in the Company, or

(!) by notice in writing to the Company, he resigns his office, or

(m) bhaving been nominated a Director by the Governor of
Uttarakhand, is removed or substituted by the Governor of
Uttarakhand. )

Notwithstanding anything in clauses (c), (d) and (i), disqualification
referred to in those clauses shall not take effect.

(a)For thirty days from the date of the adjudication or sentence or
order; - ' -

(b) where any appeal or petition is preferred within the thirty days
~aforesaid against the adjudication, sentence or conviction resulting in
the sentence, until the expiry of seven days from the date on which
such appeal or petition is disposed of; or :

(c) where within the seven days aforesaid, any further appeal or
petition is preferred in respect of the adjudication sentence, or
conviction and the appeal or petition, if allowed, would result in the
removal of the disqualification, until such further appeal or petition is

_disposed of.

B Directors etc. not to 64. Except with the consent of the Company accorded by a special
a4 hold office of profit resolution, no Director of the Company shall hold any office or place
{ under the Company -, of profitin the company or its subsidiary. L :

K or the subsidiary E
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. A Director of the Company may be or become a Director of any

company promoted by this Company or in which it may be interested
as vendor, shareholder or otherwise and no such Director shall be
accountable for any benefits received as Director or member of such

company.

Subject to the provisions of section 297 of the Act, a Director shall not

be disqualified from contracting with the Company either as vendor,
purchaser or otherwise of goods, materials, or services or from under
writing the subscription of any shares or debentures of the Company
nor shall any such contract or arrangement entered into by or on
behalf of the Company with a relative of such Director or @ firm, in
which such Director or relative is a partner or with any other partner
in such firm or with a private company, of which such Director is 2
member or director be void, nor shall any Director so contracting or
being such member or so 'interested, be liable to,account {o the
Company for any profit realised by any such contract or arrangement
by reason of such Director holding office or of the fiduciary relation
thereby established. ' 1

Every Director, who is, in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement or proposed
contract or arrangement entered into or to be entered into by or 'on
behalf of the Company, shall disclose the nature of his concern or
interest at a meeting of the Board as required by section 299 of the
Act. i i = fin £y i

No Director shall, as a Director, take any part in the discussion of, or
vote on, any contract or arrangement entered into or to be entered
into by or on behalf of the Company, if he is in anyway, whether
directly or indirectly, concerned or . interésted in the contract or
arrangement, nor shall his presence count for the purpose of forming
a quorum at the time of any such discussion or vote, This ‘prohibition
shall not apply to :- : !

(a) any céntrfa_ct of indemnity against any loss; which the Directors or

_any one or more of them may suffer by reason of becoming or being

SUreties or a surety for the Company; or

(b) any contract or arrangement entered into or to be entered into by
the. Company with a public company, or with a private company
‘which is a subsidiary of a public company, in which the interest of the
Director -aforesaid consists solely in his being a director of such
company and the holder 6f not more than shares of such number or
value therein as is requisite to qualify him for appointment as a
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director thereof, he having been nominated as such director by the
Company or in his being a member holding not more than two
percent of the paid up share capital of such company.

Subject to the provisions of sections 252, 255, 258 and 259 of the
Act, the Company in general meeting may, from time to time, by
ordinary resolution, increase or reduce the number of Directors
within the limits fixed by Article 55.

The Board shall have power, at any time and from time to time, to
appoint a person or persons as an additional director (s) provided
that the total number of directors and additional directors together
shall not, at any time, exceed the maximum strength fixed for the
Board by these Articles, Such additional directors shall hold office
only upto the date of the next Annual General Meeting of the
Company but shall be eligible for appointment by the Company at
the meeting, subject to the provisions of the Act.
)

Xil — ALTERNATE DIRECTORS

(a) The Board may appoint an alternate Director to act for a Director
(other than a Director appointed under Article 56),. during his
absence for a period of not less than three months from the State of
Uttarakhand where the meetings of the Board shall ordinarily be held
and such appointment shall have effect and such appointee, whilst
he holds office as an alternate Director shall be entitled to all the
rights, powers and privileges of the original Director and notice of
meeting of the Board and fo attend and vote thereat accordingly but
he shall, ipso facto, vacate office if and when the original Director
returns to the State of Uttarakhand or the original Director vacates
office as a Director. ‘ i 9. :

The Govemnor of Uttarakhand may appoint an alternate Director to act
for a.Director appointed under Article 56, during his absence for any
period and such appointment shall have the effect and such
appointee, whilst he holds office as an alternate Director, shall be
entitled to all the rights, powers and privileges of the original Director
and notice of meetings of the Board and to attend and vote thereat
accordingly.

XIV - PROCEEDINGS OF THE BOARD
(8) The Board shall meet "to‘gé’ihér"for dispatch of business at least

- once in every three calendar months and at least four such meetings

shall be held during any calendar year.
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(b) Notice of every meeting of the Board shall be given in writing to
every Director for the time being at his usual address in India.

73. The Chairman, Managing Director or Secretary may, at any time, and
shall, upon the request of a Director, at any time, convene a meeting
of the Board.

74. If at any meeting of the Board, the Chairman is not present within
fifteen minutes after the time appointed for holding the meeting, the
Directors present may choose one of the member to be Chairman of

- the meeting.

75. Subject to the provisions of section 287 of the Act, the quorum for a
meeting of the Board shall be one third of its total strength (any
fraction contained in the one third being rounded off as one) or two
Directors, which ever is higher, provided that, where a any time the
number of interested directors exceeds or is equal to two thirds of
the total strength, the number of the remaining directors that is to
say, the number of the directors, who are not interested/ preset at
the meeting being not less than two, shall be the quorum during such
time. For the purpose of this Article, an alternate director shall be
counted in a quorum at a meeting at which the Director, in whose
place he is appointed, is not present. If a quorum is not present,
within fifteen minutes from the time appointed for holding a meeting
of the Board the meeting shall stand adjourned till such date and
time, as the Chairman-of the Board shall appoint.

76. A meeting of the Board of which a quorum is present shall, subject to
the directions issued under Article 83, be competent to exercise all
or any of the authorities, powers, functions and discretions by or
under these articles for the time being vested in or exercisable by the
board.

77. Save as otherwise provided by the Act, questions arising at any
meeting shall be decided by a majority of votes, and in case of any
equality of votes the Chairman shall have a second or casting vote.

78. Subject to the restrictions contained in section 292 of the Act, the

-Board may, from time to time delegate any of its powers to a
Committee or Committees of the Board consisting of one or more
Directors, and may, from time to time, revoke such delegation. Every
Committee so formed shall, in the exercise of the powers so
delegated conform to any regulations and/or restrictions that may,
from time to time, be imposed on it by the Board. All acts done by
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any such Committee of the Board in conformity with such regulations
and in fulfillment of the purposes of their appointment, shall have the
like force and effect as if done by the Board.

79. The meetings and proceedings of any such Committee of the Board

consisting of two or more Directors shall be governed by the
provisions herein contained for regulating the meeting and
proceedings of the Board so for as the same are applicable thereto
and are not superseded by any regulation made by the Board under
Article 83.

80. Acts, done by any meeting of the Board or by a Committee of the

Board or by a person as a Director, shall be valid notwithstanding
that it may afterwards be discovered that the appointment of such
Committee or Director (s) or of the person(s) acting a$ Director (s)
was invalid by reason of any defect or disqualification or had
terminated by virtue of any provision contained in thg Act or in these
Articles. Provided that nothing in this Article shall be deemed to give
validity to acts done by a Director after his appointment has been
shown to the-Company to be invalid or to have terminated.

81. Save as otherwise expressly provided in the Act and in those cases

where a resolution is required by section 292 of the Act to be passed
at a meeting of the Board, a resolution shall be as valid and effectual
as if it had been passed at a meeting of the Board or Committee
thereof, as the case may be, duly convened and held, if a draft
thereof in writing is circulated together with the necessary papers, if
any, to all the Directors or to all the members of the Committee then
in India (not being less in number than the quorum fixed for a
meeting of the Board or a Committee as the case may be), and to all
other Directors or members, at their usual address in India and has
been approved by such.of the Directors, as are then in India or by a
majority of such of them, as are entitled to vote on the resolution.

82(a). The Board shall, in accordance with the provisions of section 193

of the Act, cause minutes of all proceedings of every general
- meeting and-of all proceedings of every meeting of the Board and of
every Committee of the Board, to be kept by maklng within thirty
days of the conclusnon of -every such meeting, entries thereof in
books kept for that purpose with their pages consecutively,
_humbered. Each page of every such book shall be initialed or signed
and the last page of the record of proceedings of each meeting in
such books shall be dated and signed by the Chairman of the said
‘meeting, or the Chairman of the succeeding meeting and, in the
case of minutes of proceedings of a general meeting, by the
Chairman of the same meetlng within the aforesaid period of thirty
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days or in the event'of the death or inabifity of that Chairman within
that period, by a Director duly authorised by the Board for the
purpose. In no case, the minutes of proceedings of a meeting shall
be attached to any such books, as aforesaid, by pasting or
otherwise.

(b) The minutes of such meeting shall contain a fair and correct
summary of the proceedings there/and all orders made by the Board
or Committees of the Board and all appointments of directors and
other officers of the Company made at the meetings aforesaid shall
be included in the minutes of the meeting;

Provided that no matter need be included in any such minutes,
which, in the opinion of the Chairman of the meeting in his absolute
discretion —

(i) is, or could reasonably be regarded as, defamatory of any person;
or

(ii) is irrelevant or immaterial to the proceedings; or
(iii) is detrimental to the interests of the Company

(c) The minutes of each meeting of the Board or a Committee of the
Board shall"also contain the names of the Directors present at the
meeting and in the case of such each resolution passed at the

~ meeting, the names of the Directors, if any, dissenting from, or not
concurring in, the resolution.

(d) Minutes of any meeting of the Board or Commiittee thereof, or of
the Company in general meeting, if kept in accordance with the
provision of section 193 of the Act, shall be evidence of the
proceedings recorded therein. The book containing the minutes of all
proceedings of any general meeting of the Company shall, in
accordance with section 196 (1) of the Companies Act, be kept at
the Registered Office of the Company and shall be open to the
inspection of any member without charge on all business days
between the hours of 10.30 a.m. and 12.30 p.m.

XV - POWER OF THE BOARD

General powers of 83. Subject to the provisions of the Act, the control of the Company's
the Company affairs shall be vested in the Board, who shall pay all expenses
vested in the - incurred in promoting and registering the Company, and shall -be
Board. entitled to exercise all such powers and to do all such acts and

things as the Company is authorised to exercise and do.

Provided that the Board shall not exercise any power or do any
act or thing, which is directed or required, whether by Act or any
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S other act or by the Memorandum of Association of the Company or
by these Articles or otherwise, tc be exercised or done by the
)y Company in general meetings.

Provided further that in exercising any such power or doing any
_ such act or thing, the Board shall be subject to the provisions
. contained in that behalf in the Act or any other Act or in the
Memorandum of Association of the Company or in these Articles, or
in any regulations not inconsistent there with duly made there under,
including regulations made by the Company in general meeting but
no regulation made by the Company in general meeting shall
invalidate any prior act of the Board, which would have been valid if
that regulation had not been made:

Provided also further that the Board shall not transfer whether by
way of sale, gift or mortgage or otherwise dispose of any immovable
property of the Company without prior approval in writing of the
Government of Uttarakhand. 2y

L%
. cx

;jl‘paclflc powers of 84. Without prejudice to the general powers-conferred by Article 83 and
the Board by or under any other Article or the provisions of the Act, the Board
: shall have the following specific powers:

(i) To carry out the objects of the Company and exercise the powers
contained -in clause Il of the Memorandum of Association of the
Company, :

(i) To have the superintendence, control and direction over
Managers or Managing Directors, whole-time Directors and all other
officers of the Company,

(ili) To carry on business on-the vacation of office by the Managing
Director or Manager of the Company, if any,

(iv) To delegate, subject to the provisiohs of section 292 of the Act,
by .a resolution passed at 3 meeting of the Board to any Committee
of the Board and/or Managing Director of the Company-—-

(a) power to borrow moneys otherwise than on debentures;

(b) the power to invest the funds of the Compény,

(c) the power to make loans:

(d) the power-to carry out the objects of the Company as contained

in clause-lll of the Memorandum of Association of the Company in
respect of any particular unit owned, managed or run by the

Company;

Provided that every resolution delegating power under clause (a)
- shall specify the total amourit outstanding at any time upto which
money can be borrowed by the delegate every resolution delegating
the power referred to in clause (b) shall specify the total amount up
to which the funds may be invested and the nature of investments,
which may be made by the delegate; and every resolution delegating
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the power in clause (c) shall specify the total amount upto which
loans may be made by the delegate, the purposes of which the loans
may be made and the maximum amount of loans, which may be
made for each purpose in individual cases;

Provided further that nothing in this Article shall be deemed to
affect the right of the Company in general meeting to impose
restrictions and conditions on the exercise by the Board of any of the
powers specified above,

(v) To appoint, at any time and from time to time, by a power of
attorney under seal, any person to be the Attorney of the Company
for such purposes and with such powers, authorities and discretions
(not exceeding those which are delegatable by the Board under the
Act or these Articles) and for such period and subject to such
conditions, as the Board may, from time to time think fit, with powers
for such Attorney (s) to sub-delegate all or any of the power,
authorities and discretion vested in the Attorney (s) for the time

being; g

(vi) To acquire by lease, mortgage, purchase or exchange or
otherwise any property, rights or privileges, which the Company is
authorised to acquire at such price and generally on such terms and
conditions, as the Board may think fit,

(vii) Subject to the provisions of section 293 of the Act, to sell, let,
exchange, or otherwise dispose of absolutely or conditionally any
property, rights or privileges and undertaking of the Company upon
such terms and conditions and for such considerations as the Board
may think fit,

(vii) To open any account or accounts with such Bank or BankKs, as
the Board may -select or appoint, to operate on such accounts, to
make, ‘sign, draw, accept, endorse or otherwise execute all cheques,
promissory notes, drafts, hundies, orders, bills of exchange, bills of
lading, and other negotiable instruments, to make and give receipts,
releases and other discharges for moneys payable to the Company
and for the claims and demands of the Company; to make contracts
and to execute deeds,

-~

(ix) To appoint, remove or suspend, General managers, Secretary,
Engineers, Consultants, Legal/Financial Advisors, clerks, assistants,
supervisors, technician servants, employees etc. purely on
contractual basis or on deputation, as the Board may from time to
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time think fit and {o determine their powers and duties and to fix their
salaries and emoluments and to require security in such instances
and to such amount as the Board may think fit or outsource ali or
any of the above as the Board may think fit;

Provided that the staff structure and sanction of any permanent
or temporary posts, including contractual posts and the service rules,
shall be approved by the Government of Uttarakhand,

(x) To sanction pay and reimburse the officers and employees of the
Company in respect of any expenses incurred by them on behalf of
the Company,

(xi) To invest and deal with any of the moneys of the Company to
vary or release such investments subject to the provisions of
sections 49, 77, 292, 295, 370 and 372 of the Act, .

(xii) To refer claims or demands, by or against the Company to
arbitration.

(xiii) To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or. its officers, or otherwise
conceming the affairs of the Company and also to compound and
allow time for payment of satisfaction or'any debts due and of claims

~or demand by or against. the Company and to appoint Solicitors,
Advocates, Counsel and other legal practitioners or advisers for such
purposes or for any other purposes and settle and pay their
remuneration. .

(xiv) To act on behalf of the Company in all matters of insolvency, in -
Wthh the Company has interest,

(xv) To pay and give gratuities, pensions and allowances to any
person or persons including any director, to his widow, children or
dependants that may appear to the Board just or proper, whether
any such person, widow children or other dependants have or have
noet a legal claim upon the Company and whether such person is still
in the service of the Company or has any funds and pay premiums
for the purchase or provision of any such gratuity, pension or
allowance,

(xvi) To establish, maintain, support and subscribe to any charitable
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or public object or any institution, society or club which may be for
the benefit of the Company or its employees,

(xvii) To set aside portions of the profits of the Company to form a
fund or funds, before recommending any dividends, for the objects
mentioned above,

o 8 (xviii) To make and alter rules and regulations concerning the time and
S manner of payment of the contributions of the employees and the
A Company respectively to any such fund and accrual, employment,
suspension ‘and forfeiture of the benefits of the said fund and the
application and disposal thereof and otherwise in relation to the
working and management of such fund as the Board may from time to
time think fit, : -

(xix) To exercise the powers conferred by section 50 of the Act with
respect to having an official seal for use abroad, '

(xx) To exercise powers conferred on the Company by section 157
and 158 of the Act, with regard to the keeping of branch and foreign
registers, :

(xxi) To sell any goods or articles manufactured or produced by the
Company or to purchase, obtain or acquire machinery stores, goods or
materials for the purposes of the Company or to sell the same when
no longer required for those purposes,

(xxii) To determine by resolution from time fo time the person or
persons by name of office, who shall be entitled to do all or any of the
acts mentioned in these Articles, of the Company; and

(xxili) To accept the surrender of any share by way of compromise of
any question as to the holder being properly registered in respect
thereof subject to sections 100 to 104 of the Companies Act 1956.

¥ b Keop 85. The Company may exercise the power conferred on it by sections
Farelgn Reglster 157 and 158 of the Act with regard to the keeping of foreign register,
9 and the Board may, subject to the provisions of those sections, made
such regulations, as it may think fit respecting the keeping of any such
register. =




—

T B R T W e A WS SIS ) =9 Al it e W W W VW L W s

————, i

Lawing ete. of
negotiable and other
nstraments

macretary

Powers of
Managing Directors

Certain persons not
to be appointed
Managing Director
or whole time
Directors.

86. All cheques, promissory notes, draft orders hundies, bills of exchange
and other negotiable instruments, and all receipts, release and other
discharges for moneys paid or payable to the Company, and for all
claims and demands of the Company, shall be made, 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 to time
by resolution determine.

87. Subject to the provisions of the section 383 A of the Act, the Board
may from time to time appoint an individual as the secretary of the
Company for such term and at such remuneration and upon such
conditions, as it may think fit and the secretary so appointed may be
removed by the Board.

88. Subject to the provisions of the Act and in particular to the
prohibitions and restrictions contained in section 292 thereof, the
Board may, from time to time entrust to and confer upon the
Managing Director for the time being, such of the powers exercisable
under these presents by the Board as it may think fit, and may confer
such powers for such time and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such
restrictions as it think fit and the Board may confer such powers,
either collaterally with, or to the exclusion of, and in substitution for
all or any of the powers of the Board in that behalf and may from
time to time revoke, withdraw, after or vary all or any of such powers.

89. The -Company shall not appoint or employ or continue the
appointment or employment of any person as its Managing Directors

or whole time Director who:-

(a) is an un-discharged insolvent or has at any time been adjudged
an insolvent;

(b) suspends, or has at any time suspended payment to his
creditors, or makes, or has at any time made a composition with
them; or

(c) is, or has been, at any time convicted by a Court for an offence
involving moral turpitude. '

XVl ~ LOCAL MANAGEMENT

~ 90. The Board may from time to time provide for the management of the

affairs of the Company, conducted outside its registered office in
respect of individual units.owned, managed or run by it or elsewhere
and may in pursuance thereof appoint person or persons to conduct

22
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and look after the business and affairs of the Company and may,
subject to the general control, direction and superintendence,
authorise him or them to exercise such of the power, as the Board
may deem necessary or expedient.

8
o
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_ Officinl seal for use 91 (a) The Company may have for use in any territory, district or place
7o oulside India not situated in India, an official seal, which shall be fascimile of the
Common Seal of the company, with the addition on its face of the
name of the territory, district or place, where it is to be used, and
may by writing under its Common Seal, authorize any person
appointed for the purpose in that territory, district or places to affix
the official seal to any deed or other document to which the
Company is a party in that territory, district or place.

;
._!

(b) The person affixing the official seal shall, by writing under his
hand, certify on the deed or document to which the seal is affixed the

date on which and the place at which it is affixed.
t

XVl - THE SEAL

Custody of Seal 92. The Board shall provide for the safe custody of the Common Seal,
which shall not be used except by the authority of a resolution of the
Board,.and every instrument, to which the Seal shall be affixed shall
be singed by at least two Directors or by a Director and Secretary or
some other person appointed by the Board for this purpose;

Provided nevertheless that any instrument bearing the Seal
of the Company and issued for valuable consideration shall be -
binding on the Company notwithstanding any irregularity touch:ng
the authority of the Board to issue the same;

Provided further that certificate of Shares shall. be SIgned and
issued in accordance with the provisions of the Companies {Issue of
Share Certificates) Rulgs, 1960, or any statutory : modlf cation.or re-
enactment thereof for the time being in force. By 2

XVIil - ANNAUL RETURNS E

Annual returns - 93. The Company shall comply with the provisions of sections 159 and
161 of the Act as to making and fi filing of Annual Returns

- XiIX — RESERVES

Reserves 94. The Board may, from time to time set apart any such portion of the
profits of the Company as it thinks fit as Reserves applicable at its
discretion and/or to meet contingencies or for the liquidation of the
debentures, debts or other liabilities of the Company, for equalisation
of dividends, for rebuilding, restoring,, replacing, altering, repairing,
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and look after the business and affairs of the Company and may
subject to the general control, direction and superintendence,
authorise him or them to exercise such of the power, as the Boarc

1 may deem necessary or expedient. =
Oficial seal for use 91 (a) The Company may have for use in any territory, district or place
outzide India not situated in India, an official seal, which shall be fascimile of the

Common Seal of the company, with the addition on its face of the
name of the territory, district or place, where it is to be used, and
may by writing under its Common Seal, authorize any persori
appointed for the purpose in that territory, district or places to affix
the official seal to any deed or other document to which the
Company is a party in that territory, district or place.
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(h) The person afﬁxmo the official seal shall, by wntmg under his
hand, certify on the deed or document to which the seal is affixed the
date on which and the place at which it is affixed.
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XVIl - THE SEAL

by, Custody of Seal 92. The Board shall provide for the safe custody of the Common Seal,

2 which shall not be used except. by the authority of a resolution of the
Board, and every instrument, to which the Seal shall be affixed shall
be singed by at least two Directors or by a Director and Secretary or
some other person appointed by the Board for this purpose;

Provided nevertheless that any instrument bearing the Seal
of the Company and issued for valuable consideration “shall be
binding on the Company notwithstanding any lrregularrty ’touchmg
the authority-of the Board to issue the same;

Provided further that certificate of Shares shall be srgned and

" isstied in ‘accordance with the provisions of the Companies {Issue of

Share Certificates) Rules, 1960, or any statutory modification or re-
enactment thereof for the time being in force. -

XVili - ANNAUL RETURN

_Annual returns 93. The Company shall comply with the provisions ‘of Sﬁ'ctions 159 and
' 181 of the Act as to making and filing of Annual ‘Returns.

XiX — RESERVES

Resorvos V4. The Board may, from time to time set apart any such portion of the
profits of the Company as ‘it thinks fit as Reserves applicable at its
discretion and/or to meet contingencies or for the liquidation of the
debentures, debts or other liabilities of the Company, for equalisation
of dividends, for rebuilding, restoring,, replacing, altering, repairing,
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improving or maintaining the plant, buildings or any properiy of the
Company and for such other purposes of the Company as the Board
in its absolute discretion thinks conducive to the interests of the
Company and may, subject to the provisions of section 372 of the
Act, invest the several sums so set aside upon such investments
(other than shares of the Company) as it may think fit, and from time
to time deal with and vary such investments and dispose of all or any
part thereof for the benefit of the Company, and may divide the
Reserves into such special funds as it thinks fit, with full power to
employ the Reserves or any part thereof in the business of or for the
purposes of the Company.

95. All moneys carried to the Reserves shall, nevertheless, remain and be

profits of the Company subject to due provisions being made for
actual loss or depreciation or for the payment of dividends and such
moneys and all other moneys of the Company, not:immediately
required for the purposes of the Company may, slbject to the
provisions of sections 370 and 372 of the Act, be invested by the
Board in or upon such investments or securities as it may select or
may be used as working capital or may be kept at any Bank on
deposit or otherwise as the Board may, from time to time, think
proper.

XX - CAPITALISATION OF RESERVES

96 The Company in general meeting may, upon the recommendation of

the Board, resolve that any moneys investments or other assets
forming part of the undivided profits of the Company, standing to the
credit of the Reserves or any Capital Redemption Reserve Account, or
in the hands of the Company and available for dividend or representing
premiums, received on the issue of shares and standing to the credit of
the Share Premium Account, be capitalized and distributed amongst
such of ‘the members as would be entitled to receive the same it
distributed by way of dividend and in the same proportions as the
equity share capital held by them on the footmg that they become
entitled thereto as capital.and that all or any part of such: capltahzed
fund be applied on behalf of such members in paying up in-full any
unissued shares of the Company, which shall- be ‘distributed
accordingly and/or in or towards payment of the uncalled liability on-any
issued shares and that such distribution or payment shall be accepted
by such -members in full satisfaction of their interest in the said

capitalised sum:;

Provided that any sum standing to the credit of a Share Premium

Account or a Capital - Redemption Reserve Account may, for : the___ oy
purpose of this Article, only be applied in the paying up of .unissued. ki

shares to be issued to members of the Company as fully pald bonus
shares. 4
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Sulplus Moneys 97. The Company in general meeting may, upon the recommendation of
the Directors, resolve that any surplus moneys arising from the
realisation of any capital assets of the Company or any investments
representing the same, or any other undistributed profits of the
Company, not subject to charge for income-tax, be distributed among
the members on the footing that they receive the same as capital.

T b r—y

Fractional 98. For the purpose of giving effect to any resolution under relevant
Geltificates Articles the Board may settle any difficulty, which may arise in regard
to the distribution as it thinks expedient and, in particular, may issue
fractional certificates and may fix the value for distribution of any
specific assets and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order to
adjust the rights of all parties and may vest such cash or specific
assets in trustees upon such trusts for the persons entitled to the
dividend or capitalized fund as may deem expedient te the Board.
Where required a proper contract shall be filed in accordance with
section 75 of the Act and the Board may appoint any person to sign
¢ [kl such contract on behalf of the persons entitled to the dividend or
' capitalized fund.

P —

XXI - INTEREST OUT OF CAPITAL

-Interest out of 99. Where any shares are issued for the purpose of raising money to

Capltal . defray the expenses of the construction of any works or building, or
the provisions of any plant, which cannot be made profitable for a
lengthy period, the Company may pay interest on so much of that
share capital as is for the time being paid up, for the period, at the
rate and subject to the conditions and restrictions imposed by section
208 of the Act and may charge the sum so paid by way of interest to
capital as part of the cost of construction of the work or bu1|d|ng or
the provision of plant. :

XXl — DIVIDENDS

Rivislon of Profits 100. Subject to the provisions of Article 4 and the rights of members
entitled to shares, if any, with preferential or special rights attached
‘theréto, the profits, which the Company from time to time decides to
distribute in respect of any year or other period, shall be applied in
the payment of a dividend on the Equity Shares of the Company and
all dividends shall be apportioned and paid proportionately to the
amount paid of 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.

Provided that where capital is paid up in advance of calls upon the
footing that the same shall carry interest, such capital shall not rank for
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dividends or confer a right to participate in profits.

101. The Company, in general meeting, may declare a dividend to be
paid to the members according to their rights and interest in the
profits and may, subject to the provisions of section 207 of the Act,
fix the time for payment.

102. Subject to the provisions of Section 205 of the Act and also to the
law of the land for the time being in force, no dividend shall be
payable except out of the profits of the Company or out of moneys
provided by the Central or a State Government for the payment of
the dividend in pursuance of any guarantee given by such
Government and no dividend shall carry interest against the
Company.

103. The declaration of the Board as to the amount of the profits of the
Company shall be conclusive. :

104. Subject to limitation imposed by law, if any, the Board may, from
time to time, pay to the members such interim dividends as appear to
the Board to be justified by the profits of the Company.

XX1ll - BOOKS AND DOGUMENTS

105. The Board shall cause to be kept in accordance with section 209 of
the Act proper boeks of account with respect to:-

(a) all sums of money, received and' explained by the Company and
the matters in respect of which the receipt and expenditure take
place, - '

(b) all sales and purchases of goods by the Company;
(c) the assets and liabilities of the Company; and

(d) such particulars relating to utilization of material or labour or to
other items of cost, as may be prescribed in the case of the
Company and required by the Central Government to be included in
the books of account,

106. The books of account shall be kept at the Registered Office of the’
Company or at such other place in India as the Board may decide,
and when the Board so decides, the .Company shall, within seven
days of the decision, file with the Registrar a notice in writing, giving
the full address of that other place. The books of account and other
books and papers shall be open to inspection by any Director during
business hours, and shall also be open to inspection by the Registrar
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or by any Officer of Government authorised by the Central
Government in this behalf.

107. 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 books of account and books and documents of the
Company other than those referred to in Articles 105 & 108 or any of
them shall be open to the inspection of the member not being
Directors: and non member (not being a Director) shall have any
right of inspecting any books of account or book or document of the
Company, except as conferred by law or authorised by the Board or
by the Company in general meeting; and no member (not being a
Director), shall be entitled to require or receive any information
concerning the business trading or customers of the Company or any
trade secret or secret process of or used by the Company.

108. Subject to sub-section (4-A) of section 209 of the Act, the books of

account of the Company relating to a period of not Idss than eight
years immediately preceding the current year together with the
vouchers relevant to any entry in such books of account shall be
preserved in good order.

XXIV — BALANCE-SHEET AND ACCOUNTS

109. At every annual general meeting of the Company, the Board shall
lay before the Company a Balance-Sheet and Profit and Loss
Account made up in accordance with provisions of section 210 of
the Act and such Balance Sheet and Profit and Loss Account stiall
comply with the requirements of sections 210, 211, 212, 215 and
216 and of Schedule VI to’'the Act so far as they are applicable to
the Company but, save as aforesaid, the Board shall not be bound
to disclose greater details of the result or extent of the trading and
transactions of the Company than it may deem expedient.”

110. There shall be attached to the Balance sheet a copy of all such

documents, which-are réquired to be so attached by section 212 of
‘the Act in respect of a subsidiary company, if any.

111. There shall be attached to every Balance-sheet laid before the

Company in general meeting a report by the Board in accordance
with section 217 of the Act.
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Coples to be sent 112. A copy of every Balance Sheet (including the Profit and Loss
to Mambers and Account, the Auditors Report and every other document required by
athers law to be annexed or attached to the Balance-sheet), which is to be

laid before the Company in general meeting shall, as required by
section 219 of the Act, not less than twenty one days before the
date of the meeting, be sent to every member debenture-holder,
trustee for the holder of debenture issued by the Company and al|

other persons to whom the same is required to be sent by the said
section. :

(Goples of Balance- 113. The Company shal comply with section 220 of the Act as to filing

- #heet to be filed with the Registrar copies of the Balance-sheet, Profit and Loss

| With Registrar Account and documents required to be annexed or attached thereto.
_ XXV — AUDIT

- Account to be 114. At least once in every year, the books of account of the Company

& hudited annually shall be examined by one or more Auditor or Aliditors duly

appointed, subject to the provision of section 619 of the Act.

Audit of Account of 118. Where the Company has a branch office, the provisions of section
& Branch Office 228 of the Act shall apply.

XXVl — NOTICES AND DOCUMENTS

116(a) A notice or document may be served by the Company on any
. member, either personally or by sending it by post to him at his
registered address or, if the member, not being a resident in India,
at the address, if any, supplied by such member to the Company

for the giving of notices to him." ‘

(b) Where a notice or document is sent by post:-

(i) Serviceé thereof shall be deemed to be effecied by
properly addressing, prepaying and posting a letter containing the
document;

Provided that where a member has intimated to the Company

in advance that documents should be sent to him under a

certificate of posting or by registered post with or without

acknowledgement due and has deposited with the Company a

sum sufficient to defray the expenses for doing so, service of the

,document shall not be deemed to be effected unless it is sent in
“the manner intimated by the member:.and

(i) Such service shall be deemed to have been effected:-

(1) in the case of a notice of a meeting, at the expiration of forty
eight hours after the letter containing the same is posted, and

\
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(2) in any other case, at the time at which the letter would be
delivered in the ordinary course of post.

(c) Where a notice or other documerit is sent by post outside of
India service thereof shall be deemed to have been effected by
properly addressing and sending a letter by air mail, postage
prepaid, at the time at which the letter would be delivered in the
ordinary course of post.

XXVl — KEEPING OF REGISTERS AND INSPECTION

The Company shall keep and maintain at the Office in accordance
with the requirements of the Act, the following Registers:-

(i) A register of Charges pursuant to section 143 of the Act,

(i) A register of Members pursuant to section 150 and-whenever
the Company has more than fifty members, unless such Register
of Members is in a form which itself constitute an index of
members pursuant to section 151 of the Act, :

(ii) A register of Debenture —holders pursuant to section 152 and
whenever the Company has more than fifty debenture-holders,
unless such Register of Debenture — holders itself constitutes an
index, an index of Debenture — holders pursuant to section 152 (2)
of the Act, '

(iv) A register of Contract pursuant to section 301 of the Act,

(v) A register of Directors, Managing Director and Secretary
pursuant to sectio_n 303 of the Act,

(vi) A register of Director's Sﬁareholdings pursuant to section 307
of the Act,

(vi) A register of Loans etc., made by the Company to bodies
corporate pursuant to section 370 of the Act,

(viii) A register of lnvestrhents, made by the Company in shares
and debentures of bodies corporate pursuant to section 372 of the
Act.

(iX) A register of Investments not held by the Company in its own
name pursuant to sub-settion (7) of section 49 of the Act,

(x) A register of Renewed and Duplicate Certificate pursuant to
subrule (2) of rule 7, the Companies (Issue of Share Certificates)
Rules, 1960 or any statutory modification or re-enactment thereof, -

-' [ Supply of Copies of 118. The Company shall comply with the provisions of sections 39, 118,

163, 192, 196, 219, 301, 302, 304, 307, 362, 370 and 372 or any
other provisions of the Act as to the supplying of copies of the
registers, deeds, documents, instruments, returns, certificates and
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books therein mentioned tc the persons therein specified, when so
required by such persons, on payment of the charges, if any,
prescribed by the said sections. '

119. When under any provisions of the Act, any person, whether a
member of the Company or not, is entitled to inspect any register,
return, certificates, deed, instrument or document required to be
kept or maintained by the Company, the person so entitled to
inspection shall be permitted to inspect the same during the hours
of 10.30 a.m. and 12.30 p.m. or during such hours, as the
Directors may from time to time prescribe on such business days
as the Act requires them to be open for inspection.

Ingpoction
Ragistors, etc.

TR T T T R T T R

i
5 _.'--f ~ Closing of Register 120. The Company may, after giving not less than seven days previous
< ~ of members and ) notice by advertisement in some newspaper circulating in the
_ -'_'-_-j.;f_ Dabenture- holders district, in which the Office of the Company is situated, close the
*‘* Register of Members or the Register of Debenture-holders, as the

case may be for any period or periods not exceeding in the whole

S
ﬁ' . forty-five days in each year, but not exceeding thirty days at any
L5 one time.
-
4 . Issue of Duplicate 121. The Company may issue a duplicate cheque or dividend warrant or
‘ . cheques, dividend interest warrant, on share-holder .or holder of debentures
‘ ~ warrants, etc. furnishing such indemnity or otherwise as it may think proper.

XXVill - SECRECY

¥ Bacrecy 122. Every Director, Auditor Secretary or Trustee for the Company, its
: members of debenture ~holders, members of a Committee, officer,
servant, agent, accountant or .other person, employed in or about
the business of the Company shall, if so réquired by the Board or
by the Managing Director before entering upon his duties, sign a
declaration pledging himself to observe strictly secrecy respecting
all transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto and in
such-declaration pledge himself not to reveal any of the matters,
which may come to his knowledge in the discharge of his duties
_except when required to do so by the Board or by a Court of law or
by the Persons, to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions in
these Articles.

_- Enght of Members 123. No member or other person not being a Director, shall be entitled to
10 anler promises enter upon the property of the Company or to inspect or examine
of the Company the premises or properties or the books of accounts of the

Company without the permission of the Directors or Managing
Director of the Company for the time being or to require the

&
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discovery of any information respecting any detail of the
Company's trading or any matter, which is or may be in the nature
of trade secret or secret process or of any matter whatsoever,
which in the opinion of the Director or the Managing Director will
be inexpedient in the interest of the Company or the members of
the Company to communicate or disclose.

XXIX — WINDING UP

Subject to the law of the land for the time being in force, if the
Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to
repay the whole of the paid-up capital, such assets shall be
distributed so that as nearly as may be the losses shall be borne
by the members in proportion to the capital paid up or which ought
to have been paid up at the commencement of the winding-up on
the shares held by them respectively and if in a winding-up the
assets available for distribution among the members are more
than_sufficient to repay the whole of the capital pid up at the
commencement of the winding-up the excess shall be distributed
among the members in proportion to the capital paid-up at the
commencement of the winding-up or which ought to have been
paid-up on the shares held by them respectively. But this Article is
to be without prejudice to the rights of members registered in
respect of shares issued upon special terms and conditions.

If the Company is wound up, whether voluntarily or otherwise, the
liquidator may, with the sanction of a special resolution; divide
among the contributories, in specie or in kind the whole or any part
of the assets of the Company and may, with the like sanction, vest
any part of the assets of the Company in trustees upon such
trusts, for the benefit of the Contributories or any of them, as the
liquidator, with the like sanction, shall think fit, but so that no
contributory shali be compelled to accept any shares or other
securities whereon there is any liability.

XXX — INDEMNITY

 —

Indamnity 126(a). Subject to the. p_rovi_sldns of section 201 of the Adt, every Director,

Managing Director Secretary or other Officer of the Company or
any person employed by the Company and any person appointed
as Auditor shall be indemnified by the Company out of the funds of

. the Company against all liability incurred by him as such Director,
~ Managing Director , Secretary, Officer, employee or Auditor and it

shall be the duty of the Directors, out of the funds of the Company,
to pay all costs, losses and expenses, which any such officer or
servant may incur or become liable to by reason of any contract
entered into or act or deed done by him as such or in any in the
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discharge of his duties.

(b) Subject to the aforesaid, every Director, Managing Director, Secretary
or other Officer or employee of the Company shall be indemnified
against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour
or in which he is acquitted or in connection with any application
under section 633 of the Act in which relief is given to him by the
Court.

O %G OGOV DDDD

. 1 -E'Dlraclors and 127. Save and except so far as the provisions of this Article shall be
~ 1Offlears not liable avoided by section 201 of the Act, the Directors, Managing
kB -ffal‘ acts of each Director, Auditor- Secretary and other officers or servants for the
. lother. g time being of the Company and the Trustees (if any), for the time
*’s’ e being acting in relation to any of the affairs of the Company, and
every one of them and every one of their heirs, executors and
administrators shall be indemnified and secured harmlgss out of
the assets and profits of the Company from and against all action,
costs, charges, losses, damages and expenses which they or any
of them, or any of their executors or administrators shall or may
incur or sustain by or by reason of any act done, concurred in or
omitted in or about the execution of their duty or supposed duty in
their respective offices or trusts except such if any, as they shall
incur or sustain through or by their own wilful neglect or default
respectively, and none of them shall be liable and/or answerable
for the acts, receipts, neglects or defaults of the other or others of
them or for joining in an receipt or other act for the sake of
“conformity or for any bankers or other persons with whom any
moneys or effects belonging to the Company shall be deposited or
for any loss or expenses incurred by the Company through the
insufficiency or deficiency of title to any property acquired by the
order of the directors for or on behalf of the Company or for .
insufficiency or deficiency of ‘any security in or upon, which any
moneys of or belonging to the Company shall be placed or
invested or for any loss, occasioned by any error of judgement or
oversight on their/his part or for any other loss, misfortune or
damages, which may happen in the execution of their respective
offices or ‘trusts or in relation thereto, unless the same shall
happen by or ‘through their  own wilful neglect or default
respectively,

XXX| — GENERAL

128 (a) The Governor of Uttarakhand, in keeping with the statutory
requirements of the Companies Act, may, from time to time issue
directives to the Company as to the exercise and performance of
its functions in matters involving the ‘security of the State or
substantial public interest and such other directives, as he may

-4
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consider necessary, in regard to the finances and the conduct of
business and affairs of the Company and in the like manner may
vary and annul any such directive(s). The Company shall give
immediate effect to the directive (s) so issued.

(b) The Governor of Uttarakhand may call for such returns,

accounts and other information with respect to the property and

activities of the Company, as may be required by him from time
to time. ; ‘
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