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competent Court.

Gender Word# imparting @ meaning of masculine gender also includes the
feminine gender & vice versa.

The Government “The Government® means the Governments of the States of Himachal
Pradesh and Uttarakhand.

Electricity Board(s) Electricity Board(s) means the State Electricity Boards of Himachal
Pradesh, Uttarakhand or of any other State of India.

Government “Government Corporation” means (i) a Corporation established by the

Corpaoration. Government under any law in force for the time being, and (i) a

Government Company as defined in the Act.

Marginal Notes

The marginz! notes hereto shall not affect the construction hercof.

Month "Month™ means a calendar month.

Office “Oﬁicé" means the Registered Office for the time being of the
Company.

Persons

“Persons” includes Carporation, firms as well as individuals.

Singular & Plural
number

Words imparting the plural number also include the singular number &
vice versa.

Statutory Registers

Statutory “Registers” means the Registers that are required to be
maintained under the provisions of the Act.

Registrar “Registrar” means the Registrar of Companies of the State in which the
Registered Office of the Company is situated.

Seal “Seal” means the common seal for the time heing of the Company.

Shares “Shares” means the shares or slock intc which the capita! is divided

and the interest comesponding with such shares or stock.

These Presents or
Regulations

“These Presents® or "Regulaticns” means these Articles of
Association as originally framed or altered from time to time.

Writing

Wiiting shall include printing and lithography and any other mode of
representing or reproducing words in a visible form.

Table 'F’ not to apply

The Regulations in Table 'F’ in the First Schedule to the Act, shall not
apply to the Company except so far as the same are repeated or
contained in or expressly made applicable by these Articles or by the
Act.

Expressions in the
Act to bear the same
meaning as in the
Articles. ;

Unless the context otherwise requires, words or expressions contained
in these regulation that bear the same meaning as in the Act.
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Company to be
Governed by these
Articles’ :

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

Company is a
Private Ltd. Company

“The Company”is a 'Private Limited Company' and accordingly: -
the share Capital of company share not fall below one lakh rupees,

8) The number of members of the Company shall not exceed two
hundred excluding:-

—-Persons who are in the employment of the Company; and

~Persons who, having been formerly in the employment of the
Company, were members of the Company, while in that
mployment and have continued to be members after the
Empfoymant ceased.

Provided further that where two or more persons hold one or
more shares in the Company jointly, they shall, for the
purposes of this clause, be treated as a single member.

b) Any invitation to the public to subscribe for any shares in or
debentures of the Company is hereby prohibited.

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

Capital, Shares and Sharing

of Investment & Benefits

(i) Capital, 6. | (i) The authorized Share Capital of the Corporation is'Rs.10 crore (Rs.
Ten crore) only divided into 10,00,000 Equity Shares of Rs. 100/- each.

(i) Allotment of Shares (i) Aliotment of shares subject to the provisions of the Act these,

' . Articles and to the right of the Governments of Himachai Pradesh and

Uttarakhand, the shares shall be under the control of the Board of
Directors who may allot or otherwise dispose of the same.

Sharing of 7. | Both the states (Himachal Pradesh and Uttarakhand) are equal partner

Investment & and therefore are entitled to equal benefits both direct and indirect from

Benefits the company. e

Certificates e

Members' right to | 8. | Every person whose name is entered as a member in the Register

Certificates shall, without payment, be entitled to a certified copy of the certificate
under the common seal of the Company specifying the share or shares
held by him and the amount paid thereon. However, for ease of
convenience the original certificate shall remain in the custody of
Company Secretary.

Issue of new If any Share Certificate is defaced, torn, old, descript, worn out or there

Certificate in place of
one defaced, lost, or
destroyed

is no further space on the back thereof for endorsement of transfer,
then upon its surrender thereof to the Company, the same may be
cancelled and & new Certificate may be issued in lieu thereof.

if any Share Certificate is lost or destroyed, it may be renewed on

e




obtaining prior consent of the Board and on such payment and on such
reasonable terms, if any, as the Board deems fit, as to production of
evidence, indemnity and payment of out of pocket expenses incurred
by the Company in investigating such evidence.

Transfer and Transmission of Shares

Transfer and
Transmission of
Shares

10.

Subject to the provisions of Articles 4 (c ) The right of members to
transfer their shares shall be restricted as follows.

a) A Share may be transferred by a member or other person
entitled to transfer to a person approved by the Government or
as the case may be.

b) Subject to the provisions of Section 58 of the Act and subject
as aforesaid, the Board may in its absolute and uncontrolled

discretion, refuse to register any proposed transfer of shares.

Register of Transfer

14

The Company shall keep a register to be called as the register of
Transfers and therein enter the particulars of several transfers or
transmission of any shares & debentures.

775

Execution of Transfer

12.

The instrument of transfer of any share in the Company shall be
executed both by the transferor and the transferee, and the transferor
shall be deemed to remain holder of the share until the name of the
transferee is entered in the register of members in respect thereof.
However the instrument of transfer of shares shall not be required in
respect of securities held by the nommees of the Government.

Transmission of shares

13.

Nothing contained in Article 9 shall prejudice any power of the
Company to register as shareholder any person to whom the right to
any share in the Company has been transmitted by operation of law.

Increase, Reduction an

d Alteration of Capital.

The Board may with the sanction of the Company in General Meeting,

increase of Capital 14,
: increase the share capital by such sum, to be divided into shares of
such amount, as may be specified in the resolution.
On what condition new | 15. | Subject to such directions as may be issued by the Governments of
shares may be Issued. Himachal Pradesh and Uttarakhand in this behalf and in canformity with
the companies Act, 2013 new shares shall be issued upon such terms
and conditions and with such rights and privileges annexed thereto as
: the Board of Directors may decide.
New Shares To Be 16. | The new shares may be offered to the members in proportion to the
Offered To Members existing shares held by each member. Such offer may be made by

notice specifying the number of shares to which a member is entitled
and prescribing & time limit, after the expiry of which, or upon receiving
an intimation from the member to whom such notice is given that he
declines to accept the shares offered, the Board may dispose of the
,same in such manner as it thinks is most beneficial to the Company.
However if the equity is received from either of the state Governments,
or is Project specific than the provisions of section 62 of the companies

(4)

Act 2013 shall not be applicable.



| New Shares to ba
| same as crzgmai

17,

,Eixceept 50 far as atharwme prav:ded by the cond:tmns of issue or by

%9] :

Capital. considered, part of the sngmai cap:tai an;i shall be subject to the
: | provisions herein contained with reference to the payment of calls and
instalments, transfer anti transmsssmn, forfe:ture‘ i:en‘ surrender votmg
i - -and otherwase i _
. ;_Fieduéﬁen of Cébiial - ‘:

- "excess of the wants afjthe company or by canceihng capital whsc.h has'
. | been Inst or ES unrepresentad by avauiahta assets, oris superﬁuaus or

'Su'b Division ancf |
Consolidation of e
'Shares e

. notme of exerczse of any such power as may bs reqmred by the Act,

‘Borrowing Powers | |

| Powers to borrow

= '20;_
i | from time to t:me. borrow and/or secure the payment of any sum or |
| sums of money for the purpose(s) of the Campany by means of a_

jSub;ect tcx the provisions ef Sebtmn 179 of the Act, tha Board, may |

rescalutian passad at a meet;ng of the Board

temparary inans cbtained from the Companys bankers in the

ordﬁnary course of business, the ‘8 ard shall be empowered to

| borrow money only with ‘the caﬁsent of. the Cumpanys
sharehoiders hy a speciaﬂ resolution.

: Essue cf shares at
| discount or with Tt
| Special privileges |
e e kprwi!eges as to rademptmn surrender drawmgs and aiiatment of

GaneraiMestings

| shares or bonds.
a)
| period of nine months from the date of closing of the first financial year.
| Thereafter, the Company shall in each calendar year hold in addition to
- | any other meetings, an Annual General Meeting, within a period of six
| months from the date of ciosmg of the financial year, whuch may be

S

| Subject to the provzsiens of Sectwns 53 éectaon 71 and ther

‘applicabie provisions of the Act, ‘any bonds, debentures or shares may
‘be issued at 2 drscount ‘premium or otherwase and with any special

';The first Annual General Meeimg of the Company shali be held wﬁhm a

‘_exiended by the Registrar upto 3 msnths as per the provisions of the

._one Annuat General Meeting and that of the next. The first Annual
'Ganera! Meetmg and subsequent Annual Meetings of the Company

shall be held in accordance with the provisions of section 96 of the
1 Act. Aii ‘meetings of the Shareholders of the Company other than the
| Annual Genarai m&ehng shati be catied Exfraordmary General |

: Meeﬁmgs

(5)




e b gSubJect t'dth"e Pprovisions ef sacnon 101 of the Act at ieast twenty ene'
i Natoe to Genera! | clear days nofice in writing or thmugh electronic mode, spec;fymg the
. meeimgs i | place, date and hour of general mesting with a statement of the
: | business fo be transacted at the meeting shall be served on every
'._ ;member in the manner provided by the Act. But 'With the consent, in
|| writing or by electromc,made by not less than nirtetyvf' ive percent of the | -
| members. ant;tled to vote '
3 ;‘Extra Ordnnary General C)"-

e Meetmg

ues Act, 2(113 praceed to convena an exisacrdmary meatmg
af tha Company ancf _e?feiiowmg prav;szons sha!é hava eﬁect

meeﬂngs are convened_b}r’the Baard c:sf D;ractws

| Omission to give notice

1

The accsdentai Omlﬁﬁl(}n te gwe mtrce ta or thea non»receipt thereof by

Genera_! Mee;t;ags

| section 100 shall stand c ce_iied but in any other case, it shall stand
L ad;ourned t ' the xt

| business shall be transacted a_& any adjourned mesting other than the

¥ business Ieft unfinished at any meeting from which the adjournment

| took place. When 2 meeting is adjourned, notice of the adjourned
- me&img shaii be gwen asin the case af an cmgmat mea!mg

' | not to invalidate the lany ‘member or other person who is entitled 1o such notice for any -
pmgga@_mgs_j e . meazmg shail nf:si mva!n:!ate ihe prap_e_a;jgngs af the meeting. , {,,.-
Ad;eumment Gf Annual ey | if wdhm hatf an heur fmm the ‘hme appmnted fm' holdmg !he meeting,
General/ extraord;nary e qunrum is not present, the meetang caiied by requisitionists under

orum is present,_aand st}aii ff so directed by the mefetmg :

‘adjourn :the ‘meeting from time to time and from place to place but no

Business of an Annual

227

o General Mee::ng a
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Extraordinary General
Meeting

Directors and Auditors alongwith their annexure that are statutorily
required to be appended alongwith such documents, Appointment of
Directors and their removal, fixation of auditors’ remuneration and
declaration of dividend as ordinary business and shall be passed as
ordinary resolution passed by simple majority. All other business
transacted at an Annual General Meeting and all business transacted at
an Extraordinary General Meeting shall be deemed to be special
business for witch extraordinary statement under section 102 shall be
required to be circulated alongwith agenda and the said resolution shall
be passed by 3/4™ majority in terms of section 114 of the Act.

Quorum

23.

Two members present in person shall be the quorum for a general
meeting of the Company.

Chairman of General
Meetfing

24,

The Chairman of the Board of Directors shall be entitled to take the
Chair at every General Meeting. If there be no such Chairman or if at
any Meeting he shall not be present within fifteen minutes after the time
appointed for helding such Meeting or is unwilling to act as Chairman,
the members present shall choose another Director as Chairman, and,
if no Director shall be present, or if all the Directors present decline to-
take the Chair, then the members present shall choose one of the
mempbers to be the Chairman.

*

Chairman's decision
Conclusive

25.

The Chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairman present at the
taking of a poll shall be the sole judge of the validity of every vote
tendered at such poil.

Vote of Members

Votes

28.

Upon a show of hands every member present in person shall have one
vote and upon a poll, every member present in person or by proxy or by
duly authorized representative shali have voting rights in proportion to
hisfher share in the paid-up equity capital of the company.

Proxy

27

Any member of company entitled to attend and vote at a meeting of the
company shall be entitled to appoint ancther person as a proxy to
attend and vote at the meeting in his behalf. Such proxy shall not have
a right to speak or vote except voting on a poll. The form proxy must be
submitted at least 48 hours before the meeting and subject to
provisions of section 105 of the Act.

Votes in respect of
shares of deceased
member

28.

Any person becoming entitted to a share or shares under the
transmission clause in consequence of death or insolvency of a
member, may vote at a General Meeting in respect thereof, as if he was
the registered holder of such shares provided that at least 72 hours
before the time of holding the meeting or adjoumed meeting as the
£ase may be at which he proposes to vote, he/she shall satisfy the
Directors of his right to such shares, unless, the Directors have
previously admitted his right to vote at such meeting in respect thereof.

o b




"Form of proxy

28,

‘Every instrument of proxy for a specified meeting or otherwise shall be
as per form no. MGT-11 prescribed under Rule 19 of the Companies
(Management and Admanistratmn) Rules, 2014 as amended uptodate.
The person appo:nted as proxy need not be a member of the company.

Company not bound to
recognize any interest
in shares other than
that of the registered
holders

Save as herein otherwise provided, the Directors shall be entitled to
treat the person whose name appears on the register of members as
the holder of any share as the absolute owner thereof and accordingly
shall not (except as ordered by a Court of competent jurisdiction or as |
by law required) be bound to recognize any benami trust or equitable

contingent or other claim to or interest in such share on the part of any |
person whether or not it shall have expressed or implied notice thereof.

Board of Directors

Company to be 31. | The business of the Company shall be managed by Board of Directors.
managed by a Board of Who shall exercise the following powers on behalf of the company by
Directors means of a resolution passed at meeting of Board namely.
1. To make calls on shareholders in respect of unpaid money. (
2. To authorize buy back of securities u/s 68 of the Act.
3. To Issue securities includihg debentures.
4. To borrow momes as per explanatzon Il of section 179 of the
GonAct e
5. Toinvestthe funds of the company.
6. To grant Ecans and give guarantee or provide securities for the
loan.
7. To approval the financial statements and Board Report.
8. Todiversity the business of the company.
8. To approve {he amalgamation, merger and reconstruction.
10. To take over a company of acquire a controlling or substantial
stake in another company.
11. Any other matter as may be prescribed.
3 The signatory to the memorandum of association shall be the first
(A) | director of the company with Chief Secretary of Uttarakhand as
chairman. .
31 Following shall be the composition of Board of Directors of the
(B) company:
11 Chief Secretary of either State on rotational basis for duration of
two years — Chairman.
2| Two Nominee Directors from each State Govt.
3| Managing Directors of HPPCL and UJVNL.
4| Managing Director and four Whole-Time Directors- such as
Director (Civil), Director (Electrical), Director (Finance) and
Director (Personnel). Managing Director will be appointed
through selection process by Selection Committee under the Co-
. chairmanship of Chief Secretaries of the two States. All other
directors (part timeffull time) will be nominated by respective
- States on equal proporﬁon on rofation basis for a period of three
years.
Number of 32. | The Govemment of Himachal Pradesh and the Government of
Directors i Uttarakhand shall from time to time, determine the number of Directors

(8




of the Company, which shall not be less than four (4) and not more
than Fifteen (15). Some of the Directors may be Whole-Time Directors
{functional Directors) and other may be part time Directors depending
upon the requirement from time to time.

Appointment of Board
of
Directors

33.

The Chairman and all other Members of the Board of Directors shall be
appointed/nominated by the Government of Himachal Pradesh and the
Government of Uttarakhand on rotational basis.

Terms and conditions
of appointment of
Board of Directors.

a) | The initial salary & other allowances of Managing Director shall
be fixed by the interview committee. The Functional Directors
shall be paid such salary and/or allowance as the Governments
of both states may, from time to time, determine. Subject to the
provisions of the Act, such reasonable additional remuneration as
may be fixed by the Governments may be paid to any one or
more of the Directors for services rendered by them.

b} | The Chairman will be appointed for a span of two years on
rotation basis le. first Chairman from Uttarakhand followed by
nominee Chairman by Govt. of Himachal Pradesh & so on.

Managing Director will be appointed through selection process by
selection committee under the Co-chairmanship of Chief
Secretaries of the two states for a period of 5 years.

All other Directors (part time/full time) will be nominated by the
respective states on equal proportion on rotation basis for &
period of 3 years. ’

c) |A Director representing the Administrative Departments of
Government of Himachal Pradesh and Government of Uttrakhand
shall retire on his ceasing to be an officer of that Administrative
Department.

d) | The Governments of either State shall have the power to remove
any Director including the Chairman from office at any time
subject to the terms of appeintment of the Chairman and /or
Managing Director or whole time Directors. The Government(s)
shall have the right to fill any vacancy in the office of the Director
caused by removal, resignation, and death or otherwise.

In the event respectwe State Govemments decide to appomt
person occupying a8 particular designation as @ member of the
Board then such person shall be deemed to have been
appointed by name w.e.f. the date of submission of his DIN and
other statutory information's to the company.

Alternate Director

35.

The Board of Directors of the Company may by a resolution passed by
the Company in general meeting, appoint a person, not being a person
holding any alternate directorship for any other director in the
Company, to act as an altemate director for a director during his
absence for a period of not less than three months from india.

Provided that no person shall be appointed as an alternate director for
an independent direclor unless he is qualified to be appointed as an
? independent director under the provisions of the Act.

Meeting Of Board and
Quorum

36.

The Company shall hold the first meeting of the Board of Directors
within thirty days of the date of its incorporation and thereafter hold a
minimum of four meetings of its Board every year in such a manner

that not more than one hundred and twenty days shall inlervene

(9




: meeting of the Board shall be 1/3™
| whichever is higher _The‘ fracnon_ in caicuiatmn shaii be rounded fo to

between fwa o secutwe meeﬂz:?s of the Board Tha quorum for a

of its total strength or Two directors,

- ;ccntamgiated under section 184 of the companies Act. 2013,

cial year or whenever there is s any change in the
ade, then at the first Board maeting held after such |

_ ady
:change disclose his concern or interest In any company or companies

or body corporate firm or. other association of individuals which shall |
;ncfude _the shareholdmg and disciosure of inzerest where such Director

| or propased contract and management in a manner |

Delegatfen afPowars ‘

3?

reafter at the first meeting of the'z :

| Subject to the restriction imposed by Section 179 of the Act, the
| Board may, fmm‘the time to time, by a resolution passed at a meeting,
delegate to any

ittee of directors, the Managing Director, the {
pnncspai officer of the Company, the powers |

d} to (f) of section 1?9{3) nf the Act or such ather

powers as are necessary for the smooth running of the business of the; ;'
' ':Ccmpany on Such condxﬁons as it may spactfy i

e Powers chhalnnan i

;u ARAKHAND any pmposais or declsuons *of the Board of |
j ;Dlrectcrs or any matter. brcught before the Board which raises,
linthe ‘opinion of the Chairman, any important issue and which is
1 on that account fit o be reserved for the decision -of the
i 'Government(s) and no der:ismn on such an important issue

| shali be taken in the abﬁence c::f the Chaurman appomted by the
| ;Govemmant{s) i : :

by ;Wﬁmuz pre;udice o the geraem!rty oi the above pravistan the

:Cha%m:anlaea;d shall reserve fcr' the decision of tha

L i :fﬁsgraemem mvo?vmg forasgn cal!ahoraimn propus&d to be'
+ entered into by the company.

'ii.'; Any ﬁnancgai tie up mvo!vmg payment in fore:gn cu:’rency =

kv ;Sa!es lease ‘;-dtspnsal or otherwusa cf the whole or

. ~subsiant;a$ly the whole of the undeﬂak;ng of the Company :
_i¥. | Winding up of the Company. :

; Duises of chairmaﬂ

: E  . i

| Subject lo various provisions laid dawn wnsh act, ihe

feﬂewfng shall be 2he duties of the Chaxrman -

{ — He shall ensure. that the affairs of the Cnmpany are run

efﬁmentty ami in accordance with the provisions of the
Memorandum m’ Assc}mamn Ruies and Regulahens and
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— He shall preside over the meetings of the Board of
Directors; Annual General Meeting & Extraordinary
‘General Meetings.

- He may himself call or by a requisition in writing signed
by him may require any officer to call a meeting of the
Board of Directors at any time;

| = He shall be competent to invite any other person to
attend the meeting of the Board of Directors as a special
| invitee and may direct the Secretary or any officer, to cali a
special meeting of the Board of Directors at a short nofice,
in case of an emergency.

- He shall have all powers to adjoun & reconvene the
mestings if the circumstances so warrant.

- He shall have the power to bring the discussion on any
guestion whether included in agenda or not.

Powers of 40. | Notwithstanding anything contained in all these Articles, the
Government(s) to GOVERNMENT OF HIMACHAL PRADESH and the GOVERNMENT
issue directives OF UTTARAKHAND may, from time to time, issue the following

directives or instructions as may be considered necessary in regard to
conduct of business and affairs of the Company and in like manner
may vary and annul any such directives or instructions. The Directors
shall give immediate effect to the directives or instructions so issued.
In particular, the Government(s) shall have the powers?®

®

To give directives to the Company regarding the exercise and
performance of its functions in matters involving national

security or substantial public interest.

(if)

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

(iti)

To provide wholly or partly owned Company(ies) or
subsidiary(ies) participation in their share capital irespective of
the sources from which the operations of such companies are to
be financed.

To take decisions regarding entering into partnership and/or
regarding arrangements for sharing profits.

Provided that all directives issued by the Government(s) shall
be in writing addressed to the Chairman. The Board shall,
except where the Government(s) consider that the interest of
national security requires otherwise, incorporate the contents of
directives issued by the Government(s) in the annual report of

the Company and also indicate its impact on the financial

position of the Company.

v)

Transfer of Shares of the Company to a wholly owned both
Govts. Company/Board/Entity shall not affect the operation of
any of the Clause of the MOA & AOA including Clause 4 (c) of
AOA of the Company as existing and all powers/acts as are
being exercised/performed presently by the State Govis. shall

| continue to be exercised/performed as such by the State Gowts.

including appointment of Directors etc. as specified in this
document. :

o

In case o.f any conflic/disharmony between the directives of
Government of Uttarakhand and the Government of Himacha!

S
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Pradesh, matter shall be referred to “Dispute Resolution
Committee” comprising of Chief Secretaries and Secretary
(Energy) of both the states as members, empowered to take
decision in the matter and the decision so taken shall be
implemented by the company.

41.

No action shall be taken by the Company in respect of any proposal or
decision of Directars reserved for the approval of the Government(s)
until its approval ta the same has been obtained. The Government(s)
shall have the power to modify such proposal or decision of the
Directors.

Directors may be
directors of companies
promoted by the
Company

42.

A Chairman or Director of this Company may be or become, a Director
of any Company promated by this Company or in which it may be
interested as a vendor, member 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 companies Act relating to *
disclosure & other requirements in this regard.

Omission to give notice

a3,

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

Question at Board
meeting how decided.

Questions arising of any meeting shall be decided by a majority of
votes and in case of an equality of votes, the Chairman shall have a
secand or casting vote. - .

Who is to preside at
the meetings of Board

45,

All meetings of the Directors shall be presided over by the Chairman, if |
present. If at any meeting, Chairman is not present within fifteen
minutes after the time appointed for holding the mesting, the Directors
shall choose one of the Directors then present to preside that meeting.

Board may set up
Committees &
restricions  on  the

Powers of Board

46,

‘powers to its Committees consisting of such member or members and

revoke such delegation.

The Board may, subject to the restrictions on the powers of Board as
contemplated by sections 173 & 180 of the Act, deiegate any of its

on such terms & conditions as it thinks fit and may, from time to time,
Any committee so formed shall, in the
exercise of the powers, delegate or conform to any restrictions that
may, from time to time, be imposed upon it by the Board.

Meetings of
Committees,
how to be governed

47.

The meetings and proceedings of any such Committee consisting of
two or more members shall be governed by the provisions of the Act for
regulating the meetings and proceedings of the Directors, so far as the
same are applicable thereto and are not superseded by any regulations
made by the Directors under the last preceding Article. Company
secretary shall be secretary to all sub committees of the Board.

Chairman of mestings
of
Committees

48.

In case the specific person has not been appointed by the Board as 2 _
chaiman of the subcommittee. A committee may elect a Chairman at
its meetings. If nc such Chairman is elected, or if at any meeting the
€hairman is not present within fifteen minutes after the time appointed
for holding the same, the members present may choose one of the
members to be Chairman of the meeting.

General Powers of the
Board

49,

Subject to the provisions of the Companies Act, 2013, the Board of
Directors shall be entitled to exercise all such powers, and to do all

such acts and things,_ as the Company is authorized to exercise and do.

e
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Provided that the Board shall not exercise any power or do any act or
thing which is directed or required, whether under this act or
Memearandum or Articles of the Company or otherwise, to be exercised
or done by the Company in General Meeting or by the State

Government(s) as per its policies issued from time to time.

Passing of Resolution
by circulation

49

A

Any resolution shall be deemed to have been passed by circulation by
the Board of Directors or Committee thereof if the said resolution has
been circulated in draft together with the necessary papers, if any, to all
the Director or Members of the committee and has been approved by
majority of Directors or members who are entitled to vote on such
resolution. Provided that all matters referred in section 179 of the
companies Act cannot be passed by circulation.

The resolution passed by circulation shall be placed in the very next

meeting of the Board and shall be made part of the minutes of the said
meeting.

Specific powers given
to Board of Directors

50.

Without prejudice to the general powers conferred by these Aricles
and subject to the provisions of sections 179,180 and 188 of the Act,
the Board shall ‘have following powers namely:-

To make bye-laws

(i | To make, amended and repeal, from time to time, bye-laws for
the regulation of the business of the Company, its officers and

employees.
i S
To pay and charge (i) |To pay and charge to the capital account of the Company
Interest etc. iinterest lawfully payable thereat under the provisions of the Act;

To acquire &
property

sell

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

Subjer.:t to the consent of the Government(s}, to sell or dispose
of or transfer the business or property, if any, of the Company
or any part thereof, on such consideration as the Company may
deem proper and in particular for shares, debentures or in part
similar to those of the Company.

(i)

To pay for property in
debentures

To pay for any property or right acquired by or services
rendered to the Company, either wholly or partially in cash, orin
shares bonds, debentures, debenture stock or in shares that
may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon and any
such bonds, debentures, debenture stock of other securities
may be either specifically charged upon all or any part of the
property of the Company and its uncailed capital or not so
charged;

(iv)

To secure cantracts by
Mortgage

(V) To secure any contracts or engagements entered into by the

Company by mortgage or charge of all or any of the property of
the Company and its unpaid capital for the time being or in such
other manner as they think fit.

{ To enter into all such negotiations and contracts and rescind
any or all such contracts and execute and do all such acts,
deeds and things in the name and on behalf of the Company as
they may consider expedient for or in relation to any of the

(13)

4




sl 0

purposes of the Caompany.

To refer to arbitration

V)

To refer any claim or demand by or against the Company to the

arbitration as per provision of the Arbitration and Conciliation
Act, 1886;

To invest money

{vii)

To invest in the Reserve Bank of India or in such securities or in
any other Schedule Bank or Banks to be specifically decided by
the Board for having all deposits and opening current accounts
and deal with any of the moneys of the Company upon such
investment authorised by the Memorandum of Association of
the Corporation (not being shares in the Company) and in such
manner as they think fit and from time to time, vary and realise
such investments;

To give bonus and
to create Provident
Fund

(viif)

To provide for the welfare of the employees or ex-employees of /-

the Company and the wives, widows and families and the
dependants of employees or ex-employees by building or
contributing to the building of houses, dwellings or chawls or by

| grants of money, allowances, bonuses, profit sharing bonuses
group insurances ar benefits of any other kind or by creating

and from time to time subscribing or contributing to provident
and other association, institution funds, profits sharing or other
scheme or trusts or by recreation and sports activities hospitals
and dispensaries, medical and other attendances and any other

| form of asssstance welfare or relief as the Directors shall think

fit;

o

To subscribe to other
funds

(ix)

Tp_subscn‘ba or otherwise to assist or to guarantee money to
scientific institutions or objects;

To institute, conduct,
defend, etc. legal
proceedings

(X

To institute, conduci defend, compound or abandon any legal
proceedings by or against the Company or its officers or
otherwise concerning the affairs of the Company and also to

compound and relax or extend time for payment of any claims |

or demands by or against the Company.

¢

To create posts

(i)

To create such posts, other than those tc which appointment is
made by the Government(s) as it may consider necessary, for
the efficient conduct of the Company’s affairs and to determine
the scale of pay and other terms thereof. Except for post(s) at
Board level for whom the scale of pay and other terns will be
decided by the Governments;

To appoint Officers

| (xil)

As per approved policy of the company, to create any post or

posts, to appoint and &t its discretion to remove or suspend all
such Officers and employees from permanent, temporary or
special services as # may, from time to time, think fil and to
determine their powers' and duties and fix their salaries or

| aforesaid from time to time to provide for the management and

transaction of the affairs of the Company in any specxf ied
locality in India in such manner as it thinks fit;

(14)



Authority to Subject to Section 179 of the Act, to sub-delegate all or any o
Sub-delegate powers (xiii) | the powers, authorities and discretion for the time being veste
in the Directors, subject, however, to the ultimate control anc
autharities being retained by it.

Any such delegate or attorney as aforesaid may be authorized
by the Directors to sub-delegate all or any of the power,
authorities and discretion for the time being vested in them;

To lend money (xiv) | To lend moneyé to subsidiardes and associated organisations,
on such terms and conditions as they may consider desirable.

To provide for welfare {xv) |To give award or allow any bonus, pension, gratuity or

of employees compensation to any employee of the Company or his widow,

children or dependents that may appear to the Board just or
proper, whether such employee, his widow, children or
dependents have or do not have a legal claim upon the
Company. Further to provide for the welfare of the employees
or ex-employees of the company or of its predecessors in
business and the wives, widows and families or the dependents
or connections of such employees or ex-employees by building
or contributing to the building of houses, dwellings or chawls or
by grants of money, allowances, bonuses, profit sharing
bonuses or benefit of any other kind or by creating and from
time to time subscribing or contributing to provident and other
association, institution funds, profits sharing or other scheme or
trusts or by providing or subscribing or contributing towards
places of instruction and recreation, educational institutions,
hospitals and dispensaries, medical and other attendances and
any other form of assistance, welfare or relief as the Board shall
think fit.

Residual |181; { All such acts and deeds that do not find any specific place in
this document shall automatically be construed to fall within
power of Board provided the Company can lawfully take up
such activities is question.

The Seal
The seal and its 52. | (a) The Board of Directors shall provide a common seal for the
custody purpose of the Company and shall have power from time to time

{o destroy the same and substitute a new seal in lieu thereof.
The Board of Directors shall provide for the safe custody of the
seal.

(b) The seal of the Company shall not be affixed to any instrument
Issue of the seal except by the authority of a resolution of the Board or of a
Committee of the Board authorised by it in that behalf, and
except in the presence of at least two Directors and of the
Secretary or such other persons as the Board may appoint for
the purpose; as prescribed in various provisions of the Act. and
those two Directors and the Secretary or other person aforesaid
¥ shall sign every instrument to which the seal of the Company is
: | so affixed in their presence.

Division of Profits and Dividend

Division of profits | 53. | The profits of the Company available for payment as dividend, subject

(15)
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Audit

Accounts to be '
audited annually

57.

In every financial year, the books of accounts of the Company shall be
examined and the correctness of the profit and loss account and
Balance sheet shall be ascertained by one or more auditors. These
books of accounts maintained by the Company shall be got audited as
per the provisions of the Companies Act, 2013. The term auditor shall
include statutory auditor, Internal auditor, Secretary Auditor and Cost
Auditor as contemplated in the Act.

Appointment of
Auditors

58.

The statutory Auditors of the Company shall be appointed or
reappointed by the Comptrofler and Auditor General of India on the
request of the Board of Directors of the Company and their rights and
duties shall be regulated by Section 139 to 147 of the Act and all other
applicable provisions. All other auditors by whatsoever named called
shall be appointed by Board of Directors.

Powers of the
Comptroller and
Auditor General

59,

The Comptroller and Auditor General of India shall have power :

i To direct the manner in which the Company's account shall be
audited by the Statutory Auditor appointed in pursuance of
Article 54 thereof and to give such Auditor/Auditors instructions
in regard to any matter relating to the performance of his/their
functions as such; and

{ii} | To conduct a supplementary or test audit of the Company's
accounts by such person or persons as he may deem fit on his
behalf and, for the purpose of such audit, to require information
or additional information to be furnished to any person or
persons and in such form as the Comptroller and Auditor
General may, by general or special order, direct.

(i) | The statutory auditor aforesald shall submit a copy of his audit
report to the Comptroller and Auditor General of India who shall
have the right to comment upon or supplement the audit report
in such manner, as he may think fit,

(iv) | Any such comment upon or supplement to the Audit Report
shall be placed before the Annual General Meeting of the
Company in the same manner as the Audit Report.

Auditor's right to
attend meetings

60,

The Auditors of the Company shall be entitied to receive notice of and
to attend any General Mesating of the Company at which any accounts
which have been examined or reported on by them are to be laid before
the Company and may make any statement or explanation they desire
with respect to the accounts.

When accounts to be
desmed finally

setfled and laying of
Annual Report before
State Legislature

61.

Every account of the Company when audited and approved by a
general maeting shzll be conclusive. The Company shall after the
» holding of Annual General Meeting in which the annual Accounts are
approved/adopted by the Shareholders alongwith the Directors’ Report,
Auditors Report and comments of CAG of India, within three months
shall send a copy of the Annual Report to the State Govt.(s), which

shall then be laid by the Govi.(s) before the State Legislatures .

(17)




P

Notice

Notice on persons
acquiring shares on
death or insolvency
of members

62.

"A notice may be given by the Company to the persons entitied to a

share in consequence of death or insolvency of a member by sending it
through the post in a prepaid letter addressed to them by name or by
the title or representatives of the deceased or assignee of the insolvent
or by any like description at the address (if any) in India supplied for the
purpose by the persons claiming to be so entitled or until such an
address has been so supplied by giving the notice in any manner in
which the same might have been given if the death or insolvency had
not occurred. However, these provisions shall not be applicable in all
such cases where the share are held by individuals as a nominee of the
Government and in such eventuality the share shall automatically

devalve back to the Government. ‘

Winding up

Distribution of assets

63.

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 at the commencement of the winding
up an the shares held by them respectively. And if in a winding up, the
assets available for distribution among the members shall be more than
sufficient to repay the whole of the paid up capital such assets shall be
distributed amongst the members in proportion to the original paid up
capital as the shares held by them respectively. But this clause is to be
without prejudice to the rights:of the holders of shares issued upon |
special terms and conditions.

Secrecy

Secrecy Clause

No member shall be entitled to visit or inspect the Company's work
without permission of a Director or to require discovery of or any
information respecting any detail of the Company's trading or any
matter which is or may be in the nature of a trade secret, or secret
process which may relate to the conduct of the business of the
Cdmpany and which in the opinicn of the Directors, will be inexpedient
in the interest of the members of the Company to communicate to the |
public.

indemnity and Responsibility

Director's and
Others right to
indemnity

5.

Subject to the provisions of section 197 of the Companies Act,
2013, every Director, Manager, Auditor, Secratary or other
officer or employees of the company shall be indemnified by the
company against any bona-fide liability and it shall be the duty
of the Directors to pay out of the funds of the Company to pay
all costs, losses and expenses (including traveling expenses)
which any such Director, Manager, Officer or empioyee may
incur or become liable to by reason of any contract entered into
or act or deed done by him as such Director, Manager, Officer
or employee or in any other way in the discharge of his duties
and the amount for which such indemnity is provided shall
immediately be attached as 2 lien on the property of the
Company and have priority as between the Members over al
other claims. Therefore, every officer of the Company shall be
indemnified out of the assets of the Company aagainst any

(18)
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| Name, Address,
Description and
. Occupation of subscribers

. Shatrughna Singh

' S/o: Saryu Singh

R/o: Chief Secretary Awas,
158, Rajpur Road,
Dehradun-248001,
Uttarakhand

Nominee of Government
of Uttarakhand

Occupation: Services

b;gﬁatut‘e & Photograph
of Subscribers

Szgnatu:e, names, addresses,
descriptions and occupations
of witnesses

2. Umakant Panwar

S/o: Tara Chand Panwar
R/o: 54, Phase-2, Basant
Vihar, Nagar Nigam,
Dehradun-248001,

| Uttarakhand

Nominee of Government
of Uttarakhand

Occupation: Services
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Name, Address,
Description and
Occupation of subscribers

Signature & Photograph
of Subscribers

Signature, names, addresses,
descriptions and occupations
of witnesses

3. Amit Negi

S/o: Balram Singh Negi
R/o: H.No.

Colony,  Tehri  Housc .
Dehradun-248001,
Uttarakhand

Nominee of Government
of Uttarakhand

Occupation: Services

A-8. Officer;

¥

4. Shivendra Nath Verma

S/o: Nagendra Nath Verma
R/o: H.No. 254, Phase- 1|,
Vasant Vihar, Dehradun-
248001, Uttarakhand
Nominee of Government
of Uttarakhand

Occupation: Services
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 Name, Address,
- Description and
Occupation of subseribers

Signature & Photograph

i of Subscribers

Signature, names, addresses,
descriptions and occupations
of witnesses

5. Vidya Chander Pharka
S/o: Mr. Zimba Ram Negl

R/o: House Number |,
Type VI, Officers Colony,
- Kasumpti,
Shimia-171009, Himachal
Pradesh

Nominee of Government
of Himachal Pradesh

- Occupation: Govt. Services

i

6. Tarun Shridhar

Sio: Mr. SSS RRR Shridhar |

Rio: H{)uSéfSet No 13

Type-6, Richmount, Jakhu,

Shimla-171001, Himachal
Pradesh

Nominee of Government
of Himachal Pradesh

Occupation: Govt. Services
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Name, Address,
Description and
Occupation of subscribers

Signature & Photograph
of Subscribers

Signature, names, addresses,
descriptions and occupations
of witnesses

7. Dr. Strikant Baldi

S/o: Mr. Ram Jas Baldi
R/o: House No.17, Type-6,
Govt. Officers Colony,
Mehli, Kasumpti, Shimla-
171009, Himachal Pradesh

Nominee of Government
of Himachal Pradesh

- Occupation: Govt. Services
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8. Devendra Kumar
Sharma

Sio: M;‘.'Rqop Lal Sharma
R/o; House No.-472/4,
Sector-4, New Shimla,
Tehst Shimla, Shimla-
171009, Himachal Pradesh

Nominee of Government
of Himachal Pradesh

Occupation: Govt. Services
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