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Office
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The "resident
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Words impomng the masculine gender also include the femians
gender

*The Govemor” means Governor of Madhya Pradesh.
"Government” means the central Government

"Government Corporation” means (i) a Corporation established
by the Government under any law in force for the time being, &nd
{ii} a Govermment company as defined in the Ad

Govemment of Madhva Pradesh means “Govemment of S=teof
Madhya Pradesh”

"Manth™ means a calandar month,

Deled’

“Office” means (he Registered ofiice for the time being of the
Company. -

“Persons®, indudes Corporalions &s well as the singular numer.

 Woerds imponting the phuel -number also include the singulas
riumber.

“Ie President” means the President of Ladia

"Register® means the Register of Members to be ke parssant 10
the Aot

"Registrar™ means the Registrar of Companics of the Siate in
whach the Registered office of the Comparny is situafed.

“Srate" means the Government of State of Madhye Pradesh

“These Presents” of "Regulsions” means these Adicles of
Asseciation as onpinally framed or altered fom time 1o time and
include Memorandum where the context so requires.

*Seal” means the Commen Seal for the time being of the
Company.

Words imparting the singular number include the plural number.

"Shiwes" meuns the shares or stock it which the cagilal 15
divided and the interest corresponding with such shares orstoel.

1. Amendod vide Special Resolubon prased st EGW held on 05 032010
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Debentures

Writing

Expression in the Acl
o bear the same
meining in Articles
Murgin.;l'] Motes

Table "A’ nol to apply

Company 1o be
Governed by these
Articles

Company is a
Private Company

Capital
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"Debenture includes debenturs stock, bonds, and any other
securities of a company whether constituting & charge on the assels
of the Company or not,

"Writing" shall include printing end lithography and anv other
mode or modes of representing or reproducing words in a visible
form.

Subject as aforesaid, any words or expression defined in the Act
shall, except where the subject or cantext forbids, bear the same

meaning in these Articlas.

The marginal notes hereto shall not affect the construction hereof.

The Regulations in Table ‘A’ in the First Schedule o the Act, shall
not apply 1o the Company except 50 far s the same are repeated or
cantaingd in or expressly made applicable by these Articles or by
the Act.

The Regulations for the management of the Company and for  the
observance of the members thereof and  the represemmatives
shall, subject as nforesnid and 10 sy exerciss of the statutory
powers of the company in reference to the repeal or abieration of oF
additicn to its Amicles of Assecintion by Special Resolution, 85
prescribed or permitted by the Act, be such 2t sre conlxned in
theze Articles,

Deletad

CAPITAL AND SHARES

Ai)The Share Copital of the Corporation is Rs 3000,00,00,000
(Rupees Thtee Thousand Crores only) divided into 300,00,000
{Threz Hundred Lakhs) equity Shares of Rs. 1000/~ gach,

(i)The pattern of sharcholding of the issued share capital of the
Company unless otherwise mutually agreed betsveen NHPC and
Govi. of Medhya Prodesh shall be as Follows

(2) Fifty one percent (51%) of the issued and paid up share capital
of the Company shall be subseribed and paid by NHPC o par

(k) Forth nine percent (49%) of the issued and paid up share
capitel of the Company shall be subscribed and paid by Govt of
Madhya Pradesh at par



Forfesture of Shores
Debenturss

(u1) On all shares or debenture for which the allgtment money
(whether in full or part) was deferred or kept as term deposit, a5 a
cendition of subscription by alloties to the sharss or debentures

Frovided tha the Board of Directors may at any time declare any
share or debentuse to be wholly or in pan exempt from the

provisions of this Article

(b) The Company's lien, if any, on a share or debenture shall
extend to nll dividends or interest payable thereon,

{c) The company may sell, in such manner as the Board thinks fit,
any shares or debenturss en which the Company has a lign
provided ! no sale shall be made -

(i) Unless a sum in respect of which the lien exists is presently
payable, or

(i} Until the expirntion of 14 days after & nolice in wriling statng
and demanding payment of such part of the amount in respect of
which the lien exists s is presently payable, has been given to the
regustered holder for the time being of the share or debenture or
the persen entitfed thereto by regson of his death of insolvenay.

(d) (1) To give effect to any such sale the Board mav sythoTise
some persons (o transfer the shires or debentures sold to the

purchaser thereol

(i) The purchaser slumil be registered, as the holder of shares of
debentures comprised in noy such transfer

(] (1) The proceeds of the sale shpll be received by the Company
and applied in payment of such part of the amount in tespect of
which the Len exists as is presently payable,

() The residue, il sy, shall, subject 1o 3 lism for sums ot
presonily payable as existed upon the shares or debentures before
the-sale, be paid 1o the person enfitled to the shares or debparures

at the date of the sale

FQRFEITURE

() IF a member or debenture-holder fuls 1o pay any call pr the
aioiment money which was deferrad or kept as 1erm deposit as a
condition of subscription o installment of & call on the day
eppointed for paymient thereof, the Board may, al any Hime
therenfier, during =uch time 2 my part of the call b allojment



Allotrient of
Shares

Right of Membars or
debeniure holders to
certificate

lssue of naw
Certificates in place
of one defaced, lost

ar destroyed.

Call on shaes |

Debentures

Company Lien on all
shares or debentures

10,
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Subject to the provisians of the Act and these Articles, the sharss
shall be under the control of the Board of Directors who may dllol
or otherwise dispose of the same

CERTIFICATES

Every person whose name is entered as o member/ debenlure
holder in the Register of members or debenture holders shall,
without payment, be entitled to a certificate, under the commen
seal of the Company, specifying the share(s) or debenture(s) held
by him and the amount paid therson.

If a chare/Debenture certificate iz defaced, lost or destrgyed il may
be renewed in accordance with the Share Certificate Rules under
the Act on payment of fee, not excesding fifty paise and on such
terms, if any, a8 to evidence and indemnity and the payment of out
of pocket expenses incurred by the Company in investigating
evidence o5 the Directors think fit

The Board of Directors may from fime to time, make calls upon
the members or debenture-holders in respect of any moneys
unpaid on their Shares or Debentures and specify the fime or I
of payments and each member or debenture holder shall pay 1o the
company at the time or times so specified ths amount called on his
sharesDebentures.

Provided however that the directors may from time to time at their
discretion extend the time fixed for the povment of any call,

If the sum payable i respect of any call be not paid on or bafore
the day appoinied for payment thereof the holder for die tiITIE
being or allottee of the shares! Debenture in respect of which a call
chall have been made, shall pay interest an the same af such rate 85
the board of directors shall Bx from the day uppointed for the
pavment thereof to the day of acual payment, but the Bonrd ©f
Directors may waive payment ol such interest wholly or inpart

LIEN
(a) The Company shall havea first and paramount len-

{i) On every shwre or debenture (not being a fully paid hare OF
debenture) for all moneys (whether presenily payable or noOt)
called or payable at a fixed time, in respect of that sare ©F
debentura

{11) On all shares or debenture (not being fully poid up) mndinE
registered in the name of & single person for all moneys pesently
pavable by him or his estate to the Company: and

14

I“Tlﬂ:"}f'h""!ﬁﬂﬂﬂ!‘lﬂﬁﬂﬁﬂhnﬂnﬂnn

H  ry N naor
SR TR e . J S

L f‘ &y T



titi) The transferce shall thereupon be remistesed as the holder of
the share or debenture

(i¥) The transferee shall ot be bound 1o see to the application of
the purchase money, if any. nor shall his uile to (he share or
debenture be affected by any imegularity or invalidiey in the
proceedings in reference to the forfeiture, sale or disposal of the
share or debenture

{v) The provision of these regulations as 1o forfeiture shall 8pply
in the case of non-payment of any sum which, by the term of 1552
of & share or debenture, becomes payable at 4 fived ime, whether
an secount of the nominal value of the share or debenrure of by
way of premium, es if the same had been payabls by virtue of o
call duly made and natified

DEMATERIALIZATION OF SECURITIES

Demajerialization of 14, (a) Notwithstanding anything contnined i these Articles, the
securities Company shall be entitled 10 dematenalize or rematariafize i3
shares, debentures and other securities (both present and future)
held by it with the Depository &nd fo offer its shares, debentures
and other securities for subscription in & dematerialized fOTm
pursuznt to the Depositories Act, 1996 and the rules framed there

under, if gy,

ib) Evory person subscribing 1o securities offared by the Company
shall bave the aption 1o receive the security certificales or (o hold
the secuntics with » Depository. Such a person who is the
beneficial owner of the securities can at any time opt out of @
depository, if permitted by law, in respect of any security and Lhe
Company shall, in the manner and within the tlime prescribed
provided by the Depository Act, 1996 iscue 1o the beneficial
ovmer the required Cenificates of Secuntios,

IT a person opts 1o hold bus security with a depositary, then
nalwithstanding anything to the contrary contained in the Aot or i1
these Articles, the Company shall mtimate such Depogitary the
details of allotment of the security and on receipt of the
informiation, the Depository shall enter in its record fhe mme of
the allotiee the beneficisl owner of the security.

() Al secunties held by a Depository shall be dematerislized and
shall be i lungible form Nothing contained in Section 153 of the
Act shall apply to a Depasitory in respect of secusities held by 1t
o behall of the financinl owners



Effect of [orfsture

Declaration md other

PIOVISIONS
Forfeiture

of

12.

13,

money of installments remain unpaid, serve a notice on lum
requiring payment of so much call or installment as is unpaid,
topether with any inlerest which may have accrued.

{ii) The notice aforesaid shall :

(1) pame a further day (not being earlier than the expiry of
fourteen days from the date of s2rvice of the notice) on or before
which the payment required by the noice is to be made; and

(b) state that, in the event of non-payment on of before the day 59
named, the shares or debentures in respect of which the call was
made will be liable 1o be forfeited.

(e} if the requiremicnts of &y such notice as aforesaid ore niet
complied with any share or debenture in respect of which the
notice has bees piven, may ot mny time thereaftes, before the
payment required by the notice has been made, be forfeited by &
resolution of the Board to that effect

{iil) @ forfeited share or debenture may be sold or otherwise
dispased of on such terms and in such mamner as the Board thinks
fiL

(iv) at any time before  sale or disposal as aforesaid, the poard
muy cancel the forfesture on such terms, a5 1 thinks fit

A person whose shares or debentures have been forfeited shall
coass 1o be n membar or debenture holder in respect of the
forfeited shares or debentures, but shall nolwithstnding the
forfeiture, remain lishle 1o pay to the Company all moneys which,
at the date of forfeiture, were presently payable, by Em 10 the
company in respect of the shares or debeniures,

chall

The ligbility of such person ceases if and when the company 2
1o

have received payment in full of all such moneys in espes
shares of debeniures

(i) A duly verified declasation in writing that the declarant 15 2
Director, Manager of the Secretary of the Compary, nd that o
dhare of debenture in the Company has been duly forfeiied on the
date stated in the declaration, shall be conclusive evideace of the
facts therein stated, = against all persons claiming to beentitled 1@
sz share or debentur

{ii) The Company may receive the consideration, of ey, given for
the share of debenture on any sale or dispoual thereof el TARY
uxccule o tramsfer of the share or debenture in favour of the
persons 1o whom (he share or debeniure is sold or disposed of
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{d) (1) Notwithstanding amything to the contrary contained in the
i these Articles, 3 Depository shall be deerned to be the
registered owner for the purposes of effecting wansfer of

ownership of security on behalf of the beneficial owner "
fii) Save as otherwise provided in (i) above, the Deposilory 83 the r..,]
registéred owner of the securities shall not have any votng nights 1
or any other fights in rﬁpﬁdnrﬂwsacutilimheld.byil wa I

(i) Every person holding securifies of the Company and whose
name is cnicred as ihe beneficial owner in the records of the
Depository shall be deemed 10 be a member/debenture holder- &5 5
the case may be, of the Cnmpw.mhm:ﬁm!wrﬂﬂ
securities shall be entitied to all the rights and benefits and be
subject to all the lighilities in respect of his securities which %
held by a Depesitary.

(e} Metwithstanding arpything to the contriry contanad m

or in these Arlicies to the contrary, where securities are hel
Depository, the records of the beneficial ownership may be served
by such depasitory on the Compay by means of electronic mode

of by delivery of floppies of discs

{f) Nothing contained in the Act or n these Articles, shall apply 1@
+ irasssfer o transmission af Securities where the Company has 0ot
issued any certificates and where such shases of debentures or
securities are bmng held in a electronic and fungibte form 10 &
Depaository. In such Grses the provisions of the Depasitories A

195¢ shall apply.

(g) Notwjthstanding amything 1o the contrary contained i the Act
ar these Articles, sfter any issue where the securities are dealt With
by a Depositry, the Company ghall intimate the details thereat 1©
the deposiiony immediately on allotment ol such secunties.
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Nothing contmined in the Act of in these Articles regarding 1he

pecessity of huving distinctive nurmbers for securities issued by The
Company shall apply 10 spcunities held by o Depoaitony.
TRANSFER AND TRANSMISSION OF
SHARES/DEBENTURES.

Transier and 15 Theright of members or debenture holders 10 wrarsfer ther shares

Transmission  of or Debeatures shall be subject to the provisions of patV of 1he

Shares / Debentures Act and the directors may in thelr ghsolute and uncontro 1164
dizcretion refuse lo regisler o iransfer of share or debenturz

_—JHHHHMHME_‘!L_'J i v £ 72 -r'[; f
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Regialer af 16
Transfers

Exscution of 17
Transfers

Transmistion af L&
Shinres / Debentures
Paymient af 19,
Comanissiei

Fayment of 20,
Brokerage

Increase of Capital i |
On what condilions 22

new shares mav be
issued
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The Company shall keep the Register of Transfers of Shases and
Transfer of debentures end thercin enter the panticulars of several
trensfers or transrmigsion of any share or debenture.

ThE instrument of transfer of any share or debenture m M2
company shall be executed both h:r the trrnsferor and trnsfence,
and the transferor shall be deemed to remain holder of the share
until the name of the wensferee is entered in the Register of
Members or debenture holdess in respect thereof

Nothing contained in Article 15 shall prejudice any power of the

. company 10 register as Sharcholder or Debenture holder, 20Y

person to whom the nght to any share/debenture it the company
hag been transmitted by operation of law.

UNDERWRITING & BROKERAGE

Subject to provisions of Section 76 of the Act, the company may.
at any time, pay a commussion/ incenlive to any person if
consideration of his subseribing or agreeing 1o subseribe, whether
ahsolutely or conditionally, for any shares or debentures in the
COMpany orf procuring or agresing o procure  subscriptons
whether absolute or conditional for any shares or debentures in the
company provided that the commission’ incentive shall not exceed
in the case of shares five percent of the price at which the shares
are issued and in the case of debentures two and 3 half percent of
e price at which the debentures are iseued  Such
Commissionfincentive may be safisfied by poyment of cash O
allotment of fully of partly paid chares/ debentures or pertly in one
way nndd partly in the other.

The company may nlso pay o reasonable and lawful sum of
brokerage or fee m liew of brokerage.

INCREASE, REDUCTION AND ALTERATION OF
CAPITAL

Subject to the approval of the WNHFC and Govi of Madhya
Pradesh and the provisions of the Act, the Company in & General
Meeting, may increase the share capital by such sum to be divided
into shares of such amount as the rezolutien shall presenbe

Subject to such directions g5 may beissued by the NHPC
and Govl. of Madhwa Pradesh in this behall, new shipes shal] be
ssued upon such terms and conditions and with such rights and
privileges amnexed thereto as the generad meeting retolving uporn
the creation thereal shall direct, Provided that no shares (not beings
prefereace chares) shall be isued corrying voling nights oe righis

19



Whert 1o be offered 1o
existing members

Semc as  origing
capital

Reduction of Caplial 25

Sub - division ond
consolidation af
chires

Powers to bormow

Jsswe ot  discount
gtc. or with special
privileges

Motiee of  General
meeting

3
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i the Company as to dividend, capdal or otherwise, which &r¢
disproportionite Lo the rights atraching 1o the halders of oiher

shares (not being preference shares).

The new shares (resulting from an increase of capital = aforesaid)
may be issued or disposed of in accordance with the provisions of

Article 6.

Except so far as otherwse provided by the condiions of issue of
by these Articles, any capital raised by the creation of new shares
shall be considered part of the onginal capital and shall be subject
o the provisions herein contained with reference to the payment of
calls and installments, transfer and transmission. forfeiture, lien,
surrender, voting and otherwize. :

Subject 1o the provisions of Sections 100 1o 104 of the Agt and 10
such directions as may be issued by the NHFC and Govt. of
Madhyn Pradesh in this behall ihe compary may, from nme 10
time, by special resolution, reduce its capital by paying off capits!
or canceling capital which has been lost or is unrepresented by
swailable assets of is superfluous or by reducing the lisbility an the
shares or otherwise as may seem expedient and capital may be
paid off upon the footing that it may tie called upon, agan OF
otherwise: and the Board may, subject to the provisions of the Act,
sccept surrenders of Shares.

Subject 1o the spprovil of the NHPC and Gowt of Madly?
Pradesh, the company, in & general mesting, may, from Bme 10
fime sub-divide or consolidate its shares or any of thom and
exercise any of the ofher powers conferred by Sub-Sextion (i) (&
1o (g) of Section 94 of the Act, and shall file with the Hegistrsr
such notice in exercise of any such powers & may be required by
the Act

BORROWING POWERS

Subject to the provisions of Section 292 of the Act, the Board
miry, by means of & resolution passed at a meeting of the goard
from time fo time, berrow and/or secure the payment of mmy suIm
o swms of money For the puspose of the Comparmy

Subject to the approval of NHPC and Gavt of Madhya Pradesh
and subject 1o Sections 79 =nd 117 of the Act, any bonds, may be
ssued at a discount, premium of otherwise and with any special
privileges as to redemption, surrender, drawings and allotment of
shares

Al Jeast Twenty One clear dnys’ notice in writing, specifying the

place, day ond hour of general meefing with a stalement of the
business 1o be transacied ot the meeting shall be served on every
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member in the manner provided by the Act but with the coms®l,
in writing, of all the members cntitled to receive notice of S8,
anv general meeting may be convened by such shorter nonce #nd
in such manner 25 those members may think fit

The accidental omission fo give notice 1o or the nen- reseipt
thereof by any member shall pot invalidale any resolutian passed

at nory sirch meeting.

Five members present in person shall be quorwm for a general
meeting of the Company. Provided that no such quorum shall
exist unlest duly authorised representatives of the Govt of
Madhya Pradesh and NHPC Limited aré present at the meeting

(1The NHPC/Govermment of Madhys Pradesh so long as 11 85 8
sharehelder of the Company, may from time lo Gma gppoint-0ne
or more persons (who need not be a member or members of the
Company) to represenl them al all or agy meetings of the
Company.

(ii}A person appointed under sub-article (i) of the Articte who 15
personally present at the meeting shall be deemed to be a member
for the parposes of this Act and shall be entitled to exercise the
same rights and pawers (including the right 1o vota by proxy) o5
the WHPC/Govermment of Madhya Pradesh could exercize &2 a
member of the Company.

(i) The NHPC/Govermment of Madhya Pradesh may from time 10
time, cancel any appeintment mafe wnder mb-amcle (1) of he
Article end mike fresh appointments

(iv)The production at the meeting of an order of the MNHEPC!
Governmient of Madiyn Pradesh shall be sccepied by the
Company & sufficient evidence of my such appointment ©F
cancellation ns aforesaid

The Chairman of the Board of Direcisrs or i kis pbsence tho
Vico-Chairman shall be entitled 10 take the Chair at every general
meeting but if nedther the Chairman nor the Vice-Chairman 15 18
be present within fifleen minutes after the fime appointed IOF
holding such mesting or is unwilling to net as Chairman, the
members present shall choose, another Direcior as Chainran and,
if no Director shall be present, or if all the Directors present
decline 1o teke the Chair, then the members peasent sholl choose
gae of their member to be Chaicmnn

o —
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