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Certificate for Commencement of Business W
Pursuant of Saction 149030 of hwe Companias Scl, 1986 z'f
Corporate [dentity Mumber - U40108PB20105 50033614 h};
: -
| hereby certify that the PUNJAB STATE TRAMSMISSION CORPORATION f{r}g
LIMITED which was incorporated under the Companies Act, 1856(No. 1 of B
1956) on the Sixieanth day of April Twe Thousand Ter |, and which has this }é.

%,

day filed ar duly verified declaration in the prescribed form that the conditions
of the Sectinn 149(2%a) to () of the zaid act. have been complied with and is
entitled to commence business.
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Given under my hand at Chandigarh this Sixleanth day of Aprl Two Thousand
Ten .
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Main Objects to be pursued by the Company on its
incorporation.
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. Take over existing transmission system

2.

Acquire, establish, construct, operate and maintain extra high
voltage, high voltage, medium voltage and low voltage lines and
associated sub-stations

. Provide non-discriminatory open access
. To develop a communication system
. Plan, operate, maintain inter/intra state grid system etc.

. Plan, investigate and prepare project reports business plans and

strategy documentation and forecast customer demand and
sources of purchase of power
Co-ordination and Control

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

1.
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To obtain and comply with authorization, charters, concessions
etc.
Borrowing Power

To acquire and lease property

To acquire business/companies

To conduct Electrical Energy

To acquire know-how etc.

To undertake research development and training
To sell, transfer property etc.

To invest money

10. To undertake joint ventures
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To provide for welfare of employees

To sell property

To enter into contracts

To implement Grid Code et al, & establish agencies etc.
To subscribe for shares

To create funds

To open accounts in banks

To acquire and sell part of companies

To carry on consultancy services

To promote and take-over other companies

To act as an entrepreneur on behalf of Central or State
Government
To advance money

To collect and use information

To carry on other businesses for the optimum utilization of
assets

To carry on convenient business

To employ, appoint, transfer, promote/demote, terminate or
retrench employees

To advertise services

To allow another person to undertake transmission
To maintain books of accounts

To pursue and defend cases/claims

Internal Audit and Corporate Governance
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To carry on the business of carriers by land etc.
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THE COMPANIES ACT, 1956 (1 of 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

Punjab State Transmission Corporation Limited

NAME OF THE COMPANY I

REGISTERED OFFICE Il

OBJECTS 1]

The name of the Company is Punjab State
Transmission Corporation Limited

The Registered Office of the Company shall be
situated in the State of Punjab.

The objects for which the Company is established
are:

A. Main Objects to be pursued by the Company on its incorporation

Take over existing 1
transmission system

Acquire, establish, construct, 2
operate and maintain extra
high voltage, high voltage,
medium voltage and low
voltage, lines and associated
sub-stations

Provide non-discriminatory 3
open access

To develop a communication 4
system

To take-over, acquire and manage the existing
transmission system and undertaking of the Punjab
State Electricity Board as may be transferred in
pursuance of a transfer scheme to be notified by the
Government of Punjab under the laws, rules and
regulations.

To plan, promote, organize, acquire, take over,
establish, buy, develop, construct, erect, augment,
enlarge, renovate and modernize, shift, replace, lay,
maintain, operate, run, manage, hire, lease, sell,
alter, work, use a power system transmission network
in all its aspects; other machinery, equipment and
material connected with wheeling and transmission of
electrical energy, its metering, monitoring,
construction & operations of new transmission lines
and substations as permitted by the Applicable Law.

To undertake, for and on behalf of others, erection,
operation, maintenance, management of transmission
projects and systems; to design and implement
transmission projects; to undertake diagnostic &
system studies and to recommend remedial
measures.

To provide access to its transmission system and
intervening transmission facilities to any licensee or
consumer

To install, develop, maintain and operate a suitable
communication system with necessary tele-metering
equipment and SCADA systems for the purpose of
maintaining,  operating and managing the
transmission system as well as for use by other
agencies, subject to any requirements and payments
under the Applicable Laws.



Plan, operate, maintain
inter/intra state grid system
etc.

Plan, investigate and prepare
project reports business
plans and strategy

documentation and forecast
customer demand and
sources of purchase of power.

Co-ordination and Control

5

7

To perform the functions of the State Transmission
Utility; build, maintain, operate, plan and co-ordinate
an intra/inter state transmission grid system for the
State of Punjab as per the Applicable Laws; to
coordinate and operate the State Grid in accordance
with the appropriate Grid Codes, Availability Based
Tariff or any other Tariff/ Operational Regime in force;
to discharge its obligations effectively and efficiently.

To act as State Load Dispatch Centre as envisaged
by the Applicable Laws; to interact with regional and
national grids and the associated load dispatch
centres at regional and national levels.

To study, investigate, review operations; collect
information and data; plan, research, design and
prepare project reports; diagnose operational
difficulties & weaknesses, and advise on the remedial
measures to improve and modernize existing
transmission lines and sub-stations as also optimal
design of proposed transmission lines and sub-
stations.

To coordinate, aid and advise on the activities of
other companies and concerns, including its
subsidiaries, associates and affiliates, engaged in
generation, transmission, and wheeling of electrical
energy; to determine their economic and financial
objective/targets; to review, control, guide and direct
their performance with a view to secure optimum
utilization of all resources placed at their disposal.

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

To obtain and comply with
authorization, charters,
concessions etc.

Borrowing power

1

To enter into arrangements with any authority or
persons; to apply for, procure, obtain & maintain

such authorization, charters, subsidies, loans,
indemnities, grants, contracts, decrees, rights,
sanctions, privileges, permissions, consents,

approvals, or concessions ("Sanction") from any
person or authority required for (directly or indirectly)
carrying out the objects or furthering the interests of
the Company or its members; to operate, exercise
and comply with the Sanction and to do anything
which the Company is authorized or required to do
under or by virtue of any Sanction so granted.

Subject to the Applicable Laws, borrow/raise money
or to receive money/deposits in such manner as the
Company shall think fit for financing its business
either by creating a charge on the assets of the
Company or otherwise; to secure the repayment of
any money so borrowed/received by creating a

2



To acquire and lease property 3

To acquire business/ 4
companies

To conduct electrical energy 5

To acquire know-how etc., 6

To undertake research 7
development and training

suitable mortgage, charge, lien, hypothecation, or
other security upon the whole or any part of the
Company's property or assets, including its uncalled
capital; to secure and guarantee the performance of
the Company of any obligations or liabilities that it
may undertake or which may become binding on it.

To acquire by purchase, lease, exchange, hire or
otherwise; to construct and maintain transmission
network, with all related land, works, offices,
buildings, conveniences of all kinds, apartments,
plant, machinery and hereditament of any tenure or
description, situated in India or in any other part of
the world and any estate, right or interest therein in
any manner as may seem expedient, necessary or
convenient to the Company for the purposes of its
business.

To acquire, possess and undertake the whole or any
part of the business, assets, property, goodwill,
rights and liabilities of any person, firm, society,
association, corporation or company.

To conduct electrical energy for achievement or
carrying out all or any of the objects of the Company.

To apply for, purchase or otherwise acquire any
trademarks, patents, brevets or inventions, licenses,
concessions and other valuable rights, title, interest
and property in the use of any intellectual property &
know-how including proprietary information (“IPR")
which may seem capable of being used for any of
the purposes of the Company or the acquisition of
which may seem calculated, directly or indirectly, to
benefit the Company; to utilize, exercise, develop
and build upon such IPR; to grant licenses in respect
of such IPR so acquired or developed.

To establish, provide, maintain and conduct or
otherwise subsidize research laboratories and
experimental workshops for scientific, technical or
research purposes; to undertake and carry on
(directly or in collaboration with other agencies)
scientific or technical research experiments and tests
of all kinds; to process, improve and invent new
products and their techniques of manufacture so as
to promote, encourage and reward studies and
research, scientific and technical investigations and
inventions of any kind that may be considered likely
to assist, encourage and promote recent advances
in technology, economics, import substitution or any
business which the Company is authorized to carry
on.



To sell, transfer property etc., 8

To invest money

To undertake joint ventures 10

To provide for
employees

To sell property

welfare of 11

12

To establish, maintain and operate technical training
institutions and hostels for engineers, other technical
staff, artisans and mechanics, accountants and
others in India or in any part of the world; to make
such other arrangements as may be expedient for
training of all categories of officers, workers, clerks,
storekeepers and other personnel likely to be useful
for any business which the Company is authorized to
carry on.

To sell, improve, manage, develop, exchange, loan,
lease, let, under-lease, sub-let, mortgage,
hypothecate, dispose of or deal with in any manner,
with any rights or property of the Company.

To accumulate funds and to invest/employ monies
belonging to or with the Company and not
immediately required, in the purchase or acquisition
of any shares, securities or other investments
whatsoever (movable or immovable) upon such
terms as may be thought proper, from time to time;
to sell, transfer, deal with, manage or vary such
investments as deemed fit.

To amalgamate or enter into partnership/
consortium/  arrangement  for  sharing of
projects/activities, funding and profits with any
person or company or body or authority including
any Government carrying on or engaged in any
operation capable of being conducted so
conveniently in conjunction with the
business/activities of the Company, or to directly or
indirectly benefit the Company.

To provide for the amelioration and welfare of
persons employed by or retirees of the Company,
and such of the employees/retirees of PSEB that
have been assigned to it, with their immediate
families by building or contributing to the building of
houses, dwellings or by grants of money, pensions,
allowances, bonuses or other payments or by
creating and from time to time subscribing or
contributing to provident fund and other funds or
trusts; by helping such persons to effect or maintain
insurance on their lives by contributing to the
payment of premium or otherwise; by providing or
contributing towards places of instruction &
recreation, hospitals & dispensaries, medical & other
assistance as the Company shall think fit.

To sell or dispose of an undertaking of the Company
or any part thereof, as permitted by Applicable Laws,
for such consideration as the Company may think fit
and in particular for shares, debentures or securities



To enter into contracts

To implement Grid Code et al,
& establish agencies etc.,

To subscribe for shares

To create funds.

To open accounts in banks

16

17

of any other corporation or company; to promote or
aid in the promotion of any other company or
partnership for acquiring all or any of the properties,
rights or liabilities of the Company or for any other
purpose which may seem directly or indirectly
calculated to benefit the Company.

To enter into contracts with any Government,
authority, individuals, companies and others:

o For purchase of equipment and for technical,
financial or any other assistance, necessary to
carry out or in furtherance of any of the objects of
the Company.

o For any purpose conducive to the Company's
objects including to obtain, maintain and utilize
any contracts, rights, privileges and concessions.

o To enter into contracts of indemnity and
guarantee.

o To adopt, carry out or give effect to any pre
incorporation or post incorporation agreements,
or any modification thereto, arrived at between
the Company's shareholders, promoters and/or
others for promotion of the Company.

o For provision of technical know how or in respect
of matters concerning affairs and the business of
the Company.

To establish and maintain agencies, branches and
local registers, to procure registration/recognition of
the Company and its ability to carry on business in
any part of the world and to take steps necessary to
give the Company such rights and privileges.

To subscribe for, underwrite, purchase, or otherwise
acquire and to hold, dispose of and deal with the
shares, stocks or any other form of securities and
any option or right in respect thereof.

To create any depreciation fund, reserve funds,
sinking fund, insurance fund or any other fund, and
to maintain any reserves or make provisions whether
in relation to depreciation or for repairing, improving,
extending or maintaining any of the properties of the
Company, or for redemption of preference shares or
for any other purposes whatsoever conducive to the
interests to the Company.

To open account(s) with any firm, company, bank or
bankers; to pay into & withdraw money from such
account(s), and to operate & close operations of any
such account(s).



To acquire & sell part of
companies

To carry on consultancy
services

To promote & take-over other
companies

To act as an entrepreneur on
behalf of Central or State
Government

To advance money

To collect and use information

To carry on other businesses
for the optimum utilization of
assets.

To carry convenient

business

on

To employ, appoint, transfer,
promote/demote, terminate or
retrench employees

To advertise services

18
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20

21

22

23

24

25

26

27

To acquire and hold all or any of the share or loan
capital or other securities of any other company,
body or its undertakings, and to sell or dispose of or
transfer any such shares, loan capital and securities.

To promote, organize or carry on the business of
consultancy services in any field of activity that may
be relevant and permissible for the Company.

To promote or concur in the promotion of any other
company, or take-over any other company
considered desirable in furtherance of any objects of
the Company.

To act as an entrepreneur on behalf of the Central or
any State Government, to identify new areas of
economic investment and to undertake or help in the
undertaking of such investment.

To advance money against security of any property,
or mortgage of immovable property, or any bank
guarantee, or future supply of goods and services-

on such terms as the Board may consider
necessary.
To arrange, receive and collect all relevant

information in regard to any business carried on by
the Company; to organize an information cell and/or
a data-bank relating to the consumer profiles of the
Company; to utilize and/or provide to third parties the
information contained in the Company's data-bank in
such manner as the Company deems fit and as
permissible by law.

To promote, organize, or carry on any other
businesses for the optimum utilization of its assets
including the transmission network and other
connected infrastructure facilities of the Company.

Generally to do all such other things as may be
deemed incidental or conducive to the attainment of
the above objects; to carry on any business which
may be conveniently carried on in connection
thereto, or calculated directly or indirectly to enhance
value of or render profitable any of the Company's
property or rights.

To employ, transfer, reward & punish, promote &
demote, retrench, lay-off, suspend, terminate the
appointment of or dismiss executives, managers,
assistants, support staff and other employees and to
remunerate them at such rates as shall be thought
fit.

To adopt such means of making known the services

6



To allow another person to
undertake transmission

To maintain books of
accounts
To pursue and defend

cases/claims

Internal Audit & Corporate
Governance

To carry on the business of
carriers by land etc.,

LIMITED LIABILITY
SHARE CAPITAL

28

29

30

31

of the Company as may seem expedient and in
particular by advertising in the press and mass
media (including radio and television).

To allow any other person to undertake transmission
of electricity or any aspect thereof for a specified
area within the Company's area of supply, to the
extent permissible by the Applicable Laws.

To maintain all statutory records of the company
including the books of accounts consistent with the
Applicable Law including the Electricity Act, 2003,
Accounting Rules, the License and regulations
issued by PSERC and relevant provisions of the
Companies Act, 1956.

To diligently pursue any cases and claims of the
Company, as also to diligently defend any cases and
claims against the Company.

To establish suitable processes and mechanism of
corporate governance within the company in
compliance with the Applicable Law as also
recognizing its role as a public utility service provider
with accountability, including the appointment of a
suitable Audit Committee.

C. Other Objects

To carry on the business of carriers by land, sea and
air as may be required form time to time.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs.
3,000,00,00,000 (Rupees three thousand crores
only) divided into [Three Hundred Crores] equity
shares of Rs. 10/- (Rupees Ten) each, with the
rights, privileges and conditions attached thereto as
are provided by the Regulations of the Company for
the time being.

The Company has power, from time to time, to
increase or decrease its Capital and to divide the
Shares in the original or increased capital for the
time, into several classes and to attach thereto such
preferential rights, privileges or conditions as may be
determined by or in accordance with the regulations
of the Company and to vary, modify or abrogate any
such rights, privileges or conditions as may be
permitted by law.






We the several persons whose name, addresses and description are subscribed here to are
desirous of being formed into a8 company in pursuance of this Memorandum of Association and we
respectively agree to take the number of share in the capital of the company as set opposite our

respective names;
| Sr. Name, Address. Number of Witness ]
No & Description equity shares Signature with
of the Subscriber taken by each - Address and
Subscriber ' Description
- ArnvufaGg AGARWAL
e ABPMESH CprD RD LGI““‘:‘}I_; L — =y
L-l,nJ'i?lTﬁ U IJ'I.,- i'j‘".ﬁ e {-,_,[-ﬂ - %4 - .._._H"} 'i
e {1y fecte 213 A |
|
' S PO T Gep W

M FLT RE Ciad .

Leonet -—‘?&‘{E..Lf'rc_‘i:
Prwmkh J_wj,r
‘“’}1 Stk &aLu, ww,#i

4 Hc? %, U
’} ﬁML

Ar1h ﬁ.«-;..r,b(; :1
YO Zeg ey
Arun GoE|
wn oF
Ch. &AM WMULT\ GeEL

26, MeT EAGY
CelenM, TATIALA

Penepan  SEcgeTaly
bed® ef ?UHJP-:&

DEITT. = jgmg,.}-:m

2 {oren

Tt

|

C;E}\;‘.‘Tr SERVF

(™=
Y
208 1o AubdBik oy <aa

Cecnd A, (HANDIGARH -

(Co6u6S BTF

{

ki

140 A
s

T ADdL
A0ud.




4 | AnNtRVB I TEW AR %
¢l SHRY RAM cewhd, ) )
o oy 3
TEwARI P g |
‘i"']t" VAL coLONY, ! 5 5-% §x§t
QuUILIbE '_.H{Hl'-*'.il-f 1| Q?ﬁ?%%m
GATE , FA { # LA * é dﬁﬁmju‘?
JEcrE TRAY, EXPENDITVRE B B -1
= - 1 . : 1}_‘} L
T, CHANDIGARK % > r‘%\o :.é
CORRMENS SEALILL , S Ty 0|5
C | Subooth chawdon | ph— 1y . <53Y0
_f'; . \. '51“ ol
/grﬁ,nmmﬁ Llo R,SlJrﬂ-w“it 33 £ % AR
( | VZRRION
A [ o FAN
Corchna Fgroud 2o | & 2|9
| A /

-
o
2
i..-"'"] L=
g
p{“_' "y
2
\%" |

(Govi efRvIeE g
(| bakedd Koo Ve %
Y fan Chaudas %

fesag
'ILL{"J [é‘f—ﬂ/ J.J’_ULUY gq, }‘t:‘}

O AT DG AT g é
' LT
Mo, FIC % s =

Place : Chandigarh

Dated : |S7/04% 2010

‘The subscribers to the Articles of Association have been nominated by the :

Government of Punjab to hold the shares on its behalf vide letter No. [/5/08 ERHYR) n2s-86

dated | Sa/2.5)0
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COMPANY LIMITED BY SHARES

AMENDED ARTICLES OF ASSOCIATION

OF

Punjab State Transmission Corporation Limited

Approved/adopted in the Adjourned Extraordinary General Meeting of the
Company held on 17.11.2017

Interpretation Clause

Act

Applicable Law

Articles or Articles of
Association

Board or Board of Directors

Capital or Share Capital

CMD

Committee

Interpretation

1. In the interpretation of the Memorandum of
Association and these Articles, the following words
shall have the meanings set out herein, unless
repugnant to the subject or context of usage:-

1.1 The "Act" means the Companies Act, 2013 and
includes where the context so admits any re-
enactment, statutory modification thereof for the time
being in force, any other applicable enactment relating
to companies as in force in India, and any binding
judicial interpretation of the same.

1.2 “Applicable Law” means the Electricity Act, 2003;
state enactments and other central statutes; any order,
direction, regulation, rules, licenses, permissions, and
other stipulations duly imposed by a lawful authority (to
the extent relevant and applicable); and includes where
the context so admits any re-enactment or statutory
modification thereof for the time being in force, and any
binding judicial interpretation of the same.

1.3 "Articles" or "Articles of Association" shall mean
these Articles of Association of the Company, as
amended and in force from time to time.

1.4 The "Board" or the "Board of Directors" means
the board of directors, for the time being, of the
Company.

1.5 “Capital” or “Share Capital” means the share
capital for the time being raised or authorized to be
raised by the Company.

1.6“CMD means Chairman cum Managing Director of
the Company.

1.7 Committee means any Committee of the Board of
Directors of the Company formed as per requirement of
Act or for any other purpose as the Board may deem fit.



Company Secretary or

Secretary

Company

Controlling Shareholder

Debenture

Directors

Dividend

Executor or

Administrator

Government

Managing Director

Independent Director

Key Managerial Personnel

Memorandum or
Memorandum of
Association
Month

Office

Person

PSEB

1.8 Company Secretary or Secretary means
Company Secretary as defined in clause(c) of sub-
section(1) of Section 2 of the Company Secretaries Act
1980 who is appointed by the Company to perform the
functions of a Company Secretary under the Act.

1.9 “Company” means the Punjab State Transmission
Corporation Limited.

1.10“Controlling Shareholder’ shall have the
meaning set out in Article 45.

1.11 Debentures include debenture stock, bonds and
any other debt securities of the Company.

1.12 "Directors" mean the directors of the Company
for the time being, appointed as such.

1.13 “Dividend” includes bonus Shares.

1.14 “Executor” or "Administrator” means a person
who obtained probate or Letters of Administration, as
the case may be, from a court of competent jurisdiction.

1.15“Government” means the Government of Punjab,
in the Department of Power and would include
Government of any other State or the Central
Government where the context so requires.

1.16"Managing Director" means the Director of the
Company nominated as Managing Director by the
Controlling Shareholders.

1.17 Independent Director means as Independent
Director referred to in Section 149(6) of the Act.

1.18 Key Managerial Personnel (KMP) means such
person as defined in Section 2(51) of the Act.

1.19“Memorandum” or “Memorandum of Association”
shall mean the Memorandum of Association, for the time
being of the Company.

1.20“Month” means a calendar month.

1.21“Office” means the registered office for the time
being of the Company.

1.22“Person” includes a body corporate, and any
other form of legal person.

1.23“PSEB” means the Punjab State Electricity Board,
constituted under Section 5 of the Electricity Supply
Act, 1948.



Register

Registrar

Rules

Seal

Secretarial Standards

Securities

Shares

Transfer Scheme

Writing

Expression in the
Articles to bear the same
meaning as in the Act.

Table ‘A’ Exceptions

1.24“Register” means the register of members to be
kept under the provisions of the Act, and would include
the register of debenture-holders where the context so
requires.

1.25 “Registrar” means the Registrar of Companies
having jurisdiction over the State in which the
Registered Office of the Company is situated, and
would include any other officer who may be discharging
any of the functions of such Registrar of Companies.

1.26 The Companies Rules Notified, amended,
modified by the Ministry of Corporate Affairs from time
to time.

1.27 “Seal” means the common seal of the Company.

1.28 Secretarial Standards means the Standards
issued by the Council of the Institute of Company
Secretaries of India and approved by the Central
Government.

1.29Security or Securities means shares, debentures
and/or such other securities as may be treated as
security under applicable Law.

1.30“Shares” means the share or stock into which the
Share Capital is divided and the interest corresponding
with such share or stock.

1.31“Transfer Scheme” means the statutory transfer
scheme notified by the Government to functionally
unbundle and re-organize the Punjab State Electricity
Board.

1.32“Writing” shall include printing and lithography
and any other mode of representing or reproducing
words in a visible form.

1.33 Unless the context otherwise requires,

(a) Words or expressions used but have not been
defined in the Articles shall bear the same meaning as
in the Act.

(b) The word "company" save when used with
reference to this Company in these Articles, shall be
deemed to include any partnership or other body or
association of persons whether incorporated or not,
whether domiciled in India or elsewhere.

(¢) The Marginal notes hereto shall not effect the
construction thereof.

2. Subject as hereinafter provided, the regulations in
Table 'F' of Schedule | to the Companies Act, 2013 as
amended from time to time shall apply to the Company



Company to be
Governed by these
Articles

Public Limited Company

Capital

Allotment of Shares

Members’ right to
Certificate

Issue of new certificates
in place of one defaced,
lost or destroyed

and constitute its Articles, except in so far they are
hereinafter expressly or otherwise excluded, modified
or varied.

3. Subject to the provisions of the Act, these Articles
shall govern the management of the Company and its
relationship with its shareholders/members and any
interpretation or construction of these Articles shall be
in consistence with the provisions of the Act.

4. The Company will be a Public Limited Company.

CAPITAL AND SHARES

5.The Authorized Share Capital of the Company is Rs.
3,000 Crores (Rupees Three Thousand Crores) divided
into Three Hundred Crores Equity Shares of Rs. Ten
[10/-] each.

6. Subject to the provisions of the Act, these Articles
and Rules made thereunder the Shares that have not
been issued or allotted shall be under the control of the
Board of Directors who may allot or otherwise dispose
of the same to such persons, on such terms and
conditions, at such time, either at par, at a premium, for
such consideration as the Board thinks fit.

CERTIFICATES

7.Every person whose name is entered as a member in
the Register shall, without payment, be entitled to a
certificate under the Seal of the Company, specifying
the Share or Shares held by him and the amount paid
thereon.

8. If a share certificate is defaced, lost, or destroyed it
may be renewed in accordance with the provisions of
The Companies (Share Capital and Debentures) Rules,
2014 under the Act on payment of fee, not exceeding
rupees fifty (Rs. 50/-) per share certificate and on such
terms, if any, as to evidence of such loss, defacement
etc, and further subject to providing such indemnity and
payment of out of pocket expenses incurred by the
Company in investigating as the Directors think fit.

TRANSFER & TRANSMISSION OF SHARES OR DEBENTURES

Transfer & Transmission
of Shares / Debentures

Register of Transfers

9.The right of members or debenture holders to transfer
their Shares or Debentures shall be subject to the
provisions of the Act.

10. The Company shall maintain up-to-date the



Refusal to transfer
Shares

Registers for Transfer of Shares, and for Transfer of
Debentures and therein enter the particulars of
transfers or transmission of any Share or Debenture.
The Company shall not register a transfer of Shares in
the Company unless a proper instrument of transfer
duly stamped and executed by or on behalf of both the
transferor and the transferee and specifying the name,
address and occupation, if any, of the transferee has
been delivered to the Company along with

o the certificate relating to the Shares, or

o if no such share certificate is in existence, along

with the letter of allotment of the Shares.

Provided that where, on an application in writing made
to the Company by the transferee and bearing the
stamp required for an instrument of transfer, it is
proved to the satisfaction of the Board that the
instrument of transfer signed by or on behalf of both
the transferor and the transferee has been lost, the
Company may register the transfer on such terms as to
indemnity as the Board may think fit.

Provided further that nothing in this Article shall
prejudice any power of the Company to register as a
shareholder any person to whom the right to any
Shares in the Company has been transmitted by
operation of law.

Provided further that registration of transfers shall be
subject to the provisions of section 56 of the
Companies Act, 2013 in respect of securities or any
other applicable laws or Rules made there under from
time to time.

11.Subject to the Sec 58 and other provisions contained
in the Act and any other Applicable Laws, the Board
may, in its discretion, refuse to register a transfer of
Shares or debentures in cases where:

(a) The instrument of transfer is not proper, or has not
been duly stamped and executed, or the certificate
relating to the Shares has not been delivered to
the Company, or any other requirement under the
law relating to registration of such transfer has
not been complied with;

(b) The transfer is in contravention of any Applicable
Laws;

(c) The transfer is prohibited by any order of any
court, tribunal or other authority under any law for
the time being in force; and

(d) For any other reasons based on which the Board is
entitled in law to refuse to register the transfer.

Provided that the registration of any transfer shall



Execution of Transfer

Suspension of registration

Instrument of transfer
after registration

Transmission of Shares etc.

not be refused on the ground of the transfer is
sought, alone or jointly with any person indebted
to the Company, on any account. Provided further
that the registration of any transfer may be refused
on account of a lien over partly paid-up Shares,
only to the extent of the money already called and
payable in respect of such Shares.

12.(a) The instrument of transfer of any share or
debenture in the Company shall be
executed both by the transferor and
transferee. The transferor shall be deemed
to remain holder of the share or debenture
until the name of the transferee is entered in
the Register in respect thereof.

(b) An application for the registration of a
transfer of Shares in the Company may be
made either by the transferor or by the
transferee.

(c) Where the application is made by the
transferor and relates to partly paid Shares,
the transfer shall not be registered unless
the Company gives notice of the
application to the transferee and the
transferee does not lodge any objection to
the transfer within 2 weeks from the receipt
of the notice.

13.Subject to the provisions of Section 91 of the
Act, the registration of transfers may be
suspended at such times and for such periods,
not exceeding in the aggregate 45 days in each
year and not exceeding 30 days at any one time,
as the Board may from time to time determine.

14.The instrument of transfer shall, after
registration, be retained by the Company and
shall remain in its custody. All instruments of
transfer, which the Board had declined to
register, shall on demand be returned to the
persons depositing the same. The Board may
cause to be destroyed all instruments of transfer
lying with the Company for a period of more
than 8 years.

15.Nothing contained in Articles 8 and 10 shall
prejudice any power of the Company to register
as Shareholder or debenture holder, any person
to whom the right to any Shares or debentures
in the Company has been transmitted by
operation of law.



Death of member

Person entitled to Share
in consequence of

death, lunacy, bankruptcy
or insolvency

Liability of Company
Inconsequence of
effecting transfer

of apparent legal owner

16.In the case of the death of a member, the
survivor(s) and the executor/administrator of a
deceased member or a holder of a succession
certificate where he was the sole surviving
holder, shall be the only person recognized by
the Company as having any title to such
Share. The Company shall not be bound to
recognize such executor/administrator unless
he has first obtained Probate or Letters of
Administration (as the case may be), from a
court of competent jurisdiction. Provided that in
any case where the Board in its absolute
discretion thinks fit, the Board may dispense
with the production of Probate or the Letter of
Administration or a succession certificate and
register as member any person who claims to
be absolutely entitled to the Share standing in
the name of the deceased member.

17. Subject to the provisions of the Act and
these Articles, any person becoming entitled to
a Share in consequence of the death, lunacy,
bankruptcy or insolvency of any member, or by
any lawful means other than a transfer may with
the consent of the Board (which the Board may
grant in its discretion) upon producing evidence
of his title as the Board thinks sufficient, either
be registered himself as the holder of the Share
or nominate some person to be registered as
such holder subject to approval of the Board.
Provided that in the event of such nomination,
such nominating person shall execute suitable
instrument nomination in favour of his nominee.
Provided further that until the nominee’s name
is duly registered, the nominating person shall
not be freed from any liability in respect of the
Share.

18.The Company shall not incur any liability or
responsibility on account of its registering or
giving effect to any transfer of Shares made/
purported to be made by any legal owner (as
appearing in the Register of Members) to the
prejudice of persons claiming any equitable
right, title or interest to/in the same Shares,
notwithstanding any notice of such equitable
right, title or interest have been delivered to the
Company. The Company shall not be obliged to
consider or give effect to any such notice of
equitable right, title or interest, though it may do
so in its sole discretion.



INCREASE, REDUCTION AND ALTERATION OF CAPITAL

Increase of Capital

New Shares

New Shares to be part of
original Share Capital

Reduction of Capital

Sub-division and
consolidation of Shares

Power to Borrow

19.Subject to the provisions of the Act, the
Company in a General Meeting may increase
the Share Capital by such sum to be divided
into Shares of such amount, as the resolution
shall prescribe.

20.New Shares shall be —
(a) Issued, allotted or disposed of in
accordance with these Articles, and
(b) Upon such terms and conditions and with
such rights and privileges attached
thereto, as the General Meeting
resolution directs.

21.Subject to the conditions of issue or provisions
of these Articles, any Capital raised by the
creation of new Shares shall be considered part
of the original Capital and shall be subject to the
provisions herein contained with reference to
the payment of calls and installments, transfer
and transmission, surrender, voting and
otherwise.

22.Subject to the provisions of sections 66 and

68 of the Act and Rules made there under, the

Company may from time to time, by special

resolution, reduce its capital by all or any of the

following means:-

(a) Paying off capital,

(b) By cancelling capital which has been lost or
is not represented by available assets or is
superfluous,

(c) By reducing the liability on the Shares or
otherwise as may seem expedient.

Such Capital may be paid off on the condition
that it may be called up again or otherwise. The
Board may, subject to the provisions of the Act,
accept surrender of Shares.

23. The company in a General Meeting may
exercise any of the other powers conferred by
section 61(1)(a) to (e) of the Act and shall file
with the Registrar such notice in exercise of any
such powers as required by the Act.

24.Subject to the provisions of sections 179 and
180(1)(c) of the Act, the Board may, by means
of a resolution passed at a meeting of the Board
from time to time, borrow and/or secure the
payment of any sum or sums of money
borrowed or to be borrowed, for the purpose of
the Company.



Issue of Shares at premium, 25.Subject to the relevant provisions of the Act,

discount etc. Shares may be issued at a premium or otherwise
and with any special privileges, as to
redemption, surrender, drawing and allotment of

Shares.
Commission for 26.Subject to provisions of Section 40 of the Act,
subscribing to Shares the Company may at any time pay a

commission to a person in consideration of his
subscribing or agreeing to subscribe (whether
absolutely or conditionally) to any Shares or
debentures in the Company. Provided that the
commission shall not exceed

(a) In the case of Shares five percent of the
price at which the Shares are issued, and

(b) In case of debentures two and a half
percent of the price at which the
debentures are issued.

Such commission may be satisfied by payment
of cash, or allotment of fully or partly paid
Shares/debentures, or partly in one way and
partly in the other. The Company may pay a
reasonable and lawful sum of brokerage to any
person for procuring or agreeing to procure
subscription to the Shares or debenture or any
other security issued or proposed to be issued
by the Company.

CONVERSION OF SHARES INTO STOCK

Convert paid up Shares 27.The Company may by an ordinary resolution

to stock and reconvert back convert any paid up Shares into stock and
reconvert any stock into paid up Shares of any
denomination.

Transfer of stock 28.The holders of stock may transfer the same
or any part thereof, in the same manner and
subject to the same conditions under which the
Shares from which the stock arose might have
been transferred before the conversion or as
near thereto as circumstances admit. Provided
that the Board may, from time to time, fix the
minimum amount of stock transferable, so that
such minimum shall not exceed the nominal
amount of the Shares from which the stock

arose.
Rights & privileges of 29.The holders of stock shall, according to the
holders of stock amount of stock held by them, have the same

rights, privileges and advantages as regards



Applicability of
Regulations

Joint Holders

dividends, voting at meetings of the Company
and other matters as if they held the Shares
from which the stock arose. Provided that no
such right, privilege or advantage (except
participation in the demands and profits of the
Company and in the assets on winding up) shall
be conferred by an amount of stock which
would not, if existing in Shares, have conferred
that right, privilege or advantage.

30.Such of the regulations of the Company, as
are applicable to paid up Shares, shall apply to
stock and the words ‘share’ and ‘shareholder’ in
those regulations shall include ‘stock’ and
‘stockholder’ respectively.

JOINT HOLDERS

31.Where two or more persons are registered
as the holders of any Share they shall be
deemed to hold the same as joint-holders with
benefits of survivorship subject to the following
and other provisions contained in these Articles:

(1)The Company shall be entitled to decline to
register more than four persons as the joint
holders of any Share.

(2) The joint-holders of any Share shall be
severally and jointly liable for all calls and
other payments due and payable in respect
of such Share.

(3) In case of the death of any joint-holder, the
survivor(s) shall be the only persons,
recognized by the Company as having any
titte to the share. However, the Directors
may require such evidence of death as they
may deem fit. Nothing contained herein shall
release the estate of deceased joint-holder
from any liability on Shares held by him
jointly with any other person.

(4) Any one joint-holder may give effectual
receipts for any demands or other money
payable in respect of such Share.

(5) Only the person whose name stands first in
the Register of members as one of the joint
holders of any Shares shall be entitled to the
delivery of the certificate relating to such
share or to receive documents (including
any summon, notice, report, requisition,
process, order, judgement or any other
document in relation to the Share, or to the
winding up of the Company, or any meeting
of the Company) from the Company. Any
document served on or sent to such person

10



Annual General meetings

Notice of General Meetings

shall be deemed served on or sent to all the
joint-holders.

(6) Any one of joint-holders may vote at any
meeting either personally, or by an attorney
duly authorised under a power of attorney,
or by proxy in respect of a Share as if he
were solely entitled thereto. Provided that in
the event that more than one such joint-
holders be present at any meeting
(personally, by an attorney, or by proxy),
one of them whose name stands first or
higher (as the case may be) on the Register
of Members in respect of such Share shall
alone be entitled to vote in respect thereof.
Provided further that a joint-holder
personally present at any meeting shall be
entitled to vote in preference to any other
joint-holder present by an attorney or by
proxy, even if the name of the latter joint-
older stands first or higher on the Register
of Members in respect of such share.
Several executors or administrators of a
deceased member in whose (deceased
member’s) sole name any share stands
shall for the purpose of these Articles shall
be deemed as joint-holders.

(7) Subject to the provisions contained in this
and other Articles, any one of the joint
holders of a share shall, except as regards a
transfer of Shares, be deemed the sole
holder thereof for matters connected with
the Company.

GENERAL MEETINGS

32. The Company shall in each year, in addition
to any other meetings, hold an Annual General
Meeting at the intervals and in accordance with
the provisions of the Act.

33. Subject to Sec 101, 102, 115 and 116 of the
Act, Secretarial Standard and Rules at least
twenty one clear days notice in writing
specifying the place, day and hour of general
meetings with a statement of business to be
transacted at the meeting shall be served on
every member in the manner provided by the
Act. Provided that with the written consent of all
the members entitled to receive notice of such
meeting, any General Meeting may be
convened by such shorter notice and in such
manner as those members may think fit.
Provided further that any accidental omission to
give notice to or the non-receipt of notice by,
any member or other person to whom it should

11



Quorum for General Meeting

Dissolution or adjournment
in absence of quorum,

(a)

(b)

Chairperson of
General Meeting

Chairperson's decision
Conclusive

be given shall not invalidate the proceedings at
the meeting.

34. The quorum for a General Meeting of the
Company shall be five members present in
person. No business shall be transacted at any
General Meeting unless a quorum of members
is present at the time when meeting proceeds to
business.

35.In the event that within half an hour from the
time appointed for holding a General Meeting
quorum is not present, the meeting

The meeting, if called by requisitionists under
section 100, shall stand cancelled.

In any other case, the meeting shall stand
adjourned to the same day in the next week
at same time and place or to such other
day and such other time and place as the
Board may determine.

If at such adjourned meeting, quorum is not
present within half an hour from the time
appointed for holding the meeting, the members
present shall constitute the quorum.

36. At every General Meeting, the CMD of the
Company shall be entitled to take the Chair. In
the event that the CMD is not present within
fiteen minutes after the time appointed for
holding such meeting, the members present
shall choose any other Director as Chairperson
for such meeting. Provided that if no Director is
present, or if all the Directors present decline to
take the Chair, then the members present shall
choose one of the members to be the
Chairperson for such meeting.

37. The Chairperson of any meeting shall be the
sole judge of the validity of every vote tendered
at such meeting.

VOTES OF MEMBERS

Votes of Members

38. (a) Every Member entitled to vote and
present (in person or by proxy) shall have one
vote on a show of hands and upon a poll one
vote for each Share held by him. The
Chairperson shall have a casting or second vote
in case there is any equality of votes at the
General Meeting.
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Vote in respect of
deceased member

Vote in respect of
member of unsound
mind or minor

Validity of Proxy

Company not bound to
recognise any interests

(b) An instrument appointing a proxy shall be
valid if it is received by the Company atleast 48
hours before the appointment may be effective.
Provided that Section 105 (4) of the Act shall
not apply to the Company as regards invitation
to appoint a Proxy issued at the expense of the
Company.

(c)Notwithstanding Section 105 (8)of the Act,
every member entitled to vote at a General
Meeting of the Company or on any resolution
to be moved thereat, shall be entitled to inspect
the proxies lodged with the Company during the
period beginning 24 hours before the time
fixed for the commencement of the meeting
and ending with the conclusion of the meeting.

39.Any person entitled to any right, title, or
interest in any of the Shares of the Company
registered in the name of a deceased
member, by virtue of transmission of Shares to
him, may vote at a General Meeting in respect
of such Shares as if he was the registered
holder of such Shares. Provided that to exercise
such voting right he shall at least 72 hours
before the time of holding the meeting or
adjourned meeting (as the case may be) at
which he proposes to vote, satisfy the Directors
of his right or in case the Directors have
previously admitted his right to vote at such
meeting.

40.The legal guardian of a minor member or a
member who has been adjudged to be of
unsound mind, may vote by proxy. In the event
that more than one guardians stake claim to
vote, the guardian entitled to vote shall be
selected by the Chairperson of the meeting.

41.A vote given in accordance with the terms of
an instrument of proxy shall be valid
notwithstanding

(a) The death or insanity of the principal, or

(b) Revocation of the proxy or of any power of
attorney under which the proxy was signed,
or

(c) The transfer of the Share in respect of which
the vote is given, provided that no written
intimation of such death, insanity, revocation
or transfer is received at the Office, atleast
48 hours, before the meeting.

42.Save as herein otherwise provided, the
Directors shall be entitled to treat the person
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in Shares other than whose name appears on the register of members

that of the registered as the absolute owner thereof and shall not

holders (except as ordered by a Court of competent
jurisdiction or as by law required) be bound to
recognize any benami, trust, equitable,
contingent or other claim to or interest in such
Share on the part of any person whether or not
they shall have express or implied notice
thereof.

BOARD OF DIRECTORS

Business of the 43.Subject to the provision of the Act, the business
Company of the Company shall be managed by a Board
of Directors.

Number of Directors 44.The number of Directors of the Company
shall be not less than 3 (three) and not more
than 8 (Eight). The Directors shall not be
required to hold any qualification Shares. The
first directors of the Company are

(i) Shri Subodh Chandra Agrawal,

Chief Secretary to the Government of Punjab

(i) Shri Arun Goel,

Principal Secretary to Government of
Punjab,Power Department

(iii) Shri Anurag Agarwal,

Managing Director, Punjab State Industrial
Development Corporation (PSIDC)

Controlling shareholders 45.Government of Punjab shall be designated

& Directors as the Controlling Shareholders as long as it
holds majority of Shares in the Company
(directly or indirectly). During the period that
the Government Of Punjab is the Controlling
Shareholders, the appointment of Directors
shall be governed by the following —

(a) Subject to Article 44 -

(i) Part of the CMD/Directors on the Board
shall be nominated by the Controlling
Shareholders, and

(i) The remaining CMD/Directors shall be
selected by a Selection Committee constituted
for the purpose as provided herein

(b) For the purpose of selection of Directors
referred to in clause (a)(i) above, the
Controlling Shareholders shall, as and when
required, constitute a Selection Committee
consisting of

(i) Chief Secretary, Government of Punjab.
(ilAdministrative ~ Secretary, Department of
Power, Government of Punjab.
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Removal of Directors

(iii) Sector Specialist from Public Sector who
would be a working Member/ Director of a
Central Sector Power Utility.

The Convener for such Selection Committee
shall be the Administrative Secretary, Power,
Government of Punjab.

(c) The Controlling Shareholders shall, within
one (1) month from the date of the occurrence
of any vacancy in the Board of Directors by
reason of death, resignation or removal and
three (3) month before the superannuation or
the end of the tenure of the Directors,
constitute the Selection Committee as specified
in clause (b) above, for the purpose of the
selection of the person to fill up the vacancy.

(d) The Selection Committee shall finalise the
selection of the person to be appointed as
Director within three months from the date on
which reference is made.

(e) Any person appointed as the non-retiring
Director shall hold office of Director for such
duration as specified by the Controlling
Shareholders and shall be eligible for re-
appointment after the expiry of the period if
the Selection Committee considers such re-
appointment to be in the interest of the
Company.

(f) The CMD of the Company shall be delegated
specific functions and powers to undertake all
things in regard to the management and control
of the affairs of the Company, subject to the
supervision and control of the Board of
Directors.

46 (a) The Controlling Shareholders shall be
entitled from time to time to change or remove
the persons nominated as directors in the
Company in terms of Article 45 above.

(b) All the Directors including the CMD, selected
through a selection process shall be subject to
removal from their office if Selection Committee,
constituted for the purpose in the same manner
as in the case of appointment of CMD/Directors,
recommends such removal to be in the interest
of the Company.

() The Controlling Shareholders shall be
entitled to act upon such recommendation to
cause the removal of the Director concerned.

(d) The remaining Directors who have been
nominated by the Controlling Shareholders shall
be subject to removal by the Controlling
Shareholders.
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Appointment and remuneration
of Directors

When Office of Director
to become Vacant

47(a) The CMD and the Directors appointed to
the Board of the Company selected through the
Selection Committee process shall have a
minimum tenure of 2 years subject to their
attaining the age of retirement as determined by
the Controlling Shareholders. All the remaining
Directors shall not have any minimum tenure
requirements.

(b) Subject to the provisions of Section 149(4)
of the Act and Rules made thereunder, the
Controlling Shareholders shall be entitled from
time to time to appoint such number of
Independent Directors on the Board of Directors
of the Company as they think fit provided that
the number of Directors shall not exceed the
maximum strength mentioned in Clause 44
above.

(c) Subject to the provisions of Section 149(1) of
the Act and Rules made thereunder, the
Controlling Shareholders shall appoint Women
Director on the Board of Directors of the
Company provided that the number of Directors
shall not exceed the maximum strength
mentioned in Clause 44 above.

(d) The Directors shall be paid such salary
and/or allowances as may be determined by the
Company

(e) Subject to the provisions of Act and Rules
made thereunder, Independent Director shall be
paid sitting fee for attending Board/Committee
Meetings as decided by the Company.

Subject to the provisions of Section 167 of

the Act, the office of a Director shall become

vacant in case-

(@) he incurs any of the disqualifications
specified in section 164;

(b) he absents himself from all the meetings
of the Board of Directors held during a
period of twelve months with or without
seeking leave of absence of the Board;

(¢) he acts in contravention of the provisions
of section 184 relating to entering into
contracts or arrangements in which he is
directly or indirectly interested,;

(d) he fails to disclose his interest in any
contract or arrangement in which he is
directly or indirectly interested, in
contravention of the provisions of section
184;

(e) he becomes disqualified by an order of a
court or the Tribunal;
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Alternate/ Additional
Director(s)

(fH he is convicted by a court of any offence,
whether involving moral turpitude or
otherwise and sentenced in respect
thereof to imprisonment for not less than
six months;

Provided that the office shall be vacated
by the director even if he has filed an
appeal against the order of such court;

(99 he is removed in pursuance of the
provisions of this Act;

(h) he, having been appointed a director by
virtue of his holding any office or other
employment in the holding, subsidiary or
associate company, ceases to hold such
office or other employment in that
company.

49.(a) The Board of Directors may, from time to
time appoint alternate director(s), to act for
Director(s), in terms of Section 1610of the Act.
Such persons to be appointed as Alternate
Directors must be employees working under
the Director they shall be alternating for, being
his immediate subordinate in the department
reporting to such Director.

(b) The Board of Directors may from time to
time also appoint additional directors, in terms
of Section 161 of the Act. Provided that such
additional directors shall hold office only up to
the date of the next annual general meeting of
the Company. Provided further that the number
of the directors and additional directors shall not
exceed the maximum strength of the Board.

POWERS OF THE CHAIRMAN CUM MANAGING DIRECTOR (CMD)

Powers of the Chairman cum
Managing Director

50. (a) Within the scope of the powers conferred
by the Act, these Articles and policies
established by the Board, the CMD shall be
responsible for the day-to-day operation of the
company under the overall supervision of the
Board. They shall devote their full time and
attention to the sound management and orderly
growth of the Company. They shall be entrusted
with and given such of the powers exercisable
under these Articles by the Board as the Board
may think fit.

(b) The Board may, in addition to the foregoing

but subject to the provisions of the Act and
these Articles, confer any powers on the CMD
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to the exclusion of and in substitution for, all or
any of the powers of the Directors in that regard.
Provided that the Board shall not entrust to and
confer upon the CMD the entitlement to
exercise, the power (i) to make calls upon the
members of the Company in respect of money
unpaid on the Shares held by them, (i) to
borrow any sum or sums money for the
purposes of the Company or to make loans out
of the funds of the Company except within limits
as may from time to time be previously fixed by
the Board, or (iii) to invest any of the moneys of
the Company.

PROCEEDINGS OF THE MEETING OF BOARD OF DIRECTORS

Meeting of Directors

Notice of Meeting

Quorum

Adjournment of meeting
for want of quorum

51. The Directors may meet together as a
Board for the disposal of business from time to
time as per provisions of Section 173 of the Act,
Rules made thereunder and Secretarial
Standard. The Meeting may be adjourned as
per provisions of the Act, Secretarial Standard
and Rules.

Subject to the provisions of section 173(3) of
the Companies Act,2013, Rules made there
under and the Secretarial Standards, notice of
every meeting of the Board shall be given in
writing to every Director at his usual address.

53. Subject to the provisions of Section 174 of
the Act, Secretarial Standard and Rules
applicable, if any, quorum for a meeting of the
Board shall be one third of its total strength
(excluding Director, if any, whose places may
be vacant at the time) or two directors,
whichever is greater. Provided that in
calculating the said one-third any fraction of a
number shall be rounded off as one. Provided
further that the presence of at least one of the
following shall be necessary to constitute the
quorum —

(i) Administrative Secretary - Finance; or
(ii) Administrative Secretary — Power.

54. If a meeting of the Board could not be held
for want of a quorum then the meeting shall
stand adjourned to such other time as may be
fixed by the Chairperson. Where the
Chairperson does not adjourn the meeting to a
specified date, then the meeting so called shall
lapse and shall be treated as cancelled as if it
had never been called or held.
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When meeting to
be convened

Chairperson

Delegation of power by
the Board

Resolution by
Circulation

Acts of Board or
Committees valid not
withstanding defective
Appointment

55. A Director may, at any time, and the
Secretary of the Company shall on the request
of a Director, convene a meeting of the Board
by giving a notice in writing to every Director at
his usual address. Notice may be given by
telegram or facsimile or other comparable
means to a Director who has his usual address
outside the State of Punjab.

56. In the absence of the Chairperson, the
Directors may, from time to time, elect from
among the Directors a person as Chairperson of
the Board. If at any convened meeting of the
Board, the Chairperson is not present within
fifteen minutes after the time appointed for
commencing the proceedings, the Directors
may choose one of the Directors present to be
the Chairperson of such meeting.

57.Subject to the restrictions contained in
Section 179 and other applicable provisions of
the Act and Rules made thereunder, the Board
may appoint, reconstitute and dissolve such
Committee(s) of Directors consisting of such
members of the Board as deemed fit. The
Board may delegate any of Board’s powers to
the CMD of the Company, or to any
Committee(s) of Directors. The Board may also,
from time to time, alter or revoke the authority
conferred on the CMD and/or a Committee of
Directors. The CMD and the Committee(s) shall
exercise the delegated functions and powers in
accordance with the conditionalities imposed by
the Board.

58.No resolution shall be deemed to have been
duly passed by the Board or by a Committee of
Directors by circulation unless the resolution
has been circulated in draft, together with the
necessary papers, if any, to all the Directors or
to all the Members of the Committee (as the
case may be), and the same has been
approved by such Directors or members of the
Committee or by a majority of them as are
entitled to vote on the said resolution.

59. All acts done and decisions made in any
meeting of the Board or by a Committee of
Directors by any person acting as a Director
shall notwithstanding be valid and effective, a
subsequent discovery of some defect in the
appointment of such Directors, or that they had
been disqualified/had vacated office, or that
their appoint had been terminated.
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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.

Minutes of proceedings 60.(1) The Company shall cause minutes of all

of the Board etc.

proceedings of every meeting of the
Board, any committee of Board and ofthe
members to be kept in accordance with
section 118 of the Act and Rules made
there under.

(2) The minutes of each such meeting shall

contain a fair and correct summary of the
proceedings thereat.

(3) All appointments of officers made at any

of the meetings aforesaid shall be
included in the minutes of such meeting.

(4) The minutes of the Board and of any

committee of the Board shall also

mention details of:-

(a) the names of the Directors present at
the meeting, and

(b) all orders made by the Board or
committee of the Board, and

(c) in the case of each resolution passed
at the meeting, the name of the
Director, if any, dissenting from, or
not concurring with the resolution.

(5) Nothing contained in sub-clause(1) to (4)

shall be deemed to require the inclusion

in any such minutes of any matter which

in the opinion of the Chairperson of the

meeting:-

(a) is or could reasonably be regarded as,
defamatory of any person.

(b) is irrelevant or immaterial to the
proceedings.

(c) is detrimental to the interests of the
Company.

(6) The Chairperson shall exercise and

absolute discretion in regard to the
inclusion or non-inclusion of any matter
in the minutes on the grounds specified
in sub-clause(5) above.

(7) Minutes of meetings kept in accordance

with the aforesaid provisions shall be
evidence of the proceedings recorded
therein.

Powers of Directors 61.(1) Subject to the provisions of the Act, the
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its delegates shall be entitled to exercise
all such powers, and to do all such acts
and things as the Company is authorised
to exercise and do. This power shall



Certain powers of the
Board

include power to ratify any past action, as
well as to amend, alter, vary or rescind a
past resolution.

(2)In exercising any such power or doing
any such act or thing, all action shall be
subject to the applicable provisions of
the Act and other Applicable Laws
including the Memorandum and Articles
of the Company, and any regulations duly
made in a General Meeting or otherwise.

(3) The Board and its delegates shall not
exercise any power or do any act or thing
which is directed or required to be done
the Company in General Meeting,
whether by this Act or by any other
enactment or by the Memorandum or
Articles of the Company, or otherwise.

(4) No regulations made by the Company in
a General Meeting shall invalidate any
prior action taken pursuant to a then
existing decision of the Board.

62. Subject to the provisions of the Act, Rules
made there under and without prejudice to the
general powers conferred under Article 56 it is
here by declared that the Board of Directors
shall have the powers:-

a.

to pay the costs, charges and expenses
preliminary and incidental to the formation,
promotion, establishment and registration of
the Company.

. to purchase or otherwise acquire for the

Company and property, rights or privileges
which the Company is authorized to acquire,
at such price or consideration and generally
on such terms and conditions as the Board
may think fit and in any such purchase or
acquisition to accept such title as the
Directors may believe or may be advised to
be reasonably satisfactory.

to pay for any property, rights or privileges
acquired by or services rendered to the
Company, either wholly or in part, in cash or
mortgages, and any such mortgages may be
either specifically charged upon all or any
part of the property of the Company and its
uncalled capital.

. To secure the fulfillment of any contracts of

engagements entered into by the Company,
by mortgage or charge of all or any of the
property of Company and its uncalled capital
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for the time being or in such manner as they
may think fit.

. to accept from any member so far as may be
permissible by law, surrender of his Shares
or any part thereof, on such terms and
conditions as may be decided by the Board.

. to appoint any person to accept and hold in
trust for the Company any property belonging
to the Company, or in which it is interested or
for any other purposes and to execute and to
do all such deeds and things as may be
required in relation to any such trust and to
provide for the remuneration of such trustee
or trustees .

. to institute, conduct, 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 allow time for payment
or satisfaction of any debts due and of any
claims or demands by or against the
Company and to refer any differences to
arbitration either according to Indian law or
according to foreign law and either in India or
abroad and observe and perform or
challenge any awards made thereon.

.to make and give receipts, releases and
other discharges for moneys payable to the
Company and for the claims and demands of
the Company;

Subject to the applicable provisions of the
Act, to invest and deal with any monies of the
Company not immediately required for the
purposes thereof, upon such security or
without security and in such manner as they
may think fit, and from time to time to vary or
realize such investments.

j. to execute in the name of and on behalf of

the Company, in favour of any Director or
other persons who may incur or be about to
incur any personal liability whether as
principal or surety, for the benefit of the
Company, such mortgages of the Company's
property (present and future) as they may
think fit and any such mortgage may contain
power of sale and such other powers,
provisions, covenants and agreements as
shall be agreed upon by the Board.

. to determine from time to time who shall be
entitled to sign on the Company's behalf,
bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants,
releases, contracts and documents and to
give the necessary authority for such
purpose.
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to create and from time to time subscribe or
contribute to provident fund and other
associations, institutions, funds or trusts and
by providing or subscribing or contributing
towards places of instructions and recreation,
hospitals and dispensaries, medical and
other attendance and other assistance as the
Board shall think fit; and subject to the
provisions of sections 181 and 182 of the Act
to subscribe or contribute or otherwise to
assist or to guarantee money to charitable,
benevolent, religious, scientific, national or
other institutions or objects which shall have
any moral or other claim to support or aid by
the Company, either by reason of locality of
operation or of public and general utility or
otherwise.

.before recommending any dividend, to set

aside out of the profits of the Company, such
sums as they may think proper towards any
fund or account including without limitation,
depreciation fund, an insurance fund, reserve
fund, sinking fund or any special fund to meet
contingencies, or towards redemption of any
debentures or debenture stock, or for special
dividends, or for equalizing dividends, or for
repairing, improving, extending  and
maintaining any of the property of the
Company, or for such other purposes as the
Board may in their absolute discretion, think
conducive to the interest of the Company.
Subject to the provisions of section 179 of
the Act, till such time the amounts so set
aside are required for specified purposes, to
invest the several sums so set aside or so
much thereof as required to be invested upon
such investments (other than Shares of the
Company) as they may think fit, and from
time to time to deal with or vary such
investments and dispose of and apply and
expend all or any part thereof for the benefit
of the Company, in such manner and for
such purposes as the Board in their absolute
discretion, think conducive to the interest of
the Company.

. subject to the provisions of the Applicable

Law (including the statutory transfer scheme)
to appoint and at their discretion remove or
suspend such officers, secretaries,
assistants, supervisors, scientists,
technicians, engineers, consultants, legal,
medical or economic advisors, research
workers, labourers, clerks, agents and
servants for permanent, temporary or special
services or any other employee of the
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Key
Managerial Personnel

Company as they may from time to time think
fit, and to determine their powers and duties
and fix their salaries, or emoluments or
remuneration, and to acquire security in such
instances for such amounts as they may
think fit.

. at any time and from time to time by Power of

Attorney under the seal of the Company, or
otherwise to appoint any person or persons
to be the authorized attorney or attorneys of
the Company, for such purposes and with
such powers, authorities and discretion and
for such period and subject to such
conditions as the Board may from time to
time think fit, and any such Power of Attorney
may contain such powers for the protection
or convenience of persons dealing with such
attorneys as the Board may think fit and may
contain powers enabling any such delegates
or attorneys as aforesaid to sub-delegate all
are any of powers, authorities and discretion
for the time being vested in them.

.to enter into all such negotiation and

contracts and rescind and vary 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.

. to make, vary and repeal the regulations of

the business of the Company, Board, any
committee of the Board, any officers or
servants of the Company.

. to do all such acts, matters and things

deemed necessary, proper or expedient for
carrying on the business of the Company
except only such acts, matters or things as
by the Act or by any other enactment or
these Articles or otherwise expressly directed
to be exercised by the Company in a general
meeting.

KEY MANAGERIAL PERSONNEL

63.Subject to the provisions of Section 203,

Section 2(51) and any other applicable provisions
of the Act, the Board shall have from time to

time Whole Time Key Managerial Personnel.
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The Seal and its custody

THE SEAL

64.(a) The Board of Directors shall provide a
Seal for the purposes of the Company and
shall have power from time to time to destroy
the same and substitute a new Seal in lieu
thereof. The Board of Directors shall provide the
safe custody of the Seal.

(b) Subiject to the Applicable Laws, the Seal of
the Company shall not be affixed to any
instrument except by the authority of resolution
of the Board or a Committee of the Board in
that behalf and except in the presence of at
least two Directors and the Secretary or such
other person as the Board may appoint for the
purpose and the two Directors and the
Secretary or other person 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

Declaration of dividend

Interim Dividend

Inspection by members
of accounts and books
of the company

65.The profits of the Company available for
payment as dividend may be paid to the
members, subject to any special rights relating
thereto created or authorized to be created by
these Presents with the approval of the Board of
Directors.

66.The Company in General Meeting may
declare a dividend to be paid to the members
according to their respective rights and interest
in the profits and may fix the time for payment
but no dividend so declared by the Company
shall exceed the amount or percentage
recommended by the Board.

67.The Board may from time to time pay to the
Members such interim dividends as in their
judgement the financial position of the Company
justifies.

ACCOUNTS

68.The Board shall from time to time determine
whether and to what extent and at what time
and places and under what conditions or
regulations the accounts and books of the
Company or any of them shall be open to the
inspection of the members (not being Directors)
and no member (not being a Director) shall
have any right of inspecting any account or
book or document of the Company except as

25



Accounts to be audited
Annually

Appointment of Auditors

Auditor's right to attend meeting

When accounts to be
deemed finally settled

Notice on persons acquiring
Shares on death or
insolvency of Members

Distribution of assets

conferred by the law or authorised by the Board
or by the Company in general meeting.

AUDIT

69.The Accounts of the Company shall be audited
by the auditors of the Company, in terms of the
applicable provisions of the Act.

70.Auditors of the Company shall be appointed
as per provisions of Section 139, 148, 204 or
any other applicable provisions of the Act and
Rules made thereunder.

71. Subject to provisions of the Act and Rules
made thereunder, the Auditors of the Company
shall be entitled to receive notice of and to
attend any General Meeting of the Company at
which any accounts which have been examined
or reported on by them are to be laid before the
Company and may make any statement of
explanation they desire with respect to the
accounts.

72. Subject to provisions of the Act and Rules
made thereunder, every account/financial
statements of the Company when audited and
approved by an annual general meeting shall be
conclusive.

NOTICE

73. A notice may be given by the Company, to
the persons entitled to any Share in consequence
of death or insolvency of a member, by sending
it through post in a prepaid letter, addressed to
them by name or by title or as representative 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 has
not occurred.

74. 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, on the
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Secrecy

Directors and others
right to Indemnity

Shares held by them respectively. And if in
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

75.No member shall be entitled to visit or
inspect the Company’s works without the
permission of a Director or to require discovery
of or any information respecting any details of
the Company’s business operations 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 Company
and which in the opinion of the Directors, will
not be in the interest of the Company.

INDEMNITY AND RESPONSIBILITY

76. (i) Every Director, Manager, Auditor,
Company Secretary, CFO or other officer or
employee of the Company shall be indemnified
by the Company against, and it shall be the duty
of the Directors, out of the funds of the
Company, to pay all costs, losses and expenses
(including traveling expenses) which any such
Director, manager, auditor, secretary, or other
officer or employee may incur or become liable
to by reason of any contract entered into, or act
or deed done by him or them, as such Directors,
manager, auditor, secretary or other officer or
employee or servant or in any other way in
discharge of his duties and the amount for
which such indemnity is provided shall
immediately attach as a lien on the property of
the Company and have priority as between the
members over all other claims.

(ii) subject to the above every Director,
manager, officer or other employee of the
Company shall be indemnified against any
liability incurred by him or them in defending
any proceedings whether civil or criminal in
which judgement is given in his or their favour
or in which he or they are acquitted or in
connection with any application under section
463 of the Act in which relief is given to him or
them by the Court.
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Not responsible for acts
of others

77. No Director, manager or other officer of the
Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or
officer for joining in any receipt or other act for
the sake of conformity or for any loss or
expenses happening to the Company through
insufficiency or deficiency of title to any property
acquired by order of the Director for or on behalf
of the Company or for the insufficiency or
deficiency of any security in or upon which any
of the moneys of the Company shall be invested
or for any loss or damage arising to the
bankruptcy insolvency, or tortious act of any
person, company or corporation with whom any
money, securities or effects shall be entrusted
or deposited or for any loss occasioned by an
error of judgement or over sight on his or their
part or for any other loss or damage or
misfortune whatever which shall happen in the
execution of the duties of his or their office or in
relation thereto unless the same happens
through his own dishonesty.
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We the several persons whose name, addresses and description are subscribed here to are
desircus of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of share in the capital of the company as set opposite our
respective names:

St Name, Address, Number of . Wilness
No & Description equity shares | Signature with
of the Subscriber taken by each Address and
Subscriber Description |
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Place : Chandigarh
Dated : |S70%/2010

The subscribers lo the Articles ol Association have becn nominated by the
Government of Punjab to hold the shares on its behalf vide letter No. J{ﬂgﬁﬁuﬁg_(ﬁg ) BS-BE

dated f%ggﬂgg .
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Place : Chandigarh
Dated : 15 /09/20/C
The subseribers to the Articles of Association have been nominaled by the &»)
Government of Punjab to hold the shares on its behal [l vide letter No. [']lq ]’ 0% - [F - / .95~
dated 1S -0N4= 90 A




