ARTICLES OF ASSOCIATION

of

NUCLEAR POWER CORPORATION OF INDIA LIMITED
(PUBLIC COMPANY LIMITED BY SHAREYS)

(As Amended up to July 2004)

Interpretation | ARTICLE 1. | Intheinterpretation of these Articles, the following

Clause expressions shall have the following meanings, unless
there be in the subject or context anything inconsistent
or repugnant thereto:

The Act or (@ | “The Act” or “the said Act” means “ The Companies

thesaid Act Act, 1956", as amended from time to time.

The Atomic (b) | “The Atomic Energy Act” means the Atomic Energy

Energy Act Act, 1962 as amended from time to time.

TheArticles (¢)| “The Articles” means these Articles of Association as
originaly framed and as amended from time to time.

The Board or @) | “ The Board” or the “Board of Directors’ means a

Board of meeting of the Directors duly called and constituted or

Directors as the case may be, the Directors assembled at a Board,
or the requisite number of Directors entitled to pass a
circular resolution in accordance with the Act.

Capital (e) | “Capital” means the Share Capital for the time being
raised or authorised to be raised for the purpose of the
Company.

Chairman ) | “The Chairman” means the Chairman of the Board of
Directors for the time being of the Company.

The Company (9 | “Company” or “This Company” means Nuclear Power
Corporation of India Limited.

Directors (h) | “Directors’ means the Directors for the time being of
the Company and includes persons occupying the
position of directors by whatever name called or as the
case may be, Directors assembled at a Board Meeting.

Dividend (i) | “Dividend” includes bonus shares.

Executor or () | “Executor” or “Administrator” means a person who has

Administrator

obtained probate or letters of Administration, as the
case may be, from some competent court.
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Gender

(k)

Words imparting masculine gender shall be deemed to
include the feminine gender.

Government (1| “Government” means the “Centra Government” in the
Department of Atomic Energy or any other Department
or Wing of the Central Government.

Government (m) | “Government Corporation” means (i) a corporation

Corporation established by the government under any law in force

for the time being and (ii) a Government company as
defined in the Act.

Marginal ()| The marginal notes in an Article shal not affect the

Notes construction of the Article.

Month (0) | “Month” means a calerdar month.

The Office () | “The Office” means the Registered Office for the time
being of the Company.

Plural @ | Words imparting the singular number shall also be

Number deemed to include plural number and vice-versa.

The President (r) | * The President” means the President of India

Proxy (9| “ Proxy” includes an attorney duly constituted under a
Power of Attorney or a person authorised through a
Proxy Form to act as Proxy.

Register )| “Register” means the Register of Members of the
Company required to be kept in pursuance of the
provisions of the Act.

The Registrar ()| “The Registrar” means the Registrar of Companies of
the State where the Registered Office of the Company
is Situated.

Seal (V) | “Seal” meansthe Common Seal of the Company for the
time being.

Shares (w) | “Shares” means the Shares or stock into which the
capital and the interest corresponding to such shares or
stock is divided.

These (x) | “These Presents” means these Articles of Association

Presents.

framed to regulate the affairs of the Company and shall
include the Memorandum of Association where the
context so requires.
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Writing or “Writing” or “Written” shal include printing,

written. lithography and other modes of representing or
reproducing words in a visible form.

Expression in Subject as aforesaid any words or expressions defined

the Act in the Act shall, except where the subject or context
forbids, have the same meaning for the purpose of these
Articles.

Table“A” not | ARTICLE 2. The Regulations contained in Table “A” of the First

to apply. Schedule to the Act, shall not apply to the Company,
except in so far as the same are repeated, or contained
in, or expressly made applicable, by these Articles or
by the Act.

Company to | ARTICLE 3. The Regulations for the management of the Company

be governed and for the observance of the members thereof and their

%ttitfi representatives shall, subject to any exercise of the
statutory powers of the Company in reference to the
repeal or ateration of or addition to its Regulations by
Resolution, as prescribed or permitted by the Act, be
such as are contained in these Articles.

Company’s | ARTICLE 4. No part of the funds of the Company shall be employed

Ehaf es ”hogsg directly or indirectly in the purchase of or in loans upon

b; frl: ;C the security of the Company’s shares.

Company.

CAPITAL AND SHARES

Share Capital | ARTICLES. The authorised Share Capital of the Company is
Rs.15,000,00,00,000/-(Rupees  Fifteen  Thousand
Crores) divided into 15,00,00,000(Fifteen Crores)
Equity Shares of Rs. 1000/-(Rupees One Thousand)
each.

Power to ARTICLEG®. Subject to the approva of the President and subject to

increase share the provisions of the Act, the Board may, from time to

capitel. time, with the sanction of the Company in a genera
meeting, increase the share capital by such sum to be
divided into shares of such amount as the resolution
shall prescribe.

Reductionof | ARTICLE7. Subject to the provisions of Sections 100 to 104 of the

Capital. Act and such directions as may be issued by the

President in this behalf, the Company may, from time
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to time, by specia resolution, reduce its capita by
paying off capital or cancelling capital which has been
lost or is unrepresented by available assets, or is
superfluous, by reducing the liability on the shares or
otherwise as may be expedient and capital may be paid
off upon the footing that it may be called up again or
otherwise and the Board may, subject to the provisions
of the Act, accept surrender of the shares.

Sub-division
and
consolidation
of shares.

ARTICLE 8.

Subject to the approva of the President, the Company
in a genera meeting may from time to time, sub-divide
or consolidate its shares or any of them and exercise
any of the other powers conferred by section 94 of the
Act and shall file with the Registrar of Companies such
notice of exercise of any such powers as may be
required by the Act.

Alteration of
rights of
holders of
shares.

ARTICLE9.

If at any time, the capital of the Company, by reason of
the issue of preference shares or otherwise, is divided
into different classes of shares, all or any of the rights
attached to the shares of each class may, subject to the
provisions of Section 106 and 107 of the Act, be varied
with the consent in writing of the holders of at least
three-fourths of the issued shares of that class or with
the sanction of a special resolution passed at a separate
meeting of the holders of issued shares of that class and
all the provisions hereinafter contained as © general
meetings shall, mutatis mutandis, apply to every such
meeting.

SHARE ALLOTMENT, FORFEITURE, ETC.

Allotment of
shares.

ARTICLE 10.

Subject to the provisions of these articles and the Act
and the directions of the President, the shares shall be
under the control of the Board of Directors, who may
allot or dispose of the same, or any of them, to such
persons who apply for it in writing, upon such terms
and conditions and at such times, as the Board may
think fit. The Stamp duty on shares shall be paid by the
allottee, who applies for allotment of the shares.

Installments
or calson
sharesto be
duly paid.

ARTICLE 11.

If by the conditions of alotment of any shares, the
whole or part of the amount or issue price thereof shall
be payable by instalment. Every such installment,
when due and called, shall be paid to the Company by
the person who, for the time being, shal be the
registered holder of the shares or by his executor or
administrator.
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Liability of
joint-holders
of shares.

ARTICLE 12.

Thejoint holders of a share shall be severally aswell as
jointly liable for payment of all the installments due
and calls made in respect of such shares.

Who may be
registered.

ARTICLE 13.

Shares may be registered in the name of any person,
company or other body corporate. Not more than four
persons can be registered as joint holders of any share.

Right of
Member or
Debenture
holdersto
Certificates.

ARTICLE 14.

Every person whose name is entered as a member in
the register or as debenture/bond holder shall, without
payment, be entitled to a certificate under the Common
Sedl of the Company specifying the share or shares or
bonds/debentures held by him and the amount paid
thereon. In respect of a share or bond/debenture held
jointly by several persons, the Company shall not be
bound to issue more than one certificate and delivery of
a certificate for a share or bond/debenture to one of the
several joint holders shall be sufficient delivery to all.
The bond/debenture certificates shall be issued in
marketable lots and if requested, shal be split into
marketable lots within two months from the date they
are lodged with the Company.

I ssue of new
share
certificate in
place of worn
out, defaced,
lost or
destroyed.

ARTICLE 15.

If a share certificate is defaced, lost, decrepit, worn out
or destroyed, it may be renewed in accordance with the
Companies (Issue of Share Certificates) Rules, 1960,
framed under the Act without payment of fee and on
such terms, if any, as to evidence and indemnity and
the payment of out-of-pocket expenses incurred by the
Company in investigating such evidence as the Board
may think fit.

Commission.

ARTICLE 16.

The Company may, at any time, pay commission to any
person in consideration of his subscribing or agreeing
to subscribe, procuring or agreeing to procure
subscription, whether absolutely or conditionally for
any shares, debentures, bonds or debenture stock of the
Company, subject to the statutory conditions and
requirements being observed and complied with and
further subject to the limits prescribed by the Central
Government from time to time. The commission may
be paid in cash or in the form of shares, debentures,
bonds or debenture stock of the Company.

On what
condition new
shares may be
issued.

ARTICLE 17.

Subject to such directions as may be issued by the
President in this behalf, new shares shal beissued
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upon such terms and conditions and with such rights

and privileges annexed thereto as the general meeting
resolving upon the creation whereof shall direct and if
no direction be given, as the Board shall determine.

Same as
original
capital

ARTICLE 18.

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

New shares
how to be
disposed of

ARTICLE 109.

The new shares, upto the amount of the authorised
capital, as originally prescribed or as a consequence of
increase in capital as aforesaid, may be issued or
disposed of in accordance with the provisions of Article
10 above . However, subject to the directions of the
President, the new shares may be offered to the
members in proportion to the existing shares held by
each member and such offer shall be made by notice
specifying the number of shares to which the member is
entitled and limiting the time within which the offer, if
not accepted, will be deemed to be declined and after
the expiration of such time or on receipt of an
intimation from the member to whom such notice is
given that he declines to accept the shares offered, the
Board may dispose of the same in such manner as they
think most beneficia to the Company.

Cadlin
respect of
money
unpaid.

ARTICLE 20.

(1) The Board of Directors, may from time to time by a
resolution passed at a meeting of the Board, and not
by a resolution by circulation, make such call as it
thinks fit upon the members in respect of money
unpaid on the shares held by them whether on
account of the nomina value of the shares or by
way of premium and not by the conditions of
alotment thereof made payable at fixed times
respectively, by giving not less than 15 days notice
for payment and each member shall pay the amount
of every call so made on him to the Company at the
time and place appointed by the Board of Directors.
A cal may be made payable by installments. The
Board may, at their discretion, extend the time for
payment of such calls.

17




(2) If any member fails to pay any cal due from him on
the day appointed for payment thereof or any such
extension thereof as aforesaid, he shall be liable to
pay interest on the same from the day appointed for
the payment thereof to the time of actual payment,
at such rate as shall from time to time be fixed by
the Board of Directors, but nothing in this Article
shall make it compulsory for the Board of Directors
to demand or recover interest from any such
Member.

Call when
payable.

ARTICLE 21.

(1) Any sum which by the terms of issue of a share
become payable on allotment or at any fixed date,
whether on account of the nominal value of the
share or by way of premium or otherwise, shall
upon written notice be deemed to be a call duly
made and payable on the date on which by the
terms of issue such sum becomes payable. In case
of nonpayment of such sum, al the relevant
provisions of these regulations as to the payment of
interest and expenses of forfeiture or otherwise
shall apply as if such sum had become payable by
virtue of acall duly made and notified.

(2)(8) The Board may, if it thinks fit, receive from any
member willing to advance the same, al or any
part of the money uncalled and unpaid upon any
shares held by him.

(b) Upon al or any of the money so advanced being
received and until the same would, but for such
advance become presently payable, the Board
may, pay interest at such rate not exceeding
6%(six percent) per annum as may be agreed
upon between the Board and the member paying
the sum in advance, unless the Company in
general meeting shall otherwise direct, and the
Board of Directors may, at any time, repay the
amount so advanced upon giving to such
member three months' notice in writing.

ARTICLE 21A

(1) The Company shdl have a first and paramount
lien:

(@ On every share/debenture (not being a fully-paid
share/debenture), for al moneys (whether
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presently payable or not) called, or payable at a
fixed time, in respect of that share/debenture; and

(b) On al sharesdebentures (not being fully-paid
shares/debentures), standing registered in the
name of a single person, for all moneys presently
payable by him or his estate to the company:

Provided that the Board of Directors may at any
time declare any share/debenture to be wholly or
in part exempt from the provisions of this clause.

(¢) On all shares or debentures for which the payment
of alotment money (whether in full or part) was
either deferred or kept as term deposit, as a
condition of subscription by allottee to the shares
or debentures.

(2): The Company’s lien, if any, on a share/debenture
shall extend to all dividends or interest payable
thereon.

The Company may sdll, in such manner as the Board
thinks fit, any shares/debentures on which the company
has lien provided that no sale shall be made:

a) unless a sum in respect of which the lien exists is
presently payable, or

b) until the expiration of fourteen days after anotice in
writing stating and demanding payment of such part
of the amount in respect of which the lien exists as
is presently payable, has been given to the
registered holder for the time being of the
share/debenture or the person entitled thereto by
reason of his death or insolvency.

(1) To give effect to any such sale, the Board may
authorise some person to transfer the
shares/debentures sold to the purchaser thereof.

(2) The purchaser shall be registered as the holder of
the shares/debentures comprised in any such
transfer.

(3) The purchaser shall not be bound to see the
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application of the purchase money, nor shal his
title to the shares/debentures be affected by any
irregularity or invalidity in the proceedings in
referenceto the sale.

@)

)

The proceeds of the sale shall be received by the
company and applied in payment of such part of
the amount in respect of which the lien exists asis
presently payable.

The residue, if any, shall subject to alike lien for
sums not presently payable as existed upon the
shares/debentures before the sale, be paid to the
person entitled to the shares/debentures at the date
of the sale.

@

2
a)

If amember or a debenture- holder fails to pay any
cal or the alotment money which was deferred or
kept as term deposit as a condition of subscription
or installment of a call on the day appointed for
payment thereof, the Board may, at any time
thereafter during such time as any part of the call
or alotment money or installment remains unpaid,
serve a notice on him requiring payment of so
much of the call or instalment as is unpad |,
together with any interest which may have
accrued.

The notice aforesaid shall:

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

b) state that, in the event of nonpayment on or

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

If the requirements of any such notice as
aforesaid are not complied with, any share or
debentures in respect of which the notice has
been given may, a any time thereafter, before
the payment required by the notice has been
made, be forfeited by a resolution of the Board to
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3)

(4)

that effect.

A forfeited share or debenture may be sold or
otherwise disposed of on such terms and in such
manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid,
the Board may cancel the forfeiture on such terms,
as it thinks fit.

Forfeiture of
shares or
debentures.

ARTICLE 22

@)

2

i

A person whose shares or debentures have been
forfeited shall cease to be a member in respect of
the forfeited shares or debentures, but shall,
notwithstanding the forfeiture, remain liable to pay
to the Company all money which on the date of
forfeiture, was presently payable by him to the
Company in respect of such shares or debentures.

The liability of such persons shall cease if and
when the Company shall have received payment in
full of all such money in respect of the shares.

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

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

The transferee shall thereupon be registered as the
holder of the share or debenture.

The provisons of these regulations as to
forfeiture shall apply in the case of nonpayment
of any sum which, by the terms of issue of ashare
or debenture, becomes payable at a fixed time,
whether on account of the nomina value of the
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share or debenture or by way of premium, as if
the same had been payable by virtue of acall duly
made and notified.

Transfer of
shares/bonds.

ARTICLE 23

(1) Theright of Members or bond/debenture holders to

transfer their shares or bonds/debentures shall be
subject to the provisions of the Act and the
Directors may, in their absolute and unfettered
discretion refuse to register a transfer of shares or
bonds/debentures. Further the Board may, subject
to the right of appeal, decline to register-

(@ the transfer of a share or bond/debenture not

being fully-paid, to a person of whom they do not
approve; or

(b) any transfer of shares or bonds/debentures on

which the company has a lien; or

(c) any transfer of shares or bonds/ debentures unless

2

3)

the transferor produces such evidence as the
Board may reasonably require to show the right of
the transferor to the share or bonds/ debentures, to
make the transfer.

No fees shall be charged for transfer of shares/
bonds/debentures or for effecting the transmission
or for registering any letter of probate, letters of
administration and similar other documents. The
Company shall effect transfer or transmission,
within two months from the date of lodging
thereof. A share may be transferred by a member
or other person entitted to make such transfer
subject to approval by the President.

If the Board refuses to register transfer of any
shares or bonds/debentures the Board shall within
two months of the date on which the instrument of
transfer is delivered to the Company, send to the
transferee and the transferor notice of such refusal.

Subject to the provisions of the Act and save as
herein otherwise provided, the Board shall be
entitled to treat the person whose name appears on
the register of members or bond/debenture holders
as the holder of any share or bond/debenture as the
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absolute owner thereof and accordingly shall not,
except as ordered by a Court of competent
jurisdiction or as by law required, be bound to
recognise any benami, trust, equity or equitable,
contingent or other claim to or interest in such
share or bond/debenture on the part of any other
person.

Subject to the provisions of Section 154, the
registration of transfers may be suspended at such
times and for such periods as the Board may from
time to time determine,

Provided that such registration shall not be
suspended for more than thirty days at any one
time and for, more than forty-five days in the

aggregate in any year.

Transmission (4) Nothing contained in this Article shall prejudice
by operation any power of the Company to register as share-
of law. holder or bond/debenture holder any person to
whom the right to any shares or bonds/debentures
in the Company has been transmitted by operation
of law.
Executionof | ARTICLE24. | The instrument of transfer of any share or
transfer. bond/debenture in the Company shall be executed in
accordance with Section 108 of the Act as amended for
Government Companies. The transferor shall be
deemed to remain holder of the share, bond or
debenture until the name of the transferee is entered in
the register of members, bond/debentures in respect
thereof.
Register of ARTICLE25. | The Company shall keep books, to be caled the
transfer. ‘Register of Transfers' and therein shall be fairly and
distinctly entered particuars of every transfer or
transmission of any share or debentures/bonds.
BORROWING POWERS
Eower to ARTICLE26. | Subject to the approval of the President and the
OI'row.

provisions of Sections 58A, 292 and 293(1)(d) of the
Act, the Board may by means of a resolution passed at
a meeting of the Board from time to time, borrow from
national and international financial institutions/banks or
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from the public or from government corporations on
terms and conditions deemed appropriate and/or secure
the repayment of any sum or sums of money borrowed
for the purpose of the Company, provided that no
approval of the president would be necessary for
borrowing from banks, public sector financia
institutions or from government corporations for the
purpose of meeting working capital requirements on the
hypothecation of the Company’s current assets or
otherwise. In particular, the Board may borrow money
by issue of bonds, perpetua or redeemable
debentures/bonds against any mortgage, charge or other
security on the property of the Company including the
uncalled capital of the Company for the time being.

Issue at ARTICLE27. | Subject to the approval of the President and subject to
discount etc. Sections 79 and 117 of the Act, any bonds, debent ures
g;e";’i"? or shares may be issued at a discount, premium or
privileges. otherwise and with special privileges as to redemption,
surrender, drawings and allotments of shares or bonds.
Inviting/ ARTICLE28. | Subject to the provisions of Sections 58A, 292 and 293
accepting of the Act and the rules made thereunder from time to
deposits. time and directives of the Reserve Bank of India, the
Board of Directors may from time to time, invite and/or
accept deposits from members of the public and/or
employees of the Company or otherwise at such
interest rates as may be decided by the Board, subject
to the limits as laid down in Companies (Acceptance of
Deposits) Rules, 1975. The Board may also pay
commission to any person or agency for subscribing to
or procuring such deposits.
GENERAL MEETING
Notice of ARTICLE29 | (1) A genera meeting of the Company may be called
32?{?9 by giving not less than twenty-one days clear

notice in writing, specifying the place, day and time
of the meeting with a statement of business to be
transacted thereat.

(20 A genera meeting may be called after giving
shorter notice than that specified in clause(1) of this
Articleif consent is accorded thereto:

(@) in case of an annual general meeting, by all the
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members entitled to vote thereat, and

(b) in the case of any other meeting subject to the
provisions of Section 171 of the Act, by members
of the Company holding not less than 95%
(ninety-five percent) of the voting rights.

Omissionto | ARTICLE30 | An accidental omission to give notice to or the non

g'o‘;etgo“ce receipt thereof by any member shall not invalidate any

invalidate a resolution passed at any such meeting.

resolution

passed.

Business at ARTICLE 31 The ordinary business of an annual general meeting

General shall be to receive and consider the profit and loss

Meeting. account, the balance sheet and the report of the Board
of Directors and the Auditors, and to declare dividends.
All other business transacted at such meeting and all
business transacted at an extraordinary general meeting
shall be deemed as special.

Annual ARTICLE 32 The first annua genera meeting of the Company

General shal be held within eighteen months of its

#’i'r?]e;'”g_ incorporation and thereafter, the annua general

and Place. meeting shall be held within six months after the expiry

of each financial year except in the case when for any
special reason time for holding any annua generd
meeting (not being the first annual general meeting) is
extended by the Registrar of Companies under Section
166 of the Act, no interval greater than fifteen months
shall be allowed to elapse between the date of one
annual general meeting and that of the next. Every
annual general meeting shall be held during business
hours on a day other than a public holiday either in the
city where the Registered Office of the Company is
located or at some other place with the permission of
the Central Government. Notice calling the meeting,
shall specify it as the Annual General Meseting. All
other meetings of the Company shall be called “Extra-
Ordinary Genera Meseting”.
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Quorum.

ARTICLE 33.

(1) No business shall be transacted at any genera
meeting unless a quorum of members is present at
thetime.

(2) Save as herein otherwise provided, five members
present, one of whom is a representative of the
president, in person shall be quorum for a general
meeting of the Company.

Chairman of
General
Meeting.

ARTICLE 34.

The Chairman of the Board shall be entitled to take the
chair at every general meeting or if there be no such
Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for
holding such meeting or he is unwilling to act as
Chairman, the Vice-Chairman shall take the chair. If
neither the Chairman nor Vice-Chairman are present
then the members present shall choose another Director
as Chairman, and if no Director shall be present, or if
all the Directors present decline to take the chair then,
the members present shall choose one of their number
to be the Chairman.

If quorum not
present.

ARTICLE 35.

If within half an hour from the time appointed for the
meeting the quorum is not present, the meeting if
convened upon requisition of members, shall be
dissolved, but in any other case it shall stand adjourned
to the same day in the next week at the same time and
place or to such other day and at such other time and
place as the Board may determine and, if at such
adjourned meeting a quorum is not present, then those
members who are present shall constitute the quorum
and may transact the business for which the meeting
was called.

President’s
representative

ARTICLE 36.

(1) The President may, from time to time, appoint one
or more persons, who need not be a member of the
Company, to represent him at any general meeting
of the Company.

(2) Any persons appointed under sub-clause (1) of this
Article shall be deemed to be a member of the
Company and shall be entitled to vote and be
present in person and exercise the same rights as the
President could exercise as a member of the
Company.
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(3) The President may, from time to time, cancel any
appointment made under sub-clause (1) of this
Article and make a fresh appointment.

Adjournment.

ARTICLE 37.

(1) The Chairman may with the consent of any meeting
a which a quorum is present and shal, if so
directed by the meeting, adjourn the meeting from
time to time and place to place.

Business at
adjourned
meeting.

(2) No business other than the business left unfinished
at the meeting shall be transacted at any adjourned
meeting from which the adjournment took place.

Notice of
adjourned
meeting.

(3) When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting shall be given as
was given in the case of an origina meeting. In
other case it shall not be necessary to give any
notice of an adjourned meeting.

How
guestions
decided.

ARTICLE 38.

(1) Every question submitted to a meeting shall be
decided in the first instance by a show of hands and
in the case of an equality of votes the Chairman
shall, both on a show of hands and at a poll, if any,
have a casting vote in addition to the vote or votes
to which he may be entitled as a member. Upon
show of hands every member present in person or
by proxy shall have one vote. The Chairman shall
declare that a resolution has, on a show of hands,
been carried unanimously or by a particular
majority or lost.

Poll

(2) If apall isduly demanded, it shall be taken in such
manner and at such time and place as the Chairman
of the meeting directs, either at once or after an
interval or adjournment or otherwise and the result
of the poll shall be deemed to be the resolution of
the meeting. However, in case of demand of poll
on the election of a Chairman of a meeting or on
any guestion of adjournment the poll shall be taken
at the meeting itself without an adjournment. In a
poll every member shall have one vote for every
share held by him.

Business may
proceed
notwithstandi
ng demand of
poll.

(3 The demand for a poll shall not prevent the
continuance of the meeting for transaction of any
business other than the question on which a poll has
been demanded.
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Chairman’s
decision
conclusive.

(4) The Chairman of the meeting shall be the sole judge
of the validity of every vote tendered at such
meeting. The Chairman present at the taking of a
poll shall be the sole judge of the validity of every
vote tendered at such poll. No objection shall be
raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote
objected to is given or tendered. Any such
objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be
final and conclusive.

Company not
bound to
recognise
trust in shares
or bonds.

ARTICLE 39.

The Company shall be entitled to treat the person
whose name appears on the egister of members or
bond/debenture holders as the absolute owner thereof
and accordingly shall not, except as ordered by a court
of competent jurisdiction or as by law required, be
bound to recognise any benami, trust, equity or
equitable, contingent or other claim to or interest in
such share or bond/debenture on the part of any other
person.

No member
to vote unless
callsare paid
up.

ARTICLE 40.

No member shall be entitled to vote at any general
meeting unless all cals presently payable by him in
respect of the shares in the Company are paid up.

Instrument
appointing
proxy.

ARTICLE 41.

A member entitled to attend, and vote at a meeting
may appoint another person, whether a member or not,
as his proxy to attend a meeting and vote on show of
hands or on apoll. The instrument appointing a proxy
shall be in writing and be signed by the appointer or
his attorney duly authorised in writing or if the
appointer is a body corporate, be under its sea or be
signed by an officer or an attorney duly authorised by
it. An instrument appointing a proxy shall be in either
of the forms in Schedule IX to the Act or a form as
near thereto as circumstances admit. The instrument
appointing a proxy and the power of attorney shall be
deposited at the Registered Office of the Company not
less than forty-eight hours before the time fixed for
holding the mesting.

Votein
respect of
share of
deceased
members.

ARTICLE 42

Any person entitled under the Transmission Clause to
transfer any share may vote at a General Meeting in
respect thereof as if he was the registered holder of
such shares provided that at least seventy-two hours
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before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to
vote, he shall satisfy the Directors of his right to
transmission of such shares, unless the Directors have
previously admitted his right to vote at the meeting in
respect of such shares.

BOARD OF DIRECTORS

General ARTICLE 43 The business of the Company shall be managed by the
Power of Board of Directors. The Board of Directors shall
Board. exercise al such powers and do al such acts and
things, as the Company is authorised to exercise or do,
except those which the Act or the Memorandum and
Articles of Association specifically provide, shall be
exercised or done by the Company in General Meeting.
Number of ARTICLE 44 (1) The President of India shall, from time to time,
Directors.

determine the number of Directors including the
Chairman, which shall be not more than fourteen
and not less than three; and may, inter alia, consist
of :
(a) not less than six eminent persons with background
of industrial management or any related
discipline;

(b) the Chairman of the Central Electricity
Authority set up under the Electricity(Supply)
Act, 1948;

(c) a scientist or engineer from the research and
development establishment of the Government ;

(d) two engineers with experience in the design,
engineering,  construction or operation and
maintenance of nuclear power stations ;

(e) a person with experience in finance, commercial
as well as administration matters.

Appointment
of Director.

(2) The Chairman shall be appointed by the President
of India. The President, in consultation with the
Chairman, shall appoint al other members of the
Board including a Vice-Chairman, if any. No such
consultation will, however, be necessary in case of
appointment of Directors representing the
Government.
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First
Directors.

()@

The subscribers to the Memorandum
shall be deemed to bethe first Directors of
the Company, until the minimum number of
three Directors are appointed by the President of
India.

Remuneration
of Directors
and
Chairman.

(b)

The Directors so appointed shall be paid such
salary and/or allowances as the president may,
from time to time determine. Subject to the
provisons of the Act, such reasonable
additional remuneration, as may be fixed by the
President may be paid to any one or more of the
Directors for extra or special services rendered
by him or them or otherwise.

() The Chairman, Vice-Chairman will be appointed

on such remuneration and subject to such terms
and conditions as may be determined by the
President.

Retirement of
Director.

(4@

Subject to the provisions of the Act and the
rules made thereunder, the Chairman, the Vice-
Chairman or Chairmancum Managing
Director or the Managing Director(s) shall
retire from the Board on their respectively
ceasing to hold the office of the Chairman, the
Vice-Chairman, Chairman-cum-Managing
Director or the Managing Director(s). The
whole-time and  nonofficial  part-time
Directors shall retire on the expiry of the term
of their appointment. A Director representing
a Ministry of the Government of India or a
State Government shall retire on his ceasing to
be an official of that ministry/Department. A
retiring Director shall be eligible for re-
appointment.

(b) *** deleted.

Removal of
Directors.

(5) The President may, from time to time or at any
time remove any part time Director, from office at
his absolute discretion. The Chairman, Vice-
Chairman, Managing Director(s) and whole-time
Directors may be removed from office in
accordance with the terms of their appointment or
if no such terms are specified, on the expiry of 3
months notice issued in writing by the President
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or with immediate effect on payment of pay in
lieu of notice period.

Filling up
vacancy.

(6) The President shal have the right to fill any
vacancy in the office of the Directors caused by
removal, resignation, death or otherwise.

Appointment
of Managing
Director.

ARTICLE 45

The President may, subject to the provisions of the Act,
from time to time, appoint the Chairman, Vice-
Chairman or any of the Directors to the office of
Managing Directors(s) of the Company for such term
and on such remuneration, whether by way of salary or
otherwise, as he may think fit, and may, from time to
time, remove or dismiss him or them from office and
appoint another or othersin his or their place or places
in accordance with the provisions of the preceding
Articles. Any such Director appointed to any such
office shall, if he ceases to hold the office of
Chairman/Vice-Chairman/Director due to any such
cause shal ipso facto simultaneously cease to be
Managing Director(s) of the Company.

Alternate
Director.

ARTICLE 46

Subject to the provisions of the Act, in case of a
Director who is out of India or is about to go out of
India or who expects to be absent for not less than
three months from the State in which meetings of the
Directors are ordinarily held, the President may
appoint in consultation with the Chairman of the
Company, any person to be an Alternate Director
during his absence out of India or his absence of not
less than three months from the State in which the
meetings of the Board are ordinarily held and such
appointee, whilst he holds office as an dternate
Director, shall be entitled to notice of meetings of the
Board and to attend and to vote thereat accordingly.

Delegation of
Powers.

ARTICLE 47

Subject to the provisions of Sections 292 and 293 of the
Act, the Board may, from time to time, entrust and
confer upon the Chairman, Vice-Chairman, Managing
Director(s), Director(s), Director (s) for the time being,
such of the powers as they may think fit and may
confer such powers for such time to be exercised for
such object and purposes and upon such terms and
conditions and with such restrictions as they may think
expedient and may, from time to time, revoke,
withdraw, alter or vary all or any such powers,
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provided, however, that the ultimate control and
authority shall always remain with the Board.

Powers of
Chairman.

ARTICLE 48

(1) The Chairman may reserve for decison of the
President any proposals or decisions of the Board of
Directors or any matter brought before the Board
which raise in the opinion of the Chairman, any
important issue and which is on that account fit to
be reserved for the decision of the President, and no
decison on such an issue shal be taken in the
absence of the Chairman appointed by the
President.

Approval of
President.

(2) Without prejudice to the generality of the above
provision, the Board of Directors shall reserve the
following for decision of the President:

(@()Any progranme of capital expenditure on
additions, modifications and new investments for
an amount which exceeds Rs. 50,00,00,000/-
(Rupees Fifty Crores) in each case and which
does not form part of sanctioned estimates,
provided that within any financial year the funds
required shall be found within the budget
alocation for the project, and provided also that
the expenditure on such project or scheme in
subsequent years would be the first call on the
respective budget allocation, provided further
that in cases where the Detailed Project Reports
have been prepared with estimates of various
component parts of the project and where such
reports have been approved by the President it
shall not be necessary for the Board to obtain the
President’ s sanction to the incurrence of capital
expenditure and the Board of Directors shall
have the power to sanction the same, subject to
the provision in the sanctioned estimates for each
component part. Provided further that in cases of
variations in approved estimates which are not
more than 15% (fifteen percent) for any
particular part the limit of Rs.50,00,00,000/-
(Rupees Fifty Crores) shall not apply and the
Board of Directors shall be competent to proceed
with the work without further reference to the
President;
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(i) Any programme of expenditure on replacement

()

©

(d)

C)

(f)

@)

(h)

()
()

and renewal of assets for an amount which
exceeds Rs. 100 crores (Rupees One Hundred
Crores) provided that the required funds can be
found from the internal resources of the
Company and the expenditure is incurred on the
schemes included in the capital budget approved
by the Govt. and new items should have been
identified and discussed at the annua plan
discussions and outlay provided for and the
delegated powers being exercised should be
within the framework of a lumpsum provision
agreed to and provided for at the annua plan
discussion;

The location of new Atomic Power Projects,

The Company’s Revenue Budget in case there is
an element of deficit which is proposed to be met
by obtaining funds from the Government;

The Company’s Annual and Five Year Plans and
Capital Budgets;

Sale, lease, disposal or otherwise of the whole or
substantially the whole of the undertaking of the
Company;

All investments (other than short term deposits in
Government Corporation) of Company funds
except when these are invested in Government
securities or in banks, public sector financial
institutions and as equity in Employees Consumer
Co-op. Societies of NPCIL units;

Appointment of any foreign national to any post
in the Company;

Issue of Debentures/Bonds of the Company;
Formation of asubsidiary Company;

Agreement involving foreign  collaboration
proposed to be entered into by the Company;

(k) Winding up of the Company.
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Powers of
President.

ARTICLE 49

The President shall have the powers:

@ To give directives to the
Company as to the exercise and performance of
its functions in matters involving national security
or substantial public interest;

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

() To determine in consultation with the Board the
annual, short and longterm financia and
economic objectives of the Company;

(d) To take decisions regarding entering into
partnership and formation of either wholly or
partly owned companies/subsidiaries and/or
regarding arrangements for sharing profits/holding:

Provided that all directives issued by the President
shal be in writing addressed to the Chairman. The
Board shall, except where the President considers that
the interest of national security requires otherwise,
incorporate the contents of such directives in the
annual report of the Company and also indicate its
impact on the financial position of the Company.

Matters
pending
decision of
President.

ARTICLE 50.

No action shall be taken by the Company in respect of
any proposal or decison of the Directors reserved for

the approval of the President until his approval to the

same has been obtained. The President shall have the
power to modify such proposal or decision of the
Directors.

Directors may
be Directors
of
subsidiaries
etc.

ARTICLE 51

Subject to the provisions of the Act, the
Chairman and other Directors of the Company shall be
eligible to be appointed as Chairman, Managing
Director or other Directors of subsidiaries, promoted
companies or companies in which this company may be
interested as a Vendor, Member or otherwise.

Omission to
give notice.

ARTICLE 52.

An accidental omission to give notice of any meeting of
the Board to a Director shal not invalidate any
resolution passed at any meeting.

Decisions at
Board meting.

ARTICLE 53.

The Chairman or a Managing Director may at any time
convene a meeting of the Directors. Questions arising
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at any meeting shall be decided by a mgjority of votes
and in case of an equality of votes, the Chairman shall
have a casting vote.

Chairmanof | ARTICLES54. | All meetings of the Directors shall be presided over by

Board the Chairman if present or in his absence by the Vice-

meeting Chairman if present. If at any meeting both the
Chairman and the Vice-Chairman are not present till
after fifteen minutes of the time appointed for holding
the same, the Directors shall choose one of the
Directors then present to preside at the meeting.

Board may ARTICLE55. | The Board of Directors may, subject to the provisions of

setup . Section 292 and 293 of the Act, delegate any of their

Committees. powers to committees consisting of such members of
their body as they think fit and they may from time to
time revoke such delegation. Any Committee so formed
shall in exercise of the powers so delegated conform to
any regulations that may from time to time be imposed
on it by the Board of Directors. The proceedings of
such a Committee shall be placed before the Board of
Directors at its next meeting.

Meeting of ARTICLES56. | The meetings and proceedings of any such Committee

ﬁomm'“e&‘ consisting of two or more members shall be governed

gg‘\’/"em o by the provisions of the Act for regulating the meetings
and proceedings of the Directors so far as the same are
applicable thereto, and are in conformity with the
regulations, if any, made by the Directors under the
preceding articles.

Chairmanof | ARTICLES57. | All meetings of Committee shall be presided by the

committee Chairman, if present. If at any meeting the Chairman is

meeting. not present within fifteen minutes after the time
appointed for holding the same, the members present
may choose one of their members to be Chairman of the
meeting.

Acts of ARTICLE58. | All acts done by any meeting of the Board of Directors,

\'?;jrizctors or if Committee of Director, or by any person acting as a

Directors shall, notwithstanding that it may afterwards
be discovered that there was some defect in the
appointment of such directors or persons acting as
aforesaid or that they or any of them were disqualified,
be as valid as if every such person(s) had been duly
appointed and was qualified to be Director(s). Provided
that nothing in this Article shall be deemed to give
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validity to acts done by a Director after his appointment
has been shown to the Company to be invalid or
terminated.

Resolution ARTICLES9. | Subject to the provisions of Section 292 and 293 of the
without Board Act, resolutions of the Board or its Committee can be
meeting valid. passed by circulation and they shall be as valid and
effectua as if they have been passed at a meeting of the
Board of Directors or its Committee duly called and
congtituted. No resolution shall, however, be deemed to
have been duly passed by the Board or by a committee
thereof by circulation unless the resolution has been
circulated in draft, together with the necessary papers, if
any, to al the Directors, or to al the members of the
Committee then in India and to all other Directors or
members at their usua address in India and has been
approved by such of the Directors as are then in India or
by a mgjority of such of them, as are entitled to vote on
the resolution.
Specific ARTICLEG60. | Subject to the provisions of the Act and without
powers given prejudice to the general power conferred by these
g)ifegta;?;f article, the Board of Directors shall have the following
powers:
(& To sanction payment of all the expenditure incurred
in setting up and registering the Company.
To make bye- (b) To make, vary and repea from time to time bye-
laws laws, rules and regulations for regulation of
business of the Company and the terms and
conditions of service of its officers and employees.
To pay and (c) To pay and charge to the capita Account of the
charge Company and interest lawfully payable thereon
Interest etc. under the provisions of the Act.
Toacquire (d) To purchase, take on lease or otherwise
property acquire for the Company property rights or
privileges which the Company is authorized to
acquire at such price and on such terms and
conditions as they think fit.
To pay for (e) To pay for any property or rights acquired by or
property etc. services rendered to the Company, either wholly or

partialy in cash or in shares, bonds, debentures,
debenture stock or in shares that may be issued
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either as fully paid up or with such amount credited
as paid up thereon as may be agreed upon and any
such bonds, debentures, debentures stock or other
securities may be either specifically charged upon
al or any part of the property of the Company and
its uncalled capita not so charged.

To secure
contract by
mortgage

(f) To secure the fulfilment of any  contracts or

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

Torefer to
arbitration

(@) To refer any claim or demand by or against the

Company to arbitration and to observe and comply
with such awards or to object and appeal against
erroneous awards.

Toinvest

(h) To invest or otherwise employ any of the

moneys belonging to the Company upon such
investments authorized by the Memorandum of
Association of the Company (not being shares in
the Company) and in such manner as they think fit
and, from time to time, to vary and realize such
investments.

Togive
bonus, create
provident
fund etc.

(i) To provide for the welfare of employees or ex-

employees of the Company or of its predecessorsin
business and for the wives, widows and families or
of the dependants of such employees or ex
employees by building or contributing funds for the
building of houses including assistance to co-
operative housing societies of employees or to
award compensation or make grants of money,
allowances, profit sharing bonus or scheme or
benefit of any other kind including insurance
coverage, contribution to provident fund, pension
fund, gratuity fund and other institutional funds, or
by providing or subscribing or contributing towards
places of instruction, recreation, hospitals and
dispensaries, medical and any other form of
assistance, welfare or relief as the Directors may
think fit.

To subscribe

()

To subscribe, grant, support or  otherwiseto
assist or to guarantee money to scientific and
educational, charitable and other ingtitutions,
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pursuing objects in which the Company may be
interested.

To
recommend
Dividend and
make suitable
provision for

(k)

To set aside before recommending any Dividend
out of the profit of the Company such sums as they
may think proper for depreciation or Depreciation
Fund, or Depreciation Reserve Fund, or a
Decommissioning Fund or Insurance Fund or any
special or other fund to meet contingencies or to
repay Redeemable Preference Shares and for
specia dividends and for equilising dividend and
for repairing, replacing, improving, extending and
maintaining any part of the properties of the
Company and for swch other purposes as the
Directors, may in their absolute discretion think
conducive to the interest of the Company and to
invest the severa sums, so set aside or so much
thereof as required to be invested upon such
investments (subject to the restriction imposed by
the Act) as the Directors may think fit, and from
time to time to dea with and vary such investments
and dispose of and apply and expend al or any part
thereof for the benefit of the Company in such
manner and for such purposes as the Directors
(subject to such restrictions as aforesaid) in their
absolute discretion think conducive to the interest
of the Company in such manner and for such
purposes as the Directors (subject to such
restrictions as aforesaid) in their absolute discretion
think conducive to the interest of the Company
notwithstanding that the matters to which the
Directors apply or upon which they expend the
same , or any part thereof, may be matters to or
upon which the capital moneys of the company
might rightly be applied or expended and to divide
the Reserve Fund into such specia funds as the
Directors may think fit and to employ the assets
constituting all or any of the above funds, in the
business of the Company or in the purchase or
repayment of Redeemable Preference Shares and
that without being bound to keep the same separate
from other assets and without being bound to pay or
allow interest on the same, with power, however, to
the Directors at their discretion to pay or allow to
credit such fund, interest at such rate as the
Directors may think proper, not exceeding 6% (six
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percent) per annum.

To create
posts etc.

(I) To create such posts, other than those to which
appointment is made by the President under these
Articles, as they may consider necessary for the
efficient conduct of the Company’s affairs and to
determine the scale of pay and other terms therefor.

To appoint
officersetc.

(m) To appoint at their discretion, remove or suspend
such Managers, Secretaries, Officers, Clerks,
Agents and Servants from permanent, temporary or
specia service, as they may from time to time,
think fit and to determine their powers and duties
and fix their salaries or emoluments and require
security in such instances and of such amounts as
they may think fit and to provide for the
management and transaction of the affairs of the
Company in any specified locdity in India in such
manner as they think fit.

To sub-
delegate
power.

(n) Subject to Sections 292 and 293 of the Act, to sub-
delegate to designated officers of the Company or
to an attorney al or any of the powers, authorities
and discretions vested in the Board of Directors on
such terms and conditions and for such period as
considered appropriate, subject, however, to the
ultimate control and authority being retained by the
Board. Further any such delegatee or attorney may
be authorized by the Board to sub-delegate all or
any of the powers, authorities and discretions for
the time being vested in him/them.

Tolend
money.

(0) To lend money to subsidiaries and associated
organizations, on such terms and conditions as the
Board may consider desirable.

To provide
for adequate
safeguards.

(p) To provide for adequate  safeguards where
applicable in accordance with the requirements of
the International Atomic Energy Agency.

To comply
with the
regulations of
the AERB.

(@) To provide for environmental pollution control
and for the safety of nuclear power stations in
accordance with the regulations prescribed by the
Atomic Energy Regulatory Board or any other
statutory authority.




To comply (r) To give effect to the requirements and provisions of

with the the Atomic Energy Act, 1962, as amended from

éﬁ%@; Act. time to time.

To establish () From time to time to establish any Managing

g ;nn?n%itrt]ge Committee for managing affairs of the Company in

' any specified locality in India, or out of Indiaand to

appoint any person(s) as member(s) of such
Managing Committee and to fix their remuneration
and from time to time to delegate to any person(s)
or Committee so appointed, appropriate powers,
authorities and discretion on such terms and subject
to such conditions and the Board of Directors may
decide and a any time to remove any such
person(s) or Committee so appointed and annul or
vary any such delegation.

To make (t) To enter into all such negotiations and contracts and

contracts. rescind and vary any such contracts, execute and do
all such acts, deeds and things in the name and on
behaf of the Company as they may consider
expedient for or in relation to any of the matters
aforesaid for the purposes of the Company.

THE SEAL

The Seal of ARTICLE®61. | (a) The Board of Directors shall provide a Common

the Company . Sedl for 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 for the safe custody of the Sedl.

éé;:xation of (b) The Seal of the Company shall not be affixed to

any instrument except by the authority of a
resolution of the Board or of a Committee of the
Board authorized by it in that behalf and except in
the presence of atleast two Directors and of the
Secretary or such other person(s) as the Board may
appoint for the purpose, and those two Directors or
such other person(s) as aforesaid shall sign every
instrument to which the Seal of the Company is so
affixed in their presence. The Director(s) may
however, sign a share or bond/debenture certificate
by affixing his/their signature(s) thereon by means
of a machine, equipment or other mechanical
means such as engraving in metal or lithography,
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but not by means of a rubber stamp, provided that
such Director(s) shall be responsible for the safe
custody of such machine, equipment or other metal
used for the purpose.

RESERVES

Reserve fund.

ARTICLE 62.

Subject to the provisions of the Act, the Board may,
while approving the annual accounts, set apart out of the
profits of the Company such sums as they think proper
as areserve fund to meet contingencies or for equalizing
dividends, or for repairing, improving and maintaining
any of the property of the Company and for amortisation
of capital and for such other purposes as the Board of
Directors shall in their absolute discretion think
conducive to the interest of the Company and may
invest the several sums so set aside upon such
investments(other than shares of the Company) as they
may think fit from time to time and to dea with and
vary such investments and dispose of all or any part
thereof for the benefit of the Company and may divide
the reserve funds into such specia funds, as they think
fit and employ the reserve funds or any part thereof in
the business of the Company and without being bound
to keep the same separate from the other assets.

DIVIDENDS OUT OF PROFITS

Dividends out
of profits only
and not to

carry interest.

ARTICLE 63.

No dividend shall be declared or paid by the Company
for any financia year except out of the profits of the
Company for that year arrived at after providing for the
depreciation in accordance with the applicable law and
further subject to provisions made for Decommissioning
Fund and Reserve Funds under Articles 60(k) and 62.

Dividend in
proportion to
paid up
capital.

ARTICLE 64.

With the approval of the President, the dividend shall be
paid to the members in proportion to the amount of
capital paid by them respectively. Provided, however, if
any capital is paid during the period in respect of which
a dividend is declared, then the holder of such a share
shall be entitled to an apportioned amount of such
dividend related to the date of payment.

Declaration of
dividend.

ARTICLE 65.

The Company in general meeting may declare a
dividend to be paid to the members according to their
respective rights but the dividend declared shall in no
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case exceed the dividend amount recommended by the
Board.

Interim ARTICLE66. | The Directors may, from time to time, pay to the
dividend. members such interim dividend as in their judgement
performance of the Company so justifies.
Debtsmay be | ARTICLE67. | Subject to the provisions of the Act, the Board may
deducted. retain any dividends in respect of shares on which the
Company has a lien and may apply the same in or
towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.
Dividendsto | ARTICLE®8. | Any one of severa persons who are registered as the
:“T(Jjo'”t joint holders of any share, may give effectua receipts
olders. for all dividends and payments on account of dividends
in respect of such shares.
ACCOUNTS
Accountsto | ARTICLE69. | The Company shall cause to be kept proper books of
be kept. accounts with respect to;
(@ All sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure take place.
(b) All sales, purchases ad utilization of goods and
services made by the Company.
(©) The assets and liabilities of the Company.
Inspectionof | ARTICLE70. | The books of accounts shall be kept at the Registered
ioo"s of Office of the Company or such other place in India as
ceounts. the Board of Directors shall think fit subject to notice to
the Registrar of Companies, pursuant to Section 209 of
the Act.
Annual ARTICLE71. | Subject to Section 210(3) of the Act, at the first Annual
ggjcounts and General Meseting and at every subsequent Annual
et Genera Meeting, the Board shal lay before the

Company a Balance Sheet and Profit and Loss Account
in the case of the first accounts since the incorporation
of the Company and ending with a day which shall not
precede the day of the meeting by more than nine
months and in any other cases beginning with the day
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immediately after the last day of the period for which
the accounts were last submitted and ending with a day
which shall not precede the day of the meeting by more
than six months.

Annual ARTICLE72. | The Board shall make out and attach to every audited
Accounts and Profit and Loss Statement and Balance Sheet placed
g;eg::’trs be before the Company in Annual Genera Meeting a
placed in Directors Report with respect to the state of the
Annual Company’s affairs, the dividend amount, if any,
General recommended and the amounts, if any, which they
Meeting. propose to carry to any Reserves and the material
changes and circumstances, if any, affecting the
financial position of the Company.
AUDIT
Accountsto | ARTICLE73. | The annual accounts of the Company for every
be audited financial year shall be audited. The correctness of the
annually. Profit and Loss Account and Balance Sheet examined
and reported by one or more Auditors.
Appointment | ARTICLE74. | The Auditor/Auditors of the Company shal be
of Auditors. appointed or reappointed by the Central Government
pursuant to Section 619 of the Act on the advise of the
Comptroller and Auditor Genera of India and his/their
remuneration, rights and duties shall be regulated by
Sections 224 to 233 read with Section 619 of the Act.
Powersof the | ARTICLE 75. | The Comptroller and Auditor Genera of India shall

Comptroller
and Auditor
General.

have powers;

(& to direct the manner in which the Company’s
accounts shall be audited by the Auditor/Auditors
appointed in pursuance of the preceding Article
hereof and to give such auditor/auditors
instructions in regard to any matter relating to the
performance of hig/their functions as such;

(b) to conduct a supplementary or test audit of the
Company’s accounts by such person or persons as
he may authorise in this behalf, and for the
purposes of such audit, to have access to al
account books, vouchers, documents and other
papers of the Company and to require information
or additional information to be furnished to any
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person or persons so authorised, on such matters,
by such person or persons and in such forms as
the Comptroller and Auditor Genera may, by
general or special order, direct.

Comments ARTICLE76. | The Auditor/Auditors aforesaid shall submit a copy of

upon or his/'their audit report to the Comptroller and Auditor

:Jugﬂ?renp?ttfy Genera of India who shall have the right to comment

the C&AG. upon, or supplement the audit report in such manner as
he may think fit. Any such comment upon or
supplement to the audit report shall be placed before the
Annua General Meeting of the Company at the same
time and in the same manner as the audit report.

Auditor'sright | ARTICLE77. | The Auditor(s) of the Company shall be entitled to

to attend receive notice of and to attend any annua genera

meeting. meeting of the Company at which any accounts which
have been examined or reported on by him/them are to
be laid before the Company and he/they may make any
statement or explanation in the meeting with respect to
the accounts.

Audited ARTICLE78. | Every statement of annual accounts and net profit and

accounts loss of the Company when audited and approved in an

conclusive. Annual General Meeting shall be conclusive.

NOTICE

How noticesto | ARTICLE 79. | A notice may be given by the Company to any member

be served by and bond/debenture holder either personally or by

Company. sending it by post in a prepaid letter addressed to him at
his registered address, if any, supplied by him to the
Company for the purpose. A member or bond/debenture
holder may notify in writing to the Company change of
his address from time to time.

Noticetojoint [ ARTICLE80. | A notice may be given by the Company to the joint

holders. holders of a share or bond/debenture by giving the
notice to the joint holder named first in the register in
respect of the share/bond /debenture.

How noticeto | ARTICLE81. | A notice may be given by the Company to the person(s)

begiventoa
deceased or
bankrupt
member.

with respect to any share or bond/debenture after death
or insolvency of a member or bond/debenture holder by
sending it through post in a prepaid letter addressed to
the representative(s) of the deceased or assignee of the
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insolvent or to any of like description at the address in
India (if any), supplied for the purpose by the persons
claiming to be so entitled or until such an address has
been so supplied, by giving notice in the manner in
which the same would have been given if the death or
insolvency had not occurred.

Annual
Report.

ARTICLE 82.

The Company shall prepare its Annual report soon after
holding of the Annual General Meeting of the Company
in which audited accounts are placed and lay the said
report through the Government (unless specifically
exempted) within a period of nine months of close of
accounts, before both the Houses of Parliament together
with a copy of the audit report and comments upon, or
supplement to the audit report made by the Comptroller
and Auditor General of India

WINDING UP

Distribution of
assets on
winding up.

ARTICLE 83

Subject to the provision of the Act, if the Company isto
be wound up and assets available for distribution among
the members are 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 and the
commencement of winding up, on the shares held by
them respectively. And if in a winding up the assests
available for distribution among the members are more
than sufficient to repay the whole of the paid-up capital
such assests shall be distributed amongst the membersin
proportion to the capital paid up on the shares held by
them respectively. However, this would be without
prejudice to the rights of the holders of shares issued
upon specia terms and conditions.

SECRECY

Secrecy
Clause.

ARTICLE 84.

Every Director, Secretary, Trustee for the Company,
Members of a Committee, Officer, Servant, Agent,
Accountant, or other person employed in or about the
business of the Company shall, whether or not
specifically required by the Board before entering upon
his duties to sign a declaration, observe strict secrecy in
respect of al transactions of the Company, the state of
its accounts and matters relating thereto and shall not
revea any of the matters which may come to his
knowledge in the discharge of his duties except when
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required so to do by the Board or by any genera
meeting except in so far as may be necessary in order to
comply with any of the provisions of these Articles or
by an order of a Court of Law.

Restriction on
entry upon
property.

ARTICLE 85.

No share holder or bond/debenture holder (not being a
Director) shall be entitled to enter upon the property of
the Company or to inspect or examine the premises or
properties of the Company or its books without the
permission of the Board or to require discovery of or
any information respecting any activity on trading of the
Company or any matter which is or may be in the nature
of a trade secret, mystery of trade, or secret process or
of any matter which may relate to the conduct of
business of the Company and which in the opinion of
the Board it will be inexpedient in the interest of the
Company to communicate to the public.

The President shall, however, be exempt from the
provision of this Article notwithstanding anything
mentioned hereinbefore.

INDEMNITY AND RESPONSIBILITY

Directors and
othersright to
indemnity.

ARTICLE 86.

(1) Subject to the provisions of Section 201(i) of the
Act, every Director, Manager, Auditor, Secretary
or other Officer or employee of the Company shall
be indemnified by the Company against any bona
fide liability and it shall be the duty of the
Directors to pay out of the funds of the Company
all costs, losses and expenses (including travelling
expenses) which any such Director, Manager,
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 Director,
Manager, Officer or Servant or in any other way in
the discharge of his/their duties and the amount for
which such indemnity is provided shall
immediately attached as a lien on the property of
the Company and have priority as between the
members over all other claims.

(2) Subject to as aforesaid every Director, Manager
or Officer of the Company shall be indemnified
against any liability incurred by him or them in
defending any bona fide proceedings whether civil
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or criminal in which judgment is given in his or
their favour in which he is or they are acquitted or
in connection with any application under Section
633 of the Act in which relief is given to him or
them by the Court.

Individua
responsibility
of Directors.

ARTICLE 87.

No Director, Secretary, Manager, Auditor or other
Officer or employee of the Company shall be liable for
the acts, receipts, neglects or defaults of any other
Director or Officer or employee of the Company or for
joining in any receipt or other act for the sake of
conformity or for any loss or expense happening to the
Company through insufficiency or deficiency of title to
any property acquired by order of the Directors 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 from the bankruptcy, insolvency,
or tortious act of any person, company or corporation
with whom any moneys, securities or effects shall be
deposited or entrusted for any loss occasioned by an
error of judgment or oversight on his or their part, or for
any other loss, 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, negligence, default,
misfeasance, breach of duty or trust.
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Name, Address, Description and
Occupation

Signature of
Subscriber

Name, Address, Description
and Occupation of Witness.

President of India

through Dr. M.R. Srinivasan,
S/o Shri M.S. Ramaswamy,
Secretary to the Govt. of India,
Dept. of Atomic Energy,

C.S.M. Marg, Bombay-400 039.

Sd/-

Shri S.L. Kati,

S/o Shri L.M. Kati,

Nuclear Power Board,

Homi Bhabha Road, Colaba,
Bombay-400 005.

Shri SK. Bhandarkar,

S/o Shri K.Y. Bhandarkar,

Joint Secretary to Govt. of India,
Dept. of Atomic Energy,

C.S.M. Marg, Bombay-400 039.

Shri R. Basu,

Slo Dr. JK. Basu,

Executive Director,

Nuclear Power Board,

Homi Bhabha Road, Colaba,
Bombay-400 005.

Smt. Chandra lyengar,

D/o Shri E.A. Srinivasan,

Deputy Secretary to Govt. of India,
Dept. of Atomic Energy,

C.S.M. Marg, Bombay-400 039.

Sd/-
Shri S.R. Giridhar,

S/o Shri. M.S. Srinivasan,
Director(Personnel),
Nuclear Power Board,
Homi Bhabha Road,
Colaba,

Bombay-400 005.

Shri K.V. Mahadeva Rao,

S/o Shri K.V. Subba Rao,
Secretary, Nuclear Power Board,
Homi Bhabha Road, Colaba,
Bombay-400 005.

Shri RK. Bga,

S/o Shri SP. Baaq,

Under Secretary to Govt. of India,
Dept. of Atomic Energy,

C.S.M. Marg, Bombay-400 039.

Place: Bombay
Dated: 31.8.1987




