THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OoF
BHARUCH DAHEJ RAILWAY COMPANY LIMITED

1. The Regulations contained in this Article shall apply to the Company. Applicability
Subject to anything to the contrary hereinafter provided, the Regulations
contained in Table F in the First Schedule to the Act and Provision of the Act
shall apply to the Company.

Unless the context otherwise requires, words or expressions contained in these regulation
shall bear the same meaning as in the Act or any statutory modification thereof in force at  Tnterpretation
the date at which these regulation become binding on the company

The marginal notes hereto shall not affect the construction hereof,
2. In these regulations—

“Act” means the Companies Act, 2013, and includes any statutory modification or re-
enactment thereof for the time being in force in India.

“Articles” means these Articles of Association as originally framed or as altered from
time to time by in accordance with the applicable provisions of the Act.

“Auditors” means and includes those persons appointed as such by the Company for the
time being and/ or by the office of Comptrotler and Auditor General of India from time to
time.

“Associate Company”™ in relation to another company, nteans a company in which that
other company has a significant influence, but which is not a subsidiary company of the
company having such influence and includes a joint venture company.,

“BDRCL” Bharuch Dahej Railway Company Limited, a company incorporated under
provisions of the Companies Act, 1956 (hereinafter referred to as “BDRCL> or “the
Company™) which expression shall, unless repugnant to or inconsistent with the context,
mean and include the successors and permitted assigns);

“Beneficial Owner” means the beneficial owner as defined in clause (a) of sub-section
(1) of section 2 of the Depositories Act, 1996,

“Board” or “Board of Directors” or “Directors” means the Board of Directors of
the Company.

“Books of account” includes records maintained in respect oft
(1) alt sums of money received and expen y a company and matters in relation to
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which the receipts and expenditure take place,

(i1} all sales and purchases ol goods and services by the company,

(iii)the assets and labilities of the company and

{(iv)The items of cost as may be prescribed under section 148 of the Act in the case of a
company which belongs 10 any class of companies specified under that section

“Charge” means an interest or lien created on the property or assets of a company or any
of its undertaking or both as security and includes a mortgage.

“Company seeretary” or “Secretary” means a company secretary as defined m
clause(c) of sub-section (1) of Section 2 of the Company Sccretaries Act, 1980 who is
appointed by a company 1o perform the functions of a company secretary under this Act.

“Depository” shall mean a depository as defined under clause (e) of sub-section (1)
of section 2 of the Depositories Act, 1996.

“Tividend® includes bonus unless otherwise stated.

“Financial Statement” in relation (o a company includes-
(i)  a balance sheet as at the end of the financial vear.
(if) a profit and logs account, or in the case of a company carrying on any activity not
for profif, an income and expendilure account for the financial year.
(iily  cash flow statement for the financial year.
(iv) astatement of changes in equity, if applicable, and
(v) any explanatory note annexed to, oy forming part of, any document referred o in
sub- clause(i) 1o sub-clause (iv).

“Financial Year” in rclation to any company or body corporate, means the period
ending on the 31% day of March cvery year, and where it has been incorporated on or
after the 1™ day of January of a year, the period ending on the 31 day of March of the
following year, in respect whereof financial statement of the company or body corporate
1s made up.

section 149 of the Act.

“Key Managerial personnel™, in relation to a company, means
(i)  the Chief Exceutive Officer or the managing director or the manager
(ii) the Company secretary
(i) the whole-time director
(iv) the Chief Financial Officer
(v)  such other officer, not more than one level below the directors who is in whole-
time employment, designated as key managerial personnel by the Board and
(vi) such other officer as may be prescribed.

“Member” in relation to a company , means
(i) the subscriber to the memorandum of the company who shall be deemed to hav
agreed to become member of the company, and on its registration, shall be*
entered as member in its register of members.
{ii) cvery other person who agrees in writing o become a member of the company
and whose name is enfered in the register of members of the company.,
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(it} Bvery person holding shares of the company and whose name is entered as a
beneficial owner in the records of a depository.

“Office” means the Registered Office for the time being of the Company.

“Proxy” means ap instrument whereby any person is authorized to vote for a
Shareholder at a general meeting on a potl.

“Public Company” means a company which

(a) is not a private company

{b) has a minimum paid up share capital, as may be prescribed

Provided that a company which is a subsidiary of a company, not being a private
company, shall be deemed to be public company for the purposes of this Act cven where
such subsidiary company continues to be a private company in its articles

“RVNL” means Rail Vikas Nigam Limited, a company incorporated ander Companies
Act, 1956 (which expression and shall unless repugnant to or inconsistent with the
context, mean and include the successors and permitted assigns)

“RBI” means the Reserve Bank of India.
“Seal” means the Common Seal for the time being of the Company.

“Special Resolution” and “Ordinary Resolution” shall have the meanings assigned
thereto respectively by Section t 14 of the Act.

“Super Majority Resolution” in relation to a Fundamental Issue refers to a special
resolution as defined in the Act in the case of a general meeting of the Company along
with an affirmative vote by RVNL. In case of a meeting of the Board, a resolution on
which two third of those directors present and being entitled to vote on such matier, vote
in favour of the resolution with respect to such Fundamental issue, along with an
affirmative vote of RVNL.

Interpretation

i “In writiag” or “written” include words printed, lithographed, typewritten,
represented or reproduced in any mode in visible form.

il. Words importing masculine gender also include the feminine gender and words
importing the singular number include where context admits or requires the plural
number and vice versa.

ifi. Words importing persons shall include the Central or State Government,
Corporations, Corporate Bodies, Firms, Individuals, societics and other bodies
whether incorporated or not

Subject as aforesaid, any words or expressions defined in the Act except where it is
repugnant to the subject or context shali beat the same meaning in the articles.
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Copies of the Memorandum and Ariicles of Association of the Company shall be Copies of the

furnished by the Company to every Member at his request, within the period and on  Memorandum

payment of such sum as may be prescribed by the Act. and Articles of
Association of
the Company to
be given fo the
Shareholder

CAPITAL

4. The Authorised share capital of the Company is Rs. 165.00.00.000 (Rupees One Capifal

Hundred Sixiy Five Crore onrly) divided into 16,50,00,000 (Sixteen Crore Fifty Lakh)
equity shares of Rs. 10.00 each with the power to increase or reduce the said capital
and to issue any part of its capital original or increased with or without any priority
or special privilege subject to the restrictions, if any, as may be determined by or in
accordance with the Articles and to vary, modify or abrogate any such righi,
privileges or conditions or restrictions in such manner as may for the time being
permilted by the Articles or the legislature provisions for the time being in force in
that behalf. The Minimum paid-up capital of the Company will be Rs. Five Lakhs.

The parties herein below shall subscribe to the initial 1ssued equity shares of the
Company so that the initia sharcholding pattern of the Company is as under:

(i)  Rail Vikas Nigam l.imited and permitied assigns 50%
(it}  Adani Petronet (Dahej} Port Private Limited and
permitted assighs 50%

However the interested companies may become parlners in the Company by
subscribing fo the equity shares of the Company.

5. The Company may, from fime to time, by passing ordinary resolution increase the
share capital by such sum, to be divided into shares of such amount, as may be Power to
specified in the resclution. increase capital

6. Subject to the provisions of Section 43 of the Act, the new shares shall be issued Cenditions
upon such lerms and conditions and with such rights and privileges as the Company regarding new
in general meeting shall prescribe, and in particular, such shares may be issued with a  isswe of shares
special or qualified right to dividend and in the disiribution of assets of the Company.

7. Exceptin so far as otherwise provided by the conditions of issue or by the Articles, New shares fo
any capital raised by the creation of new shares shall be considered as part of the rank pari passu
existing capital, and shall be subject to the provisions herein contained with reference  with shares in
to the payment of calls and installments, forfeiture, lien, surrender, transfer and  existing capital
transmission, voting and otherwise
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10,

Subject to the provision of Section 55 of the Act, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the company before the issue of the
shares may, by special resolution determine.

Subject to provisions of the Act, the right and privileges of Preference shareholders
shall be decided by the Board at the time of issue of Preference shares,

The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorized and consent required by law,-

(a) its share capital;

(b) any capital redemption reserve account; or

(¢} any share premium account

Subject to provision of Section 61 of the Act, Company in general meeting may by
Ordinary Resolution:

{a) Consolidate and divide all or any of its share capital into shares of large amount
thau its existing shares;

(b) Convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination.

{c} Sub- divide its existing shares or any of them into shates of smaller amount than
is fixed by the memorandum

{(d) Cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

MODIFICATION OF CLASS RIGHTS

(i)  IF at any time the share capital is divided into different classes of shares, the
rights attached to any class {unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of Section 48 of the Act,
and whether or not the company is being wound up, be varied with the consont
in writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of a special resolution passed at a scparate meeting of the
holders of the shares of that class,

(it} To every such separate mecting, the provisions of these regulations rolating
general meetings shall munatis mutandis apply, but so that the necessary
quorum shall be at feast two persons holding at least onc-third of the issued
shares of the class in question.

BORCL
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(iif) The rights conferred upon the holders of the shares of any class issued with

13. ()

preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further share ranking pari passu therewith,

SHARES

Where al any time, a company having a share capital proposes 1o increase the
subscribed capital of the Company by issue of further shares, such fusther
shares are first offered to the existing shareholders, in proportion to their
shareholding on the date of such issue and aflotment. Such offer to the existing
sharcholders shall be in accordance with the provisions of Section 62 of the
Act.

(i) The new shares above referred shall be offered to the existing equity

shareholders, in proportion, to the capital paid-up on those shares at that daie
by sending a letter of offer and such offer shall be made by a notice specitying
the number of shares offered in accordance with Section 62 of the Act. The
offer aforesaid shall be deemed to include right exercisable by the person
concerned to renounce the shares offered to him or any of them i favour of
any other person; and the notice referred to in Section 62 of the Act shall
contain a statement of this right. After the expiry of the time specified in the
notice aforesaid or on receipt of earlier intimation from the person to whom
such notice is given that declines to accept the shares offered, the Board may
dispose of them in such manner as think, most beneficial to the Company in
accordance with the provision hereof.

(iii) Notwithstanding anything herein contained, and subject to clause (i) above

referred hereof, the new shares aforcsaid may be offered to any persons,
whether or not those persons include the persons who, at the date of the offer,
are holders of the equity shares of the Company, i any manner whatsoever if’
it is authorised by a Special Resolution.

6

BORCL
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(iv)

Nothing in the Article shall apply to the increase of the subscribed capital
of the Company caused by the exercise of an option attached to the
debentares issued or loans raised by the Company to converl such
debentures or loans into shares of the Company, ot provided that the terms
of issue of such debentures or the terms of such loans include a term
providing for such option have been approved before the issue of such
debentures or the raising of loan by a special resolution passed by the
company in general meeting.

Notwithstanding anything contained in (iv) above where any debentures
have been issued or loan has been obtained from any Government by a
Company and if that Government considers it necessary in the public
interest so to do, it may, by order, direct that such debentures or loans or
any part thereof shall be converted into shares in the company on such
terms and conditions as appear to the Government to be reasonable in the
circumstances of the case even if terms of the issue of such debentures or
raising of such loans do not include a term for providing for an option for
such conversion provided that where the terms and conditions of such
conversion are not acceptable to the company, it may, within sixty days
from the date of communication of such order, appeal to the Tribunal
which shall after hearing the company and the Government pass such
order as it deem fit.

BDRCL
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14. (i) Where a company issues shares at a premium, whether for cash or otherwise, a

17.

18.

sum equal to the aggregate amount of the premivm recetved on those shares
shall be transferred to a “securities premium account” and the provisions of
this Act relating to reduction of share capital of a company shall, except as
provided in this section, apply as if the securitics premitun account were the
paid-up share capital of the company,

(iiy Notwithstanding anything contained in sub-section (1} of Section 52 of the
Act, the securifies premium account may be applied by the company-—
a. towards the issue of unissued shares of the company to the members of the
company as fuily paid bonus shares;
b, in wriling off the preliminary expenses of the company;
in writing off the expenses of, or the commission paid or discount aliowed on,
any issue of shares or debentures of the company;
. in providing for the premium payable on the redemption of any redeemable
preference shares or of any debentures of the company; or
e. for the purchase of its own shares or other securities under section 68 of the
Act.

Lol

=

(ifiy The securities premium account may, notwithstanding anything confained in
(i) and (ii) above, be applied by such class of companies, as may be
prescribed and whose financial statement comply with the accounting
slandards prescribed for such class of companies under section 133,—

a,  in paying up unissued equity shares of the company to be issued to members
of the company as fully paid bonus shares; or

b.  in writing off the expenses of or the commission paid or discount altowed on
any issue of eguity shares of the company; or

¢.  for the purchase of its own shares or other securities under section 68 of Act.

Subject 1o the provisions of Section 54 of the Act, the Company may issue sweat
equity shares of a class of shares already issued.

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for
the time being in force, the company may purchase its own shares or other specified
securities,

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shal} be under the control of the directors who may issue, allol or
otherwise dispose of the same or any of them to such persons, in such proporlion
and on such terms and conditions and either at a premium or at par and at such time
as they may from time fo time think fit.

Any application signed by, the applicant for shares in the Company, followed by an
allotment of any share therein, shall be an acceptance of the shares by him within
the meaning of the Articles; and every person who thus or gtherwise accepts any
shares and whose name is on the Register shall, for the pu the Act and the
Articles, be a Member of the Company.

BDRCL
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19, The money (if any) which the Board of Directors shall, on the allotment any shares

being made by them, vequire or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by them, shall immediately on the
inscription of the name of the allottee in the Register as the holder of such shares,
become a debt due to and recoverable by the Company from the allottee thereof, and
shall be paid by them accordingly.

Every Member or his heirs, executors or administrators shall pay to the Company
the portion of the capital represented by his share or shares which may, for the time
being remain unpaid thereof, in such amounts, at such time or times and in such
manner as the Board of Directors shall, from time to time, in accordance with the
Articles, require or fix for the payment thereof.

The Company shall keep and maintain Register of members, Register of debenture-
holders, and Register of Sccurity Holders and index of the Name thereof in
accordance with Section 88 of the Act. The register and index of beneficial owner
maintained by a depository under section 11 of the Depository Act, 1996 shall be
deemed to be the Register of member and Index thereof for the purpose of this Act.
A company may if so authorised by its Articles keep in any country outside India
Foreign Register containing the names and particulars of the members, debenture
holder, other security holder or beneficial owner residing outside India in
accordance with the provision of Section 88 of the Act.

The registers required to be kept and maintained by the company under Section 88
and copies of the annual return prepared under Section 92 of the Act together with
the copies of certificates and documents required to be annexed thereto under
Section 92 of the Act shall, except when they are closed under the provisions of Act,
be open for inspection by any member, debenture-holder, other security holder or
beneficial owner, during business hour without payment of any fees and by any
other person on payment of such sum as may be prescribed by the Act. Any such
Member, debenture holder or other person may take extracts there from without fee
ot additional fee as the case may be or require a copy of such register, index or copy
or ol any part thereof on payment of such sum as may be prescribed by the Act,

Save as herein otherwise provided, the Company shall be entitled to treat the person
whose name appears on the Register as the holder of any share or whose name
appears as the Beneficial Owner of shares in the records of the Depository, as the
absolute owner thercof 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 or equity or equitable, contingent or other claim to or interest in such shares on
the part of any other person whether or not it shall have express or implied notice
thereof.

SHARE CERTIFICATES

The certificates of title to shares shall be issued under the Common Seal of the

Company, it any which shall be affixed in the presence of and shall be signed by
(0 two directors duly asthorised by the Board of Directors of the Company
for the purpose or the committee of the Board, if so authorised by the

BDRCL

Deposii and call
ete, fo be a debt
payable
ingnediately

Liability of
Members

Registers of
Menthers,
Debenture
holders & Index
thereof

Inspection of
Registers

Nat to recognive
any benami frust

Certificate of
shares




Page 10 of 56 BNRCE

Board ; and

(i) the Secretary or any person authorised by the Board for the Purpose
provided that in a case company does not have a common seal, the share
certificate shail be signed by two direclors or by a director and the
company Secretary provided further that if the composition of the Board
permits of it, at least one of the aforesaid two directors shall be a person
other than a Managing director or a Whele time director.

{(iii} A director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment o other mechanical means such as
engraving in metai or hthography.

Provided that notwithstanding anything contained in this article the certificates of
title to shares may be executed and issned in accordance with such other
provisions of the Act or the rules made thereunder as may be in force for the time
being and from time to time.

25. The Company shall be entitfed to dematerialize its shares and securities pursuant to
the Depositories Act, 1996 and to offer its shares, debentures and other securities for  Comparny
subscription in a dematerialized form. The Company shall further be entitled to  entitled to
maintain the Register with the details of Members holding shares both in material dematerialize its
and dematerialized form in any media including any form of electronic media. shares

26. Every person whosc name is entered as a member in the yegister of members shall be

entitled to receive within two months after incorporation, in case of subscribers 1o Mentbers
the Memorandum or after alfotment or within one month after the application for the  right to
registration of transfer or transmission or within such other period as the conditions  certificates
of issue shall be provided

(a) One cerlificate for all his shares without payment of any charges; or

(b} Several certificates, each for one or more of his shares, upon payment of

twenty rupees for each certificate after the first,

BEvery certificate shall be under the seal and shall specify the shares to which i
relates and the amount paid-up thereon,

In respect of any share or shares held jointly by several persons, the company shall
not be bound 1o issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shaill be sulficient delivery to all such holders.

27. Share certificates shali bc generally issued m marketable lots and where
sharc certificates are  issued in  lots  other than marketable lots,
subdivision/consolidation of share certificates into marketable lots shall be done by
the Company [ree of charge.

28. The Company may issue such fractional certificates as the Board may approve in
respect of any of the shares of the Company on such terms as the Board of Divectors  Fractional
think fit including the term relating to the period within which the fractional Cerfificates
cerlificates are to be converted into share cerlificates.

]
N2

Every ceriificate shall specify the name of the person in whose favour it is issued,
and shares 1o which it relates and the amount paid up therc rery sliane shall be  Conferds of

10 @/
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36,

3t

3.

34,

33.

distinguished by its appropriate number.

Unless the conditions of issue of the shares provide otherwise, such certificates
shall be delivered to the sharcholders, within two months after the allotment of any
shares, and within One months after the application for the registration of the
transfer of any such shares has been todged with the Company.

{i} 1f any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement ol transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company
deem adequate, a new certificate in ficu thereof shall be given. Every certificate
under this Article shali be issued on payment of twenty rupees for cach
certificate.

(if) The provisions of Articles 26, 29 and 33 shall mutatis mutandis apply to
debentures of the company.

[t any share stands in the names of two or more persons, the person first named in the
Register shall, as regards receipt of dividends, or cash bonus, or service of notice, or
any other matter connected with the Company except voting at meetings and transfer
of the shares, be deemed the sole holder thereof, but the joint holders of a share shall
be severally as well as jointly liable for the repayment of all installments or calls and
other payments due in respect of such shares.

The share certificate registered in the names of two or more persons shall be
delivered to the person first named in the Register.

Except as required by faw, no person shall be recognised by the company as holding
any share upon any trust, and the company shalf not be bound by, or be compelled in
any way to recognize ( even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share,
or ( except only as by these reguiations or by law otherwise provided) any other
rights in respect of any share except an absolute right to the entirety thereof in the
registered holder

No Member, who shall change his name, or who being a female shall marry, shall be
entitled to receive any dividend or to vote in the name other than the one registered
with the Company, until notice of the change of name or of marriage, as the case may
be is given to the Company in order that the same be registered after production of
satisfactory evidence.

11
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36.

37.

38.

CALLS

The Board may from time to time by a resolution passed at a meeting of the Board
make Cash Calis as they think fit upon the Shareholders in accordance with duly
approved Annual Budget . The Board while authorizing the person specify:

(1) the amount to be subscribed to by the Sharcholder for shares in order {o fund that
Cash Call.

(ii) the date (Cash Call Payment Date} by which that Shareholder shall be obliged to
make payments (An Advance) to the Company as subscription menies for such
shares. The Cash Call Payment Date shall be not less than thirty (30) days after
the date of delivery of the Cash Call Notice.

(iii) The amount shall be paid in full without any deduction or withholding
whatsoever whether in respect of counder claim duties , charges, taxes or
otherwise.

(a) The Cash Calls shall be deemed te have been made from the time when the
resolution of Directors authorizing such call was passed and may be made
payable by Members on such date or at the discretion of the directors on such
subsequent date as shall be fixed by the directors.

{b} The directors may from time to time, at their discrction extend the time fixed
for the payment of any call by such Membet(s) for such cause as the directors
may deemed fit, but no Member shall be entitled to such extension save as a
matter of grace and {avor.

(¢} If the sum payable in respect of any call or installment is not paid on or before
the day appointed for payment thereof the holder for the time being or the
ailoitee of the share in respect of which a call shall have been made or the
installment shall be due shall pay interest on the same at such rate as the directors

shall fix from time to time from the tast day appointed for the payment thereof

to the date of actual payment, but the directors may in their absolute discretion
waive payment of such interest whelly or in part.

{d) No member shall be entitled to receive any dividend or to exercise any privilege
as @ Member untii he shall have paid all calls for the time being due and payable
on every share held by him whether alone or jointly with any person, together
with interest and expenses, if any

The Beard
(a) May, if it think fit, receive from any member willing to advance the same, ail or
any part of the monies uncalled and unpaid upon any shares held by him; and

{b} Upon ali or any of the monies so advanced, may ¢ until the same would, but for
such advance, become presenily payable) pay interest at such rate nof exceeding,
uniess the company in general meeting shall otherwise direct twelve percem per
annuin, as may be agreed upon between the Board and > i_\'ng,, the

BDRCL
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39.

40.

41.

42,

43,

44,

46.

sum i advance

UNDERWRITING AND BROKERAGE

{1} Thc company may excrcise the powers of paying commissions conferred by sub-
section (6) of section 40 of the Act, provided that the rate per cent or the amount
of the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made thereunder.,

(it) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40 of the Act.

{ili} The commission may be satisfied by the payment of cash or the allotment of

fully or partly paid shares or partly in the one way and partly in the other,

FORFIETURE, LIEN AND SURRENDER

I any Member fails to pay any call or installment of a cail on or before the day
appointed for the payment of the same or any such extension thereof as aforesaid, the
Beard of Directors may, at any time thereafter while the call or installmest remains
unpaid, give notice to him requiring him to pay the same together with any interest
that may have accrued.

The notice aforesaid shali

(a) 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 the payment required by the
notice is to be made; and

{b) state that, in the cvent of non-payment on or before the day so named, the
shares in respect of which the call was made or installment is payable, will be
liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any shares
in respect of which such notice has been given may, at any time thereafter and before
payment of all calls or installments, intcrest and expenses due in respect thereof be
forfeited by a resolution of the Board of Directors to that effect.

When any share shalf have been so forfeited, notice of the forfeiture shall be given to
the Member in whose name it stood immediately prior to the forfeiture and an entry
of the forfeiture, with the date thercof, shali forthwith be made in the Register.

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

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

Any Member whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay
to the Company, on demand, all monies which, at the date of forfeiture, were
prescatly payable by him to the company in respect of the shares.
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47,

48,

49,

50.

51,

The Hability of such person shalf cease if and when the company shall have receive
payment in full of ali such monies in respect of the shares.

(iy A duly verified declaration in writing that the declarant is a director, the manager
or the secretary, of the company, and that a share in the company has been duly
forfeited on a date siated in the declaration, shall be conclusive evidence of the facts
therein stated as against ali persons claiming to be entitled to the share.

(ii) The company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execule a transfer of the share in [avour of the
person to whom the share is sold or disposed of.

(iii} The transferce shall thereupon be registered as the holder of the shave.

(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title o the sharc be affected by any irregularity or
invalidity in the proceedings in reference 1o the forfeiture, sale or disposal of the
share.

The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all
interest in and all claims and demands against the Company, in respect of the share
and all other rights incidental to the share, except only such of those rights as by the
Articles are expressly saved.

The company shatl have a first and paramount lien

{a) on cvery share (not being a fully paid share), for all monies (whether presently
payable or not} called, or payable at a fixed time, in respect of that share; and

(b} On all shares {(not being Tully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
company

Provided that the Board of Direclors may at any time declare any shate to be
wholly or in part exempt from the provisions of this clause.

The Company’s lien if any, on a share shall extend to all dividends payable and
bonuses declared from titme to time in respect of such shares.

The company may self in such manner as the Board think fit, any shares on which the

Company has a lien provided that no sale shali be made

{a} Unless a sum in respect of which the Liess exists 1s presently payable: or

(b) Until the expiration of fourteen days after a notice in writing stafing and
demanding payment of such past of the amount in respect of which the lien exists
as is presenily payable, has been given 1o the registered holder for the time being of
the share or the person entitled thereto by reason of his death or insolvency.

The net proceeds of any such sale after payment of the costs of such sale shall be
applied in or towards satisfaction of ali moneys calied and payabie in respect of such
shares and the residue (if any) paid to such Member or the person.(if.any) entitled by
ransmission of shares shall not exceed the amount received by ¥ Coimpany from
such Member or person towards such shares. "
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52.

33,

54.

55.

56.

57.

38.

39,

(1) To give effect to any such sale, the Board may authorize some person to transfer
the share sold to the Purchaser thereof
(ii) The Purchaser shall be registercd as the holder of the shares comprised in any
such transfer,
(it))The Purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to 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 lier exists as is presently

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

Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment for satisfaction there
under nor the receipt by the Company of a portion of any money which shall from
time to time be duc from any Member in respect of any shares either by way of
principal or intercst nor any money shall preclude the forfeiture of such shares as
herein provided.

A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company has been duly
torfeited on a date stated in the declaration, shatl be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share.

The provisions of the Articles as to forfeiture shali apply in the case of non-payment
of any sum which by the terms of the issuc of a share becomes payable at a fixed
time, whether on account of the amount of the share or by way of premium as if the
same has been payable by virtue of a call duly made and notified.

The Directors may, subject 1o the provisions of the Act, accept a surrender of any
shares from or by any Member desirous of surrendering  on such terms as the
directors may think fit.

TRANSFER AND TRANSMISSION OF SHARES

In the case of transfer of shares or other marketable securitics where the Company
has not issued any certificates and where such securitics are being held in an
electronic and fungible form, the provisions of the Depositories Act, 1996 shall
apply.

(i) The instrument of transfer of any share in the company shall be exccuted by
or on behalf of both the transferor and transferec
(i)  The transferor shail be deemed to remain a holder of the share until the
name of the transferce is entered in the register of members in respect thereof.

The Board may decline to recognise any instrument of transfer unless
{a) The instrument of transfer is in the form as prescribed in rules made under sub
section (1) of Section 56 of the Act ;
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60.

ol.

63.

(b)The instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasenably require to
show the right of the transferar to make the transfer; and

{(¢) The instrument of transfer is in respect of only one class of shares.

‘The Board may, subject o the right of appeal conferred by section 58 of the Act,
decline to register
(a) The transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or
{b) Any transfer of shares on which the company has a lien.

Subject to Article 62, None of the parties shall transfer any part of the shares
acquired by them for a period commencing from Commercial Operations Date
till four years to any third party.

Party shalt have the right at any time to transfer any of the Shares held by them to
any one or more of its Affiliates who is capable of undertaking the obligations of the
transferor. Provided that the Shareholder transferring its shares shall prior to such
transfer deliver to each party:

(i) A Deed of Adherence duly executed by the transferee;

(ii) A written agreement of the fransferee that in the event the transferee shali cease
to be an Affiliate of the Shareholder transferring the shares to il the transferee
shall prior to such event transfer back all Shares held by it in the Company to
the Sharcholder transferring the shares to it; and

An Affiliate of any Shareholder, who is the transferee of any Shares pursuani (o this
provision, shall also have the right to transfer any of the Shares held by it to another
Affiliate of the same Shareholder {(Refevant Party). who is capable of undertaking
the obligations of the transferor herein. Provided that such transfer shail be
permitted only once during the Lock-in period. Provided further that the transferor
shali have prior to such transfer obtained-

(i} A Deed of Adherence duly executed by the transferee, and

(i) A writlen agreement of the transferee that in the cvent the transferce shall
cease to be an Afliliale of the same Party, it shall prior to such event transfer
all Shares held by it in the Company to the Same Party, or to another
Affiliate(s) of Same Party

For the purpose of above article : Deed of Adherence shall mean an Agreciment
forming part of Sharcholders Agreement for equity participation in this
company.

For the purpose of above article: Commercial Operation Date (COD) shall mean the
date on which the Safety Certificate has been issued by Chief Manager, Western
Railway (WR) to the Company for freight operations.

Every registered instrument of transfer shall remais in the custody of the Company

ustit destroyed by order of the Board of Directors. But any instrument of iransfer,
which the Board of Direciors may decline to register, shalf be returned to the person
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64.

65,

66.

07,

08.

69.

lodging the same.

No fee shall be charged for registration of transfer or for effecting transmission or
for registering any probates, letters of administration and other similar documents.

On giving not less than seven days previous notice in accordance with section 91 of
the Act and rules made thereunder, 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 or for more than forty five days in the aggregate in any year.

(i) If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so elects.

(1)) If the person aforesaid shall elect to transfer the share, he shail testify his
election by executing a transfer of the share.

(iti) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by that
member.

A person becoming entitled to a share by reason of the death or insofvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetin gs of
the company:

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with

The Board may in its absolute discretion refuse applications for the subdivision of
share certificates, debenture or bond certificates into denominations of less than the
marketable lot except when such subdivision is required to be made to comply with
a statutory provision or an order of a competent court of law.

The provisions of the Asticles shall mutatis mutandis apply to the transfor of

debentures and other securities of the Company or transmission thercof by operation
of law,
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CONVERSION OF SHARES INTO STOCK

70, Where shares are converted into stock,—

7.

{a) the holders of stock may transfer the same or any part thereol in the same
manner as, and subject 10 the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit;

Provided that the Board may, from time to time, fix the minimum amount of
stock fransferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

{(b) the holders of stock shall, according 1o the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the company, and other matters, as if they held the shares from
which the stock arose; but no such privilege or advantage (except pariicipation
in the dividends and profits of the company and in the assets on winding up)
shatl be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

() such of the regulations of the company as are applicable to paid-up shares
shall apply to stock and the words “share” and “sharcholder” in those
regulations shall include “stock™ and “stock-helder” respectively.

JOINT HOLDERS

(a) Where two or more persons are registered as the holders of any shares they
shall be deemed (o hold the same as jeint tenants with benefits of survivorship .

(b) The Company shall be entitled to decline 1o register more than 3 persons as the
joing holders of any share.

{¢) The joint holder, of any shail be liable severally as well as jointly for and in
respect of all calls and other payments , which ought to be made in respect of
such respect of such share

BORROWING POWERS
Power to BOrrow

Subject to section 73, 179 and 180 of the Act, and Regulations made thereunder and
dircetions issued by the RBI, the direciors may, from time to time, raise or borrow
any sums of money for and on behalf of the Company from the member or othe
persons, companies or banks or they may themselves advance money to thed
company on such interest as may be approved by the Dircetors.

The Directors may, from time to time, sceure the payment of such money i such

manner and upon such terms and conditions in all respecis as they deom {it and in
particular by the issue of bonds or debentures or by pledge, mosigage, charge or any

18
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73.

74.

75.

76.

77.

78.

79,

other security on all or any properties of the Company (both present and futurc)
including its uncalled capital for the time being.

Subject to the provisions of the Act and the Articles, the directors may raise and
secure the payment of such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit and in particular by the isste of bonds or
redeemable debentures or debenture-stock, or any mortgage or charge or other
security on the undertaking of the whole or any part of the propetty of the Company
(both present and future}. Provided however that the Company shall not create a
charge upon any unpaid capital of the Company.

(1} Any bonds, debentures, debetture stock or other securities issued or to be issued
by the Company shall be as per provision of Section 71 of the Act and rules made
thereunder

(it} The Company may issue debentures with an option to convert such debentures
into shares, either wholly or partly at the time of redemption provided that the issue
of debentures with an option to convert such debentures into shares, wholly or
partly, shall be approved by a special resolution passed at a general meeting.
Debentures issued shall not carry any voting rights. Secured dcbentures may be
issued by a company subject to such terms and conditions as may be prescribed in
Section 71 of the Act and rules made thereunder.

Any bonds, debentures, debenture stock or other securities issued or to be issued by
the Company shalf be under the control of the directors who may issue them upon
such terms and conditions and in such manner and for such consideration as they
shall consider to be for the benefit of the Company.

Debentures, debenture stock, bonds or other securities may be made assignable free
from any equities between the Company and the person to whom the same may be
issued.

H the directors or any of them or any other person shall become personally liabie for
the payment of any sum primarily duc from the Company, the directors may execute
or cause to be executed any mortgage, charge or security over or affecting the whole
or any part of the assets of the Company by way of indemnity to secure the directors
or person 50 becoming liable as aforesaid from any loss in respect of such liability.

Company shall keep at its registered office a register of charges in such form and in
such manner as may be prescribed in accordance with the provision of Section 85 of
the Act and such register include therein ali charges and floating charges affecting
any properly or assets of the company or of its undertaking, indicating in each case
such particulars as may be presecribed

GENERAL MEETINGS

The annual general meeting shall be held in accordance with Section 96 of the Act
and shall be called for a time during business hours, i.e. Between 9 a.m., to 6.p.m. on
a day that is not a National holiday and shall be held either at the Registered Office
of the Company or at some other place within the city or town in which the
Registered Office of the Company is situated, as the Board of Directors may
determine and the notice calling the meeting shall specify it as the annual general
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80.

8i.

83.

84,

85,

36.

87.

meeting.

Lvery Member of the Company shall be entitled to attend every general meeting
either in person or by proxy; every director of the company and the Auditor of the
Coempany shall have the right to attend and to be heard at any gencral meeting on
any part of the business, which concerns him as Auditor.

At every annual general meeting of the Company there shall be laid on the table the
directors’ reports and audited statement of accounts, auditors” report (if not already
incorporated in the audited statement of accounts), the proxies lodged and the
register of dircctors” holdings maintained under Section 88 of the Act. The auditors’
report shall be read before the Company in general meeting and shall be open to
inspection by any Member of the Company.

All general meetings other than annual general meeting shall be called extraordinary
general meetings.

{i) The Board may, whenever it thinks fil, calt an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Boaxd.

The Board of Directors of the Company shall on the requisition of such number of
Members of the Company as is specified in sub-Section (2) of Section 100 of the
Act, forthwith proceed duly to call an extraordinary general meeting of the
Company, and in respect of any such requisition and of any meeting to be called
pursunant thereto, ali the other provisions of Section 100 of the Act and of any
statutory modification or re-enactment thereof for the time being shall apply

A general meeting of the Company may be called by giving not less than clear 21
days’ notice either in writing or by clectronic mode in such manner as may be
prescribed.

Provided that a general meeting may be called afler giving a shorter notice if
consent is given in writing or by electronic mode by not less than ninety —five
percent of the members entitied to vote at such meeting,

Lvery notice of a meeting of the Company shall specify the place, the date and hour
of the meeting, and shall contain a statement of the busiess (o be transacted at such
meeting. No general meeting, annual or extraordinary shail be competent to enter
wpon, discuss or transact any business, which has not been specifically mentioned in
the notice or notices convening the same,

In the casc of annual general meeting ali business to be transacied at the meeting
shall be deemed special, other than

(1) the consideration of the financial Statements , and the Re
of Dircctors and Auditors: j

Board
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88.

89,

90.

a1,

(i1) the declaration of any Dividend:

(iii) the appointment of directors in the place of those refiring; and

(iv)the appointment of and fixing of the remuacration of the Auditors;

In the case of any other general meeting alf business shall be deemed special.

Provided that where any item of special business to be transacted at a meeting of the
company relates to or affects any other company, the extent of shareholding interest
in that other company of every promoter, director, manager, if any, and of every
other key managerial personnel of the first mentioned company shall, if the extent of
such shareholding is not less than two percent of the paid up share capital of that
company, also be set out in the statement

Where any item of business to be transacted at any general meeting of the Company
consists of according of approval to any document, the time and place where the
document can be inspected shall be specitied in the statement aforesaid

A document may be served on any member by sending it to him by past or
registered post or speed post or by courier or by delivering at his office or
address, or by such electronic or other mode as may be prescribed in Section
20 of the Act and rules made thereunder.

Notice of every meeting of the Company shall be given to
(a) every member of the company, legal representative of any deceased member or

assignee of an insolvent member;
{b) the auditor or auditors of the company;
(c) every director of the company
The accidental omission to give notice of any meeting to or the non-receipt of any

notice by any Sharchoider or other persons to whom it should be given shall not
invalidate the proccedings at the meeting,

Where by any provision contained in the Act or in the Articles, special notice is
required of any resolution, notice in respect of the same shail he given to the
Company and by the Company as provided in Section 115 of the Act.

PROCEEDINGS OF GENERAL MEETINGS

(i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(i1} Save as otherwise provided hercin, the guorum for the general meetings shall be
five members personally prescnt.
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93,

94,

95,

96.

If within an hail hour freom the time appeinted for holding the meeting of the
Company quorum is not present, the meeting shall stand adjourned to the same day
in the next week at the same time and place, or such other date and such other time
and place as the Board may defermine. Provided that in case of an adjourned
meeting or of change of day, time or place of meeting, the company shall give not
less than three days® notice to the members either individually or by publishing an
advertisement in the newspapers (One in English and one in Verpacular language)
which is in circutation at the place where the registered office of the company is
situated.

If at the adjourned meeting also, a quorum is not present within half an howr from
the time appointed for holding mecting, the members present shali be the guorum.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meefing of the company.

1f there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing fo act as Chairperson or if no director is
present within fiffeen minutes after the time appointed for holding the meeting, the
members present shall choose one of their members to be Chairperson of the
meeting

If a poll is demanded on the election of the Chairman, it shall be taken forthwith in
accordance with Section 104 of the Act and the Chairman elected on a show of
hands shall continue to be the Chairman of the Meeting until some other person is
clected as Chairman as a result of the Poll.

Every question submitted to a general meeting and every resolution put to the vote
of a general meeting shall, unjess a poll is demanded as hereinafter provided, be in
the first instance decided by a show of hands.

A declaration by the Chairman of the meeting of the passing of a resolufion or
otherwise by show of hands under sub section (1} of section 107 of the Act, and an
entry to that effect in the books containing the minuies of the meeting of the
company shall be conclusive evidence of the fact of passing of such resolution or
otherwise.

(a) Before or on the declaration of the resvlt of the voting on any resofution on a
show of hands, a poll may be ordered to be taken by the Chairman of the meeting on
his own motion, and shall be ordered to be taken by him on demand made in that
behalf by the members present, in person or by proxy where allowed and having not
less than one- tenth of the total voting power or hoiding shares on which an
aggregate sum of not less than five lakh rupees or such higher amount as may be
prescribed has been paid up; and.

(b} The demand for a poll may be withdrawn at any time by the persons or persons
who made the demand.
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97.

03

99,

100,

101.

H)2.

(a} A poll demanded on question of adjourtiment of the meeting or appointment of
Chairman of the meeting shall be taken forthwith.

{b) A poll demanded on any other question (other than adjournment of meeting or
appointment of Chairman) shall be taken at such time not being later than forty eight
hours from the time when the demand was made as the Chairman of the meeting
may direct.

(i) The Chairperson may, with the consent of any meeting at which a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time to
time and from place to place.

(i1} No business shall be transacted at any adjourned meeting other than the business
teft unfinished at the meeting from which the adjournment took place.

(iif} When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting,

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting.

The demand for a polt shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded. The resuit of the poll shall be deemed to be the decision of the
mecting on the resolution on which the poll was taken.

On a poll taken at a meeting of the Company, a Shareholder entitled to more than
one vote, or his proxy or other person entitled to vote for him, as the case may be,
need not if he votes, use all his votes or cast in the same way all the votes he uses,

Where a poll is to be taken, the Chairman of the meeting shall appoint such number
of person, as deem necessary, to scrutinize the poll process and votes given on the
polf and to report thereon to him in accordance with the provision of Section 109 of
the Act and rules made thereunder

{a) The Chairman of any meeting shali be the sole judge of the validity of every vote
tendered at such meeting by show of hands.

(b) (i) Subject to the provisions of the Act, the Chairman of the meeting
shall have power to regulate the manner in which the poli shail be
taken.

{ii) The result of the poll shall be deemed to be the decision of the
meeting on the resolution on which the pol} was taken.

(11i) The Chairman shall declare the result of voting on polt in accordance
with the provision of Section 109 and rules made thereunder .
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103. Where a resolotion is passed at an adjourned meeting of

(a)
(b)
(c)

The Company;
The holders of any class of shares in the Company

The Board of Directors of a Company

The resolution shall, for all purposes, be treated as having been passed on
the daie on which it was in fact passed and shall not be deemed to have
been passed at any earlier date.

BORCL
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104. A copy of every resolution or any agreement in respect of matters specified in sub- Registration of
section (3) of Section 117 together with the explanatory statement under section 102, certain
if any annexed to the notice calling the meeting in which the resolution is proposed, Resofutions and
shall be filed with the registrar within thirty days of the passing or making thereof , Agreentesnts
be printed or typewritten and duly certified under the signature of an officer of the
Company and filed with the Registrar:

(@)
(b}

()

(d}

(e)

4y

{2)
{h)

Special Resolutions;

resolutions which have been agreed to by all the Members of the
Company but which, if not so agreed to would not have been
effective for their purpose ualess they had been passed as Special
Resolutions;

resolutions of the Board of directors of a Company or agreements
exectied by a Company relating (o the appoiniment, re- appointgment
or the renewal of the appointment or variations of the (erms of
appointment of a managing director;

resolutions or agreements which have been agreed o by all the
Members of any class of shareholders but which, if not so agreed to,
would not have been cffective for their purpose unless they had been
passed by some particular majority and all resolutions or agrecments
which effectively bind all the Members of any class of shareholders
though not agreed to by ali those Members;

resotutions passed by a company according consent to the exercise
by its Board of Directors of any of the Powers under clause (a) and

clause (¢) of sub-section (1) of section 180;

resolutions reguiring a Company to be wound up voluntarily passed
in pursuance of provisions of Insolvency and Bankruptcy Code;

resolutions passed in pursuance of sub- section (3) of section 179

any other resolution or agreement as may be prescribed and placed
in the Public domain
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A copy of every Resolution which has the effect of altering the Articles
of Association of the Company and a copy of cvery agreement referred to
in the above sub-clauses (¢), (d) and (f) shali be embodied in or annexed
to every copy of the Articles issued after the passing of the Resolution or
the making of the agreement

105. (a) The Company shall cause minutes of all the proceedings of every general
meeting to be kept by making within thirty days of the conclusion of every such AMinutes of
meeting concerned, entries thercof in books kept for that purpose with their pages general meetings
consecutively numbered.

{b) Each page of every such book shall be initialed or signed and the last
page of the record of proceedings of cach meeting in such books shall be
dated and sigaed by the Chairman of the same meeting within the
aforesaid period of thirty days, or in the event of the death or inability of
that Chairman, within that period by a director duly authorised by the
Board for the purpose.

{¢) In no case the minutes or proceedings of a meeting shall be attached to
any such book or atoresaid by pasting or otherwise.

() The minutes of each meeting shall contain a fair and correct summary
of the procecdings thereat.

(e) All appointments of Officers made at any meeting aforesaid shail be
included in the minutes of the meeting.

(f) Nothing herein contained shall require or be deemed to require the
inclusion in any such minutes of any matter whatsoever and in particular a
matter which in the opinion of the Chairman of the meeting(s):

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

{if) is irrelevant or immaterial to the interests of the Company. The
Chairman of the meeting shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the aforesaid
grounds or otherwise.

() Any such minutes shall be evidence of the proceedings recorded therein,

(h) Minutes Book are maintained as per the provision of Section 118 of the Act
and rules made thereunder,

106. The books containing the aforcsaid minutes shall be kept at the Office of the
Company and be open to the inspection of any Shareholder without charge between Inspection of
11.00 a.m. and 1,00 p.m. on any working day and any Sharcholder shall be furnished Minutes Books
with a copy of any minutos referced to above in accordance with the provisions of of general
the Act. meetings
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VOTES OF MEMBERS

107. Subject to the provisions of the Act and the Articles, votes may be given either
personally or by an aitorney or by proxy or, in the case of a body corporate, by a Votes may be
representative duly authorized under Section 113 of the Act. given by Proxy
or Attorney
No member shall be entitled to vote at any general meeting uniess all calls or other
sums presentiy payable by him in respect of shares in the company have been paid.

108. Subject to any rights or restrictions for the time being attached to any class or classes Numtber of votes
of shares: to which

Members entitled

{a) on a show of hands, every Sharcholder present in person shall have
one vote; and

(b) on a poll, the voting rights of Sharcholder shall be in proportion 1o
his share in the paid-up equity share capilal of the company.

109. No Member not personally present shali be entitled to vote on a show of
hands unless such Shareholder is represented by an Attorney or unless such
Shareholder is a body corporate present by a representative duly authorized
under Section 113 of the Act in which case such Attorney or representative
may vote on a show of hands as if he were a Sharcholder of the Company.

110. A member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a pol}, by his commitiee or other legal guardian and any such commillee
or guardian may, on a poil, vote by proxy.

111. A body corporate (whether a company within the meaning of the Act or not)
may if it is a Member duly authorized by a resolution of its directors or other
governing body, appoint a person {0 act as its representative at any meeting in
accordance with the provisions of Section 113 of the Act. The production at
the meeting of a copy of such reselution duly signed by one director of such
body corporate or by a Shareholder of its governing body and certified by him
as being a true copy of the resolution shall on production at the meeting be
accepted by the Company as sufficient evidence of the validity of his
appointment.

112. Any person entitled under the transmission clause (in the relevant Article
herein) fo transfer any shares may vote ai any general meeting in respect
thereof in the same manner as if he were the registered holder of such shares,
provided that at least forty-eight hours before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes to vote, he
shall satisfy the Board of Directors or any persons authorized by the Board of
Directors in that behalf of his right 1o transfer such shares, or the directors

20
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3.

1i4.

15,

116,

shalf have previously admitted his right to transfer such shares or his right to
vote at such meeting in respect thereof,

{1) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders.

(1t} For this purpose, seniority shall be determined by the order in which the
names stand in the register of members

(a) Any Member of the Company entitled to attend and vote at a meeting of
the Company shall be entitled to appoint any other person {whether a Member
or not) as his proxy to attend and vote at the meeting on his behalf but a proxy
so appointed shall not have any right to speak at the meeting and shall not be
entitled to vote except on a poll.

(b) The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shail be deposited at the registered office of the company not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or, in
the case of a poll, not less than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated
as valid.

(¢) An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

{d) A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

Every notice convening a general meeting of the Company shall state that a
Shareholder entitled to attend and vote at the meeting is entitied to appoint
proxy fo attend and vote instead of himself and that a proxy need not be a
Sharehoider of the Company.

Hvery Member entitled to vote at a meeting of the Company or on any
resolution to be moved thereat shail he cntitled during the period beginning
twenty-four hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, to inspect the proxies fodged,
at any time during the business hours of the Company, provided not less than
three days’ notice in writing of the intention so to inspect is given to the
Company

BORCL




Page 28 of 56 BDRCL

BIRECTGRS

117. The Board of Dircctors shall consist of not less than 3 (three) or more than
12 (iwelve), including all kinds of directors representing sharcholders,
nominated by lenders and whole-time directors.

[18. The persons hereinafier named are the first directors of the Company:
1) Shri Rabindra Nath Kalita
2) Shri Mohit Sinha
3) Shri Mohinder Paul Shukla

119.3f it is provided by any frust deed, securing or otherwise, in connection with any
issue of debentures of the Company, that any person or persons shall have power fo
nominate a dircctor of the Company, then in the case of any and every such issue of
debentures, the person or persons having such power may exercise, such power from
titme to time and appoint a director accordingly. Any director so appointed is herein
referred 10 as 3 "debenture director". A debenture director may be removed {rom
office at any time by the person or persons in whom for the time being is vested the
power under which he was appointed and another director may be appointed in his
place. A debenture director shall not be bound to held any qualification shares nor
shail he be liable 1o retire by rotation.

120. The Board may, appoint any person as a director nominated by any institution in
pursuance of the provisions of any law for the time being in force or of any
agreement or by the Central Gevernment or the State Government by virtue of its
shareholding in a Government Company in accordance with the provision of
Section 161 of the Act.

121, The Board of Directors of the Company may appoint a person to act as an allernate
director for a director during his ahsence for a period of not Jess than three months
from india provided that no person shall be appointed as an alternate director for
an independent director unless he is qualified 1o be appointed as an independent
dircctor under the provision of the Act. Provided further that an alternate director
shall nol hold office for a period Jonger than that permissible to the director in
whose place he has been appointed and shall vacate the office if and when the
director in whose place he has been appointed returns to India

122. The Board shalt have power to appoint any person as an additional director who
shall hold office upte the date of the next annual general meeting or the last date
on which the annual general meeting should have been held, whichever is earlier in
accordance with the provision of sub section(1) of section 161

If the office of any director appointed by the company in general meeting is
vacated before the term of office expires in the normal course, the resulting casual
vacancy may, be filled by the Board of Directors at a meeting B i
accordance with the provision of sub section (4} of Section 16,
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123,

124,

{25.

The persons who have the right to nominate and appoint the directors to the Board
shall also have the right to remove and replace such directors.

Subject to the provisions of Sections 197 and 198 of the Act, the remuneration and  Remuneration of
travelling and other expenses payable to the directors of the Company may be as  directors
hereinafter provided

{a) Each director shall be paid out of the funds of the Company a
remuneration by way of fee, of such sum for each meeting of
the Board of Directors or committee of the Board attended by
him as may be determined by the Board from time to time
within the limits prescribed by the Act or Central Government
from time to time.

(b) In addition fo the remuneration payable as above, the director
who is not a bonafide resident of the place where a meeting is
held and who shall come to such place for the purpose of
attending the meeting shall be reimbursed such sum as the Board
may consider fair compensation for travelling, hotel and other
incidental expenses incurred by him in attending and returning
from the meetings of the Board of Directors or any committee
thereof or general meetings of the Company.

(c) A director, including a part time chairman, who is neither in the
whole time employment of the Company nor a managing director, if
called upon and willing to render extra services whether of a
professional or non-professional nature may be paid remuneration
either by way of monthly, quarterly or annual payment or by way of
commission, as may be determined by the Board, subject to the
provisions of the Act, and such remuneration may be in addition to
the remuneration payable under sub-clause (a) above,

(d) In addition to the remuneration payable under sub-clause (c) above,
any director referred to therein shall be reimbursed such sum as the
Board may consider fair compensation for travelling, hotel and other
incidental expenses incurred by him in connection with the business
of the Company.

The continuing directors may act notwithstanding any vacancy in the Board, but it Directors may
and so long as their number is reduced below the quorum fixed by the Act for a  act

meeting of the Board, the continuing director or directors may act for the purpose  notwithstanding
of increasing the number of directors to that fixed for the quorum, or for vacancy
summeoning a general meeting of the Company, but for no other purpose.

(1) Subject to the Provision of Section 164 and 167 of the Act, the office of a When office of
director shall become vacant in case director to be

vacated
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(a) he incurs any of the disqualification specified in section164;

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

{c) he acts in contravention of the provisions of section 184 relating {o entering into
contracts or arrangements in which he is directly or indirectly interested;

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

(&) he becomes disqualified by an order of a court or the Tribunal;

() he is convicted by a courl of any offence, whether involving moral turpitude or
othcrwise and sentenced in respect thereof to imprisenment for not less than six months;

(2) 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 i that company

(2)  Subject to the provisions of the Act and the Articles, a director may resign his
office al any time by giving a notice in writing addressed to the Company or to the Board
of Directors.

127. A Director of the Company may become a dircctor of any company promoted
by the company , or in which it may be interested subject to the provisions of any
law in force and the Articles, and no such director shall be accountable for any
such benefits received as director or Member of such company.

128. The Company shal} observe the restrictions imposed in the matter of grant of loans
to directors and other persons as provided in Section 185 of the Act.

129. The provisions contained in Sections 179,180, 184, 185, 186, 188 and 189 shall be
complied with in regard to the matters referred o therein.

130. (=) Subject to the provisions of Section 188 of the Act, no director shall be
disqualified by rcason of his office from contracting with the Company
either as vendor, purchaser, agent or otherwise, nor shall any such contract
or arrangement entered into by or on behalf of the Company in which any
director shall be in any way interested be avoided nor shall any director so
coniracting or being so interested be liable to account to the Company for
any profit reatised as a result of or in pursuance of any such contracts or
arrangement by reason only of such director holding that office, or of the
fiduciary relation thereby established.

(b) Bvery director who is in any way whether directly or indirectly
concerned or interested in any contract or arrangement or proposed contract

Loans fo
directors

Provisions of
ceriain Secrions
to the Act to
apply
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or arrangement entered into or {o be entered into by or on behalf of the
Company shall disclose the nature of his concern or interest at a meeting of
the Board of Directors or as provided by Clause (d) of this Article.

) () In the case of a proposed contract or arrangement the disclosure
required to be made by a director under clause (b) above, shall be made at a
meeting of the Board at which the question of entering into the contract or
arranpgement is first taken into consideration, or if the director was not at the
date of the meeting, concerned or interested in the proposed contract or
arrangement at the first meeting of the Board held alter he becomes so
concerned or interested,

(i) In the case of any other contract or arrangement that required disclosure
shall be made at the first meeting of the Board held afier the director becomes
concetned or interested in the contract or arrangement,

(d) every dircctor shall at the first meeting of the Board in which he
participates as a director and thereafter at the first meeting of the Board in
every financial year or whenever there is any change in the disclosures
atready made, then at the first Board Meeting held after such change,
disclose his concern or interest in any company or companies or bodies
corporates, firms, or other association of individuals which shall mclude
the sharcholding, by giving a notice in writing in Form MBP-1.

{e) Nothing in Clauses (b}, (c) and (d) of this Article shall apply to any
conkract or arrangement entered into or to be entered into between the
Company and any other company where any one of the directors of the
Company or two or more of them together holds or hold not more than 2
percent of the paid-up share capital in the other company.

131, Bvery director of a company who is in any way, whether directly or indirectly , Interested
concerned or interested in a contract or arrangement or proposed contract or directors not to
arrangement entered into or to be entered into- (a) with a body corporate in which  participate or
such director or such director in association with any other director, holds more vote in Boards
than two percent shareholding of that body corporate, or is a promoter, manager, Proceedings
chief executive officer of that body corporate ; or (b) with a firm or other entity in
which, such director is a partner, owner or member, as the case may be , shall
disclose the nature of his concern or interest at the meeting of the Board in which
the contract or arrangement is disclosed and shall not participate in such meeting .

A contract or arrangement entered into by the company without disclosure or with
participation by a director who is concerncd or interested in any way, directly or
indirectly, in the contract or arrangement, shall be voidable at the aption of the
company.

Nothing in this clause

(a) shall be taken to prejudice the operation of any rule of law restricting a

director of a company from having agy concertr or interest in any contract or

arrangement with the company;

(b) any confract or arrangement entered into or fo be entered into between

3!
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two companies where any of the directors of the one company or two or more of
them together holds or hold not more than two percent of the paid —up share
capital in the other company

ROTATION / TERM OF DIRECTORS

132. (a) Subject to the provisions of the Act, each director shall be eligible to sexve Refirement of
consecutive terms if re-appointed. Any vacancy created by the vetirement or directors by
removal of any director, being a Director reprosentation of any Shareholders, shall  rerafion
be filled by a nomince of such Shareholders. The Directors nominated by RVNL,
or any other Corporation owned or contrelled by Central or Stated Government
or nominee of any Central or State Governmenis will hold office 4ll  the
atiainment of superannuation or nomination of another incumbent , as the casc
may be

(b} The remaining directors shall be appointed in accordance with the
provisions of the Articles.

133. (a) Subject to the provisions of the Articles hereunder, at every general meeting of  _dscertainment of
the Company one third of such of the directors for the time being as are liable to  directors retiring
retire by rotation, or if their number is not three or a muitiple of three, then the or rotation and
number nearest to one third shall retire from office. The Chairman or any whole  eligibility for re-
time directors, if any, shali not be subject to retirement under this Article and shalt  appoinsment.
not be taken into account in determining the number of directors to retire by
ratation. In the Articles a 'retiring direclor' means a director retiring by rotation.

(b) directors to retire by rotation under the foregoing Article, at every annual Company fo
general meeting shall be those who have been longest in office since their last  appoint
appoinimeni, but as hetween persons whe become directors on the same day, successors
those who are to setire shall, in defanlt of and subject to any agreement amang
themselves, be deicrmined by tot. The retiring, director shal} be eligible for re-
appointment

134.  Subject to Sections 160 and 169 of the Act, the Company at the annual general
meeting at which a director retires in the manner aforesaid may fill up the vacancy
by appointing the retiring director or some other person thereto.

135.  (a) If the place of the retiring director is not fitled up and the meeting has not  Provision in
expressly resolved not to fill the vacancy, the meeting shall stand adjourned (il the  defaunlt of
same day in the next week at the same time and place, or if that day is a public  appeintment
hotiday till the next succeeding day which is not a public hofiday at the same time
and place.

(b} If at the adjourned meeting also, the place of the retiring director 1s not
filled up and that meeting also has not expressly resolved not to fill the
vacancy the retiring divector shall be deemed to have been re-appointed at
the adjourned meeting, uness

(i) at that meeting or at the previous meeting a resolution for the re-
appointment of such divector has becn put to the meeting and lost;
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137,

138.

139,

140,

(i) the retiring director, has by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwillingness to
be so re-appointed,

(i) he is not qualified or is disqualified for appointment.

{iv} a resolution, whether special or ordinary , is required for his
appointment or re-appointment by virtue of any provisions of this
Act; or

{v)  Section 162 is applicable to the case.

At a general meeting of the Company, a motion shall not be made for the
appointment of two or more persons as directors of the Company by a single
resolution, and the provisions of Section 162 of the Act in this behalf shalt apply in
all respects.

Subject to Sections 149 of the Act and the Articles, the Company may, by Special
Resolution, from time to time increase or reduce the aumber of dircctors, within
the timits fixed in that behalf by the Articles.

Subject to the provisions of Section 169 of the Act and the Articles, the Company
may remove any director before the expiration of his period of office and appoint
another person in his stead. The person so appointed shall hold office until the
date up to which the director, in whose place he is appointed, would have held the
same if he had not been removed.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board shall meet at in such manner that not more than one hundred and
twenty days shall intervene between two consecutive meetings of the Board in
accordance with the section 173 of the Act. Board meeting shall be called by
giving not less than seven days’ nolice in writing to every director at his address
registered with the company,

(1) The Board of Directors may meel for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(ii) A Company secretary on the requisition in writing from a director shail, at any
time, summon a meeting of the Board.
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141.

143,

144,

146.

The quorum for a meeting of the Board shall be reckoned in accordance with the
Act, provided that quorum shall be complete only when at least one of the
Representative Dircctor nominated by RVNL (which expression shall, where
applicable, include their alternates), is present in the meeting. Subject to section
174 of the Act, the quorum for meeting of the Board of Dircctors shall be onc-third
of ils total strength (excluding directors, if any, whose place may be vacant at that
time and any fraction contained in that ene-third being rounded-off as one), or two
directors, whichever is higher provided that where at any time the number of
interested directors exceeds or is equal to two-thirds of the total strength, the
number of the remaining dircctors, that is to say, the number of directors who are
not interested and present at the meetling being not less than two, shail be the
quorum during such {ime.

In case the quorum for meeting is not present, the meeting shall be adjourned to
the same day in the following week or if such a day is a holiday, the next Business
Pay thereafier.

A meeting of the Board for the time being at which a quorum is present shall be
competent to exercise all authority, powers and discretions which by or under
the Act or the Articles of the Company are for the time being vested in or
exercisable by the Board of Dircctors generally.

The directors may subject to the provisions of the Act, constifute such
committee(s) as the Board may deem fit and delegate any of their powers to
committees consisting of such member or members of their body as they think fit
and they may from time (o time revoke such delegation. Any committee so formed
shall in the exercise of the powers so delegated, conform to any regulations that
may from time 1o time be imposed on it by the directors. The members of any
committee shall not decide the powers of such committee, The committees shall be
subject to and be under the supervision of the Board.

A commiltee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
members present may choose one of their members to be Chairperson of the
Meeting

A committee may meet and adjourn as it thinks fit. Questions arising at any
meeting of a commiitee shall be determined by a majority of votes of the members
preseni, and in case of an equality of votes, the Chairperson shall not have a
second or casting vote,

No resolution shall be deemed to have been passed by the Board or by a commillee
thercof 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, at their addresses registered with the company in
India or by hand delivery or by post or by courier and other electronics means as
may be prescribed and has been approved by majority ofih ifeetors or members,
who are entitled 1o voie on the resolution, NG
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147.

148.

149,

150.

Provided that, where not less than one- third of the total number of directors of the
Company for the time being require that any resolution under circulation must be
decided at a meeting, the Chairperson shall put the resolution to be decided at a
meeting of the Board.

A resolution by circulation shall be noted at a subsequent meeting of the Board or
the committee thereof, as the case may be, and made part of the minutes of such
meeting,

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of
such directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if cvery such director or such person had been
duly appointed and was qualified to be a director.

Provided nothing in the Article shall be deemed to give validity to acts done by a
director after his appointment has been shown to the Company to be invalid or to
have been terminated.

The Company shall cause minutes of the proceedings of every meeting of the
Board of Directors and of every commitiee of the Board to be recorded in
accordance with the relevant provisions of Section 118 of the Act, within thirty
days of the conclusion of every such meeting and the minutes shall contain the
matters specified in the said section.

The Company shall keep detailed minutes and other appropriate records of its
meetings in English and in accordance with the Act. The minutes of all such
meetings shall be signed by the Chairman of the respective meetings or by the
Chairman of the mext succeeding meeting and all minutes purported to be so
signed shall for all purposes whatsoever be prima facie evidence of the actual
passing of the resolutions recorded and the actual and regular transactions or
occurrences of the proceedings so recorded and of the regularity of the meeting at
which the same shall appear to have taken place.

The Company shall maintain the following Registers, Books and Documents,
namely :

(a) Register of investments not held in the Company's name according
to Section 187 of the Act.

(b} Register of mortgages and charges according to Section 85 of the
Act,
(c) Register of Members and an Index of Sharcholders according to

Sections 88 of the Act.

{d) Register of Contracts, Companies and Firms in which dircctors are
(nterested according to Section 189 of the Act.
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(<} Register and index of debenture holders according to Section 88 of
the Act.

9] Register of directors according to Section 170 of the Act.

() Register of directors’ shareholdings according to Section 170 of the
Act.

(h) Books of Account in accordance with the provisions of Sectien 128
of the Act.

(i Copy of instruments creating any charge requiring registration
according to Section 85 of the Act.

() Copies of annual returns prepared under Section 92 of the Act

together with-the copies of certificates and documents required to be
annexed thereto under Section 92,

X) Register of rencwed and duplicate certificates according to Rule 6(3)
of the Compasies (Share Capital and Debentures) Rules, 2014,

M Foreign Register if applicable as required by Section 88 of the Act.

(m) Other registers or books if any as may be required 1o be maintained
under any law in force in India or any order or direction issued by
the Government of India.

The said registers, books and documents shali be kept open for inspection by such
persons as may be entitled thercto respectively, under the Act on every working
day during the hours between 11.00 a.n. and 1.00 p.m,, consistent with the
provisions of the Act in that behalf, and copies thereol and extracts there from may
be furnished as provided in the Act,

POWERS OF DIRECTORS

The management and contro! of the business of the Company shall be vested in the
Board of Directors who may exercise all such powers of the Company and do ali
such acts and things as are not by the Act or any stafutory modification thereof for
the time being in force or by any other Act or by the Memorandum or by the
Articles required to be exercised by the Company in general meeting, subject
nevertheless to any regulation contained in the Articles and the provistons of the
Act or any statuiory modification thereof for the time being mm force or any other
Act, and to such regulations being not inconsistent with the aforesaid regulations
or provisions as may be prescribed by the Company in general meeting but no
regulation made by the Company in general meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.
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153,

154.

155,

Subject to provision of Scetions 180 and 181 of the Act, Board of Directors shail
not, except with the consent of the Company in general meeting :-

(a)

(b)

(e)

{d)
(c)

Sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company, or where the Company owns more than one
undertaking, of the whole or substantially the whole of any such undertaking;

Invest, the amount of compensation received by it as a result of any merger
or amalgamation;

Botrrow money, whether the money to be borrowed, together with the money
already borrowed by the company will exceed aggregate of its paid up share
capital and free reserves apart from temporary loans obtained from the
company’s baskers in the ordinary course of business;

Remit or give time for the repayment of any debt due from a director,
Contribute to charitable and other funds, any amounts the aggregate of which

will, in any financial year, exceed five percent of its average net profits for
the three immediately preceding financial years.

Provided that in respect of the matters referred to in clauses (¢) every resolution
passed by the Company in general meeting shall specify the total amount upto
which monies may be borrowed by the Board.

Notwithstanding anything contained in the Act or the Articles, neither the
Company in general meeting nor the Board shall contribute any amount to any
potitical party or for any political purpose, to any individual or body so long as
such contribution is prohibited by law.,

Subject to the provision of section 179 the Board shall exercisc the following

powers on behalf of the Company by means of resolutions passed at meetings of

the Board namely:-.

(a)

(b) to authorize buy-back of securities under section 68

to make calls on shareholders in respect of money unpaid on their shares;

=l

{¢ ) to issue securities, including debentures, whether in or outside [ndia;

{d) to borrow monics

(¢) to invest the funds of the Company:;

(F) to grant loans or give guarantee ot provide security in respect of loans;

(2) to approve financial statoment and the Board's repott;

{h) to diversify the business of the Company
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156.

(i) 1o approve amalgamation, merger or reconstruction;

{j) to take over a company or acquire a controlling or substantial stake in another

company;

(k) any other matter which may be prescribed

Provided that the Board may by resolution passed at a meeting delegate to any
commiftee of directors or Chairman or to the Managing director orfand other

BORCL. .

principat officer of the Company or to a principal officer of any of its branch

offices, the powers specified in {d) to (f) on such conditions as the Board may

preseribe.

Without prejudice 1o the general powers conferred by the preceding Articles and so

as not in any way to limit or restrict these powers, and without prejudice to the
other powers conferred by the Articles but subject to the resirictions elsewhere
contained in the preceding Articles, the directors shall have the following powers,
that is to say, power :

(a)

(b)

(e

(d)

(¢)

To pay and charge to the capital account of the Company any
commission or interest lawfully payable thereat under the provisions
of Section 40 of the Act.

Subject 10 Sections 179 and 188 of the Act, to purchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorised to acquite at or for such price or
consideration and generally on such terms and conditions as they
may think fit, and in any such purchase or other acquisition to accept
such title as all the then prevailing circumstances of the case may
justify in the interests of the Company.

To have an official seal for use abroad,

At their discretion and subject to the provisions of the Act, 1o pay for
any property, rights or privileges acquired by or service rendered to
the Company, either whoily or partly, in cash or in shares, bonds,
debentures, mortgages, or other securities of the Company, and any
such shares may be issued either as fully paid vp and any such
bonds, debentures, mortgages or securities may be either specifically
charged upon all or any part of the propesty of the Company or not
so charged.

To insure and keep insured against loss or damage by fire or
otherwise for such period and to such extent as they may think
proper ali or any part of the buildings, machinery, goods, stores,
produce and other moveable properly of the Company either
separately or jointly, and to sell, assign, surrender or discontinue any
policies of assurance effected in pursuance of this power,
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H

(2

(h)

)

(k)

()

{(m)

()

(0)

To open accounts with any banks or financial institutions in India or
abread and to pay money into and draw money from any such
account from time to time as the directors may think fit.

To secure the fulfillment of any contracts, agreements or
engagements estered into by the Company by mortgage or charge of
all or any of the property of the Company or in such manner as they
may think fit.

To appeint any person or persons (whether incorporated or not) 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 acts 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 aifairs of the Company and also to compound and
allow time for payment or satisfaction of any debts duc or of any
claims or demands by or against the Company and o refer any
claims or demands by or against the Company or any differences to
arbitration, and observe, perform, implement and enforce any awards
made thereon.

To act on behalf of the Company in all matters relating to
banksuptey and insolvency.

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

Subject to the provisions of Sections 179,180,185 and 186 of the
Act, to invest and deal with any moneys of the Company upon such
security (not being shares of this Company), or without security and
in such manner as they may think fit, and from time to time, to vary
or realize such investments, save as provided in Section 49 of the
Act, all investrments shall be made and held in the Company's own
name,

To execute in the name and on behalf of the Company in favour of
any director or other person who may incur or be about to incur any
personal liability whether as principal or surety, for the benefit of the
Company, such guarantee or indemnity as they think fit;

To determine from time to time who shall be entitled to sigt, 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.

To provide for the welfare of the dircctors or ex-directors or the
cmployces or ex-employees of the Company and the wives, widows
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(p}

(@

and families of the dependents of such persons, by formulating
schemes inciuding the stock option scheme, by building or
contributing to the building of houses, dwellings or chawls or by
grants of money pensions, gratuities, allowances, bonus(es) or other
payments or by creating and from time lo lime subscribing or
contributing to provident and other associations, institutions, funds
or trusts and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Board of
Directors shall think fit; and to subscribe or contribute or otherwise
to assist or fo guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects or for any
exhibition, or for any public, general or nseful object, or purposes
which in the opinion of the Board of Directors are likely to promote
the interesis of the business of the Company or to further its objects.

Subject to the provisions of Section 123 and 124 and other
applicable provisions of the Act, and rules made there under from
time to time, before recommending any dividend, to set aside out of
the profits of the Company such sums as they may think proper for
depreciation or to a depreciation fund, or to an insurance fund or as a
reserve fund or sinking fund or any special fund fo meet
contingencies or to repay 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 and for such other purposes (including the purposes
referred 1o in the preceding clause), as the Board of Directors may,
in their absolute discretion think conducive to the interest of the
Company; and to invest the several sums so set aside or so puch
thercof as required to be invested (other than in the shares of the
Company?} as they may think fit; and trom time 1o {ime deal with and
cxpend ali or any part thereof, for the benefit of the Company, in
such manger, and for such purpose as the Board of Directors, in their
absolute discretion, think condugcive 1o the interests of the Company,
notwithstanding that the matters to which the Board of Directors
shall apply or upon which they expend the same or any part thereol,
may be maiters to or upon which the capital of the Company might
rightly be applied or cxpended; and to divide the reserve fund into
such special find, as the Board of Directors may think {it, and to
employ the assets constituting all or any of the above funds,
including the depreciation fund, in the business of the Company or
in the purchasc or repayment of debentures or debenture stock and
that without being bound to keep the same separate from the other
assets and without being bound to pay any inlerest on the same, with
power however to the Board of Directors at their discretion to pay or
allow to the credit of such funds interest at such rate as the Board of
Directors may think proper.

To appoint and, at their discretion, remove or suspend such
managers, secrelaries, officers, assistants, supervisors, clerks, agents
and servanis for permaneni, temporasy or special services as they

BDRCL

40



Page 41 of 56

(¥}

(s)

®

(u)

v)

{w)

may from time to time think fit, and to determine their powers and
duties, and fix their salaries, emoluments or remuneration and to
require securify in such instances and to such amount as they may
think fit and also without prejudice as aforesaid, from time to time to
provide for the management and transaction of the affairs of the
Company in any specified locality in India or elsewhere in such
manner as they think fit and the provisions contained in the two next
foliowing sub-clauses shall be without prejudice to the general
powers conferred by this sub-clause.

From time to time and at any time to establish any tocal board for
managiag any of the affairs of the Company in any specified locality
in India or elsewhere and to appoint any persons to be Shareholders
of such local board or any managers or agents and to fix their
remuneration,

Subject to the provisions of Section 179 of the Act and the relevant
Articles herein from time to time, and at any time to delegate to any
such local board, or any Sharcholder or Shareholders thereof or any
managers or agents so appointed any of the powers, authorities and
discretions for the time being vested in the Board of Directors, and
to anthorise the Shareholders for the time being of any such local
Board, or any of them to fill up any vacancies therein and to act
notwithstanding vacancies; and any such appointment or delegation
under clause (r) of this Article may be made on such terms and
subject to such conditions as the Board of Directors may think fit,
and the Board of Directors may at any time remove any person so
appointed, and may annul or vary any such delegation.

At any time and from time to time by Power of Attorey under the
Seal of the Company to appoint any person or persons to be the
Attorney or Attorneys of the Company for such purposes and with
such powers, authorities and discretions and for such period and
subject to such conditions as the Board of Directors may from time
to time think fit,

Subject to Sections 188 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purposes of the Company, to
enter into all such negotiations, arrangements and contracts and
rescind and vary all such arrangements or contracts, and execute and
do all such acts, deeds and things in the name and on behalf of the
Company as they may consider expedient for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company.

Generally subject to the provisions of the Act and the Articles, to
delegate the powers, authorities and discretions vested in the
directors to any person, firm, Company or fluctuating body or
persons as aforesaid.

From time to time, to make, vary and repeal bylaws for the
regulation of the business of the Company, its officers, and scrvants.
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()

82

(7)

(aa)

(bb)

(ce)

(dd)

(ee)

To pay costs, charges and cxpenses incurred, and/or to be incurred
both preliminary and incidestal to the promotion, formation,
establishment and registration of the Company.

To acquire by purchase, lease or in exchange or otherwise lands,
buildings, establishments, machinery, equipment, hereditaments,
rights, privileges or propertics, moveable or immoveable.

To crect, construct, enlarge, improve, alter, maintain, pull down,
rebuild or reconstruct any buildings, offices or other structure
necessary or convenient for the purposes of the Company and to
acquire the lands for the purposes of the Company.

To lel, mortgage, charge, seli or otherwise dispose of subject to the
provisions of Section 180 of the Act, any property of the Company
either absolutely or conditionally and in such manner and upon such
terms and conditions in all respects as they think {1t and to accept
payment or satisfaction for the same in cash or otherwise as they
think {it.

To attach in respect of any shares o be issucd as consideration or
part of the consideration for any contract with or property acquired
by the Company, or in payment for services rendered to the
Company, such conditions, subject to the provisions of the Act, as to
the transfer thereof as they may think fit.

To refer any claims or demands by or against the Company (o
arbitration observe and perform the awards.

To establish and maintain or procure the establishment and
maintenance of any contribufory or non-contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or
service of the Company, or of any company which is subsidiary of
the Company or with any such subsidiary company or who are or
were at any time directors or officers of the Company or of any such
other company as aforesaid, and also establish and subscribe to any
institutions, associations, ciubs or funds calculated to be for the
benefit of, or to advance the interests and well-being of the
Company or of any such other company as aforesaid, and make
paymenis 1o or towards the insurance of any such person a s
aforesaid and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid.

Any such delegate or attorney as aforesaid may be authorised by the
directors to sub-delegate al} or any of the powers, authorities and
discretions for the time beiag vested in him or them.
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CHAIRMAN, MANAGING DIRECTOR OR WHOLE TIME DIRECTOR(S)

t57. "The whole time directors including the Managing Director shall be appointed by  Chairman/Mana
the Board in accordance with the provisions of the Act and Articles. The Company ging Director
shall have a part time non-executive Chairman, who shall at all times be a nominee
of Ministry of Railways. The Chairman shall hold office till his superannuation or
any non-inaction of another incumbent vice him, as the case may be.

Managing Director

I58. There shall be Managing Director of the Company who shall subject to the
provisions of the Act be the executive head of the Company. He shall be a member
of the Board and shail function under over all superintendent control and directors
of the Board. The shareholders shall ensure that the management team shall
present to the Board of Directors, an annual plan for effective implementation of
the project.

I59. (i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board shall have a
second or casting vote,

160. Subject to the provisions of the Act and of the Atticles, a whole-time director shal}
not, while he continues to hold that office, be subject to retirement by rotation
under the Act or the Articles but he shall, subject to the provisions of any contracts
between him and the Company, be subject to the same provisions as to resignation
and removal as the other directors of the Company and he shall ipso facto
immediately cease to be a managing director or whole time director if he ceases to
hold the office of director for any cause, provided that if at any time the number of
directors (including the whole-time director) as are not subject to retirement by
rotation shail exceed one-third of the total number of directors for the time being,
then such whole-time director or whole-time directors, as the directors, may from
time to time select, shall be liable to retive by rotation fto the intent that the
directors so liable to retirement by rotation shall not exceed one-third of the total
number of directors for the time being.

161, Subject to the superintendence, control and direction of the Board ot Directors, the
Board may from time to time entrust to and confer upon the Chairman or other
whole time director for the time being, save as prohibited in the Act, such of the
powers exercisable under these presents by the directors as they may think fit and

Powers and
duties of

. il . . . . Managing or
may confer, such powers for such time and to be exercised for such objects and Who!egﬁme
urposes and upon such terms and conditions and with su astrictions as the .
purp p and co ons and with such restrictions as they director(s)

think expedient and they may subject to the provisions of the Act and the Articles
confer such powers, cither collaterally with or to the exclusion of or in substitution
tar all or any of the powers of the dircctors in that behalf, and may from time to
time revoke, withdraw, alter or vary all or any of such powers.




Page 44 of 56 BORCL

162. Any advocate or chartered accountant or any professionai, who may for the time
heing, be a director of the Company:

(a) Shall be entitled Lo charge the Company professional remuneration
for all work done by him or her on behalf of the Company at the
rates agreed upon and on such ferms and conditions as may be
agreed upon;

(b) Shall be entitled to vote on ali resolutions on all matters in any way
he thinks fit irrespective of the fact that he has advised upon or been
concerned with any matters relating to the said resolution prier to
the passing thereof or is likely to advice upon or may have fo deal
with matters relating to any resolution afler the same has been
passed;

{c) Shail not be liable or responsible for the day to day or routine
management and running of the Company and its affairs including
setting aside, appropriations or payment of any statutory dues by or
on behalf of the Company; and

(d) Shall be indemnified by the Company in respect of any fines or
penalties that may be imposed upon him as a director of the
Company as a result of any act or omission of the Company and/or
any of the officers in failing to comply with any requirements of the
law whether with regard to any payments, io be made or otherwise
howsoever, and also against all costs, charges and expenses that may
be incurred by him in any proceeding against or relating to the said
Professional director in his capacity as a director.

163. A director of the Company may be, or become a dircctor of any company
promoted by the Company, or in which it may be interested subject to the
provisions of the Act and the Articles. No such director shall be accountable for
any benefits received as a director or Shareholder of the company.

CHIFF EXECUTEVE OFFICR, MANAGER, COMPANY SECRETARY, OR
CHIEF FINANCIAL OFFICER

164. Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company sccretary or chief {inancial officer
may be appointed by the Boasd for such term, af such remuneration and upon such
conditions as it may thinks fif; and any chief executive officer, manager, company
sceretary or chief financial officer so appointed may be removed by means of a
resolution of the Board;

(i A director may be appointed as chief executive officer, manager, compavy
Sceretary or chict financial officer.

A provision of the Act or these regulations requiting or authorising a thing to be

done by or {0 a director and chief executive officer, manager, company secretary or
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165.

166.

167.

168,

169.

chiet financial officer shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, chicf oxecutive officer, nmanager,
company secretary or chief financial officer.

Subject to the provisions of the Act and the Articles, the directors may delegate to
the Chief Executive officer, Chief Financial Officer, Manager and Company
Secretary such powers and entrust him with such duties as they may deem fit from
time to time and revoke, cancel, alter or modify the same,

COMMON SEAL

(i) The Board of Directors shafl provide & Common Seal for the purpose of the
Company, and shall provide for the safe custody for the same. The Board of
directors have power from time to time to destroy and substitute & new seal in lieu
thereof.

(ii) 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 authorised by
it in that behalf, and except in the presence of at feast one director or the secretary
or such other person as the Board/committee may appoint for the purpose; and that
director or the secretary or other person aforesaid shalf sign every instrument to
which the seal of the company is so affixed in their presence. The share certificate
will, however, be signed and sealed in accordance with Rules prescribed by the
Central Government in this regard

RETURNS

The Company shall make the requisite annual returns in accordance with Section
92 of the Act and shall file with the Registrar of Companies, copy of the balance
sheet and profit and loss account in accordance with Section 137 of the Act.

DIVIDENDS

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to
the members such interim dividends as appear to it to be Jjustified by the profits of
the company.

(i) The Board may, before recommending any dividend, set aside out of the profits
of the company such sums as it thinks fit as a reserve or rescrves which shall, at
the discretion of the Board, be applicable for any purpese to which the profits of
the company may be properly applicd, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at
the like discretion, cither be employed in the business of the company or be
invested in such investments (other than shares of the company) as the Board may,
from time to time, thinks fit.

(i1} The Board may also carry forward any profits which it thay consider necessary
not to divide, without setting them aside as a reserve.
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170.

171.

173,

174.

175,

(i) Subject to the rights of persons, if any, entitled to shares with special rights as  Irterim dividend
1o dividends, all dividends shall be declared and paid according to the amounts
paid or crediled as paid on the shares in respect whereof the dividend is paid, but if
and so long as nothing is paid upon any of the shares in the company, dividends
may be declared and paid according to the amounts of the shares.
(i) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.
(iti} All dividends shall be apportioned and paid proportionately to the amounis
paid or crediled as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms
providing that il shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.
'The Board may deduct from any dividend payable to any member all sums
of money, if any, presently payable by him to the company on account of
calls or otherwise in relation Lo the shares of the company.
(i) Any dividend, inferest or other monies payablc in cash in respect of shares may Dividend in
be paid by cheque or warrant sent through the post directed to ihe registered proportion to
address of the holder or, in the case of joint holders, to the registered address of  amount paid-up
that one of the joint holders who is first named on the register of members, or fo
such person and to such address as the holder or jeint hoiders may in writing direct
or through electronic mode.
(if} Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.
The Board of Directors may, if they so think fit, retain the Dividends payable upon  Retention of
shares in respect of which any person is (under the relevant Article herein) entitled  dividends sl
to become a Shareholder or which any person under that Article is entitied o  completion of
iranster until such person shall become a Shareholder in respect of such shares or  ransfer
shail duly transfer the same.
Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.
Notice of any dividend that may have been declared shall be given to the persons  No Member to
entitled to share therein in the manner mentioned in the Act, receive dividend
wihilst indebted
No dividend shall bear interest against the company. fo the Conmipany
and the
Company’s rvight
fo
reimburserent
thereof
A transfer of shares shall not pass th ividend declared thereon before  Fraasfer of

the registration of the transfer. shaves must e
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176.

177,

178.

179.

180.

i81.

Any one of several persons who are registered as the joint holders of any share
may give effectual receipt for all dividends and payments on acconnt of dividends
in respect of such share,

Unless otherwise directed any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Shareholder or person entitled or
int the case of joint holders to the registered address of that one of the joint holders
who is first named in the Register. Every such cheque or warrant shalt be made
payable to the order of the person to whom it is sent. The Company shall not be
liable or responsible for any cheque or warrant lost in transmission or for any
dividead lost to the Sharcholder or person entitled thereto by the forged
endorsement of any cheque or warrant or the fraudulent or improper recovery
thereot by any executors or administrators of a deceased Shareholder in whose solc
name any share stands, shail for the purposes of this clause be deemed to be joint
holders thereof.

No unclaimed dividend shalt be forfeited by the Board unless the claim thereto
becomes barred by law,

Where a dividend has been declared by the Company but has not been paid, or the
warrant in respect thercof has not been posted within thirty days from the date of
the declaration, to any shareholder entitled to the payment of the dividend, the
Company shall, within seven days from the date of expiry of the said period of
thirty days, transfer the total amount of dividend which remains unpaid or in
relation to which no dividend warrant has been posted within the said period of
thirty days, to a special account to be opened by the Company in that behalf in any
Scheduled Bank to be called "Unpaid Dividend Account” and all the other
provisions of Section 124 of the Act in respect of any such unpaid dividend or any
part thereof shall be applicable, observed, performed and complied with.

Any, general meeting declaring a dividend may make a call on the Shareholders of
such amount as the meeting fixes but so that the call on each Sharcholder shall not
exceed the dividend payable to him, and so that the eall be made payable at the
same time as the dividend; and the dividend may, if so arranged between the
Company and the Member be set off against the calls.

CAPITALISATION

(i) The company in general meeting may, upon the recommendation of the Board,
resolve-—

{a) that it is desirable to capitalise any part of the amouat for the time being standing to
the credit of any of the company’s reserve accounts, or to the credit of the profit and loss
accouat, or otherwise avaifabie for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause
(i) amongst the members who would have been entitled thereto, il distributed by way of
dividend and in the same proportions.
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(i) The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards—

(A) paying up any amounts for the time being unpaid on any shares held by such
members respectively

(13) paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (B}

(D) A securitics premium account and a capital redemption reserve account may, for
the purposes of this regulation, be applied in the paying up of unissued shares to
be issued to members of the company as fully paid bonus shares.

(F) The Board shali give effect to the resolution passed by the company in pursuance
of this regulation.

182. A general meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company, or any invesiments representing
the same, or any other undistributed profits of the Company not subject fo charge
for Income tax, be distribuled among the Shareholders on the footing that they
receive the same as capital.

183. Where required a proper contract shall be delivered to the Registrar of Companies
for registration, and the Board of Directors may appoint any person to sign such
contract on behalf of the persons entitled (o the dividend or capitalised fund, and
such appointment shall be effective.

184. (i) Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully
paid shares if’ any; and

(b) generally do all acts and things required to give effect thereto.
(i) The Board shall have power-

{(a) to make such provisions, by the issue of fractional certificates or by
payment in cash  or otherwisc as it thinks fit, for the case of shares
becoming distributable in fractions; and

{b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment
to them respectively, credited as {ully paid-up, of any further shaces to
which they may be entitled upon such capitalisation, or as the case may

Surplus on
realization may
be capitalized




Page 49 of 56

require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any pait of the amounts remaining
unpaid on their existing shares;

(iif) Any agreement made under such authority shall be effective and binding on
such members.

[85.

[86.

187.

188,

189,

190,

ACCOUNTS

The Financial Year of the Company shall be from April | to March 31, Company
shall prepare and keep at its registered office books of account and other relevant
books and paper and financial statement for every financial year which give a true
and fair view of the state of the affairs of the company, including that of its branch
office or offices, and explain the transactions effected both at the registered office
and its branches and such books shall be kept on accrual basis and according to
double entry system of accounting;

Provided that all or any of the books of account aforesaid and other relevant paper
may be kept at such other place in India as the Board of Directors may decide and
where such a decision is taken company shall within seven days thereof file with
the registrar a notice in writing giving the tull address of that other place.

The Company shall cause to be kept proper books of account with respect to

(a) all sums of money received and expended by the Company and the
matters in respect of which receipts and expenditure take place;

i) all receipts and payments and deposits and other moneys received
and loans and other facilitics granted by the Company;

{c) the asscts and liabilities of the Company.

The books of account shall be kept at the Registered Office of the Company or at
such other place or places as the Board of Directors think fit subject to Section
128 of the Act and shall be open to inspection by any director during business
hours.

Where a company has a branch office, whether in or outside India proper books of
account refating to the transactions effected at that office shall be kept at that office
and proper summarized returns periodically, arc sent by the branch office to the
Company at its registered office or other place in India, as the Board thinks fit,
where the main books of the Company are kept.

All the aforesaid books shall give a fair and true view of the affairs of the
Company or its branch office, as the case may be, with respect to the matters
aforesaid and explain its transactions,

The books of account of the Company relating to a period of not less than eight
financial years immediately preceding the current financial year togethee with the
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vouchers relevant to any eniry in such books of account shall be kept in good
order.

191. The Company shail comply with the provisions of Section 206 of the Act in regard Fuspection
to the inspection of the books of accounts and other books and papers of the
Company, by the Registrar of Companies or by such officer of the Central
Government as may be authorised by the Central Government in this behalf, or by
the officers of the Reserve Bank of India, as the case may bhe.

192. The accounting year of the Company for general accounting purposes shall be Acceunting year
from April 1 to March 31.

193. The Board of Directors shall lay before each annual general meeting a profit and  Accounts fo be
loss account for the financial year of the Company and a balance sheet made up as  furnished tv
at the end of the financial year which shall be a date which shall not precede the general meeting
day of the meeting by more than six months or where an extension. of time has
been granted by the Registrar of Companies under the provisions of the Act by
more than six months from the date of extension so granted.

194. The financial statements shall comply with the accounting standards notified under  Balance Sheet
section 133 and shail be in the form set out in Schedule {IL. and profit and

Logs Account

In case Central Government by notification specifies some other form or forms in
which financial statement of the Company shall be drawn, then the Company shall
adopt such form of the firancial stalement

The Company shall also attach along with its financial statement, a separate
statement containing the salient features of the financial statement, of its subsidiary
or subsidiaries in such form as may be prescribed.

The financial statement shail be approved by the Board of Directors before they
are signed on behalf of the Board at least by the Chairperson of the Company
where he is authorised by the Board or by two directors out of which one shall be
managing director, if any, and Chief Executive Officer, the Chiel Financial OfTicer
and the Company Secrelary ol the Company.

195, Auditor’s report |including the Auditor’s separate, special or supplementary
reports, if any] shall be annexed to the financial statement.

196. Every financial statement laid before the company in general meeting shall have
attached to it a report by the Board of Directors which shall include -

(a) the web address, if any, where annual return relerred to in sub-section (3) of
Section 92 has been placed ;

(b number of meetings of the Board;
{c) Directors Responsibility Statement;
(ca) details in respect of frauds reported by auditors under sub- section (12) of

Section 143 other than those which are reportable to the Central
Government;

50 ¥
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(d) a statement on declaration given by independent directors under sub- section
(6) of Section {49;

(¢) in case of a company covered under sub section {1) of section 178,
company’s policy on directors® appointment and remuneration including
criteria for determining qualifications, positive attributes, independence of a
director and other matters provided under sub- section (3) of section 178.

(f) explanations or comments by the Board on every qualification, reservation or
adverse remark or disclaimer made-

(1) by the auditor in his report; and
(it) by the company secretary in practice in his secretarial audit report;
(&) particulars of loans, guarantces or investments under section 186:

(h) particulars of contracts or arrangements with related parties referred to in
sub-section (1) of section 188 .

(i) the state of the company’s affairs
(1) the amount, if any which it proposes to carry to any reserve
(k) the amount. If any, which it recommends should be paid by way of dividend;

(1) material changes and commitments, if any, affecting the financial position of
the company which have occurred between the end of the financial year of
the company to which the financial statements relate and the date of the
report;

(m) the conservation of energy, technology absorption, foreign exchange
earnings and outgo,

(n) a statement indicating development and implementation of a risk
management policy for the company including identification therein of
elements of risk, if any, which in the opinion of the Board may threaten the
existence of the Company;

(0} the details about the policy development and implemented by the company
on corporate social responsibility initiatives taken during the year .

(p) a statement indicating the manner in which formal annual evaluation has
been made by the Board of its own performance and that of its committees
and individual directors

(¢ such other matters as may by prescribed

The Board’s report and any annexures thereto shall be signed by Chairperson of
the Company if he is anthorised by the Board and where he is not 50 authoriscd,
shall be signed by at least two directors, one of whom shall be a managing,
director, if any, or by the director where there is one director.
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197.

198.

201.

(1} A copy of every financial statements, including consolidated financial
statements, il any, the Auditor’s report and every other document required by
law to be annexed or attached as the case may be, to the financial statements,
which is to be laid before the Company in its general meeting shall be made
available for inspection at the registered office of the Company during working
hours for a period of 21 days before the date of the mecting.

(2) A staiement containing the salient features of such document in the
prescribed form or the copies of the documents aforesaid, as the Company may
deem fit, shall be sent to every Member of the Company and 10 every trustec
for the holders of any debentures issued by the Company, not Jess than twenty-
one days before the date of the meeting, unless the sharcholders ask for [ull
financial statements.

The Company shall create a reserve fund and before any dividend is declared
transfer Lo the reserve fund not less than twenty per cent of profit or such other
percentage as may consider appropriate.

Sharcholders’ funds and other asscts of the Company shall only be used for its
operations in India in accordance with the operating policy stalement as
amended from time to time, and the annual operating plan and budget as
approved by the Board.

AUDITORS

Appointment of Auditors shall be made at general meeting of the Company in
accordance with sub-section 5 of Section 139 of the Act.

The first Auditor or Auditors of the Company shall be appointed by the Board
within one month of the date of registration of the Company and the Auditor or
Auditors so appointed shall hold office until the conclusion of the first Annual
General Meeting. The remuneration of the Auditors shall be fixed by the
Company in the Annual General Mecting except that remuneration of the first
or any auditors appointed by the directors may be fixed by directors.

Further, in case, where 31% of the paid up share capilal is held by RVNL,
Stale Government, or any or more Corporation(s) owned by Central
Government or Stale Government(s) or any other Government Company, the
appointment of Auditors will be made by the office of Comptroller & Auditors
General of India and their remuneration, rights, and duties shall be regulated
by Section 139 to 147 of the Act.

The Comptroller & Auditors General of India shall have the power to direct the
manner in which the Company's account shall be audited by the auditors
appointed and give such auditors, instructions in regard to any matier relating to
their functions as such and to conduci a supplemeniary or fesi audit of the
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204.

Company’s account by such person or persons as he may authorize in this
behalf, and for the purpose of such audit to have access at all reasonable time, to
all accounts, account books, vouchers, documents and other papers of the
company and to require information or additional information or additional
information to be furnished to any person or persons so authorised on such
matters by such or persons and in such form as C&AG by general or special
order dirccts.

The auditors aforesaid shall submit a copy of the report to C&AG of India who
shall have the right to comment upon or supplement to the audit report in such
manner as he may think fit. Any such comments upon or supplement to the audit
repart shall be placed before the Annual General Meeting of the Company at the
same time and in the same manner as the audit report.

Every account when audited and approved by a general meeting shall be
conclusive except as regards any error discovered therein within three months
next after the approval thereof. Whenever any such error is discovered within
that period the account shall forthwith be corrected and henceforth shall be
conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS
Subject to the provision of Section 20 of the Act and the rules made thereunder

1} A document (which expression for this purpose shall be deemed to include
and shall jnclude any summons, notice, requisition, process, order,
judgement, or any other document in relation to or in the winding up of
the Company) must be in writing in the English language and (a)
delivered personally and by overnight courier, (b) sent by tele facsimile or
other similar facsimile transmission, (c) or sent by registered mail at the
address of the shareholder as may be provided by such sharcholder to the
Company from time to time.

2)  All notices and other communications required or permitted under the

Articles that are addressed as provided in this Article will (a) if delivered
personally or by overnight courier, be deemed given upon delivery; (b) if
detivered by facsimile or similar facsimile transmission, be deemed given
when a confirmed answerback is obtained by the sender; and (c) if sent by
registered or certified mail, be deemed given when received. Any notice
or communication if sent by registered or certified mail, shall be deemed
to be received by the addressece four Business Days after the same is
dispatched in case of dispatch within India, and three weeks in case of
dispatch by post between two countries. Any party from time to time may
change ifs address for the purpose of notices to that party by giving a
stmilar notice specifying a new address, but no such notice will be
deemed to have been given untif it is actually received by the party sought
to be charged with the contents thercof. In the event a notice or
communication has been delivered to the recipient after the business hours
of the recipient, it shall be deemed to have been so received on the next
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205,

207,

208.

working day of the recipient. Notwithstanding sub clause (b) above, a
message sent by facsimile shall be followed by a hard copy of the same
notice/communication.

A document may be served by the Company on the persons entitled to a share
in consequence of the death or inselvency of a Shareholder by sending it
through the post in a pre-paid letter addressed to them by name or by the title
of representatives of the deceased or assignee of the insolvent or by any like
description at the address (if any) in ladia supplied for the purpose by the
persons claiming 1o be so entitled or (unti} such an address has been so
supplied) by serving the document in any manner in which it might have been
served it the death or insolvency had not occurred.

Notice of every meeting of the Company shall be given {o

a) cvery member of the company, legal representative of any deceased
member or the assignee of an insolvent member;

b) the auditor or auditors of the company;
¢) every director of the company.

Subject to the provisions of the Act any document required to be served or sent
by the Company on or to the Shareholders, or any of them and not expressly
provided for by these presents, shall be deemed to be duly scrved or sent if
advertised once in an English daily and in a vernacular daily newspaper
circalating in the city or town where the registered office of the Company is
situated,

Every person who by operation of law, transfer, otherwise whatsocver, shall
become entitled to any share shali be bound by every document in respect of
such share which, previous to his name and address being entered in the
Register has been duly served on or sent to the person from whom he derives
his title to such share.

The signature to any notice to be given by the Company may be written, typed
or printed. .

A notice may be given by the Company to the joint holders of a share by giving
the natice to the joint holder named first in the Register in respect of that share.
Several executors or administrators of a deceased sharcholder shall be deemed
10 be jointly entitled for the purpose of this Article.
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WINDING UP

211, Subject to the provisions of Chapter XX of the Act and rules made thercunder
alongwith the provisions of Insolvency and Bankruptcy Code, 2016 and its
regulations—

(1) If the company shail be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the
Act, divide amongst the members, in specie ot kind, the whole or any part of
the assets of the company, whether they shall consist of property of the same
kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shail be carried out as between the members or different
classes of members.

(iit) The liquidator may, with the like sanction, vest the whole or any patt of
such assets in trustees upon such trusts for the benefit of the contributories if
he considers necessary, but so that no member shalt be compelled to accept
any shares or other sceurities whereon there is any Hability.

INDEMNITY

212. Every officer of the company shall be indemnified out of the assets of the Indemmity
company against any liability incurred by him in defeading any proceedings,
whether civil or criminal, in which Judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the Tribunal.

213. Subject to the provisions of Section 197 of the Act no director, managing or Directors  and
whole-time director or other officer of the Company shatl be liable for the acts, other  Officers
receipts, neglects or defaults of any other director or officer or for joining in any rot responsible
respect of other act for conformity or for any loss or expenses happening to the for acts  of
Company through the insufficiency or deficiency of title to any property others.

acquired by order of the directors in or upon which any of the moneys of the
Company shall be invested or for any loss or damage arising from the
bankruptey, insolvency or tortious act of any person, company or corporation
with whom any money, securitics or effects shall be eatrusted or deposited, or
for any loss occasioned by any error or Judgement, omission or default or
oversight on his part or for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties of .his office or in relation
thercto unless the same happens through his own dishonesty.

SECRECY

214, No Member shall be entitled to inspect the Company’s books or cstablishment
without the  permission of the Board or require discovery of any matter which is
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or may be in the nature of trade secret, mystery of trade or secret process, which
may relate to the conduct of the business of the Company and which in the opinion
of the Board it will not be expedieni in the interests of the Members of the
Company to commuricate to the public.
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