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o Form 1
Certificate of Incorporation

Corporate ldentity Number ; U45203BR20068SGC014434. 2008 - 2010

" | hereby certify that BIHAR STATE ROAD DEVELOPMENT CORPORATION

LIMITED is this day Incorporated under the uompanles Act, 1956 (No. 1 of 1856)
and that the company |s limited.

Given under mythand at ﬁatna this Twentteth day of April TWo Thousand Nlne g %§
(SENUDHAR MISHRA)‘
wEgE R WORER / Assistant Replsirar of Companfas
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Mafiing Address as per record available In Reglstrar of Companies omce ; Reglstrat MW 2 B
BIHAR STATE ROAD DEVELOPMENT CORPORATION LIMITED .

% RCD MECHANICAL WORSHOP CAMPUS, { NEAR PATNA AIRPORT) SHEIKPURA, %y
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Certlﬂbate for Lommencement of. Busmess
. Pursuani of Ssollon 148(3) of the Companies Acl, 1956

GORFORATION LIMITED Whith was intorporated under the Companies Act,
10568(No. 1 of 1956) on the Twentleth day of ‘Aprll Two Thousand Nine., and -
which has this day fiiéd or duly verifled deciaration In: the: prescribed form that
the conditions of the Sectlon 148(2)(a) to (c) of the said dct, have bean

% hereby cerify that the BIHAR STATE ROAD DEVELOPMENT
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complled with and ls entitled to commence buslness

Given under my hand at Patna this Third day of August Two Thousand Niné._

N’&

(KRUSHNA SHANKAR PRADHAN]

Lateg vﬁﬂﬁﬂ ! Reg]slrar of Gompanies
- fER {5 savs
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Malling Address as-per record avallable In Registrar of Companles office: Rﬁg!slrarof Companies Bihar & Jha
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BIHAR STATE ROAD DEVELOPMENT CORPORATION LIMITED

RGD MECHANICAL WORSHOP CAMPUS, ( NEAR PATNA A&RPORT) SHEIKPURA
PATNA - 800014, .

Bihar, INDIA
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COI\&PANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM',.: OF ASSOCIATION
o " . T OF . .
BIHAR STATE ROAD pEVELOPMENT CORPORATION LIMITED .
. The name of the company is BIHAR STATE ﬁOAD DEVELOPr\rIENT CORPORATION LiMIfED. '

II; The Registered Office of the CoMipany will be situated in the STATE OF BIHAR.
. (A). The main ob;ects for which the Company is established are:-
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1. To construct, execute carry’out, 1mprove work, develop, administer, manage, control
or maintain in Bihar and elsewhere all types of roads, highways, express routes, paths,
streets, bridges, sideways, tunnels and other infrastructure, works and conveniences,
approach roads, sheds, temporary dwelling huts in case of calamity or any emergency
pertaining to all departments of Government of Bihar or any other department, agency,

: orgamzahon or body through Road Construction Department or dlrect[y

S R T e

-2. To purchase, take on lease or otherwise acquire by transfer any -road directiy or
indirectly owned by the State Government for the purposes of constructson
maintenance, rent collection, management or control.

R

3. Toinvite tenders, enter into negoftiations, contract for and in relation to the constructlon
. execution, carrying out, procurement of equment improvement, management of
" - infrastructure of any Department of Government of Bihar and other infrastructure .
transferred for construction, renovation or development., '

i
A
|

4. To invite Blle ender, enter. into negotiation, contract for and in reiatlon to the
appointment of .consultants for .supervision .of planning, including .concept plan
development of sites, preparation of DPR, construction works and quality control for the
-works entered into. by the Road Construction Department or any other department
either through Road Construction Department or directly.

. 5. To undertake work as civil engineers, mechanical engineers, _electrical engineers,
~ sanitary and water engineers and metal workers, machinists, smiths and tool makers;
and to manufacture, buy, sell, exchange install, work,. alter, Improve, manipulate,
~ otherwise deal, prepare for market, import or export, let on hire all kinds of plant and
machines, wagons, rolling stock, apparatus, tools, utensils, substances, material and
things necessary or convenient for carrying on any of the business which the
Corporation is authorized to carry on or WhICh is usually dealt in by persons engaged in

such business. -

6. To purchase, take on Iease under concession or otherwise lands, burldlngs works :
mines, mfnerals deposits, mining rights, plantations, - forests, and any rights .and
privileges or mterest therein ‘and to explore, work, exercise, develop and to turn into

- account the same.




7. To construct, erect, build, develop,.remodel, repair, execute, improve, administer, "
manage, control, and maintain highways, express routes, roads, paths, streets,
bridges, sideways, tunnels. ,

8. To take up all such activities under Plan head of the budget of the Road Construction
Department and other departments {-agencies / Organizations as entrusted to it by the

~ Department.

9. To take up afl such activities under Non Plan head of the budget of the Road
Construction Department as entrusted to it by the Department. '

" 10. Take up works entrusted to it by Road Constiuction Department, Govt. of Bihar or other
departments / agencies / Organizations of State/ Central Government. k

11. Sue motto dessgn projects and execute them with the pricr approval of the owner of the .-
assets. - ' _

12. To undertake projects under PPP (Public Private Parinership) including arranging
finances for such projects. '

13: To take up above works through private construction agencles or departmentally or
through government bodies including using the manpower of the Road Construction
Department or entering into a public -private partnership as per a Model . ‘

14. To undertake land acquisition for projects with -the assistance of the'slate Govt. of
Bihar. - :

15.-To hire private /government consultantsfconsultancy firms to plan, execute and momtor
including quality control of the above works. .

18. To regulate and contral the use of roads, bridges and flyovere by imposing.such uéer
charges as prescribed by law or regulatlon or rules. .

"47.Te create, manage utitize, aitocate and/or reai!ocate a Road Fund as per the dlrectlons

" of the State Govt. o :

. To advise the Govern
19. To undertake projects utsid thar elther in joint venture or alone.
n serv»ces and carry on research

: t on all [ssues relating to roads:

_required for.the time being in such
rwise deal with such

oniey in such manner as the
~union of interest,
with any person.or
ds bridges, fiyovers,
agents in this regard
¢ smooth income flow

as it thinks fit.

. Accept donatior



8. To borrow raise and secure the payment of any amount of money for the purpose of
" the company. _ :

0. Appoint committees, .sub- commlttees and boards etc. for such purpose and on such .
" terms as it may deem fit, and to dissolve / remove any of them.

. Develop and adopt its own rules -and regulataons for recruitment and appointment of
experts and administrative / technical staff and set its own compensation package for
such experts / staff to.be recruited from the open market and/or deputation basis:

. Develop and adopt its own procurement procedures for procurement of goods and
services. . .

(B). Objects mcldental or ancillary to the attalnment of the main objects speolﬂed in
clause A above are: : '

1. To purchase or otherwise acquire from any Government State or- Authority any
_licenses, concessions, grants, decrees, rights, powers and privileges whatsoever which
may seem to the Corporation capable of.being turned to account and in particular any
water-rights or concessions either for the purpose of obtaining motive power or
otherwise, and to work, develop, carry out, exercise and turn to account the same.

2. To apply for, purchase or by any other means acquire and protect, prolong and renew,
whether in India or elsewhere, any patents. patent rights, brevet's invention, hcenses
protections, concessions and the like, conferring any exclusive or non-sxclusive or
limited right to use, or any secret or other information as to any invention which may

* appear likely fo be advantageous or capable of being used, or useful to the purposes of
the Corporation or the acquisition of which may seem calculated directly or indirectly to
benefit the Corporation and to use exercise, develop and turn to account the property,
rights or information so acquired and to manufacture under or grant’ licenses or
privileges in respect of the same, and to spend money in experimenting upon and
testing and in improving seeking to improve any patent inventions or nghts which the
Corporatlon may aoqwre or propose to acqu;re '

3. To construct maintain, Iay down carry out, work sell, let on hire and deal in all klnds of . .
works, maohlnery, apparatus, conveniences, and things capable of being used in
connection with any of the objects of the Corporation. S : '

4. To be interested in, promote ‘and. undertake the formation, establishment and
maintenance of such institutions, businesses -or companies as may be considered fo
be conducive to the profit and interest of the Corporation, and to carry on any other
business -which may.seem to the Corporation capable of being conveniently carried on

~in connection with any ‘of the objects or otherwise calculated directly or indirectly to

" render any of the Corporation’s property or rights for the time being profitable; and also
to acquire, promote, aid, foster, subsidies, or acqusre interests in any industry or
undertaking in the country.

To create any- Deprégiation Fund, Reserve Fund, Sinking FLind, [nsurance Fund, or any

other' spacial flind whether for depreciation, .ar for repairing, improving, extending or
" maintaining any of the property of the Corporation, or for any other purposes conduclve
"o the interests of the: Corporat:on : :

6. Sub]ect to the prowsions of section- SBA'of the Companies Act, 1956, to raise loan from

" conmimercial banks, financial Institutions, the State Government and. the members of
~ pliblic’ generally, to carry out the prOJects and the objects of the Corporatlon

A‘_:)\‘i' .
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To acquire by cencession. grant,  purchase, lease, licenses or otherwise, either
absolutely or conditionally, and either solely or jointly with others, -any lands, buildings,
mines, minerals, easements, way leaves. privileges, rights, licenses, powers and

- concessions; and in perticular,‘ any water-rights or concession for the purpose of '

obtaining motive power and any machinery, plant, utensils, goods, trade marks and

" other movable and immovable property of any description which the' Company may

think necessary or convenient for the purpose of its busmess or which may seem to the
Company capable of being turned to account. :

8. To enter into any contract or arrangément for the more efficient conduct of the busmess

10,

of the Company or part thereof and to sublet contracts from time to time upon such
terms and conditions as may be thought expedient. - ’

To arrange for carrrers by land, sea and air,

To purchase take on lease or in exchange or under’ amaigamat:on license or
concession or otherwise absolutely or conditlona!ty, solely or. Jomtly with others and -
make, construct, maintain, work, hire, hold, improve, alter, manage, let, sell, dispose of,
exchange, roads, canals, watercourses ferries, piers, aerodromes, lands, burldmgs
water-houses, works, factories, mills, workshops, railway sidings, tramways -engines,

* machinery- and apparatus, water-rights, way leave" trade marks patents and desrgns

.

12,

13,

14.

15.

privileges or rrghts of any description or kind.

To establish,. provide, maintain and conduct or otherwrse “subsidize research
laboratories. and experimental workshops for scientific and technical research and
experiments to undertake and carry on scientific and ‘technical research and
experiments and test of all kinds, to promote studies and researches both scientific and
technical, investigations and inventions by providing, subsidizing or assisting
laboratories, workshops, libraries, lectures, meetings and conferences and by providihg

. or eonstituting to the remunerations, of scientific or technical purposes, or teachers and

by provrdmg or constituting to the award of scholarships, prizes, grants to students or
otherwise and generally to encourage, promote and reward- studies, researches, .
investigation, experiments, tests and invéntions of any kind that may be considered
jikely to assist any business which the Corporation is authorized to carry on.

To remunerate any person, firm or Company for services rendered or to be rendered in

placing or assisting to.place or guaranteeing the placing-of any of the shares In the

Corporation or any debenture or debenture stock or other securities of the Corporation
or in or about the formation or promotion of the Corporetr‘on or the conduct of its_
business.

To acquire and undertake the whole or any. part of the business, property and liabilities.
of any person, or. Company carrying oh any business which the Corporation is
authorized to carryon or possessed of property surtable for the purposes of this
Corporation. : .

To et out on hire all or any of the property of the. Compaiy whether immovable or -
movable including all and every description of machrnes apparafus and apphances

To enter into partnership or into any arrangement for “sharing or poolmg of prot' its,
-amalgamatron union of interests,” co-operatlon joint venture, reciprocal concession, or
otherwrse gr amalgamate with any person Gf Gompany carrying on or engaged in, or about
to carry or; or éngage In, any business or ‘transaction which this Corporatron is authorized to
carry on or engage in any business undertaking-or transaction which. may seem capable of .
bemg carried on or conducted so'as directly or indirectly to benefit this Corporation.




. To guarantee the payment of money unsecured or secured to guarantee or to become
" sureties - for the performance of any contracts or obhgattons in connection with the
busrness of the Company. ‘

Subjeot to, the provrstons of sectlon 372 of the Companies Act, 1956 to take'or
otherwrse acqmre and hold shares in any other Company havmg objects altogether or
in part: srmrtar to those. of this Corporation and to take or otherwise acquire sharés in
any such Company if the acquisition of such shares seems iikely to promiote further or
benefit the businass or interests of this Corporation.

. To enter into any arrangéments with the Government of India or any local or State
Government in India or with the Government of any other State or with any authorities
local or otherwise or other persons that may seem conducive to the Corporation’s
object or any of them and to obtain from them any rights powers and privileges
licenses, grants and concessions which the Corporation may think it desirable to obtain
and to carry out, exercise and comply wrth any such arrangements, nghts privileges
and concessrons - - ' -

. To promote and undertake the farmation of any institution or Company for the purpose
of acquiring all or any of the property rrghts and .liabilities of this’ Corporation, or for
any other purpose which may seem d:rectty or mdrrectly calculated to benefit this
Corporation or from any subsrd[ary company or companies.

. To invest and deal wath the money of the Corporation not immediately required, in any
securities, shares, investments, properties movable and immovafile and in such manner
as may from time to time be determined and to sell, transfer or deal with the same.

" 21, To lend money on mortgage of immovable property or on hypothecation or pledge of

- -movable property or without security to such persons and on such terms as may seem

" expedient-and .in particular to customers of and persons havmg dealings W|th the’
Corporation. ' : S ;

22. To make, draw, accept, endorse, execute and issue cheques promtssory notes, blIIs of
~exchange, bills of lading, debentures and other negotiable or transferabte mstruments
. in conhection with the business of the Company ' ’ .

23, To borrow or raise or to receive money on deposit at interest or otherwise in such
manner as the Corporation may think fit; and in particular by the issue of debentures or
debenture stock, convertible into shares of this Corporation or perpetual annuities; and
in security of any stuch money. so borrowed, raised or recewed to mortgage pledge or
charge the whole or any part of the property, assets or revenues of the Qorporat;c_n
present or future including its uncalled capital, by assignment or other\ytse or to
transfer or convey the same absolutely in trust and to purchase, redeem or payoff any .
such securmes

4. To dlstrlbute any of the property of the Company in the event of its wmdmg up among
the members in° specie or kind but so that no distribution amounting’ t6-5'reduction of
- capital be made except with the sanction (if any) for the time being requrred bydaw.

25. To -sell, let, improve, manage, develop, exchange, lease, mortgage enfranchrse
dispose of, turn to account or otherwise dea[ with, all or any part of the property and

. Hights' of the Corporation, and the undertakings of the Corporation or any ‘part thereof
for such consideration as the Corporation may think fit- and in particular for shares and
debentures of any other Company having objects altogether or in part simifar to those
~of this Corporation and if thought fit to distribute tre same among the share-holder of
" the Corporation subject to the provisions of the Companies Act, 1956,




26. To pay. for any propeities, rights or privileges acquired by the Corporation sither in*
shares of the Corporation or partly in shares-and partly in cash. '

27.-To do aii or any of the above things as principals, agénts, contractors, trustees, -or
otherwise, and either alone or in conjunction with others, ' ' ‘

28. To e><_e¢ute all works and render all kinds of services with in the ambit of the objects
specified herein on sanctioned cost plus percentage charges at the rate of such
sanctioned cost to be mutdally decided or as decided by the Governor. =~

It (C). Other objects-Nil.
V. The liability of the members is limited.

V. The authorized share capital of the Company is Rs. 30,00,00,000 (Rupees thirty
“crores), divided into 3,00,00,000 {three crore) equity shares of Rs. 10 (Rupees ten) each
with powers to increase or reduce the capital of the Company and to divide the shares in
the capital for. the time being into several classes and to attach there to respectively, such
preferential, guaranteed, quatified or special rights, privileges and conditions as may be
determined by or in accordance with the Articles of Association of the Company and {o-
- vary, modify, amalgamate or abrogate any such rights, privileges or conditions in such
manner as may for the time being be provided by the Articles of Association subject,

" however, 1o the provisions of the Companies Act, 1956, :

We the several persons, whose names and addresses and descriptions are
i " subscribed hereunder are desirous of being formed into a Company in pursuance.of
this Memorandum of Association and we respectively agree to take the number of
' shares in the capita!l of the Company set opposite our respective names: - '

! Names, Addresses, Occupations and Number of Equity ~ Name, Address, '
. : : - Fathers' names of Subscribers . Shares taken by . Occupation and -
I ' | each subscriber | Father's name of
- E ' - Witness
' Sd/- ' S ' '
SRINIVASAN VIJAYARAGHAVAN
S/o Srinivasan Aravamudhan - 8000
: A-3/11, Bailey Road ' ' (Eight thousand ' Witness to all the
| : Patna 800 023 . eduity shares) signatories
3 ' Service Holder '
. ‘ , ) Sd/-
Sd/- . , ' ) KOMAL AGRAWAL
RAJ KUMAR SINGH , D/o. Pawan Kumar
S/o. Haldhar Prasad Singh - 7000 Gupta ‘
7, Strand Road o (Seven thousand | R.K Lane, Langertoli
Patna 800015 . . . ) = equity shares) . _Patna 800 004 : .
Service Holder . " Practicing Chartered
. Accountant




7000
' (Seven thousand
equity shares)
Slo. Devendra Prasad Verma 7000 .
2' Polo Road ' (Seven thousand
Patna 800 014 equity shares) .
_ Service Holder _
; Sdr- ) ‘
SHASHI SHEKHAR SHARMA
Slo. Sukhdeo Sharma
Principal Secretary, - ' 7000
. Officers’ Flat no: B3/54 (Seven thousand
. Bailey Road, _ equity shares)
Patna 800 014 ‘
Service Holder
Sdr-_
ARUN KUMAR SINGH'
_8/0. Ram Chandra Singh
Secretary, Building Construction Department ~ 7000
Vishwasharaiya Bhawan, Baliey Road ) (Seven thousand
Patna 800 015 : equity shares)
Service Holder '
Sdr-
RAM DHYAN RAM
Slo. Saryug Ram ' :
4H/4, B.H.Colony, Kankarbagh 7000
Patna 800 020 . | . (Seven thousand
Engineer-in- Chief . - - equity shares)
\ 50000
Tota! (Fifty thousand equity
‘'shares)

PATNA, Dated the 28th day of March, 2009
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* THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
| OF | ;
BIHAR STATE ROAD DEVELOPMENT CORPORATION LIMITED

e

"It is a Govemment Company sponsored by BIHAR STATE Government: W|th|n the
meaning of Section 617 of the Companles Act, 1958."

S T A

a5k

o

I. INTERPRETATION

1. In.these Articles unless there be anythlng repugnant to the Definitions sub]ect or context
the following words shall have the meaning written against them:-

“The Company” means the BIHAR STATE ROAD DEVELOPMENT CORPORATION LINHTED

P

i. The "Act" or "the said Act' means the Companies Act (I of 1956) or any statutory‘.
modification or re-enactment.thereof for the time being in force.

ii.  "The Office” means the Registered Office for the time being of the Company. '
i. " The Governor" means The Governor of State of Bihar,

iv.  "The Register" means the register of members to be kept-pursuant tothe Act.

v. - "Dividend" includes bonus.
vi.  "Month" means a calendar month. '
Vil "In writing” and “wntten" mciude prmtlng, Ilthography and other modes representmg or '

reproducing words in a visible form.

,.vi_ti. "The Directors" mean the Directors for the time being of the Company or as the case
may be, the Directors assembled at a Board, or the Directors by whatever name called.

ix. “Executor" or "Administrator’ means a person who has obtained Probate or Letters of
Administtation, as the case may be, from competent Court. o

X. "Capital" means the capital for the time being raised or authorized 6 be raised for the
purposes of the Company.
xi.  "Shares" mean the shares or stock into which the Caplta! is divided, and the mterest-

corresponding with such share or stock.

xii. . "Board" means a meetmg of the Directors duly cal!ed and const|tuted or as the case
may be, the Directors assembled at a Board.

Xiii. "Persons” mciude any Government, Central or State Corporatlons and flrms as well as
individuals.




xiy. "Seal" means the common seal for the time being of the Company.

xv. "The Chairman" means the Chairman of the Board of Directors for the ttme being of the |
Company. .

xvi. "The Managing- Drrector" means the Managtng Director for the time berng of the
Company ) :

xvii. "Proxy" includes Attorney du[y constrtuted under the power of Attorney.

X “Regulatrons of the Company" mean t_he regulatlons for the time being in force for the

_ management of the Company :

xix.. “Financial Year means' subject to sub-section (4) of section 210 of the Act, such perlod
in respect of which any profit or loss account of the Company laid before-it in an Annual’
General Meeting is made up as the Board should determine whether that perrod isa

" complete year ornot.

xx  Words, importing the singular number include the plural nl;mber and vioeyersa,-Words
|mportmg the masculme gender also include the. feminine gender.

XXi Save as aforesald 'words and expressions not specially defined in these artlcles shall,
except where the subject or context forbids. have the same meaning as assigned to
them in the Agt. )

xxii. . Govemment means . Road Construction ~Department, Government- of Bihar or

' Governmient of India depending upon the purpose mentroned in these Articles.

2. The Company is a Public Company Limited by shares:- '

Provided that where two or more persons hold one or more shares in the Company Jomtly
_ they shall, for the purposes of this definition, be treated as a single’ member.-

3.” The Company is a Government Company within the meaning of section 617 of the Act.
. 4, The regiflation contained in "table 'A' in the First Schedule to the Act shall not apply to the

Company except so far as the same are repeated or oontalned |n or expressly made
' appircable by these articles or by the Act.

5. The Articles for the management of the Company and for the observarice of the members
thereof and their representatives shall, subject to any exercise of the statutory powers of
the Company In reférence to the repeal or alteration of or addition to its articies by special
_resolution, as prescribed or permltted by the Act, be such as are contained in these articles.

Il. SHARE CAPITAL

6. The authorized sharé Capltal of the Company is Rs. 30,00,00,000 (rupees thirty crores)
divided into 3,00,00,000 -{three crore) Equity Shares of Rs. 10 (rupees ten) each with

* powers to increase or reduce the Capital as provrded in these articles, subject to the

provisions of the- Companies Act, 1958. The minimum paid-up caprtal shall be Rs 5, 00
00,000 (rupees frve crores). _

7. No part of the funds of the Company shali be employed in the purchase of or in giving ioans
upon the security of the Company s shares. :

8. Subjectto the prowsrons of the Act and these Articles and to the directions of the Governor
the shares shall be under the control of the Board who may atfot or otherwise, dispose of
the same to such persons on such terms and conditions as it may think fit.




R

R e

.

£

TR

very person whose name is entered as a member in the register shall, without payment, '
be entitied to certificate under the common seal of the Company specnfymg the share or
shares held by him and the amount pald thereon.

Provided that, in respect of a share or shares held jointly by se\.{erai persans,' the Combany'
shall not be bound to issué more than one-certificate and delivery of a certificate or a share
or shares to one of several joint holders shall be sufficient detivery thereof.

10. If a share cerfifitate is defaced, lost or destroyed, it may be renewed on payment of such fee and
"~ onsuch terms if any, as to evidence and mdemmty as the Board thinks fit. :

-I. CALLS ON SHARES

11 The Board may, from time to tlme make cafls upon the members in respect of any moneys
. unpaid on.their shares and specify the time or times- of . payments and each member shall
pay to the Company at the time-or times so specified the amount called on his shares:

Prowded however, that the Board may, from time to time at its sale discretion, extend the
time fixed for the payment of any call. - :

12. If the sum payable in respect of any call be not paid on or before. the day appointed for
- payment, thereof the holder for the time being or allotted of the share in respect of which & call

' ~ shall have been made, shall pay interest on the same at such rate not exceeding hine per cent
per anntim as the Board may fix, from the day appointed for payment thereof to the time of
actual payment, but the Board may waive payment of such interést wholly or in part. '

13. The Board may, if it thinks fit, receive from any member willing to advance the same, all or any’
part of the moneys due upon the shares held by him beyond the sums actually called for and -
upon the moneys so6 paid in advance or so much thereof as from time to time exceed the amount -
of the calls then ‘made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rate not exceeding nine percent per annum as the member,
paying such sum in advance ,and the Board agrees upon, and the Board may at any time repay, -
the amount so advanced upon gwmg to such member three months notuoe in wntmg

14, The joint holders of a share shall be jomtly and severally liable to pay- all caIIs in respect
© thereof. . - -

'15. No person shall be recognized by the Company as holdmg any shares upon any trust and the
Company shall not be bound by or reqmred to recognlze any equitable, contingent, future or '
partial interest in any share or any right whatever in’ respect of any share other than an
absolute right to the entirety thereof in the registered holder except as by these Articles
otherwise expressly providedbr as by Act required or pursuant to any order of Court.

V. FORFEITURE OF SHARE

16.-If a member fails to pay any call or installment of a caEl on the day appomted for payment
* thereof, the Board may, at any. time thereafter during such time as any part of the call or
installment remains unpaid serve a notice on him requiring payment of so much of the cail
or installment as is unpaid, together with any interest which may have accryed thereon. -

17. The notice aforesaid shall -

(a) name a further day (not being-eariier than the explry of fourteen day from the date of
service of the notice}, on or before WhICh the payment required by the notlce Is to be
~ made, and




»

(b) state that, in the event of non- payment on or-before the day so named, the share in"y 4

* respect of which the call was made, will be liable to be forfeited. . :

18. If the requirements of any such notice’ as aforesaid are not complied with any share in
_respect of which'the notice has been glven may at any time.thereafter, before the payment
required by the notice has been made be forfeited by a resolution of the Board to that
effect. - - : : '

19.() A forferted share may be sold or otherwise drsposed off- on such terms and in such
manner as the Board thinks fit. -- A

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

20. () A person 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. all moneys, which at the date of forfeiture, were presently payable by him o

_the Company in respect of the shares

(I[) The liability of such persons shall cease if and ‘when the Company shall have recelved
payment in futl of  all such moneys in respeot of the shares.

21.(I) Aduly venfred deolaratron in writing that the declarant is a Director, ‘the Manager the
Secretary or the Treasurer of the Coimpany, and that a share in the Company has been
duly forfeited dn a date stated in the declaration shall be conclusive evidence of the.
facts therein stated as against all persons claiming to be entitied to the share.

(It) The Company may receive the consideration, if any, g given for the share on any sale or
drsposal thereof and may execute ‘a transfer of the share in favor of the person {o
. whom the ‘share is sold or drsposed of. :

? . (111) The transferee shall thereupon be reglstered as the holder of the share.

{IV) The transferee shall not be bound to see to the applrcation of the purchase money, if
any, nor shall his. title to the share be affected by any irregularity. or mvahdrty in the
~ proceedings in reference to the forfeiture, sale or, disposal of the share.

22, The provisions of {hese:regulations as to forfeiture shall apply in the case of non- payment
' of any sum which, by the terms.of issue of a share becomes payab!e at a fixed time,
~ whether on account of the nominal value of the share or by way of premrum as if the same

had been payable by vrrtue ofa caii duly made and notrfred '

V. LIEN o :
| 23 The Company shall have a first and paramount lien-

: ‘ (a) On every share (not being a fully paid share) for alll moneys {whether present!y
1} ' payable or not) called or payable at a fixed time, in respect of that share; and

[ - (b) On all shares (not being fully paid shares) standing registered in the name of a single
i ' . - person, for all moneys presently payable by him or his estate to the Company

| 11 | ‘ " Provided that the Board may, at any trme declare any share to be whoiiy orin part exempt
‘ 1 : from the provisions of this clause. _ ‘ . ,
(2) The Corpany's lien, if any, on a share shall extend to all dmdends payable thereon
- 24. The Company may. sel|, in such manner as.the Board thinks fit, any share on which the
- . Company has a lien: - : T

‘Provided that no sale shall be made-




nin respect of which the fien exrsts is presently” payabte or

the exprratron of fourteen days after a nottce m, writing statrng and demandrng
ment of such part of the amount in respect of which the lien exlsts as is presently
able, has been grven to the registered holder for the time being of the share or the
son entitled thereto by reason of his death or insolvency.

'_"To give effect to any such sale, the Board may authorrze some person to transfer the
-share to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in any such
transfer

The purchaser shall not be bound to ses to the' application of the purchase money nor
shall his title to the shares be affected by any srregularrty or mvatrdrty in the proceedmgs
in reference to the same. . : :

. (1}.The proceeds of the sale shall be received by the- Company and applred in payment of
such part of the amount in respect of which the lien exists as is presentty payabie

(2) The resrdue if any, shall, subject to a Irke lien for sums not presentty ‘payable as. -
existed upon the shares before the sale, be paid to person entitted to the shares at the
“date of the sale.

27. The Company shall keep a Register of Transfers ahd there in shall be fairty and dlstlnctty
entered particulars of every transfer transmission of any share. - :

28. (1) The instrument of transfer of any share in the Company shall be executed by or on :
' - behalf of both the transferor and the transferee.

transferee is entered in the register of members in respect thereof.

.28, The instrument of transfer shall be in writing and all the provisions of section 108 of the |
_ Companies Act, 1956.and of any-modifications thereof for the time belng shall he complred
with in respect ‘of all transfers of shares and registration thereof. o -

30. Unless the Board of Diréctors decide otherwise, when an mstrument of'transfer .is te’ndered
by the transferee before registering any such ‘transfer, the Directors shall give notice by '
letter sent by reglstered acknowledgement due post to the registered holder that such

{ransfer has been lodged and that unless objection is taken the transfe}' will be registered. If -
such registered holder fails to lodge an objection in writing at the office within 10. claye from -
the posting of such notice to him he shall be deemed to have admrtted the valldrty of sa;d,-f.
transfer. Where no notrce is received by the reglstered holder the Drrector $hall.be: deemed"
to have decided not to give notice and in any event the non- recerpt by the regtstered holder.’
of any notlce shall not entrt[e him-to- make any olatm of eny krnd agalnst the Company or
the Dlrectors in respect of suoh non—receipt ' ' :

3. Ever, instrumenit: of transfer shatt be left at the regrstered off ice’ of the . Company for
regrstratron accompanied by the certrﬂcate of the shares to be transferred and such .
evidence as the. Company may require to prove. the title of the transferor Jor his rrght to
transfer the shares. All Instruments -of transfer shall be retarned by the Company. but_
instrument of transfer. whrch the Board may decllne to. register shalt oh demand be_'v

_returned to the person deposrtrng the same. : - T

(2) The transferor. shall be desmed to remain a holder of the share untrl the name of the .
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33.

34,

et

The Board shall have the same right to refuse to register a person entitled to the. transfer uy

- operatlon of law to any shares of his nominee, as 1f he. were the transferee named ln an
" ordinary transfer presented for registration.

A fee not exceeding two rupees may be charged for each transfer'and shaﬂ lf requ:red hy
the Directors, be paid before the registration transfer of thereof,

The register of members or the register of debenture-holders-_may be closed for any period
or periods not exceeding in the aggregate 45 days in each year but not exceeding 30 days
at anyone time after giving not less than seven days' previous notice by advertisement in -
some newspapers o|rcu1at|ng in the district in which the registered office of the Company is

srtuated : '

V1. ALTERATION OF CAPITAL

35.

36.

37.

38,

Subject to the approval of the Governor, ‘the Board may, with-the sanction of the Company-
in general meeting, increase the share capltal by such sum to be divided into- shares of

_such amount .as the resotution shall prescrtbe

Subject to such directions as may be issued by the Governor in this behalf, new shares
shall be issued upon such terms and conditions and with such rights and pnw!eges
annexed thereto as the genera! meetlng resolving upon the creation thereof shall direct and -
if no direction be given, as theé Board shall determine. <

Except-so far as otherwise provrded by the conditions of issue or by these Articles;-any
capital raised by the creation of new shares shall be considered part of the original capital
and shall be subjeet to the provisions herein contained with reference to the payment of
calls and in_stallments, transfer and transmission, lien voling surrender and otherwise. '
The new shares shall he offerad to'the members in proportion to the existing shares held by
sach member and such offer éhail be made by noticé specifying the number of ‘shares to
'which the member is entitled and limiting a time within which the offer, if not accepted, wil

be deemed to be déclined and after the expiratioh of such time or on receipt of an
“intimation from the member to whom such notice is given that he declines to accept the
'shares offered the Board may dlspose of the same in such manner as It thinks most

' beneflclal to the’ Company | : : =

- 39,

Subject to the prowsrons of sechons 100-to 104 of the Act and to such directions as may

_ be issued by the Governor in thIS behalf, the Company, may, from time’ at time, by special

L the Act accept surrender of shares '
© 40,

Resoluticn, reduce its capital by paying off capital or cancelllng capital which has been lost
oris unrepresented by available assets oris superﬂuous or by reduclng the liability on the
shares or otherwise as may seem expedtent and capltal may be pa:d off upon the ¥footing
that it may be catied up again or. otherwise, and the Board may, subjeot to the provrsrons of

The Company in general meetlng may, from tlme‘ to time, sub- dlvrde or consolidate its
shares or.any of them and-exercise any of the other powers conferred by seétion 94 of the

- Act and shall file with the Reg:strar such notace or exerclse any suoh powers as may be
reqmred by the Act. :
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RROWING POWERS ,

¢t to such limits as' may be- sanctioned by the Governor in thls behalf and subject fo’
@ provisions of section 292 of the Act, the Board may, from time to time, borrow or secure
e payment of any sum or sums of money for the purpose of the Company

* The Board may, subject to such directives as-may be tssued by the Governor i in this behalf,
- secuire the re- payment of moneys in such.manner and upon such terms and conditions in

" all respects as-it thinks fit and in partroular by the issue of bonds, perpetual or redeemable

43,
- any equities between the Company and the person to whom the same may be rssued

44.

45;

46,

- to be executed any mortgage, charge or security over or affecting the whole or any part of -

debentures or debenture stock or by crealing any mortgage charge or other security or by
the undertaking of the whole or any part of the property of the Company (bolh present and '
future) including its uncalled cap1tal for the time being.

Debentures, debenture stock, bonds or other securitres may be made’ assrgnable free from

Subject to the approval of the Governor and the provisions of seot:c 179 and 117 of the Act,
any debeniure, debenture-stock, bonds or other securities may be issued at discount,
premium ot otherwise and with any special privileges as to redemption, ‘surrender,
drawmgs ‘allotment of shares, appointment of Directors and otherwise.

Whenever -any uncalled capital of the Company is charged, all persons taking any
stibsequent charge thereon shall take the same subject to such prior charge and shall not
be entitled, by notice -to the shareholders or otherwrse to. obtam pnonty over such prior
charge. :

if the Directors or any of them or any other persons shall become personally Irable for the
payment of any Sum primarily due from the Company the Directors may execute or cause -

~ the-assets of the Comipany by way of indemnity to secure the Directors or persons so

‘becoming Ilable as aforesald from any loss out of such irabmty

Vlll GENERAL MEETING

47.

The first Annual General Meeting of the Company- shatl be held within 18 months of its .

. corporation, subsequent Annual General Meeting shall be held once in every year at such

48,7

time and place as rnay be determined by the Board but so that not more than 15 months
shall be allowed to élapse between any two AnnGal general Meetings except to the .extent . -

'permltted under the proviso to section-166 (1} of the Act; be held within six months from. the" .

end of the’ fmanclal year. Every Annual General Meeting shall be held durlng busmess
hours on a day other than a public holiday either at the registered offrce of the company or
at some other place Wlthln the city, town_or village. in which the registered office of the -
Company is situate or as the State Government may direct sub]eot to section 166 (2) of the
Act and the.notice calling the meetmg ‘shall specrfy it as the annual General Meeting.

The above mentioned General Meeting shall be called “Annual General Meetlng” All other

- General Meetlngs shall be called “Extraordmary General Meatings”

50

49. The Boargd may, whenever 1t thmks fit and shall lf so requrred by the State Government call

an Extraordrnary General Meetlngs

The Board shall call an Extraordlnary ‘Géneral Meetmg whenevera requisition in-writing is’
recelved in accordance with section 169 of the Act- =

7




'51. If the Board does not proceed to caII' a meeting within 21 days from the date of requisil’r‘fﬁ
being so deposited to be held not later than 45 days from the date of such deposn then'the
-requisltlomsts or such of them as represent either a majority of them in value of the paid-up
share capital held by all of them or as permitted by sub-clause {h) of sub- section of section
169, of the Act may themselves call the meeting', but any meeting so caﬂed shall not be
held after three months from the date of such deposit.

; 52. Twenty -one days notice at least spemfylng the place, the day and the hour of meeting and,
i: ' in the case of special business, the genera[ nature of such business accompamed by an
{ Exptanatory Statement -under section 173 of the Act, shall be given in the manner
;i : ‘hereinafter mentioned and as required by section 172 of the Act to such members as are
;l : enhtled in law to receive notice from the Company Provided that accidental omlsswn to
|
|
i

give such notice to or. the non-receipt of such notice by any such members shall not .
invalidate the proceeding at any such meeting. '

IX. PROCEEDING OF GENERAL MEETING

53. Five members present in person or by proxy shali be a quorum for a general meeting.
A corporation being’ a member shall' be deemed to be personaily present if
represented according to the Act. A representative or a nominee of the Governor as
. stated hereinafter shall also be deemed to be a member for the purpose of formmg a

quorum.

ir- 54.The ordinary business of an Annual General Meeting shall be to receive and consnder
‘:‘- : the profit and loss account, the balance sheet, anc_; the report of the Board of Dlrectors
|
|
i

and of auditors and to declare dividends. All other business transacted at such meeting
and all business transacted at an Extracrdinary General Mesting shall be deemed

special.

55.(1) The Governor, so long as it is a shareholder of the Company, may from time to time
appoint one or more persons ( who need not he a member or member of the .
Company ) to represent it at ail or any mesetings of the Company as prowded under

i ‘section 187A of the Act. o :

. | o " (1) A person appointed under Sub-Article (i} of this Article, who is personaﬁy present at
‘ ‘ " {he.meeting shali be deemed to be member for the purposes of the Act, and shall
be entitled to exercuse the same rights and powers (including the right to vote by_
proxy) as the Governor could exercise as a member of the Company.

‘(1) The Governor may, from time to time, cancel any appointment made under sub-
article (iy of this Amcle and make fresh. appomtment

(V) The productlon at the meeting of an order of the Governor evidénced as provlded
in the Constltutlon of India shall .be accepted by the Company as sufficient
evsdence as -any such appointment or canceéllation as aforesaid.

56. The Chairman of the Board of Directors shall be entitled to take the chair at every.
general meeting. If there be no Chairman or if he is unable to be present due to illness




or any otner cause, the Directors present shall choose a Chairman from amongst
hemselves- and in default of their doing so, the memhbers present snelt choose one of
‘the Directors to be Chairman and if no Directors present be willing to take the chair the
.. members present shall choose one of their member to be the Chairman.
.‘The Chairman may; with the consent of the meeting at which the quorum is present
adjourn any meeting from time to time and from palace to place. ‘
. No business _shall be transacted at an adjourned meeting other than the business
which might have been left unfinished at the meeting from which the adjournment took
‘place. ‘ ' ,
. When a meeting is adjourned for thirty days or more notice of the adjourned meetlng
shall be given as in the case of an original meeting.

fhe business to be transacted at an adjourned meeting.

show of hands, unless a poll is, before or on the deoiaratron of the fesult of the show of

representative and unless a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried -unanimously or by a

Company shall be concluswe evidence of .the fact, without proof of the number or
proportion of the vote recorded in favour of or against that resolution.

E

.if a poll is duly demanded, it shall be taken in such manner and at such time and olace
adjoumment or otherwise and the resuit of the poll shall be deemed to be the

be with drewn

. In the case of.-an equatlty of votes whether on a show of hands or on a poII the
Chairman of the meeting at which the show of hands take place or at which the poll is

which he may be entitled as member.

4

of adjoumment shall be taken at the meeting and without adjournment

. The demand for a poll shall not prevent the continuance of a meetmg for the
transaction of any business other than the question on which the poll has been
demanded. '

Minutes shall be made in books provided for the purpose of all resolution and
proceedings at general meeting, Board / Committee meeting in accordance with
section 193 of the Act. ‘

. Save as aforesaid it shef’.-not be necessary to give any notice of an adjournment or of

. At any general meeting a resolution put to vote at the meetlng shall be demded on a

hands, demanded by a member present in person. or proxy or by duly authorized

particuiar majonty or lost and an entry to that effect in the book or proceedings of the "

as the Chalrman of the meeting directs and either at once, or after an interval or'

resolution of the meeting at which the poll was. demanded The demand of a poll may '

demanded shall be entllled to a second or castlng vote |n additlon to his own vote to

. Any poll duly demanded on the election of a Chairman of a meeting or on any question
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X. VOTES OF MEMBERS : o ey

67. Upon a show of hands every membef present in person or by proxy shall have vote
| proportronate to shares held by him and upon a potl every member entitled to vote and
i presént in person or by attorney or by proxy shall have his vote as provided under
. “section 87(1) (b) of Act. ‘A proxy duly appornted shall not be entitled to speak in the
' meetings of the Company.

68. The instrument appointing a proxy shall be in wntrng under the hand of the.appointer or.
| his attorney or if such appointer is a Company under its common seal or under the .
- i hand of a person duly authorised by such company in that behalf on under the hands

| of its attorney who may. be the appointer. ' .

r — _ 69. Every instrument of proxy for a specrf ied meeting or otherwrse shall be erther in from

i o . in schedule IX to the Act or as near thereto as circumstances admrt be in the form or

to the effect following:+ _ _ L

i ) [, veeeenen; @ Member ... JRTPT do hereby appoint shri . . ...-....'...do nereb'y.

, appoint shnof .......... errveesrens OF (or farlrng hrm) ..... DRI .. of
................ as my proxy to attend and vote for me and on, my behatf at the
annualfextraordrnary general meeting of the company 'to be held on the ...;..;day,‘
OF cveeviveceesees 20................and at ay adjournment thereof. '

As witness signed thrs ......... Day of ... 20........ Srgned by the said person

70. A vote given in_accordance with the terms. of an instrument of proxy shall be ‘vatid
- notwithstanding the prevrous death of the prrncrpal or revocation of the proxy or.the
transfer of the share in respect of which the proxy is given provided that no intimation

in writing of the death revocation or transfer shall have been received at the office of

the Company before the commencement of the meeting or the adjourned _meetrng at
which the proxy is used. : - :

71. No objection shall be rarsed to the velrdrty of any vote exoept at the meetmg of poll at

~which such vote is to be grven or tendered and every vote whether given personalty or

by proxy not disallowed thereto, po!l shall be deemed valid for all purposes of such
meetrng or potl whatsoever ; :

72. The Chairman of any meetrng or the Chalrman present at the taking of the poll shall be
the sole Judge of the validily of every vote tendered at such meetrng

73: Coptes of the Memorandum and Articles of Association of the Company and other
documents referred to in section 39 of the Act shall bé sent by the Company to every
membér at his request within seven days of the request on payment of the sum of one
rupee for each copy. SR ‘

~ XI. BOARD OF DIRECTORS

; 74. The number of Director of the Company shall riot be less than f ve ‘and it shail not be
' more than eleven. The drrectors shall be appointed by the Governor by name from and

amongst the following:

10
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' T R ’ N Status in .
Members of the Board o _ o : Board
-| Development Commissioner . S _ '7 _ 1 Chairman
Ofﬁce[ appointed by the State Govt . - ) Managing
' ' ’ Director
s D i
Principal ecretarylSecretary, Flnance epartment Member
Govt of Bihar
Principal Secretary/Secretary, Road Constructaon Department .
Govt of Bihar : : _ Me.mb'e '
Pnnclpai SecretaryISecretary Bu:ldmgs Constructlon Department,j Member
Govtof Bihar : ' -
Princtpal Secretary/Secretary, Urban Development Department .
Member
Govt of Bihar . .
P .
rincipal Secretary/Secretary, Rural Works Department Mermber
Govt of Bihar _ .

.| Engineering  Chief-Cum-Additional  Commissioner-Cum-Special ‘Member
Secretary, Road Construction Depart. Govt of Bihar, :
"Expert in the field of Project Management to be nominated

. Member
by State Govt. -
Expert inthe field of Finance to be'nominated by 1.

Member
State Govt ' o
- Expert inthe fle[d of Road Constructlon to be nominated
_ Member
by State Govt. :

#

. Subject to provisions of these Articles, the Government may from time to lime reduce- '

the total number of directors of the company, to a figure not less than five or may
1ncrease the total number of directors not exceedlrag the maxamum of eleven as Iaid

_ down is these Artlcles

76.

The continuing directors may act notWithstanding an_y' vacancy in their body- but if and -
so long as their number is reduced below the number fixed by these Articles as the

- necessary quorum of dlrectors the contlnulng directors may act to brlng this fact to the

7

notLge of the Governor but for no other purpose.

;{Ttﬁa directors shall be appomted by the Governor and shall be pa[d such remuneralion,

if any, as the Government may, from time to time, determlne

Subject to section 284 of Companies Act the Governor shall be at liberty to remove from
office all or any of the. persons on the Board of Directors at any time in its absoclute -
discretion and on removal, resignation, retirement or death of such person‘,. whether
original or substitute or upon the office being vacant for any cause whatsoever; to

* appoint any person or persons in his or their places.

. The Board of Director may; subject o the ilmltetcon provcded by the Act; allow and pay
“to.any Director who attends a meeling at’ the place other than his usual place of
residence for-the purpose of atiending the meeting such sum as the Board may

- consider. fair compensat;on for traveling, lodging and other |nctdental expenses

- properly incurred by him, in addition to his fee for attendmg such meetln%; sub}ect to the:

11
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guxdehnes issued by the otate Government and in absence of the guidelines, with tne‘
prior approval of the State Government

Al Directors shall be entitled to be re-imbursed any traveling’ and other expenses

79.;

- XILL
80.

incdrred by them in cona_ectton with business of the _company subject to the aforesaid
limitations. ~
The Directors shall not be required tohotd qualification shares in Company.

DISQUALIFICATION OF DIRECTORS

Subject to the prOVISIon of section 283 of the Act, the office of a Director who is not a
permanent Director shail become vacant if -

(a) heis found to be of unsound mind by a Court of competent jUI‘ISdICtton

: (b) he apphes to be adjudicated an insolvent;

'(c) heis ad}udged an insolvent;

(d) he is convicted by a Court in !ndra of any offence involving moral turpltude and is
sentenced in respect thereof to |mpr|sonment for not less than six months;

(e) he absents himself from three consecutive meetings of the Board or from all

‘meeting of the Board for a continuous penod of three months whrchever is longer,
wﬂhout obtarnlng leave of absence from the Board; ‘

' {f “he or any firm in Wthh he is a partner or any private Company of which hé is a

Director, accepts a loan or any guarantee or security. for a loan from the company,

{g) he fails to dtsctose the nature of his concern or interest .in any conitract or
arrangement’ or proposed contract or arrangement entered into by or on behalf of
the Company as required under section 299 of the Act;

(h) he becomes dlsqualrf fed by order of the Colirt under sectlon 203 of the Act;

{iy he is removed in pursuance of section 284 of the Act;

"~ () heis concerned or parlrcrpates in the prof" its of any contract wrth the Company

Provided, however no Director shall vacate his office by reason of his becoming a
member of any Company which has entered into contract with or.done any work for
the Company of which he is a Director, but a Dlrector shall not vote In Respect of
“any such contact or work and if he does so vote, his vote shall not be counted.’ '
Disqualifi catron Referred to in sub- clauses (c), (d) and (h) above shall not take
effect:- _ -

(a) for thirty days from the date of adjudrcatron sentence or orders;

(b) where any appeal or petition is preferred WIthm the thirty days aforesaid against the
adjudicationi or convrctron resulting in the sentence or order, until the expiry of
seven days from the date on which such appeal or petition is dlsposed of, or

(¢) where within the 7 days aforesaid, any further appeal or petition is preferred Ain
respect of the ad;udrcatlon sentence, conviction, or order, and the appeal or
petition. if allowed, woutd rasult In the removal of the drsquailﬁcatron until such
further appeal or petrtlon is disposed of. :

12
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JWERS OF BOARD OF DIRECTORS

tibject to the’ prOV|S|ons of the Act, the Board' of D:rectors of the Company shall be
entitled to exercise all such powers, and to do all such gcts and things s the
Company is authorized fo exercise and do:

Provided that the Board shail not exercise any power or do any -act or thing which
is directed or required whether by the Act or by any other Act or by the
‘Memorandum or Articles of the Company or otherwise to he exercised or done by
the Company in General Meetlng

Provided further that in exercising any such power or doing any such act or thing, .
the Board shall be subject to the provision contained in that behalf in the Act or any
other Act or in the Memorandum or Articles of the Company or in any reguiation not -
in consistent therewith and duly made there under including regulations made by -
' the Company in General Meetlng

(2) No regulation made by the Company in General Meeting shall rnval;date any ‘prior
Act of the Board which would have been vahd if that regu!atlon had not been made.

82 Without prejudice to the general powers conferred by the last preceding Articles and -
the other powers conferred by these articles and subject to the provisions of the Act,
“the Board shall have the following powers, that is to say. Power -

&) To purchase take on lease or otherwise acquire for the Company, property, rights
or privileges which the Company is authorized to acquire at such price,- and
generally on such terms and conditions as it thinks fit, by adopting prudent poI[cy
and sound commerczal and financial norms.

(2) To authorize the undertaklng of woiks of a capital nature.

{3) To pay for any property, rights or privileges acquired by or services rendered to the
Company either wholly or partially, in cash or in shares, bonds, debentures or other
securities 'of the Company and-any such shares thay be issued ‘gither as fully pald
up or W|th such amount certified as paid up-théréon as may be" agreed upon and )
any such bond, debenfures or other 'securities may’ be either ‘spegcifically charged -
upon all or any pait of the property of the Company and uncalled ¢apital-éf not so
charged. : S . : : TR !

(4) To secure the fulfillment of any contracts  orengagements ehtered ‘intO‘-‘-‘by the
Company by morigage or charge of all or any of the property of the Gompany and it's
uncalled Capital for the time being or in such manner as they may think fit.- ~

(5) To appoint 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 do all such deeds and
other things ‘as may be requisité in relation to any such trust, and to provide for the _
“remuneration of such trustée ortrustess. -

(6) To institute, conduct, defend, compound or abandon any legal proceedlngs by or
_ agamst the Company or its officers or otherwise concerning the affairs of- the
' Company and also to compound and allow time for payment or satisfaction of any
c|a|ms or demands by ar agamst the Company o

13



(6a) The Corporation may recover its dues, amounte, recoveries, feés or such other)

_ recoverables from any individual, entity or fir/company through such means as is
available under law. Additionally, it shall be compétent to invoke the Bihar and Orissa
Public Dermands Recovery Act for the purpose. :

(7)‘ To refer any claim or demand by or against the Company to arbitration and
observe and perform the awards.

{8) - To make and give receipts, releases and other.disc_harges for money payable to
the Company and for the claims and demands of the Company.

(9) To determine who shall be entitled to sign on the Company’s behalf, bills, notes,
receipts, acceptance endorsement,_cheques, release, contracts and documents

(10} To provide from time to time for the rnanagement of the affairs of the Company in .
such manner as it thinks fit and in particular to appoint any person to be the attorney
or agent of the Company with such powers (including power to sub delegate) and
upon such terms as may be thought fit. ) :

{i1) To invest in securities or in any other Scheduled Bank or Banks, to-be specift caily
decided by the Board for having call deposits and opening current accounts and
deal with any of the moneys of the Company upon such mvestments authorized
by the Memorandum of Associafion of the Company (not being shares. in this
Company) and in such manner as it i.hinks fit and from time to time to vary or
release such investments.

(12) To sell or dlspose of or transfer the business. or property if any, of the Company or
any part thereof for such consideration as the Company may deem proper in general
meeting and in particular for shares, debentures, or securities.of any ofher Company
having objects altogether or in part similar to those of the Company.

(13) 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 liability for the benefit of

the Company such mortgages on the Company's properly (present and future) as

it thinks fit and any such mortgage may contain a power of sale and such other
powers, covenants and provisions as shall be agreed upon.

(14) To give to any person employed by the Company a commission on the profits of
any particular business transaction, or share in the general prof its of the
Company, and such commission or share of profits shali be treated as parl of the
working expenses of the Company

Ll (15) To make, vary and repeal from time to t|me bye-laws for the regulataon of the
1 business of the Company, its offi cers and servants. '

i (18) To give, award or allow any bonus, pensmn gratuity or compensatron to any
' l ) . employee of the Company, or his/her widow, children or dependants, that may
: ' appear to the Directors just or proper, whether .such employee, his w1dow
5 : ch|ldren or dependants have or have not a legal claim upon the Company.

H i . : (17) (a) Subject to the prowswns of the Act, the Board may deiegate any of therr'
L ' powers to committees consrstlng of such member or members ‘of thelr body as

they think fit and may from time to time, revoke such delegatron Any Comm|ttee S0
i formed shall in the exermse of the powers %0 delegated, conform to any.
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~ regulations that may, from time fo time, be impos'ed' upon. it by the Board. The
prooeedings of such a Committee shall be placed before ‘the Board at.their next
meeting. L '

- (b) A Committee may elect a Cha:rman of its meetlng, If no such Cljxaurman is
elected or if at any meeting the .Chairman is riot present wnhm fifteen minutes
after the time appointed for holding the same, the members present may
choose one of their member to be Chairman of the meeting.

(o) All acts done by any meetlng of the Board or by a commrttee of the Board, or

these Articles, be as valid as if every such person had been duly appointed and
was quaiified to be a Dlrector. and has not vacated office or his-offi c:e had not
been terminated.; .
Provided nothing in this Artlcte shatl be desmed to give vahdlty to acts done by
a Director after his appointment has been shown to the Company to be invalid
orto have te‘rmmated .
(d) (iy A Committée may meet and ad]ourn as it thinks proper.
(i) Questions arising at any meeting of a committee shall be determined. by a

‘ majonty of votes of the members present, and in case of an equality of
votes, the Chairman shall have a second or casting vote. '

iii) The quorum for such Committee meetings shall be determined by the
- Board of Directors of the Company and until so determmed it shall be two
members present at the meeting of the Committee ' )

-~ their remuneratlon and from time to time and the powers authoritiss- and
dlscretron for the time and at any time beéing vested in the Board other than their
powers to make calls, and to authorize the members for the time being of any’
such local Board or any of them fo. il up any vacanﬂtes therein meent or -

appomted and may annul or vary any such delegation:

(1 9) To enter into all such. negotlatlons and contracts and rescmd and vary- -all such
contracts and execute and do all such act, 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 aforesard or otherwrse for the purposes of the Company

5 (20) To .subscribe. o otherwrse to asmst or to guarantee money to chantable
benevolent reltg[ous scientific, natzonal public, or other institutions or ob]ects or’

15"

by any person acting as a Director shall not thhstandlng that it shall afterward.
be discovered fhat there was some defect in'the appointment of such directors '
‘or. persons acting as aforesaid or that they or any of them meant of any of them
had terminated by virtue of any of the provisions contained in the Act or in

(18) To establish form time to time and at any fime any local Board for managrng any of ) '_
the affairs of the Company in any specified locality in the State of Bihar or out of .
Bihar and to appoint any persons to be membérs .of such local Board and to fix |

_-de[egatlon may be made in such terms and subject to such conditions as ine .
Board may think fit, and the Board may at any time remove any person so -



(21)

.

o,

for any exhibition, but not intended to serve any political party or cause. -~ V¥

Before dec.lari-ng any dividends, to set_ aside out of the profits of the 'Company

~such sums as they may think proper for depreciation ‘or to depreciation fund,

reserve or-reserve fund, or sinking fund, insurance fund ‘or -any special or other
fund to meet contingencies or to repay redeemable preference . shares,
debentures or debénture stock,” and for s_pecial dividends and.for equalizing
dividends and for repairing, improving, extending, and maintaining any part of |
the property of the Company, for pensions, grétuities or compensations or to

- . create any provident or benefit fund and for such other purposes including the

purposes referred to in sub clause (20) as the Dfreotors may, in theif absolute
discretion think conducive to the interest of the Company, and to invest the
several sums so set aside or so much thereof as requwed to be mvested upon
such investments (subject to the restrictions imposed by the Act) as the Directors
may think fit. o ' o :

(22A) The Board shall also exercise the following powere -

(i  Delegate its powers, to the Chairperson, Managlng Dlrector or other authontles ’
) of the Corporation as it may deem fit.

' (il  Appoint committees, sub-committees and boarde etc. for such purpose and on

such terms as it may deem fit, and {o dissolve / remove any of them. "

(i’ The Board may create necessary posts for the smooth 'function'ing'oif the
Corporat(on with the prior approval of State Governnient :

(iv) -Develop and adopt its own rules and regulations for recruitment and
appomtment of experts and administrative / technical staff and set its own

compensation packagé for such experts / staff to be recruited from the opeh
market and/or deputation basis.

{v) The information about all appointments in” fhe .corporation ~ except . the

- appojntment of project linked ¢ nsultants - shall be put up in the next meeting
of the board. . . ' '

iy ‘Develop and-adopt its own procurement procedures for procurement of goods i

Jand services.

(228) To appoint and at their discretion remove or suspend such secretaries,

accountants, -offlcers, agents and servants as they may from time to time think fit

“and to determine their powers and .duties and fix their salaries or emoluments

-~ and-require: security in such instances and to such amounts as they may think fit.
- Provided further that no. appointment of any foreign national shall be made

(23

e

'without the prior approval of the Governor and also when such appomtment is in
broad conformtty thh the pohcy of the Government

To comply with the reqmrements of any, !ocal Iaw whlch in thelr oplnlon it shall in
the interest of the Company, be necessary or exped[ent to comply with.

From time.to time. to. provide for the management of the affalrs of the affairs of

the Company outsade its organlzatlons in such manner as it thinks fit and in

particular to appomt any person or persons to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions
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(not exceeding those vested in or exercisable by the Board of Director under
these presents) and for such period and subject to such conditions as the
- Directors may from time to time think fit and any such appointment, if the
Diréctors think, may be made in favor of any fluctuating body of persons, whether
-nominated directly or indirectly by the Directors, and such power of 'attorney' may
contain such powér for protection or convenience of persons dealing with such
attorneys as the Directors may think fit. '

K

XIV. APPOINTMENT, POWERS & FUNCTIONS OF CHAIRMAN

83. (i) The Chairperson shall have the pbwers to call for and preside over all 1ﬁee_tings of the
Board. '

(i) The Chairperson may himselffherself call, or by a requisition in writing signed by
him/her, ‘may require the Managing Director to call, a meeting of the Board at any time |
and on the receipt of such requmitaon the Managing Director shall forthwdh cafl such a -
meeltng

(i) The Chairpérson shall enjoy such powe-rs as may be delegated to him _by the Board.
{iv) The Chéirpers_;on shail review periodically the work and prbgress of the Corporation.

(v) In Emergent situathn, Qhairpefson may exercise all the power of the board provided
the decision taken by the Chairperson will be placed in the next meeting of the board .
for ratification. )

MANAGING DIRECTOR & CORPORATION SECRETARIAT

84. () ‘Subject'to the provisions of section 269, 309, 316 and 317 of‘_the_ Act, the Govémor
may appoint an officer belonging to the Indian Administrative Service of the rank of .

for such period and upon such terms as he may think fit for the -conduct or
Management of the businéess of the company subject to control and supervision of
the_Board. The Managing Director so appointed may be authorized by the Board to
exercise such of the powers and discretion in relation to the affairs of the company
as are specifically delegated to him by the Board and are not required to be done by
the Board or the company at its meeting or at the General Meeting under the Act.

(I) The Managing Director may be paid such remuneration whether by salary or
“otherwise as may he fixed by the Government subject {o the provision of Section.
309 of the Act. :

(II[)'In absence of the Managing Director on leave or other wise the Board may with the -
previous approval of the Governor empower any D;recior of the company to
perform all or any of his function and duties. :

Provided that when such absence is not I|kely to exceed three month the prevuous
approval of the Governor shall not be necessary.

iy) The Board with the assistance of Managing Director or Chairman Cum Managing
Director will establish a Secretariat of the Corporation consisting of Technical,

M7

Additional Secretary to the State Government  or above as the Managing Director . - -



’

Fihancial and Managemen't professional to serve as the implamentation arm étf".the
- Corporation. ' S ' : '

V) ‘The Secretariat shall consist of all such technical/ financial/Management units put

XV,

86

85"

86,

together and as may be determined by the Board with due regards to the scope -
and function as set-out in the Memorandum of Association’ and in the Act.

(Vi)The Board will setup an Executive Committee which will have responsibility
asgigned for planning and executing the work of Secretariat, for supervising the

work of the technicalffi inancial/management units of the Secretanat and dlrectmg o

and overseeing implementation through the Secretariat.

(Vi)The Board may formulate rules and regulatlons concerning power. and functlons of
the Secretariat and the Executive Committee. S

POWER & FUNCTION OF SECRETARIAT

(i) The Secretariat of the Corporatlon shalf consist .of the Managmg Dlrector and Staff of
the Corporatlon including expens anid consultants. :

(i) As the 1mplementation arm of the Corporation, the Secretariat will be responmbte for
day-to-day management of the Corporation's activities. [n particular, it will be
responsible for performing all functions of the Corporation as set out in the Companies
Act: ' ' o .

Subject to the provis_ion's of section 292, 297 and 197A and other relevant provisions of the
Act the Board may from time to time entrust and confer upon the Chairman/Mahaging
Director for the time being such of the powers for such time and to be exercised for such
objects- and upon such terms and conditions and with such restrictions as they may think

expedrent and may from tlme to tlme revoke w1thdraw ‘alter or vary all-or any of such

powers.

XVil.

87.

MINUTES

The Board shall cause proper minutes to be made/kept of all general meetings of the
Company and also of all appointments of officers and of - the proceedings of the
meeting of Darectors and committees and / or attendance thereat and all busiress
transacted at such meetlngs in accordance with the provisions of section 193 of the

" Act, and any such minutes of general meeting; if purporting to be signed within 30days

' xvm

88

from the conclusion of such general meeting by the Chairman of such meeting or in

accordance with the provisions of sub-section (I-A) (b} of section 193 of the Act and in

case of minutes of Directors or Comimittee of Directors by the chairman of the same
meeting or the Chairman of the succeeding meeti'ng_sh.all be.cﬁonétusive evidence

without any further proof of the fact herein Stated. ' -

PROCEEDINGS OF BOARD OF DIRECTORS

A meettng of the Board shalt be held for the dispatch of the busmess of the Company
B | .
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at least once in every three months and at least four such meetings shall be held in
every year. '

3. Notlce of every meetrng of the Board shatl be glven in writing to every Drrector

. The quorum for meeting of the Board shall be one third of its total strength (any fraction
in that one-third being rounded off as one) or two directors whrch ever is higher
provided that where at any time the ‘number of interested directors exceeds of is equal
to two thirds of the total strength the number of remaining directors that is to say the
number of directors who are not interested present at the meeting being not less than
two shaEI be the quorum during suoh time, -

91.(1). Save -as otherwise express[y provided in the Act, questions arising at any meeting '
of the Board shall be decrded by a majority of votes

2) In ¢case of an equatrty of votes the Chairman of the Board, if any, shall have a
second or casting vote. '

' 92. The Chairman shall reserve for the decision of the Governor any proposal or decisions
-of the Board or of any Commrttee thereof or any matters which in his opinion are of
such importance as to be reserved for the approval of the Governor. No action shall be
taken by the Company in respect of any such proposal or decision reserved for the

approval of the Governor as aforesaid until approval to the same had been obtained. '

. 93. Without prejudlce to the generality of the above provisions the Board of Dlrectors shalt
" reserve for the decision of the Governor any proposat for —

1.  Sale, lease or disposal othemrlse of the whole or substantlally the whole of the
undertakmg of the Company

Formation of subsidiary Company

tnvestments in other companres

Winding up of the Company.’

2
3
4. . Division of capital into dlfferent classes of shares
5
6 Creation of Posts

7

“Terms and -conditio‘ns of service of the employees.
8.  Creation of reserve and spe'ciat funds.

. A Director may, subject to the provisions of notice as provided convene a meeting of
the Board. Questions arising at any meeting shall be decided bv a majority of votes. '
However the presence of at least one Government Director would be compulsory'in
such meetings. o ' T '

. Subject to restrictions placed under section 292 of the Act, resolution of the Board can
" be passed by circulation subjéct to section 289 thereof and they shall be as valid and
effectual as if they had been passed at a mee’ung of the Directors duly called and
constituted. '
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XIX. - EXECUTIVE COMMITTEE - o o 1

96 (i}.- The Board will constitute an Executive Committee which: will be resbonsib]e for acting -
for and doing alf deeds on behalf of the Board and for taking all decisions and
exercising all the powers, vested in fhe Board except those which the Board may
specifically specify to be excluded from the jurisdiction of by the Executive Committee.

96 (ii) The composition of the Executwe Comm!ttee shall be as follows:

B 8l. | Name / designation | . _ N Status in Executive.
| l S| No| o o © - | Committee
—f E‘ 17 | Managing Director of the Corporation " [ Chairman, . Executive
i _ Committee. .
| 2 Engineeré in-Chief, Road Cor}stéuction Department Member
| 3 Representative of the Finance Department, _ Member
1 : : | Gowt. of Bihar. - o l
4 Consuitan’Consultancy Firms on retainer basié(if any) Member
t 5 | Chief Engineer/ Superintending Eng-ineér,' of the | Member
Corp’oration nominated by the Chairman-

96 (i) The Executive Commitize may co-opt additional me’mbérs andfor invite su'bje;ect experts
' ' to its meetings from time to time. ' -

: \‘ ' 96 (iv) Meetings of the Executive Committee shall be convened by the Managmg Director
giving clear seven days notice in writing along with the Agenda specifying the business
to be transacted, the date, time and vénue of the meeting. 'In case of emergency the
meeting may be called at shorter notice with intimation to members. '

96 (v) Meetin,cjs_ of the Executive Committee shall be held at least once a month or more
' frequently if necessary.

96 (vi) The minutes of the Executive Committee meetiﬁgs will be placed before the Board at
its next mesting. ' a

96 (vii) The various Commlttees constituted by the Board shall submit’ their reports to the
Executive Committee who shall be empowered to take decisions on their

recommendatidns.

XX. FUNDS OF THE CORPORATION S
- 97, - .The funds:of-the Corporation shall consist of the following:

- Grants-in-Aid/Share capital from the State Goverﬁment.

- . Funds received from other agencies /Orgénisations / departments:

- Grants and donations from trade, lndustry, Orgamsataon and individuals.
| . - Recelpts from dlsposal of assets.

3_‘ . - Recelpts from User charges, concessmn!consultancy fee etc

i 1+ ) "= Loan from FmanCtal Organisations
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To lay down the-foundations of the Corporation, the State Governm nt, througt
Road Construction Departmient shall make a initial and one timé inv,eat.m'é:r'iﬂt of Rs -
20 Crores- as equity There after, it .expects the Corporation to make its own
earnings to support.its establishment costs. Board shall reappropriate thig initial
and one time investment in such.manner as it deems fit.

RESERVE FUND

. Subject to such direction as may, from time to time, be issued by the Governor in
this behalf, the Board may before recommending any. diwdend set aside, out of the
" profits of the Company, such sums as they think proper as a reserve fund, to meet
contingencies or for equalizing dividends or for répairing, improving and
maintaining any of the property of the Company and for such other purposes as the

. Board shall in its absolute discretion think conducive to the interest of the
Company; and may invest the several sums so set aside upon such investments
(other than shares of the Company), as it thinks fit and from tirvie to time deal with
and vary such investments and dispose 'of all or any part {hereof for the benefit of
the Company and may divide the reseive funds into such special funds as it thinks
fit .and employ the reserve funds or any part . thereof in the business of the .
Company; and that- w1thout being bound to keep the same separate from the other
assets. :

DIVIDENDS

The profits of the Company available for payment of dividend subject to any spemal
rights relating thereto created or authorized to be created by these presents and
subject to the provisions of these presents as to the reserve funds shall, with the
approval of the Governor, be divisible among the members in proportion to the
amount of capital held by them respectively.

‘Provided-always that (subject as aforesaid) any capitai paidQup on a share. during
the period in r'es'pect of which a dividend is declared shall only entitle the holder of
such share o an apportloned amount ‘of such’ dz\ndend as from the date of
"payment )
100. The Company in general meettng may declare a dl\ndend to be patd to the members‘
) according to thelr nghts and interests in the proﬁts and may fix the tlme for payment
but no. dividend shall exceed the amount recommended by the Board
No dividend shall be payable otherwise than out of the profits of the year or other
period or any other undistributed profits of the Company and no dwldend “shall
cany mterest as against the Company
The declaration of the board as to the amount of the net prof' ts of the Company
shall be conclusive.
The Board may from time to ttme pay to the members such mtenm dl\ndends asin
.thelr;udgment ‘the position of the Company justifies. SRR §
The Board may retain any dividends, on- which the Company_has a lien-and riay
_apply the same in or towards satisfaction .of the debts liabilities or-engagements in
respect of which the lien exists.




105, -

106

107.

108.

H
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A transfer of shares shall not pass the right to any dividend-declared therel n after
such transfer and before registration of the transfer. '
The Board may retain the dividends payable upon sharés in respect of which any
person in under the transmission clauise is entitled to bécome a member or which
any person under that Clause entifléd to become ‘a fiembeér or which any person
under that clause is entitied to transfer until such person shall become a member in -
respect of such shares or shall duly transfer the same. A

Any ‘one of the séveral persons who are regtstered as the jOlﬁt holders of any
share, may give effectual receipts for all dlwdends and payments on account of
dividends in respect of such share. :

'Subject to the provisions of section 205 of the Act no dwrdend shall be payable

except in cash and shall be pald wrthm forty two days of its dec!aratlon

- Provided that the -profits or reserves of the Company may be capitalized for the

109.

.10,

111,

purpose of issuing fully paid —up .bonus shares or paying.of any amount for the

- time being unpaid on any shares held by the members of the Company.

Unless otherwise directed any dividend be paid by cheque or warrant sent through
the post to the registered address of the member or-person entitled or in the case
of joint holders to the registered address of that one whose name stands first on
the register in respect of the joint holding and every cheque or warrant so sent
shall be made payable to the order of the person to whom it is sent.

.Notice of the declaration of any _divid_end 'w_hether interim or otherwise' shall be

given to the holders of registefe_d shares in the manner heretnaﬂerprovided.‘

All dividends unclaimed shall be dealt.with in accordance the provisions of section
205A of the Companies Act, 1956. . '

- XXIIl (A) BANK ACCOUNT

112(i)

The account of the Corporatton sha!! be gpened.in a natlonatlsed bank- approved by the
Executive Commiltee or in a scheduled commercial bank as may be specafled by the
Board. All funds shall be paid into the Corporation’s -account with the appointed bank .
and shall not be withdrawn except through a cheque bill -note, other negotiable

. mstruments or through etectromc bankrng (e-banking) procedures s;gned!etectromcally .

- 112(ii)

authorised by such authorities of the Corporation Secretariat as may be determined by
the Executive Committee. ' '
The Corporatron shall SW|tch over to e- bankmg procedures as and  when the
Corporation deems appropriate.

112(iii) The Managing Director may operate the accounts of the Corporatlon in conjunctlon with

another sgnior official as may be decided by him ur may authorlze other officers to |
operate the bank accounts ~ ]

XXHI(B) ACCOUNTS

113,

114

The Company shatl keep at its registered office proper books of account in

" accordance with section 209 of the Act.

(1) The Board shall from time to time determine whether and to what extent and
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what times and places and under what conditions or regulation the accounts

er
: and books of the Company. or any of them shall be open to the inspection of
ny . ‘members not bemg Directors, oo : S .
ch (2) No member (not being a Director) shall have any rlght of mspectmg any account
on or-book or document of the Company except as conferred, by law or authorized
“in by the.Board or by the Company in general meeting. :
.- The profit and loss account shali subject to the prowszons iald down in section 211
ny of the Act and Schedule VI referred to, therein show arranged under the most
of convenient heads the amount of gross income distinguishing the several sources
.- from which it has been_derived and the amount of gross expenditure distinguishing
ble the expenses of the establishment salaries and other like matters. Every item of
, expenditure fairly .chargeable against. the year's income shall be brought into
. account so that a just balance of profit and loss may be laid before the meeting,
the _and in cases where any item of expendature which may in fairess be distributed
the over several years has been mcurred in anyone year, the whole amount of such
item shall be stated with the addltlon at the reasons why only a portlon of such
igh _ _expendlture is charged agamst thei mcome of the year.
ase The Company shali send a copy of the baiance sheet and prof t and loss account
on together. with a copy of the auditor's and director's report to the registered address
sent of every member of the Company in the manner in which notices are to be glven
‘ “hereunder at least twenty -one days beforé the meeting at which it is to be laid .
be A' hefore the members of the Company and shall deposit a copy at the reg[stered ‘
officé of the Company for inspection of the members -of -the Company during a
tion _. period of at least twenty-one days before the meeting. o
17.  The Directors shall in all respects-comply with the provisions of secttons 209 to 222
“of the Act or any statutory modification thereof for the time belng in force as may be
applicable to the Company. 7 :
/ th.e "Where a given number of day's notice or notice extending ov'er an'y other period is
f the to be given the day of service-shall, unless it is otherwise prowded be counted in
sank . such number of days or other per:od '
lable XXIV. AUDIT | |
ically - S , . _ ) .
d by - Once at least .in every Flnancial -year t'he accounts of the Company shall be
. examined and correctness of the profit and loss account and balance-sheet
ascertained by one or more auditors. ' —
the The statutory auditors: of the ‘Company shall be appomted or re—appomted on the
advice of the Comptroller and Auditor General ‘of India and their remuneratqon'
1 with

-rights and duties shall be regulated by Sections 224 to 233 read with section 619 of
s to he Act. : :

he Auditors of the Company shali be entitled to receive, notice of and io attend
y' general’ meetlng of the Company at which any accounts which have been
armined or reported on by them are to bé laid before the Gompany in' its Annual

ral Meeting and may make any statement or- - explanatlon they desire with
ect to the accounts -

int _in.=
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! 1A

The Comptroller and Auditor General of India shall have power -

(2)

(b)

33

to direct the manner in which the Company's accounts shall be audited by the

~ auditor/auditors appointed in pursuance of Article 118 heréof and to glve

such auditor/auditors instructions in regard to any matter relatlng to the per-

formance of his/their functions as stich:

to conduct a supplementary or test audit of the 'Company‘s' accounts 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 times, to ali Account, Account
Books, Vouchers, Documents and. other papers of the Company and to
require information or additional informatien to be furnished to 'eny'person or

" persons so authorized-ori such matters, by such person or persons and in

such form as the Comptrolter and Aud:tor General may, by genetal or specral
order direct. ' ‘

The auditorfauditors aforesaid.shall submit a copy of his/ thelr audlt report to the

Comptro!ler and Auditor General of india who shall have the rtght to comment upon
or supplement the audit report in such manner as he may think fit. Any such
comments upon or supplement to the audit report “shall be placed before the

- Annual General Meeting of the Company at the same time and in the same manner
as the audit report. ' o

The' Governor shall cause an annual report on the worklng and affalrs of the

(a)

(b)

prepared within three months of its annual generai meetlng before Wthh the
audit report is placed; and ‘

.as soon as may be after such preparatton the report shall be Iard hefore the

State Legislature with .a copy of the Audit report and. comments, or
supplements referred to in the precedlng Amcle

Every account of the Company, when a general meetlng shall be conc[uswe

THE SEAL

(1

The seal shall not be affixed to any rnstrument except by the authonty of a
resolution of the Board and in.the presence of two Company Directors at
least and either the. Secretary of the Company or any other person as’
appointed by the Board for the purposes ' o

(2) Every deed or other instrument, to wh:ch the seat of the Company is required
to be affixed, shall, unless the same is executed by duly Constituted attorney,
-be signed by two Directors and the Secretary. or some other person
-~ appointed by the Board for the purpose as provided in clause 122(1) above.
GENERAL

Notwnhstandmg ~anything contalned in any of these Articles, the Government in

_keeping with the statutory requirements of the Companies Act, 1956 may from time to
fime issue such directive as he mey consider necessary.in regard to the conduct of

business of the Company or Directors thereof and in like manner may vary and annul
any such directive. The Company shall give immediate effect to the directive so issued.
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129.

132.

133,

134.

135.

NOTICE ]

A noticé may be given by the Company to any member either ‘personally of by
sending it by post to him to his registered address or (if he has no registered
address) to the address if any supplied by him to the Company for the giving of °
notice to him. B , - o

A reglstered holder of share who has no reglstered place of address may from time
to time notify in writing to the Company the address which shall be deemed to be his
address, registered place of address, within the'meaning of the last preoedlng Article.

If a member has no registered addréss and has not ‘supplied to the Company an
address for the giving of notices to him, a notice addressed to him and advertised ih

- a newspaper crrculatlng in the nelghborhood of the registered office of the’ Company,

shall be deemed to be duly given to him on the-day on which the adrvemsement

| . appears. -
131.

A notice may be" given by the Company to joint holders of a share by glvmg the

notice to the joint holder whose name appears first in the reglster in respect of the

same

A notrce may ‘be given by the' Company to the persons enmted to.a share in
consequenoe of the death or mso]venoy of a member by sending it through the post
in a prepaid [etter addressed to them by name or by the title of representatwes of-the
deceased, assignee of the insoivent or by any like descrlptton at the address (if any)
suppl[ed for the purpose by the. persons claiming to be entitled or (until such an
address has been so supplied} by giving notice in any: manner in which the same:
might have been glven if the death or insolvency.had not occurred.

Notice of every general meeting shall be given 'in the same manner herembefore
authorized to (a) every member of the’ Company except those' members who hawng :

" no registered address have not supplied to the Company an address for the giving of

notice to them and.also to (b) every person en titled to a share in consequence of the
death or inSolvency of a member who, bot for his death or insolve'ncy would be
en_title'd to receive notice of the meeting, provided the Company. has due notice.

The signature of any notice to be given by the Company may be written or printed or
lithographed. . ' _

Every person, who, by operatlon of law, fransfer or other means whatsoever shali
become entitted to any share, shall be bound by every notice in respect of such
share which prewously to his riame and address and title to the share being notified
to the Company, shall be duly given to the person from whom he derives his title to
such share. ' C

. "'WINDING UP

If the Company shall be wound up and the assets available for dlstrlbutron shall be
distributed among the members as per the provisions of the Companies Act.
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XXIX. SECRECYCLAUSE

137.

XXX,
138,

138.

- No member shall be entitled to require discovery of or any information respecting any

detail of the Company's trading or any matter which may be in the nature of a 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 be mexpedtent

m the interest of the members of the Company to communicate to the pubilc

" INDEMNITY

Subject to the pro\nsmns of section 201 of the Act every D:rector Manager
Secretary and other officer or servant of the Company shail be indemnifi ed by the

Company against, and it shall-be the duty of the Direclors out of the funds of the

Company to pay all costs; losses and.expenses which any ‘such officer or servant
may incur or hecome liable to by reason of any contract entered .into or act or thiing
done by him as such officer or servant or in any way in the discharge of his duties,
and the amount: for which such indemmty is provided shal! immediately attach as’a

‘I[en on the property of the Company, and have-priority as between the members over

all other claims. This extends to any liability incurred in defendmg civillcriminal
proceedmgs in which judgment is given in his favor or in which- he is acquitted or any

" relief is granted under section 633 of the Act.

" No Director Or_oihef officer of the Company shall be liable for the acts, receipts,

- neglects or defaults of any othier Director or officer of the Company or, for joining:in

XXXI.
140,
140

140

any receipts or “other ‘act for sake of corformity, or for any loss or expenses
happening to the Company through the insufficiency. or deficiency of title to any

‘property acquired by the order of the Directors for or on behalf of the Company. or for

the sufficiency or deficiency of any security in or upon which any of the moneys of

..the Company shall be invested or for any loss or damage arlsmg from the

bankruptcy, insolvency, or tornous act of any person with whom any moneys,
securities or effects shall be deposned or for any loss occasioned by any error of

~ judgment ‘or oversight on his part or for any other loss, damage. or misfortune

whatsoever, which shall happen in the execution of the duties of his office or in.
relation thereto. unless the same happens through his own negllgence default
miisfeasance, breach of duty or breach of trust.

MISCLELLANEOUS

CONTRACTS .

i Al contracts and other instruments for and on behaif of the Corporaﬁon shall be
subject to the provisions of the Act, be expressed to be made in the name of the
A Corporatlon and shail be executed by’ the persons’ authorized by the Board.

(i)  No contracts for the sale, purchase or suppiy of. any goods and material shall be
~ made for and on behalf of the Corporation with any member of the Corporation or -
his/her relative or firm in which such member or his/her relative is a partner or
shareholder or any other partner or. shareholder of a firm or a prlvate Corporation

in which the said member is a partner or director.
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141.  COMPLIANCE OF STATUTORY REQUIREMENTS -

The Corporation shall register itself with relevant government agencies for-the purpose of
complying with the statutory requirements including regulations governing deduction ,_bf
tax at source retating to the staff, consultants and experts employed by it andfor
consuliancies / contracts awarded by it in the course of performance of 1ts tasks.

142.  GOVERNMENT POWER TO REVIEW

142 {iy  Notwithstanding anything to the co‘ntrary. co_ntained in these-_'Rdles,“ the' State
Government may review the work and progress of the Corporation; hold
enquiries into the affairs thereof; get the accounts of the Corporation aﬁdited by
the internal audit paries of the State Govt and issue directqons as deemed
appropriate, to the Corporation.

142 (i The Cha:rperson of the Board shail have the right to nomlnate one or more
pessons to be part of the review / enquiries,

142 (i) The progress review reports and / or enqwry reports shall be included m the
written agenda of the ensuing meeting of the Board. '

We the several persons, whose names and addresses and - descriptions are
‘subscribed hereunder are desirous of heing formed into a Company. in
pursuance of this Article of Assoclation and we respectively agree to-take the
number of shares In the capital of the Company set opposite ‘our respective

hames :
Names, Addresses, Occupations and | Number of Equity 'Name,' ] _Addres_e,
Fathers’ names of Subscribers Shares taken by | Occupation and Father's
' o . : each subscriber. name ofW_itness )
Sdr- : - Withess. - to___ali - _the
SRINIVASAN VIJAYARAGHAVAN signatories '
S/o Srinivasan Aravamudhan - : - | 8000 - R
A-3/11, Bailey Road . (Eight thousand | Sdi- ‘
Patna 800 023 A _ equily shares) - KOMAL AGRAWAL
Service Holder g ' | Dlo. Pawan Kumar Gupta
' | R.K.Lane, Langertoii
Patna 800 004 _
Practicing Chartered
Accountant ‘
Mambership No. 063579
Sdi 7000
RAJKUMAR SINGH = (Seven thousand
/0. Haldhar Prasad Singh equity shares)
Strand Road )
3atna 800 015
rvice Holder




Sdf

NAVIN KUMAR

S/o0. Awadhesh Kumar
A-3/25, Rajbanshi Nagar
Bailey Road,

Patna 800 023

Service Holder

7000 .
{ (Seven thousand

equity shares_)

Sdr-

DEEPAK KUMAR

Slo. Devendra Prasad Verma
2, Polo Road a

Patna 800 014

Service Holder

7000

{Seven  thousand |

equity shares)

Sdr- L
SHASHI SHEKHAR SHARMA
Slo. Sukhdeo Sharma
Principal Secretary,
Officers’ Flat no: B3/54

7000
(Seven thousand
equity shares)

Bailey Road,
Patna 800 014
Service Holder
A
ARUN KUMAR-SINGH
§fo. Ram Charidra Singh 7000
Secretary, Building = Construction | (Seven  thousand
Department - equily shares)
Vishwasharaiya Bhawan, Bailey Road
Patna 800 015
Service Holder
Sd~-
RAM DHYAN RAM 7000
Sfo. Saryug Ram (Seven  thousand
4H/4, B.H.Colony, Kankarbagh equity shares)
| Patna 800 020
Engineer-in- Chief Ny )
Total . T 50000
' ' " (Fitty - thousand
equity shares)

S

PATNA, Dated the 28th day of March, 2009 -
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