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MINISTRY Of RAILWAYS (RATL MANTRALAYA)
(RAILWAY BOaRp) ARSI

No.2018/3v Cell/Apptt. of tnd, Directors

Se—creta-ry B

Ministry of Corporate Affairs, -

Government of india,
~ Shashtyi Bhawan,

. New Deihj- 1i-00_01

New Deln, dated 09.05,2015

irectors in Joint Venture Companies

overnment and Government of India.

Ref:  MoCA's-General Circujar yo. 09/2017 dt. 05.09.2017

2. The role of the Jve i to undertake project deve

apment works which will include Surveys,

Preparation of Detajleg Project Report (DPR), obtain requisite approvals / sanctions and
incorporate Project specific tompanies (Project SPV). It will alsg arcange financial support

eNnd resources from various

3, Appointment of two In

Venture Agreements signed with 5

the JVC (extracts attach

dependent Directors in

ad for reference).

stakeholders of the project,

he JVC has been provided in the Joint

tata Governments and in the Articles of Association of

As per Rufe 4 (2) of the Companies (Appointment and Quailfication of Direc-fo-rs) Rules,

2014, it jg understood that appointment of Inde
Projects SPV_s. However, Clarification of MoCA |
Independent Directors is required or not in Jv(s -

and Gal ¢ through MoR),

pendent Directors shall not be Fequired in
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= Executive Director/veT, p.
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. [

case the Chariman is unavaliabl= for.a me=hn9, any Gn° of tne Dxr=cLors prebem at tha meetlng :
" may be. elected by the Board as the chatiman Jor rnat parﬁcufar meeung Th= cha!rman WJH not bs
entlﬂnd to any emoluments and fees. : . :

\;_/otrngatGenera Meetlngs .' : -:‘ n .:.‘:. . - - -. ) _ ..7._
" 44 . Resolutions at Board LevefandGenera; Ment‘ng N B o ' :

‘ Sub;eci tothe provisions of A Article 6 of thi is Agreement, alf. rmsoh,mens of fhe Board of Drrectors shaﬂ L
- be.adopted by sxmple meuonry and in case of equairfy of votes, the char;man sha il have a second or
_Castmgvotﬁ : T

Min utes ofGenera] '\ﬁeefrngs and i :nspectmn ofmmuzes boo,<

45, 1he minutes of the General Meetmg of the Board shaH be.such manner as may be
prescribed- by the Board. ' '

Board constitutson and-Board Meeung
' 48. - -BOARD OF DIRECTORS

»Constzt-uuon_, Appointment and Nomination

aj Subje& to the terms of the Agreement and the memorandumn and Amcles of Associat
the Board will be responsible for the overall direction and management of thﬂ Company, iis
Busingss, operations and affairs and the scope of each of them

6) There will be a maximum of twalve (12) Di FECLOTS to the Board, Unless othanvise agreed . ;f, 7
by and amongst the parties to this Agreement, the number of Directors of each party wi l be
In proportion to jts investments in equity share capital and subordinated debt. . 1l

c) The board will consist of & maximum of tweive (12)Directors {on the closing date] the
Board will be constituted as follows : ) TN I

{i) one chai tman of the Board

(i one Managing Director (a whole time ¢ recior of the JVC) [who will be selected by a -
commitiee comprising of the representatives of MOR and GOK ia equal numbaisj

(y 2 (twe) whole time directors with each of GOK and MOR having the right to appoint one
whole time director

{iv) 8 (Six} non-whole time diractors (A} 2(two) non-whole time directors being nominated by
gach of GOK and MOR: and (B) 2 (two) independent directors drawn from private or
" public sector or sduc vauon instituttions who will b experis in thelr respeciive felds.
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d) T he directors will not be required o hold any quaf Hfication shares in the company
Meelings of the Board

a) The board shall meat at Icaaronce Inevery quarter, at such times and circumstances as may
be required and in accordance with the provisions of the Act, for the purposs of taking
decfsmns on all poficy matters and on ‘

b) for defermination -Dr fss-ues regarding the bufseness ofthe cc'npaﬂy

€) The Dirsctors may, in accardance with Applicable Law, participate in the board meetings
through videb-conferancing or any other audio-visual menas as may be sat out in the notice ' j

of the meeung . . ||

d) -the quorom for the mesiing of the Board of any adjourmmant thereof shall require the
presence of one third (1/3) of the Dir rectors in office or at lsast two (2) Directors, whichaver is
higher, for the time being. No such quorum shall be deemed to be complets uniess at least
ane DJFECLuT representme gach of MOR andGoK is prasent at such mae a‘ma ln case the

cuorum is ot oressnt ', U’c _r'r‘;““"m szl he g .Hl’”'r‘" 2 {0 e same
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lenders of the Company.
3.2 Pre-emption Rights - _ S

' ARer the issue. and aH-otment.Df_ Shares pursuant to Aricles 2.4 and 2.5 of this
Agreement, except in accordance with the provisions of the Act, the Company shall is_s-ue
and aflot additional Shares, 1o the existing Shareholders in propertion to their sharsholding
as mentianed in Artisle 2.7. Such offer to the existing Sharehoiders shali be in accordance

with the ;prohvis-ions of the Act,
3.3 Lock-in Period
' S S
Nene of the Parties shall Transfer an
- to the provisions of this Agreement for a peri
4 SHAREHOLDER'S RIGHT TO SELL AND TRANSFER SHARES
Subject to the provisions of this Agreement relating to the fock-in period:
In case MOR desires {0 dilute its shareholding in the Company, then GOKL shall .
have the right of first refusal to acquire the Shares proposed to be sold by MOR
and/or to reguire MOR to sell or octherwise Transfer such Shares to a nominee of
'GOKL as-the Transferas :
{b) In case GOKL desires to dilute its sharenolding in the Company, then MOR shall o
have the right of first refusal to acquire the Shares proposed to be sold by GOKL
+ and/or to require GOKL, o seli or otherwise Transfar such Shares o & nomines of
VMOR as the Transferes; o - o
The price at which the Shares shall be'sorci, transferred.or acqui
- Partias shall be at a price as may be mutually agreed to by the transacting Persons.
Subjsct to the provisions of this Agreement, no Transfer of any Shares shali be made
to any Third Party unless such Third Party shal! have agreed in wriling to be’bound
by the provisions of this Agreement Dy executing the Deed of Adharence.

y":par't-of-.the‘Shérés acquired by them pursuant
od of § (five) years from the Closing Date. -

ARSI o T e

41
(a)

red by any of the

4.2

N
I

5 BOARD OF DIRECTORS

5.1 Constitut]én, Appointment and Nomination
a3} Subject to the terms of the Agreement and the memorandum and Aricles of
Association, the Board will be responsible for the overall direction and management : P
of the Company, its Business, operations and affairs and the scope of each of tham N

-b) Thers will be a maximum of 12 Diractors to the Board. Unless otherwise agread by
and amongst the parties to this Agreement, the number of Directors of each pariy will
be in proportion to its investments in equity share capital and subordinated dsht

tors. On the closing date, the

T e i B i i i,

¢) The board will consistof a maximum of 12(twelve) Direc
Board will be constituted as follows

i dnechairman of the Board
one Managing Director {2 whols time director of tha JVC) [who will be
selected by a committee comprising of the representatives of MOR and

[}

GOKL in equal numbers] ‘
2 {two) whole time directors with each of GOKL and MOR having the right

3
4
T
i
it
i

il
to appoint one whole time director:

g directors (A) 2(hwo) non-whols fime dirsctors
, ‘
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v, 8 (8 non-whols tim
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