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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

Bihar State Minorities Financial Corporation Limited

The name of the Company is "BIHAR STATE MINORITIES FINANCIAL
CORPORATION LIMITED." ;

The Registered Office of the Company will be situated in the State of Bihar.
The objects for which the Company is established are :

THE MAIN OBJECTS TO BE PURSUED AFTER INCORPORATION OF THE
COMPANY :.

() To aid, assist, promote, encourage, undertake, co-ordinate, organise,
establish. develop, extend and render financial help and assistance by
way of loan or otherwise to the financiallv and socially weaker and
needy members of the religious minbrity communities residing in the
State of Bihar and with a view to secure and bring their economic
development and upliftment and to improve their means and standard
of living to help and assist them in establishing and setting up
agriculture, animal husbandry, village, cottage and small industries of
every description, carrying on any trade or business and to



(2)

do all other works and activities allied to or required to be done and
performed for the attainment of the above objects of the Company
except the Banking business as per the Banking Regulation Act,
1949

The expression "religious minorities" means and includes Muslims,
Chnstians. Anglo-Indians Budhists, Sikhs, Brahmo-Samajist, Arya-
Samapst and all other minorities based on religion, whose population -
1S less than fifty percent in Bihar, Only those members of the minority
communities will be entitled to get financial assistance from the
Corporation whose family's annual income & land holding does not
- exceed the limit specified by the State Government from time to time.

{#) To fimance, aid, co-ordinate, organise, secure and provide, loans,
adwances, secured or unsecured, guarantees, securities and other
forms of financial assistance to the eligible members of minority
communities for the promotion, establishment and development of
progects and schemes to be undertaken executed and/or assisted in

. e Belds of integrated development of agriculture including land use,
wmgation, communication, animal husbandry, fisheries, dairies,
pisciculture, foresty, seed multiplication, grass farms, nursery
pasturers, orchards, plant protection service, agricultural inputs,
storage and distribution, manufacture, repair and service centres,
aiyu—processing units, transportation and marketing services, and
agro-based rural industries.

(W) To carry on the business for providing finance by way of loan to
eligible members of religious minority communities in the State of
Bihar by way of :

{a) lending money with or without security and making advances
upon or holding in trust any of the securities or invesments or
~ acting as agents for any of the above or the like purposes;

(b) participating in capital of industrial enterprises, with a view to
promote industrial enterprises or assisting them.



(3)

(iv) To provide consultancy services including identification of industries

to be established, inviting, keeping liason with intending
enterpreneurs, conducting negotiations with bankers and financial
institutions on their behalf to secure’ loans and other assistance, co-
ordinating with the State and Central Governments and other bodies
and agencies both Governmental and non Governmental who are
engaged in similar objects as of this Company.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
ABOVE MAIN OBJECTS ARE :

For achieving the above main objects to raise finance by :

(a) raising loans from All India Financial Institutions.

(b) raising rural debentures.

(c) receiving grants-in-aid and subsidies from Institutions and State
and Central Governments. ' '

To create assets for strengthening the financial position of the

Company.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person, or Company carrying on any
business which this Company is authorised to carry on.

To buy, repair, alter and deal in apparatus machmary, material and
articles of all kinds capable of being used for the purposes of the
business carried on by the Company '

To establish, own, acquire, run, superintend, manage or control

laboratories, research stations, factories and other works and other

establishments and auxilliaries for the manufacture of the Company
or for providing the raw materials and facilities for and in connection
with its manufactures or other business or businesses.

To enter into technical and financial collaboration wit_h'f:orei_gn and
Indian collaborators for the objects of the Company. '

To undertake and execute, contract for works mvolvmg the supply or
use of any machmery in Wthh the Company deals, component
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parts, spare parts and accessories and fittings of all kinds for the
articles and things mentioned above or used in or capable of being
used in connection with the manufacture, maintenance and working
thereof and to carry out any ancillary or other work; comprised in
such contracts.

-

To enter into agreements or arrangements with any company or
persons for obtaining by grant, licence or in other terms, formulate
and other rights and benefits, technical information, know how and
export guidance and equipments and machinary for the production
and manufacture in India of the articles and things mentioned above
and to arrange facilities for training technical personnel by them.

To establish, provide, maintain and conduct or otherwise subsidise,
research laboratories and experimental/workshops for scientific and
technical research and technical investigations and invention by
providing, subsidising, endowing or assisting laboratries, workshops,
libraries, lectures, meeting and conference and by providing
remuneration for sceintific and technical scholarships, prizes, grants
to students or individuals or otherwise and generally to encourage,
promote and reward studies, researches, investigations experiment,
test and inventicn in connection with the business of the Company.

To acquire by concession, grant, purchase, barter, licence or
otherwise either absolutely or conditionally, and either severely or
jointly with others, any lands, machinery, plant and implements works
concession and other movable and immovable property of any
description, and any patents, trade, techn:cal know-how drawings,
concessions, privileges and other rights, for the objects and business
of the company and to pay for such lands, buildings and works, .
property or rights or any other properly and rights purchased or
acquired by or for the company by shares, debentures, debenture-
stock, bonds or other securities of the company or by cash or
otherwise and to manage, develop, sell, let on lease or for hire or
otherwise dispose of or turn to account the same at such time or
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times.

and in such manner and for such consideration as may be deemed
proper or expedient.

To apply for purchase, or otherwise acquire and protect, prolong and
renew, whether in India or elsewhere any patents, patent rights,
brovet, d' invention licences, protection, concession, and the like,
conferring any exclusive or limited right to any Invention, secret, or
other information which may seem capable of being used for any of
the purposes of the company or the acquisition of which may seem
calculated directly or indirectly to benefit the company and to use,
exercise develop, manufacture under or grant licences or privileges
in respect so acquired and to spend moneys in experimenting upon,
testing, improving or seeking to improve any patents, property rights,
inventions, secrets, or information so acquired or proposed to be
acquired.

To construct, maintain, improve, manage, work, control and
superintend any farms, roadways, tramwayes bridges, reservoirs,
watercourses, furances, hydranlic works, electctrical works, factories,
wharves, shops, and otherwise and conveyances for attainment of
the main objects of the company and to contribute, to subsidise or
otherwise aid or take part in any such operations for the purposes
of the company.

To enter into any arrangement with any Government of the State or
Central, Local Bodies or otherwise that may seem conducive to the
company's objects or any of them and to obtain from any such
Government or State or authority any rights, privilieges and
concessions which the Company may think desirable to obtain and
to carry and comply with any such arrangement and to exercise,
dispose of or otherwise turn to account any such rights, privileges
and concessions.

To enter into partnership, or into any arrangement for sharing profits,
amalgamation, union of interest, co-operation, joint-venture reciprocal
concession or otherwise with any person or company carrying on or
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engaged in, or about to carry on or engage in, any business or
transaction which this company is authorised to carry on or engage
in or to amalgamate with any other company having objects
altogether or in part similar to those of this company and to lend
money, to guarantee the contract of or otherwise assist or subsidise
any such person or company and to place, take or otherwise acquire,
to be interested in hold, sell, deal in and dispose of shares, stocks,
debentures and other securities of any such company.

To promote, and register, and aid in the promotion and formation,
registration of any company or companies subsidiary or otherwise for
the purposes of acquiring all or any of the property, rights and
liabilities of this company, or for any other purpose which may seem
directly or indirectly calculated to benefit the company, and to transfer
to any such company any properly of the company and to be
interested in, or take or otherwise acquire, hold, sell, or otherwise of
shares, stocks, debentures and other securities in or of any such
company or any other company or for all or any of the objects
mentioned in this Memorandum, and to subsidise or otherwise assist
the business of any such company on such terms as may be
arranged.

To propose or otherwise acquire and undertake the whole or any part
of the business, goodwill, property, rights and liabilities of any
company or person carrying on or proposing to carry on any business
similar to those of this company or possessed of the property or
rights suitable for any purpose of this company.

To take or otherwise acquire and hold share or securities in any other
company having objects altogether or in part similar to those of this
company.

To sell, improve, alter, manage, develop, exchange, lease, mortgage,
enfranchise, dispose of turn to account or otherwise deal with all or
any part of the business, lands, properties, assets and rights and
generally the resources and undertakings of the company in such
terms as may be deemed fit.



19.

20.

21.

i

23.

24.

25.

26.

(7)

To sell or in any other manner deal with or dispose of the
undertakings, assets and properties the company, or any part thereof,
for such considerations as the company may think fit, and in particular
for shares, stock and securities of any other company having objects
altogether or in part similar to those of this company. “

To invest and deal with the moneys of the company not immediately
required upon such securities or investments and in such manner as
may from time to time be determined.

To apply for tender, purchase or otherwise acquire contracts,
subcontracts, licences and concession for or relating of the objects or
business herein mentioned or any of (hem and undertake, execute, carry
out, dispose of or otherwise turn to account the same.

To grant, aid, scholarship, subsidy, and loans, for advanced studies in
connection with the objects of the Company, in or outside India to
deserving persons where the company is assured of good return for the
attainment of the object of the co‘mpany.

To receive moneys on deposits or loans for financing the business of the
company upon such terms, as may be thought fit. The company shall
not however carry on any banking business as defined in Ihe Banking
.Regulation Act, 1949.

To lend moneys on property or mortgage of immovable property or on
hypothecation or pledge of movable property or without security to such
person and on such terms as may seem expedient and in particular to
customers and persons having dealings with the company. The company
shall not however carry on any banking business as defined in Banking
Regulation Act, 1949.

To borrow or secure the payment of money in such manner as the
company shall think fit and in particular by the issue of debentures or '
debenture stock, perpetual or otherwise, changes upon all or any of the
company's properly (both present and future) including its uncalled
capital and to purchase, redeem and pay off any such securities.

To draw, make, accept, execute, and issue bills of exchange, promissory
notes, bills of lading, warrants, debentures and other negotiable or
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transferable instruments or securities in connection with the business
of the company.

To remunerate any person or company for service, rendered or to be
rendered in placing or assisting to place or guaranteeing the placing
of any share in the company's capital or an debentures, debenture
stock or other securities of the company, or in or about the formation
or promotion of the Company, or the acquisition of property by the
company or the conduct its business.

To create any depreciation funds as reserve or sinking fund, insurance
fund, or any special or other fund whether for repairing improving,
extending or maintaining any property of the company or for redemption
of the debentures or redeemable preference shares or any other
purpose whatsoever conducive to the interest of the Company.

To distribute in case of winding up of the company any of the
property of the company amongst the members in specific or kind but
so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To pay cost, charges, and expenses of and incidental to the
promotion, formation, registration and establishment of the company
and the issue of its capital and charges in connection therewith and
to remunerate (by cash or otherwise assets or by allotement of fully
or partly paid up shares or by a call or option of shares, debentures-
stock or securities of this or another company or in any other
manner, whether of the company's capital or profits otherwise) any
person/persons, or company for services rendered or to be rendered
in placing assisting to place or guaranteeing the placing of any of the
shares in the company's capital any debentures or debenture stock
or other securities of the company or in the conduct of business or
introduced any properties or business of the company or for any
other reason which the company thinks proper.

To provide for the welfare of employees or ex-employees of the
company and the wives or families, or the dependents or connection
of such person by building or contributing to building of houses by
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or grants of money, pensions, allowances, bonus, compensation or
other payment, or from time to time by creating and subscribing or
contributing to provident fund and other funds, institutions or trusts
and by providing or subscribing or contributing towards places of
instructions and recreation, hospitals, and dispensaries and medical
attendance as the company shall think fit, '

To ;dopt such means of making known?‘-the business and the
products of the company as may seem expedient, apd in particular
by advertising in the press by circulars, by purchases on exhibition

of works of art or interest, by publications of books and penodlcals
and by granting prizes, rewards and donations, ovided however, the
provision of section 293A of the Act be comphei with.

Upon any issue of shares, debentures, or other securities of the
Company, to employ brokers, commission agents and underwriters
and to provide for the remuneration of such persons for their services
by payment in cash or by the issue of shares, debentures or other
securities of the Company, by granting of options to take the same
or in any manner allowed by law.

To procure the registration or other recognition of the Company in
any country, State or place outside India and to establish and
maintain local registers and branch places of business in any part of
the ‘world. ' '

To subscribe, contribute or grant money to any charitable,
benevolent, religious, social, scientific, national, or other funds,
institutions or objects, and to any individuals or body unless otherwise
prohibited by law. -

To undertake and execute any trusts the undertaking whereof may
be desirable, in connection with the business of the Company either
gratuitously or otherwise.

To purcahase, import, export, keep or bell and deal in wholesale or
in retail in all such things merchandise, products or manufacturers of
the Company.
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To advertise, demonstrate, exhibit, broadcast at any place or places
or in whatsoever manner found expedient, the products, the products
manufacturers and other products or minerals, services and to give
away or distribute things which may be useful for, conductive to, or
beneficial for the Company its employees, other dependents and
customers whether directly or indirectly.

To prepare or to get prepared reports, blue prints, statistics, and
other information regarding projects for development and creation ol
revenue yielding assets or instal and work pilot projects.

To carry out a district wise, block to block survey for raw materials
available for starting industries and then taking step to utilise and
process them through the members of the committee or otherwise.

To manufacture, buy, sell, import, export, instal, work and generally
deal in any plant, machinery ‘substances, tools, materials goods or
things of any description, which in the opinion, of the company may
be conveniently dealt with by the company in connection with any of
its objects.

To establish agencies and subordinate offices and regulate and
discontinue the same.

To do generally all such other matters and things as may appear to
the incidental or conducive to the attainment of the above objects or
any of them or consequential upon the exercise of the power or
discharge of the duties.

To publish monographs, periodicals. journals, review a papers,
pamphlets and such other literature in furtherance of the aims and
objects of the Company.

To establish laison and develop mutual areas of co-operation with
different organisations, international, national, regional, state, local-
voluntary and official agencies, specialised institutions, groups and
individuals and such other associations in furtherance of the aims
and objects of the Company.
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C. THE OTHER OBJECTS OF THE COMPANY ARE :

4

To transact or carry on any agency business and in particular in
relation to the investment of money, the sale of property and the
collection and receipt of money, but the company shall not carry any
business of banking.

To purchase, take on lease or in exchange obtain assignment of or
otherwise acquire land and/or buildings of any tenure or description
and any state or interest in and any rights connected with any land
and/or buildings.

To purchase for investment or resale house or other property of any
tenure or any interest therein and to create, sell and deal in freehold
and leasehold ground rent and to make advances upon the security
of land or house or other property or any interest therein and
generally to deal in way of sale, lease, exchange or otherwise with
the land or house or other property of any interest therein and
generally to deal in by way of sale, lease, exchange or otherwise with
the land and house property and any other property whether
immovable or movable.

To see for and secure openings for the employment of capital and
with the view thereto prospect, inquire, examine, explore and test to
dispatch and employ expeditions commissions and other agents.

To communicate with chambers of commerce and other mercantile
and public bodies in India and elsewhere and promote measures for
the protection and advancement of trade, industry and commerce and
other facilities.

To consider, originate and support improvement in the commercial
and other laws affecting trade, commerce or manufacture and to
promote legislation and other measures a fleeting such trade,
commerce or manufacture.

To act as Manufacture's representatives. Stockiests, Distributors,
Importers, and/or exporters of all products.
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To carry on the business of founders, casters and manufacturers
high and heavy machineries, implements, tool-makers, boiler-markers
metal workers, mill-wrights, machineries, iron and steel converter
smith, wood-worker builders, metallurgist supply engineers merchants
and to buy, sell, manufacture, import, repair, convert alter, let
on hire and deal in machinery, implements, rolling stock and
hardware of all kinds.

To carry on the business relating to the mining and working minerals,
the production on the working of the mineral, and production,
manufacture, and prepration of any other material which may be
usefully or conveniently combined with the engineering or
manufacturing business of the Company, or any contract undertaken
by the company.

The liability of the members is limited.

The share capital of the company is Rs. 40,00,00,000 (Rupees Forty
crores) divided into 40,00,000 (Forty lakhs) equity shares of Rs. 100
(Rupees one hundred) each with powers to increase or reduce the
capital of the Company and to divided the shares in the capital for
the time being into several classes and to attach respectively, such
preferential, granted, qualified or special rights, privileges on condition
as may be determined by or in accord with the Articles of the
company and to vary, modify amalgamate or abrogate any manner
as may for the time being be provided by the Articles of Association
subject, however to provisions of the Companies Act, 1956.
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We, the several persons, whose names and addresses are
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 capital of the
company set opposite to our respective names :

Names, Father's

Names, Father's

Names, Father's

Names, Father's

name and name and name and name and
signature of signature of signature of signature of
subscribers subscribers subscribers subscribers
1. B. K. Sinha Director of Industries 1 (one) equity share S. C. Sannigrahi,
S/o Sri Jagat Government of Bihar, M.Com., FCA,
Narayan Singh Patna AICWA
2. A K. Upadhyay Addl. Secretary, Home 1 (one) equity share S/o Sri R. L. Sannigrahi
S/o S. N. Upadhayay (Special) Deptt. C/o M/s Romson & Co.
Government of Charted Accountants
Bihar, Patna Dak Bungla Road,
Patna
Dated this the ..........c....ccvvnen. 7L L R SOt s | UBYOF oo March, .................1984
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BIHAR STATE MINORITIES FINANCIAL CORPORATION LTD.

"Itis a Government Company sponsored by Bihar State Government within the
meaning of section 617 of the Companies Act, 1956. In no case the Government
of Bihar shall hold less than 51 percent of total share holding of the Company."

I. INTERPRETATION

1. In these Articles unless there be anything repugnant to the defi nitions,
subject or context the following words shall have the meaning written against
them :-

(i) The Company" means the THE BIHAR STATE MINORITIES FINANCIAL
CORPORATION LIMITED.

(i) "The Act" or "the said Act" means the Companies Act (1 of 1956) and/or
any statutory modification or re-enactment thereof for the time being in
force.

(i) "The Office" means the Registered Office for the time being of the
Company.

(iv) "The Governor" means the Governor of the State of BIHAR.

(v) "The Register" means the register of members to be kept pursuant
to the Act.

(vi) "Dividend" includes bonus.



(vii)
(viii)

(ix)

(x)

(xi)

(xav)

(xv)
(xvi)

(2)

"Month" means a calendar month.

“In writing" and "written" includes printing, lithography and other modes
of representing or reproducing words in a visible form.

"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.

"Executor” or ."Administrator” . means a person who has obtained probate
or Letters of Administration, as the case may be, from some competent
Court.

"Capital" means the capital for the time being raised or authorised to be
raised for the purposes of the Company, (xii) "Shares" means the shares
or stock into which the Capital is divided and the interest corresponding
with such share or stock, (xiii) "Board" means a meeting of the Directors
duly called and constituted, or as the case may be, the Directors
assembled at a Board

"Persons” include any Government, Central or State Corporations and
firms as well as individuals.

“Seal” means the common seal for the time being of the Company.

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

(xvii) “The Managing Director” means the Managing Director for the time being

of the Company.

(xvili) "Proxy” includes Attorney duly constituted under the power of Attorney.

(xix)

(x)

“Regulations of the Company" means the regulations for the lime being
in force for ths management of the Company.

“Financial year" means subject to sub-section (4) of Section 210 of the
Act, such period 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 period is a complete year of nor.

Word importing the singular number include (he plural number and vice
versa, Words importing the masculine gender also include the feminine

gender.
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Save as aforesaid, words and expressions not specially
defined in these articles shall, except where the subject or
context forbids, have the same meaning as assigned to them
in the Act.

2. The Company is a Private Limited by Shares. vote

Provided that where two or more persons hold one or more
shares in the company jointly, 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 regulations contain3d in Table ‘A" in the first schedule to
the Act shall not apply to the Company except so for as the
same are repeated or contained in or expressly made
applicable by these articles or by the Act.

5. The Articles for the management of the company and for the
observance of the members thereof and their representatives
shall subject to any exercise of the statutory powers of the
Company in reference to the repeal or alternation of or addition
to its articles by special resolution, as prescribed or permitted
by the Act, be such as are contained in these articles.

Il. PRIVATE COMPANY

The Company is a private company and accordingly : -

(a)

(b)

(©)

The right to transfer shares of the Company is restricted as herein
after provided.

The number of members for the time being of the Company,
exclusive of (i) persons who are in the employment of the Company
and (i) persons who having formerly been in the employment of
the Company, were members of the Company whilst in that
employment and have continued to be members after the
employment ceased; shal1 not exceed fifty provided that where
two or more persons hold one or more shares in the Company
jointly they shall, for the purpose of this paragraph, be treated as
single-member.

Any invitation to the public to subscribe for any shares or debentures
or debenture stock of the Company is hereby prohibited.
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lll. SHARE CAPITAL

The authorised share capital of the Company is Rs.
40,00,00,000 (Rupees Forty crores divided into 40,00,000
(Forty lakhs) equity shares of Rs. 100/- (Rupees one hundred)
each with powers to increase or reduce the capital as provided
in these articles, subject to the provisions of the Companies
Act, 1956.

No part of the funds of the company shall be employed in the
purchase of or in giving loans upon the security of the
Company's shares. :

Subject to the provisions 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 allot or otherwise, dispose of
the same to such persons on such terms and conditions as it
may think lit.

Every person whose name is entered ‘as a member in the
register shall, without payment, be entitled to a certificate under
the common seal of the Company specifying the share or
shares held by. him and the amount paid thereon.

Provided that, in respect of a share or share held jointly by
several persons, the Company shall not be bound to issue
more than one certificate and delivery of a certificate or share
“01 shares to one of several joint holders shall be sufficient
delivery (hereof

If a share certificate is defaced, lost or destroyed it may be
renewed on payment of such fee and on such term, if any, as
to evidence and indemnity as the Board thinks fit.

IV. CALL ON SHARES

The Board any, from time to time, make calls 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
account called on his shares : Provided however, that the Board
may, from time to time at its sole discretion, extend the time
fixed for the payment of any call.

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 allotee of the share in respect of which
a call shall have been made, shall pay interest on the same
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at such rate not exceeding nine percent per annum 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 interest
wholly or in part.

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 so paid in advance or so much thereof as from time to
time exceeds 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 giving to such member three month's notice in writing.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

No person shall be recognised by the Company as holding any
shares upon any trust and the company shall not be bound by or
required to recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of any share
other than an absolute right to the entirely thereof in the registered
holder except as by these Articles otherwise expressly provided or
as by Act required or pursuant to any order of Court.

V. FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call, on the day
appointed for payment thereof, the Board may at any time thereafter
during fuch time as any part of the call or instalment remains unpaid
serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have
accrued thereon. - -

The notice aforesaid shall ;

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

(b) State that, in the event of non-payment on or before the day S0
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named, the shares in 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 given 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.
Disposalof  19. (1) A forfeited share may be sold or otherwise disposed of on such
forfeited terms and in such manner as the Board thinks fit :
shares.

(2) At any time before a sale or disposal as aforesaid the Board

may cancel the forfeiture on such.terms as it thinks fit.
Effects of 20. (1) A person whose shares have been forfeited shall cease to be
::fefted a member in respect of the forfeited shares, but shall
ares.

notwithstanding the forfeiture remain liable to pay to the
Company all moneys, which at the date of forfeiture, were
presently payable by him to the Company in respect of the
shares. ;

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

Declaration of 21. (I) A duly verified declaration in writing that the declarent is a

forfeiture Director, the Manager, the Secretary or the Treasurer of the
Company, and that a share in the Company has been duly
forfeited on a date stated in the declaration shall be a conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share.

(2) The Company may receive the consideration, if any, given for
the share on any sale or disposal thereof and may execute a
transfer of the share in favour of the person to whom 1 he
share is sold or disposed of.

(3) The transferee shall thereupon be registered as the holder of
the share. !

(4) The transferee shall not be bound to see to the application of
the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.
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The provisions of these regulations as to forfeiture shall apply in
the case of non-payment to any sum which, by the terms of issue
of a share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if the
fame had been payable by virtue of a call duly made and notified.

VI. LIEN
(1) The Company shall have a first and paramount lien :

(a) On every share (not being a fully paid share) for all
moneys (whether presently 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 person, for all
moneys presently payable by him or his estate to the
Company;

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

(2) The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

Thfz Company may sell, in such manner as the Board thinks
fit, any share on which the Company has a lien :

L]

Provided that no sale shall be made-

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

(b) until the expiration of fourteen days after a notice in wri'ting
stating and demanding payment of such part of the amount
in respect of which the lien exists, as it presently payable,
has been given to the registered holder for the time being
of the share or the person entitled thereto by reason of his
death or insolvency.

(a) To give effect to any such sale, the Board may authorise
some person to transfer the share to the purchaser thereof.
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(b) The purchaser shall be registered as the holder the shares
comprised in any such transfer.

(c) The purchaser shall not be bound to see to the application
of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceeding in
reference to the same.

(@) The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect
of which the lien exists as is presently payable.

(b) The residue, if any, shall subject to a like lien for sums not
presently payable as existed upon the shares before the sale,

be paid to the person entitled to the shares at the date of the
sale.

The Company shall keep a "Register of Transfers" and therein
shall be fairly and distinctly entered particulars of every transfer
or transmission of any share.

(@) The instrument of transfer of any share in the Company shall
be executed by or on behalf of both the transferor and the
transferee.

(b) The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The instrument of tranfer shall be in writing and all the provisions
of section 108 of the Companies Act, 1956 and of any
modifications thereof for the time being shall be complied with
in respect of all transfers of shares and registration thereof.

Unless the Board of Directors decide otherwise, when an instrument
of transfer is tendered by the transferee, before registering any such
transfer, the Directors shall give notice by letter sent by registered,
acknowledgment due post to the registered holder that such transfer
has been lodged and that unless objection is taken the transfer will
be registered. If such registered holder fails to lodge an objection in
writing at the office within 10 days from the posting of such notice to
him he shall be deemed to have admitted the validity of said transfer.

Every instrument of transfer shall be left'at the registered office of
the Company for registration, accompanied by the certificate of the
shares to be transferred, and such evidence as the company may



and
evidence of
title to be
given.

Board's right
to refuse
registration. _

Fee for the
transfer of
share.

When register
of members
or debenture
holders may
be closed.

Power to
increase-
capital

On what
condition new
shares may
be issued

How far new
shares to rank
with shares in
onginal
capital.

New shares to
be offered to
members.

32.

33.

34.

35.

36.

37.

38.

(9)

require to prove the title of the transferor or his right to transfer the
shares. All instrument of transfer which the Board may decline to
register shall, on demand, be returned to the person depositing the
same.

The Board shall have the same right to refuse to register a person
entitled to the transfer by operation of law to any shares of his
nominee, as if he were the transferor named in an ordinary transfer
presented for registration.

A fee not exceeding two rupees may be charged for each transfer
and shall, if required by the Directors, be paid before the registration
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 any one time
after giving not less than seven days previous notice by
advertisement in some newspapers circulating in the district in which
the registered office of the Company is situated.

VIil. ALTERATION OF CAPITAL

Subject to the approval of the Governor, the Board may, with the
sanction of the Company in general meeting, increase the share
capital by such sum to be divided into shares of such amount, as
the resolution shall prescribe.

Subject to such direction as may be issued by the Governor in this
behalf, new shares shall be issued upon such terms an conditions
and with such right and privilege annexed thereto as the general
meeting resolving upon the creation thereof shall direct and if no
direction be given, as the Board shall determine.

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

The new shares shall be offered to the members in proportion to the
existing shares held by each member and such offer shall be made
by notice specifying the number of shares to which the member is
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entitled and limiting a time within which the offers, if not accepted,
will be deemed to be declined and after the expiration of such time
or on receipt of an intimation from the member to whom such notice
is given that he declines to accept the shares offered, the Board
may dispose the same in such manner as it thinks most beneficial

to the Company.

Subject to the provisions of sections 100 to 104 of the Act. and to
such directions as may be issued by the Govemor in this behalf, the
Company, may, from time to time, by special resolution, reduce its
capital by paying off capital or cancelling capital which has been
lost or is unrepresented by available assets or is superfluous, or by
reducing the liability on the shares or otherwise as may seem
expedient, and capital may be paid off upon the footing that it may
be called up again or otherwise, and the Board may, subject to the
provisions of the Act, accept surrender of share.

. The Company in general meeting may, from time to time subdivide
~or consolidate its shares or any of them and exercise any of the

other powers conferred by section 94 of the Act and shall file with
the Registrar such notice or exercise any such powers as may be
required by the Act.

Viil. BORROWING POWERS

. Subject to such limits as may be senctioned by the Governor in this

behalf and subject to the provision of Section 292 of the Act, the
Board may, from time to time, borrow, raise and secure the payment
of any sum or sums of money for the purpose of the Company and
as well as to borrow, raise and secure moneys on refinance from
the Industrial Development Bank of India or any other All India
financial Institution against grant and sanction of loans and equity

~ participation or otherwise by the Company on such terms and

conditions as may be agreed upon from time to time.

. The Board may, subject to such directives as may be issued by the

Governor in this behalf, secure the re-payment of moneys in such
manner and upon such terms and conditions in all respects as it
thinks fit and in particular, by the issue of bond, purpetual or
redae_mabl_e .debentures, debenture-stock, or by creating any
mortgage, charge or other security on the undertaking of the whole
or any part of the property of the company (both present and future)
including its uncalled capital for the time being.
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Debentures, debenture-stock, bonds, or other securities may be
made assignable free from any equities between the Company and
the person to whom the same may be issued.

Subject to the approval of the Governor and the provisions of
Sections 79 and 117 of the Act, any debentures, debenture-stock,
bonds or other securities may be issued at a discount, premium or
other-wise and with any special privileges as to redemption
surrender, drawings, allotment of shares, appointment of Directors
and other wise.

Whenever any uncalled capital of the Company is cherged, all
persons taking any subsequent charge theréon shal' take the same,
subject ro such prior charge and shall not be entitled, by nc*ce to
the share-holders or otherwise, to obtain priority cver such prior
charge.

If the Diregtors or any of them or anyother person shall become
personally liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge or security over or affecting the whcle or any part
of the assets of the Company by way of indemnity to sectre the
Directors or persons so becoming liable as aforesaid from any loss
out of such liability.

IX. GENERAL MEETINGS

The first Annual Meeting of the Company shall be held within 18
months of its incorporation. Subsequent Annual General Meetings
shall be held once in every year at such time and place as may be
determined by the Board, but so that not more than 15 months
shall be allowed to elapes between any two Annual General
Meetings, except to the extent permitted under the provision of
section 166(1) of the Act, be held within six months from the end of
the financial year.

Every Annual General Meeting shall be held during business hours
on a day other than a public holiday either at the registerd office of

‘the Company or at some other place within the city, town or village
~in‘which the registered office of the Company is situate or as the

" Governor may direct subject ta Section 166 (2) of the Act and the

notice calling the meeting shall specify it as the Annual General
Meeting. '
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The above mmentioned General Meeting shall be called "Annual
General Meetings". All other General Meetings shall be called
“Extraordinary General Meeting".

. The Board may, whenever it thinks fit and shall if so required by the

Governor, call an Extraordinary General Meeting.

The Board shall call an Extraordinary General Meeting when every
a requisition in writing is received in accordance with section 169 of
the Act. '

If the Board does not proceed to call a meeting within 21 days from
the date of requisition being so deposited, to be held not later than
45 days from the date of such deposit, then the requisitionists or
such of them as represent either a majority of them in value, on the
paid-up share capital held by all of them or as permitted by sub-
clause (b) of sob-section (6) of section 169 of the Act may themselves
call the meeting, but any meeting so called shall not be held after
three months from the date of such deposit.

Twenty-one days notice at least specifying the place, the day and
the hour of meeting and, in the case of special business, the general
nature of such business accompanied by an Explanatory Statement
under section 173 of the Act shall be given in the manner here-in-
after mentioned and as required by section 172 of the Act to such
members as entiled in law to receive notice from the Company.
Provided that accidental commission to give such notice to or the
non-receipt of such notice by any such members shall not invalidate
the preceeding at any such meeting.

X. PROCEEDING OF GENERAL MEETING

. Two members present in person or by prory shall be a quorum for a

general meeting. (A corporation being a member shall be deemed
to be personally present if represented according to the Act)
Representative or nominee of the Governor as stated hereinafter
shall also be a member for the purpose of forming a quorum.

The ordinary business of any Annual General Meeting shall be to
receive and consider the profit and loss account, the balance sheet,
and the report of the Directors, and or auditors and to declare
dividends. All other business transacted at such meeting and all
business transacted at an Extraordinary General Meeting shall be
deemed special.
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() The Governor, so long as he is a share holder of the company,
may from time to time appoint one or more person (who need
not be a member or members of the Company) to represent
him at all or any meeting of the Company as provided under
section 187 A of the Act.

(i) A person appointed under sub-article (i) of this Article, who is
personally present at th:: meeting for the purposes of the Act
and shall be entitled to « -ercise the same rights and powers
(including the right to vote by proxy) as the Governor could
exercise as a member of the Company.

(i) The production at the meeting of an order of the Governor as
provided in the con.titution of India shall be accepted by the
Company as sufiicient evidence of any such appointment or
con-cellation as aforesaid.

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 at any
meeting he is not present within 15 minutes after the time appointed
for holding such meeting or is unable to be present due to illness or
any other cause or is unwilling to act, the Directors present shall
choose Chairman from amongs themselves and in default of their
doing so, the members present shall 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 the 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
place 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 meeting shall be given as in the case of an original
meetting.

Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.
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At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is, before or on
the declaration of the result of the show of hands, demanded by a
member persent in person or proxy or by duly authorised
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 particular majority or lost and an
entry to that effect in the book of proceedings of the company shall
be conclusive evidence of the fact, without proof of the number or
proportion of the vote recorded in favour of or against that resolution.

If a poll is duly demanded.it shall be taken in such manner and at
such time and place as the Chairman of the meeting directs and
either at once, or after an interval or adjournment or otherwise and
the result of the poll shall be deemed to be the resolutuion of the
meeting at which the poll was demanded. The demand of poll may
be withdrawn.

In the case of an equality of votes, whether on a show of hands or
on a poll, the Chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a
second or casting vote in addition to his own vote to which he may
be entitled as a member.

Any poll duly demanded on the election of a Chairman of a meeting
or on any question of adjournment shall be taken at the meeting
and without adjournment.

. The demand for a poll shall not prevent the continunce of a meeting

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 meetings, Board and
Committee meetings in accordance with section 193 of the Act.

XIl. VOTES OF MEMBERS

Upon a show of hands every member present in person or by
proxy. shall have one vote and upon a poll every member entitied
to vote and present in person or by attorny or by proxy shall have
his vote as provided under section 87 (b) of the Act. A proxy duly

appointed shall not be entitled to speak in the meetings of the
company.
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The instrument appointing a proxy shall be in writing under the hand
of the appointer or his attorney or such appointer is a Company
under its common seal or under the hand of a person duly authorised
by such company in that behalf or under the hand of its attorney
who may be the appointer.

Every instrument of proxy for a specified meeting or otherwise shall
be either in form in Schedule IX to the Act or as near thereto as
circumtance admit, be in the form or to the effect following :

DRI e 3 U L S amember.........ccccunnnneeconsnneee do here by

and vote for and on my behalf at the annual/extraordinary general
meeting of the company to be held on B i i .day

O B 2 e eapitiiy 19 il il and at any adjournment thereof.

Signed by the said person.

A vote given in accordance with the terms of aii instrunment of proxy
shall be valid notwithstanding the previous death of the principal or
revocation of the proxy or the transfer of the share in respect of
which the proxy is given provided that no intimaion 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 meeting at which the proxy in used.

No objection shall be raised to the validity of any vote except at
the meeting or poll at which such vote is to be given or tendered
and every vote whether given personally or by proxy not dieallewed
there to poll shall be deemed valid for all purposes of such meeting
or poll whatsoever.

The Chairman of any meeting or the Chairman present at the taking
of the poll shall be the sole judge of the validity of every vote tendered
at such meeting. :
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Copies of the Memorandum and Articles of Association of the
Company and other decuments referred to in section 39 of the Act
shall be sent by the Company to every member at his request within
seven days of the request on payment of the sum of one rupee for
each copy. '

XIl. BOARD OF DIRECTORS

The number of Directors of the Company shall not be less then 3 _

(three) and more then 9 (Nine) at any point of time
sl

_ The Directors shall be appointed by the Governer and shall be paid

such remuniration, if any, as he may from time to time determine.
Subject to Section 284 of the Companies Act the Governor of Bihar
shall be at liberty fo remove from office all or any of the persons on
the Board of Directors at anytime in his absolute discretion and on
removal, resignation, retirement or death of such person, whether
original or substitute or upon the office being vacent for any cause
whatsoever to appoint any persons in his or their places.

At every Annual General Meeting of the Company one third of such

of the Directors not being the Chairman/Managing Director who are
appointed by the Governor for such periods he thinks fit, for the
time being as are liable to retire by rotation in accordance with the
provisions of Section 255 of me Act or if their number is not three or
a multiple of three, then the number nearest to one third shall retire

from office in accordance with the provisions of section 256 of the

- Act. A retiring Director shall be eligible for re-appointment.

. The Directors shall not be required to hold qualification shares in

the Company.
Xl DISQUALIFICATION OF DIRECTORS

Subject to the provisions of Section 283 of the Act the office of a

Director who is not a permanent Director shall become vacant if -

(a) he is found to be of unsound mind by a Court of competent
jurisdiction.

(b) he applied to be adjudicated an insolvent.

(e) he is adjudged an insolvent.

Puspi c e
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(e)
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(17))

he is convicted by a Court in India for any offence involving
moral turpitude and is sentenced in respect thereof of
imprisonment for not less than six months.

he absents himself from three consecutive meetings of Board
or from all meetings of the Board for a consecutive period of
three months whichever is longer without obtaining leave of
absence from the Board.

he or any firm in which he is a partner or any private Company
of which he is a Director, accepts a loan or any guarantee or
security for a loan from the Company.

he fails to disclose the nature of his concern or interest in any

_contract or arrangement or proposed contract or arrangement

entered into by or on bahalf of the company as required under
section 299 of the Act.

he becomes disquitalfied by order of the Court under section
203 of the Act. |

he is removed inpersuance of section 284 of the Act.

he is concerned or participates in the profits of any contract
with 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 Director shall not vote in respect of any
such contract or work and i he does so vote, his vote shall not
be counted. Disqualification referred to in sub-clauses (d) (e)
and (h) above shall not take except :

for thirty days from the date of adjudication sentence or orders.

where any appeal or petition is preferred within the period of
thrity nays . .oresaid against the adjudication resulting in the
sentence or order, until the expiry of seven days from the date

-~ on which such appeal or petition is disposed of. or

(iii)

where within the 7 days aforesaid, any further appeal or petition
is preferred in respect of the adjudication, sentence, conviction,
or order and the appeal or petition, if allowed would resuit in

the removal of the disqualification until such further appeal or

petition is disposed of. -
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XIV. POWER OF BOARD OF DIRECTORS

Subject to the provisions of the Act, Board of Directors of the
Company shall be entitled to exercise all such powers and do
all such acts and things as the company is authorised to.

Provided that the Board shall 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 be exercised or done by the Company
in General Meeting.

Provided further that in exercising any such power or doing
any such act or thing the Board shall be subjact to the provisions
contained in that behalf in the Act or any other Act or in the
memorandum or Articles of the Company or in any regulation
not in consistant therewith and duly made thereunder including
regulations made by the Company in General Meeting.

No regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been
valid if that regulation had not been made.

Without prejudice to the general powers conferred by the last
preceding Article 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 :-

(1)

(2)

)

To authorise undertaking of work of capital nature and to
purchase, take on lease or otherwise acquire for the Company,
property, rights or previleges which the Company is authorised
to acquire at such price and generally on such terms and
conditions as it thinks fit, subject to the prior approval of the
Governor, where the amount involved exceeds Rs. 10 (Ten)
Lakhs.

To authorise incuring of capital expenditure by way of loans
or other type of financing to individual applicants where detailed
project reports have been obtained subject to the condition that
every case exceeding Rs. 10 lakhs shall be referred to the
Governor for his approval before such authorisation or incurring
of expenditure.

To pay for any property rights or privileges acquired on services
in debentures, etc. 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 may be issued
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either as fully paid up or with such amount certified as paid
thereon as may be agreed upon and any such bond debenture
or other securities may be either specifically charged upon all
or any part of the property of the Company and uncalled capital
or not so charged.

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

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 requisite in relation to any such trust and to
provide for the remuneration of such trusts or trustees.

To Institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers or
otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any
claims or demands by of against the company.

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

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

To determine who shall be entitled to sign on the Company's
behalf, bills, notes, receipts, acceptance, endorsement,
cheques, releases, contracts, and documents.

(10) To provide from time to time for the management 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 power (including power to sub delegate) and upon
such terms as may be thought fit.

(11) To invest in securities or in any other Scheduled Bank or Banks

to be specifically decided by the Board for having call deposits
and opening, current accounts and deal with any of the moneys
of the Company upon such investments authorised by the
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memorandum of Association of the Company (not being shares
in this company) and in such manner as it thinks fit and from
time to time to very or release such investments.

(12) To sell or dispose 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 géneral meeting and in
particular for shares, debentures, or securities of any other
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 incure or be about to
incure any liability for the benefit of the Company such
mortgages on the company's property (present and future) as
it thinks fit and any such mortgage may contain a power of sale
and such other powers, convents and provisions as shall be
agreed ugon.

(14) Subject to approval by Governor to give to any person employed
by the Company a commission on the profit of any particular
business transaction or share in the general profits of the
company, and such commission or shares of profits shall be
treated as part of the working expenses of the company.

(15) To make, very and repeat from time to time bye-laws and the
regulations of the business of the company, its officers and
servants.

(16) To give, award or allow any bonus, pension, gratuity or
compensation to any employee of the company, or bis widow,
children or dependants, that may appear to the Directors just
or proper, whether such employee, his widow, children or
dependants have a legal claim upon the company or not

(17) (a) Subject to the provision of the Act, the Board may delegate
any of their powers to committees consisting of such member
or members of their body as they think fit and may from time to
time, revoke such delegation. Any Committee so formed shall
in the exercise of the powers delegated, confirm to any
regulations that may, from time to time, be imposed upon it by
the Board. The proceeding of such a Committe shall be placed
before the Board at their next meeting.

(b) A Committee may elect a Chairman of its meeting, If no
such Chairman is elected, or if at any meeting the Chairman
is not present within fifteen minutes after the time appointed
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for holding the same, the members present may chose one
of their member to be Chairman of the meeting.

All acts done by any meeting of the Board or by a Committee
of the Board, or by any person acting as a Director shall,
not withstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Directors
or persons acting as aforesaid or that they or any of them
were disqualified or had vacated office or that the
appointment of any of them had terminated by virtue of any
of the provisions contained in the Act or in these Articles,
be vailed as if every such person had been duly appointed
and was qualified to be a Director and has not vacated
office or has not been terminated.

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

(i) ACommittee may meet and odjourn as it things proper.

(i) Questions aristing at any meeting of a Committee shall
be determined by a majority of votes of the members
present, and in case of an equality of votes, the
Chairman shall have a second or casting vote.

(ili) The quorum for such Committee meetings shall be
deter-minee by the Board of Directors of the Company
and until so determined it shall be two members present
at the meeting of the Committee.

(18) To enter into all such negotiations and contracts and revised

and very all such contracts and execute and do all such
acts, deeds and things in the name and on behalf of the
Company as they may consider expedient for or in relation
to any of the matters aforesaid or otherwise for the purpose
of the Company.

(19) To subscribs or otherwise to assist or to grant money

to table institutions, etc. charitable, banevolent, religious,
scientific, national, public, or other institutions or objects,
or for any exhibition, but not in-tended to serve any political
party or cause.

(20) Before declaring any dividends to set aside out of the profit of

the Company such sums as they may think proper for
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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 debunture stock, and for special dividends and
for equalising dividends, and for repairing improving, extending,
and maintaining any part of the property of the Company, for
pensions; gratuities or compensations or to create any provident
or benefit fund and for such other purposes including the
purpose referred to in sub-clause (20) as the Directors may, in
their absolute direction think conductive to the interest of the
Company; and to invert the several sums so set aside or so
much thereof as required to be invested upon such investments
(subject to the restrictions imposed by the Act) as the Directors

may think fit.
To appoint (21) To appoint and at their discretion remove or suspend such
Officers, efc. secretaries, accountants, officers, agents and servants of the

Company as they may from time to time think fit and to
determine there powers and duties and fix their salaries or
emoluments and require security in such amounts as they may
think fit. Regarding the Government Officers/employees on
deputation to this Corporation, their service conditions shall be
guided in accordance with the service code of their parent
department. However, the Corporation will be competent to
inflict minor punishment to such deputationist but the major
punishment shall be given to them only with the approval of
the State Government. Provided however, that (i) the Board of
Directors of the Corporation shall create posts upto grade |l
category & appoint thereon in the scale of pay as applicable at
that time for which the approval of the parent Depptt. shall be
required, (ii) the Board of Directors of the Corporation shall be
competent to appoint on contract basis on any sanctioned &
vacant post upto the maximum remuneration of Rs.10,000/-
per month. For such appointments the approval of the
Government shall not be required and (iii) further the creation
of posts above grade lll category and appointment thereon shall
be made after approval of the Government.

Ig;“"’""i‘" (22) To comply with the requirement of any local law which in
3 their opinion it shall, in the interest of the company be
necessary or expendient to company with

To appoint (23) To provide from time to time for the management of the affairs
afe of the Company outside its organisation in such manner as it
thinks fit and in particular to appoint any person or persons to
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be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretion
(not exceeding those vested in or exercisable by the Board
of Directors under these presents) and for such period
and subject to such conditions as the Directors may from
time to time think fit and any Company or the Members,
Director's nominees or Managers of any Company or firm
or otherwise, in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directors,
and such power of attorney may contain such powers for
protection or convenience of persons dealing with such
attorneys as the Directors may think fit.

XV. BUDGET AND BUDGETRY CONTROL

Every year the Board shall prepare and pass the Annual Budget
of the Company and submit it to the Government of Bihar within
the month of February of the procuding year, for their approved.
No new business or activities shall be taken up without the
approval of the Government. If the approval of the Government
is not received upto 1st day of April of the year to which the
budget relates, the same will be treated to have been approved,
except in respect of creation of new posts and taking up of
completly new business and activities. Alter 15th April the entire
budget will be treated as approved unless any objection or
otherwise is heard from Government.

XVI. APPOINTMENT OF CHAIRMAN

(i) The Governor may from time to time appoint one of the
Directors to the office of the Chairman of the Board of
Directors.

(i) The Chairman shall be appointed for such period and
upon such term sand on such remuneration if any, whether
by way of salary honorarium, etc. as the Governor may
think fit subject to the relevant provisions of the Companies
Act. ‘

(i) The Governor may from time to time remove or dism_iss
the Chairman from office and appoint another in his place. |

(iv) Any such Director who is appointed to the office of the
Chairman shall, if he ceases to hold the office of Director
due to any cause, ipso facto immediately ceases to be
the Chairman.



(24)

(v) (i) Chairman shall call the meeting of the Board of Directors
within one month from the date of request from the Chief
Executive Officer.

(i) The agenda for the meeting of the Board of Directors
proposed by the Chief Executive Officer to the Chairman
shall be approved by him.

XVIl. APPOINTMENT OF MANAGING DIRECTOR

. (1) Subject to the provisions of Section 269, 309, 316 and 317

of the Act, the Governor may appoint any of the Directors of
the Board to be Managing Director for such period and upon
such terms as he may think fit, for the conduct or management
of the business of the Company, subject to *he control and
supervision of the Board. The Managing Director so appointed
may be authorised by the Board to exercise such of the powers
and discretion in relation to the affairs of the Company not
required to be done by the Board of the Company at its Meeting
or at the General Meeting. The executive pjwers of the
Corporation shall vest in the Managing Director who shall be
the Chief Executive Officer.

(2) The Managing Director or Managing Directors may be paid
such remuneration whether by way of salary or otherwise as
may be fixed by the Governor.

(3) In the absence of the Managing Director on leave or
otherwise the Board, may, with the previous approval of ths
Governor, empower any other Director or any principal officer
of the Campany toper-form all or any of his functions and duties;
Provided thatw hen such absence is not likely to exceed three
months, the previous approval of the Governor shall not be
necessary.

XVIIl. DEPUTY MANAGING DIRECTOR, MANAGERS

OR FINANCIAL ADVISOR AND CHIEF
ACCOUNTS OFFICER

84. Subject to section 197-4, 336 ail 387, read with section 388

of the Act, the Governor may appoint Deputy Managing
Director, a Manager or Managers or Financial Advisor and
Chief Accounts Officer on such terms and at such
remuneration, if any, whether by way of salary or honorarium
as he may think fit nd may from time to time remove him/
them from office and appoint another/others on his/their
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place (s). The aforesaid officers so appointed shall not be
a member of the Board of Directors,

Subject to the provisions of section 292,297 and 197A and
other relevant provisiogs of the Act, the Board may from
time to time entrust and confer upon the Chairman or
Managing Director' Deputy Managing Director, Manager or
Financial Advisor and Chief Accounts Officer for the time
being such of the power as they may think lit and may confer
such powers for such time and to be exercised for such
object and purposes and upon such terms and conditions
and with such restrictions as they may think expedient and
may from time to time revoke, withdraw, after all or any of
such powers.

XiX. 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
meetings of Directors and Committees and/ or attendance
threat, and all business transacted at such meetings in
accordance with the provisions of section 193 of the Act,
and any snch minutes of General Meeting if purporting to
be signed within 30 days from the conclusion of such general
meeting by the Chairman of such meeting, or in accordance
with the provisions of subsection (I-A) (b) of section 193 of
the Act and in case of minutes of Directors or Committee of
Directors by the Chairman of the same meeting or ths
Chairman of the succeeding meeting shall be conclusive
evidence without any further proof of the fact herein stated.

XX. PROCEEDINGS OF BOARD/OF DIRECTORS

A meeting of the Board shall be held for the disposal of the
business of the Company at least once in every three months
and at least four such Meetings shall be held in every year.

Notice of every meeting of the Board shall be given in writing
to every Director for the time being in India, and at his usual
address in India. .

The quorum for meeting of the Board shall be one third of
its total strength (any fraction in that once-third being
rounded off as one) or two Directors whichever is higher
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provided that where at any time the number of interested
Directors exceeds or is equal to two-third of the total stregth,
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 shall be quorum during such
meeting.

(1)

(2)

(ii)

Save as otherwise expressly provided in the Act
questions arising at any meeting of the Board shall be
dicided by a majority of votes.

In case of an equality of votes, the Chirman of the
Board if any, shall have a second or casting vote.

If at any meeting the Chairman is not present within
fifteen minutes after the time for holding the same, or
no Chairman has been appinted as therein provided,
the Directors present may choose one of their numbers
to be the Chairman of the meeting.

The Chairman shall reserve for the dicision of the
Governor any proposals or decisions of the Board, or
of any Committee 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 has been obtained.

Without prejudice to the generality of the above provisions,
the Board of Director shall reserve for the decision of the
Governor any proposal for-

(1)

(2)
(3)
(4)
(5)

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

formation of subsidiary Company :
division of capital into different classes of shares :
winding up of the Company :

creating of reserve and special funds.

A Director may, subject to the provisions of notice as provided,
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convene a meeting of "the Board Questions arising at any
meeting shall be decided by a majority of votes

Subject to restrictions placed under section 292 of the Act,
resolution of the Board can be passed by circulation and subject
to section 289 thereof and they shall be as valid and effectual
as if they had been passed at a meeting of the Directors duly

- called and constituted.

XXI. 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 dividend, safeside, out of the profits of the
company, such sum as they think proper as a reserve fund, to
meet continuencies or for equalising dividend or for repairing,
improving and maintaining any of the property of the Company
and for such other purposes as the Board shall in its absolute
discretion think condutive to the interest of the Company and
may invest the several sums so set aside upon such investment
(other than shares of the Company), as it thinks fit and from
time to time deal with and vary such investments and dispose
of all or any part thereof for the benifit of the company and
divide the resurve funds into such special fund s as it thinks fit
and employ the reserve funds or any part thereof in the business
of the Company and that without being bound to keep the same
separate from the other assets.

XXIl. DIVIDENDS

The profits of the Company availiable for payment of dividend
subject to any special rights relating thereto created or
authorised.to be created by these presents and subject to
provision 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 Capital paid-
up on a share during the period in respect of which a dividend
is declared shall only entitle the holder of such share to an
apportioned amount of such dividend as from the date of
payment. :

The Company in general meeting may ‘ae'c'!-are a dividend
to be paid to the members according to their rights and
interest in the profits and ma_y'ﬁx thi_e”t'i_rne' for payment, but
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no dividend shall exceed the amount recom mended by the_Board.

98.

100.

101.

102.

103.

104.

105.

106.

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 dividend shall carry interest
as against the Company.

The declaration of the Board as to the amount of the net
profit of the Company shall be conclusive.

The Board may, from time to time, pay to the members
such interim devedends as in their judgement the position
of the company justifies.

The Board may, retain any dividends on which the Company
has a lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

Atransfer of shares, shall not pass the right to any dividend
declared thereon after such transfer and before registration
of the transfer. o

The Board may retain the dividends payable upon shares
in respect of which any person is under the transmission
clause entitled to become a member, or which any person
under that clause is entitled to transfer until such person
shall become a member in respect of such shares or shall
duly transfer the same.

Any one of the several persons who are registered as the
joint holders of any share, may give effectual receipts for
all dividends, and payments or shall duly transfer the same.

Subject to the provision of section 205 of the Act, no
dividend shall be payable except in cash and shall be paid
within forty-two day of its declaration.

Provided that the profits or reserves of the Company may
be capitalised for the 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 may be paid by
cheque of 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
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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 dividend, whether interim
or otherwise, shall be given to the holders of registered
shares in the manner hereinafter provided,

All dividends unclaimed shall bs dealt with in accordance
with the 8 provisions of section 205A of the compenies
Act, 1956.

XXIll. ACCOUNTS.

The Company shall keep at its registered office proper
books of accounts in accordance with section 209 of the
Act.

(1) The Board shall, from time to time, determine whether
and to what extent and at what times and places and under
what conditions or regulations, the accounts and books of
the Company or any of them shall be open for the inspection
of members not being Directors.

(2) No member (not being a Director) shall have any right
of inspecting any book of account or document of the
Company except as conferred by law or authorised by the
Board or by the company in general meeting.

The profit and loss account shall, subject to the provisions
laid down in section 211 of the Act and Schedule VI referred
to theerin, so arranged under the most convenient heads,
the amount of gross income, distinguishing the several
sources from which it has been derived, and the amount
of gross expenditure distingishing the expenses of the
establishment, salaries and other like matters. Every item
of expenditure fairly chargrable against the year's income
shall be brought in to account so that a just balance of
profit and loss may be laid before the meeting and in cases
where any item of expenditure which may in fairness be
distributed over several years has been incurred in any
one year, the whole amount of such item shall be stated
with the addition of the reasons why only a portion of such
expenditure is charged against the income of the year.

The company shall send a copy of the balance sheet and
profit and loss account together with a copy of the auditor's
and director's report to the registered address of every
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member of the company in the manner in which notices are
to be given hereunder at least twenty-one days before the
meeting at which it is to be laid before the members of the
Company and shall deposit a copy at the registered office of
the Company for inspection of the members of the company
during a period of at least twenty-one days before the meeting.

The Directors shall in all respects comply with the provisions
of sections 209 to 222 of the Act, or any statutory modification
thereof for the time being in force as may be applicable to the
Company.

Where given a number of days notice or notice extending
over any other period is to be given the day of service shall,
unless it is otherwise provided, be counted in such number of
days or other period.

XXIV. AUDIT.

Once at least in every financial year the accounts of the
Company shall be examined and correctness of the profit and
loss accounts and balance sheet asceertained by one or more
auditors.

The auditors of the company shall be appointed or-reappointed
by the Central Government on the advice of the Controller
and Auditor remuneration. General of India and his/their
remuneration, rights and duties shall be regulated by sections
224 to 233 read with section 619 of the Act.

The Auditors of the Company shall be entitled to receive notice
of and to attend any general meeting of the company .at which
any accounts which have been examined or reported on by
them are to be laid before the company in its Anual General
Meeting and may make any statement of explanation they
desire with respect to the accounts.

The Controller and A_uditor General of India shall have power-

(a) to direct the manner in which the company's accounts
shall be audited by the auditor/auditors appointed in
pursuance of Article 116 hereof and to give such auditor/
auditors instructions in regard to any matter relating to
the performance of his/their function as such.

(b) to conduct a supplementary or test audit of the
Company's accounts by such person or persons as
he may authorise in this behalf, and, for the purpose
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of such audit, to have access at all reasonable times to
all Accounts, Account Books, Vouchers, Documents, and
other papers of the company and to require information
or additional information to be furnished to any person
or persons so authorised on such matters, by such
person or persons, and in such form as the Controller
and Auditor General, my by general or special order
direct.

The auditor/auditors aferesaid shall submit a copy of his/their
audit report to the Controller and Auditor General of India
who shall have the right 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.

The Governor shall cause an annual reporton the working
and affairs of the company to be-

(@) prepared within three months of its annual! general
meeting before which the audit report is placed, and

(b) as soon as may be after such preperation the report
shall be laid before the State Legislature with a copy of
the Audit report and comments or supplement referred
to in the preceeding Article.

Every account of the company, when audited and approved
by a General Meeting shall be conclusive.

XXV. THE SEAL

(1) The seal shal/ not be affixed to any instrument except by
the authority of a resolution of the Board and in the
presence of two Directors atleast and either the Secretary

- of the Company or any otherperson as appointed by
the Board for purpose.

(2) Eveiy deed or other instrument, to which the seal 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 Secratary or some other person
appointed by the Baard for the purpose as provided in
clause 122 (i) above.
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XXVI. GENERAL

Notwithstanding anything contained in any of these Articles*
the Governor in keeping with the statutory requirements of
the Company's Act, 1956 may from time to time issue such
directive as he may consider necessary in regard to the
conduct of business of the company or Directors thereof and
in like matter may vary or annul any decision of the Book.
The company shall give immediate effect to the directive so
issued.

XXVII. NOTICE

A notice may be given by the Company to any member either
personally or 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.

A registered holder of share who has no registered place of
address, may from time to time notify in writing to the company
on address which shall be deemed to be address, registered
place of address, within the meaning of the last preceding
Article.

If a member has no registered address and has not supplied
to the Company any address for the giving of notices, to him,
a notice addressed to him and advertised in a newspaper
circulating in the neighborhood of the registered office of the
Company, shall be deemed to be duly given to him on the
day on which the advertisement appears.

A notice may be given by the Company to joint holders of a
share by giving the notice to the joint holder where name
appears first in the register in respect of the same.

A notice may be given by the Company to the persons entiled
to a share in consequence of the death or insolvency of a
member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives
of the deceased, assignes of the insolvent or by any like
description, at the address (if any) supplied address has been
so supplied by giving notice in any manner in which the same
might have been given if the death or insolvency had not
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occurred.

Notice of every general meeting shall be given in the same
manner hereinbefore authorised to (a) every member of the
campany except thoge members who having no registered
address have not supplied to the company an address for the
giving of notice to them and also to (b) every person entitled
to a share in consequence of the death or insolvency of a
member who, but for his death or insolvency would be entitled
to receive notice of the meeting provided the company has
due notice.

The signature on any notice to be given by the company may
be written or printed or lithographed.

Every person, who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound
by every notice in respect of such share which previously to
his name 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.

XXVIIl. WINDING UP

If the Company shall be wound up and the assets available
for distribution among the members as such shall be
insufficient to repay the whole of the paid-up capital such
assets shall be distributed so that, as nearly as may be, the
losses shall be born by the members in proportion to the capital
paid-up or which ought to have -been paid at the
commencement of the winding up on the shares held by them
respectively. And if in a winding up the assets available for
distribution among the members shall be more than sufficient
to repay the whole of the Capital paid up at the commencement
of the winding up, the excess shall be distributed among the
members in pro portion to the capital (at the commencement
of the winding up) paid up or which ought to have been paid
up on the shares held by them respectively. But this clause is
to be without prejudice to the rights of the holders of shares
issued upon special terms and conditions.

XXIX. SECRECY CLAUSE

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,
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mystery of the 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 inexpedient in the Interest
of the members of the company to communicate to the
public.

XXX. INDEMNITY

Subject to the provisions of section 201 of the Act every
Director, Manager, Secretary and other officer or servant
of the company shall be indemnified by the company
against, and it shall be the duty of the Directors out of the
funds of the company to pay all costs, losses and expenses
which any such officer or servant may incur or become
liable to by reason of any contract entered into or thing
done by him as such officer or servant or in any way in the
discharge of his duties and the amount for which such
indemnity is provided shall immediately attach as a lien on
the property of the company, and have priority as between
members over all other claims. This extends to any liability
incurred in . defending civil/criminal proceedings in which
judgment is given in his favour or in which he is acquitted
or any relief is granted under section 633 of the Act.

No Director or other officer of the company shall be liable
for the acts, receipts, neglects or defaults of any other

~ Director or officer of the company or for joining in any
receipts or other act for sake of conformity or for any loss
or expenses happening to the company through the
insufficiency or deficiency of any property acquired by the
order of the Directors for on behalf of the company, or for
the sufficiency or deficiency of any security in or upon which
any of the money of the company shall be invested or for
any loss or damage arising from the bankruptcy, insolvency
or tortuous ‘act of any person with whom any moneys,
securities or effect shall be deposited 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 ttlrough his own negligence, default, misfeasance,
breach of duty or breach of trust.
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We, the several persons, whose names and addresses are
subscribed hereunder are desirous of being formed into a Company
in pursuance of this ARTICLES OF ASSOCIATION and we
respectively agree to take the number of shares in the capital of the
company set opposite to our respective names :

Names, Father's

Names, Father's

Names, Father's

Names, Father's

name and name and name and name and
signature of signature of signature of signature of
subscribers subscribers subscribers subscribers
1. B. K. Sinha Director of Industries 1 (one) equity share S. C. Sannigrabhi,
Slo Sri Jagat Government of Bihar, M.Com., FCA,
Narayan Singh Patna AICWA
2. A. K. Upadhyay Addl. Secretary, Home 1 (one) equrty share S/o Sri R. L. Sannigrahi
S/o S. N. Upadhayay (Special) Deptt. Cl/o M/s Romson & Co.
Government of Charted Accountants
Bihar, Patna Dak Bungla Road,
Patna
Dated this the .........cccccvrveeere 2200 cocirinininnnevernesnnnns GAY OF i MBIEN, ..cvovooniiineses 1984






