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Manual 1

The particulars of the G-RIDE- Functions and

Duties



A Joint Venture Agreement has been signed between Ministry of Railway(MOR), Government
of India and Industries and Mines Department of Government of Gujarat on 17% August, 2016
wherein it has been agreed by both the Governments to form a Special Purpose Vehicle (SPV)
for the purpose of development of Viable Railway Projects (by itself or through a
subsidiary/SPV) including projects with Viability Gap Funding. Consequently, a JV Company
namely Gujarat Rail Infrastructure Development Corporation Limited (G-RIDE) was
incorporated under the provision of the Companies Act, 2013, on 6th January 2017 with equity
contribution of 51% and 49% from Government of Gujarat(GOG) and Ministry of
Railway(MOR) respectively.

G-RIDE has a mission to develop and augment critical Railway Development projects, enhance
capacity of High-Density Network and provide last mile railway connectivity with main
railway line of the State with high standards of safety and efficiency by adopting the best
technological practices, sound financial strategy and optimum utilization of resources through

implementing large capacity creation programs.
KEY OBJECTIVE OF G-RIDE:

1. To act as a nodal agency to plan and complement development of railway infrastructure
integrated with the transportation and logistics development plan of the State of Gujarat.

2. To realize the vision for “Cooperative Federalism™ that caters more efficiently to local
aspirations.

3. Promote and encourage innovation and best practices in these railways infrastructure
development including in conceptualization, design, construction and maintenance

4. Generate greater financial resources through participation of the State, other
stakeholders, including the private sector in project specific SPVs

5. To deliver technical expertise for railway infrastructure development through the
commissioning of DPRs and other studies as also through in-house expertise and
external experts.

6. To identify and connect the identified unserved regions in the state with the objective of
bringing people closer to each other and offering all citizens equitable access to
convenience, facilities and opportunity

7. To deliver railway infrastructure the complements the states objectives of encouraging

trade, tourism, economy and overall growth in the state.




FUNCTIONS OF G-RIDE:

1. PLANNING : Identification and prioritization of railway projects

a.

Delivery of crucial last mile connectivity and complement efforts for building an
efficient logistics ecosystem which is essential for accelerated economic growth
in the state

To build capacity to cater to growth in demand, and increase volume of cargo
traffic and passenger traffic that will complementing economic growth.

To propose and upgrade other necessary railways infrastructure including

Railway Stations and other such supporting infrastructure,

2. PROJECT PREPARATION : To deliver Techno-Commercial expertise in railways
at the State level by:

a.

b.

C.

Act as the nodal agency with oversight for propagating railway infrastructure as
an integral element of transportation, logistics and connectivity in the state of
Gujarat.

To commission necessary technical evaluation, feasibility assessment, detailed
engineering and construction management of critical rail projects in the State of
Gujarat.

Assignment of critical Railway Development Activities, requiring new skills and
techniques. ‘

Build in-house capabilities to guide the integrated development of railway

infrastructure as also maintain oversight.

3. PROJECT DEVELOPMENT: Facilitate Commissioning of railway infrastructure

projects including :

a.

b.
c.

d.

Last mile connectivity

i. Greenfield connectivity — connectivity to ports, industrial regions, unserved

areas, tourist attractions, strategic locations and others.

ii. Gauge up gradation, capacity enhancement and line extension projects.

Station Redevelopment projects
Multi-modal logistics hubs

Innovative railway transportation solutions such as Rail-Bus.



4. FINANCIAL STRATEGY : Channelize public funding
a. To encourage market based financing and participation of private sector, Public
Sector Undertakings (PSUs) and State level PSUs in the rail sector
b. To be able to raise financing through project specific SPVs that would be created
with the private sector, PSU’s and SPU’s.

¢. To extend financial support in the form of equity (minimum 26%)

5. INSTITUTIONAL AND REGULATORY COORDINATION :
a. Represent interests of railway projects with the Government of Gujarat and
Ministry of Railways for coordinated action, approvals, and joint resolutions of

bottlenecks

MODEL FOR STRUCTURING G-RIDE AS SPV:

e The proposed rail connectivity infrastructure projects envisaged in Gujarat are anticipated
to involve a significant quantum of investment and at the same time have a long gestation,

o Therail connectivity projects and development of the region/location being connected itself
are mutually dependent on each other and hence would require public sector oversight and
intervention for facilitating development and funding especially in the early stages.

o There are challenges in attracting a private sector developer at an early stage, while at the
same time these projects being entirely public funded result in significant public resources
being tied up.

e To overcome the above challenges, the approach adopted for G-RIDE (Holding SPV)
formation is to pool in public resources of various arms and agencies of the State and Union
Government as also to structure projects (Independent SPVs) with the relevant
partners/stakecholders in a manner that they are more bankable.

e Independent SPVs (Subsidiaries) shall be created for each rail connectivity project. G-RIDE
(Holding SPV) will have constituents common to all rail connectivity projects, with a
minimum 26% stake in each of these independent SPVs.

¢ The Independent SPVs (Sub.sidiaxies) will have equity participation from partners specific
to a particular connectivity project (such as port developer, contractors, industrial hubs or

industries seeking connectivity etc.)



o Theumbrella SPV structure helps in leveraging funding from the public and private sectors.
Funds can be raised by G-RIDE from multilateral agencies in terms of soft loan. The
Independent SPVs (Subsidiaries) can in tum raise debt from banks and financial

institutions.



Figure 1: SPV Structure of G-RIDE
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Manual 2

The Powers and Duties of Officers and

Emplovees




Company HR Policy and Schedule of Power (SOP) are under preparation stage. However, G-
RIDE Board of Director (BOD) vide various resolutions have delegated powers to various

officers as detailed below:

A. Power to approve purchase & procurement, award Contracts, Consultancy etc. upto Rs. 1
Crore- Managing Director

B. Power to approve tenders/offers for purchase & procurement, award Contracts,
Consultancy etc. above Rs. 1 (One) Crore and up to Rs. 20 (Twenty) Crore- Project

Committee of the Officers comprising below officials:

(1) Managing Director, G-RIDE (Nominee of | Chairman

GOG)

@) Director (BD & Finance), G-RIDE (Nominee | Member
of GOG)

(3) Director (Project & Planning), G-RIDE | Member
(Nominee of MOR)

(4) Financial Advisor, Industries & Mines | Member

Department, Government of Gujarat

C. Power to approve tenders/offers for purchase & procurement, award Contracts,
Consultancy etc. above Rs. 20 (Twenty) Crore and up to Rs. 100 (Hundred) Crore- Project

Committee of the Officers comprising below officials:

(1) Managing Director, G-RIDE (Nominee of | Chairman
GOQG)

(2) Director (BD & Finance), G-RIDE (Nominee | Member
of GOQG)

3) Director (Project & Planning), G-RIDE | Member
(Nominee of MOR)

4) Director, G-RIDE (Nominee of GOG) Member
{Representative of Finance Department)

D. Power to approve/incur administrative, finance & accounts related, Business
Development related, other office expense: Director (Project & Planning) (Nominee of
MOR) of the Company is authorised to approve/incur project related, administrative, finance

& accounts related expenses of Gujarat Rail Infrastructure Development Corporation Limited



not exceeding Rs. 10,00,000/-(Rs. Ten Lacs) per case, subject to overall celling limit of Rs.
50,00,000/-(Fifty Lacs) per Financial Year and that each payment (excluding Statutory,
committed expenses like tax, rent,fuel,electricity,salary etc.) above Rs.50,000/- has to be

released after pre audit.

E. To Operate Bank Account: Bank account of company to be operated jointly by any two
signatures out of the following Directors/officials of the company upto Rs. 1 Crore;

a) Managing Director, G-RIDE

b) Whole Time Director, G-RIDE (Nominee of MOR)/Director (Project & Planning)

¢) Chief Financial Officer, G-RIDE or as nominated by MD, G-RIDE

Any cheques (including RTGS/NEFT), bill of exchange, promissory notes and other negotiable
instruments if an amount equal to or exceeding Rs. 1 Crore should necessarily be signed by

Managing Director and Whole Time Director, G-RIDE



Manual 3

The procedure followed in the decision making

process, including channels of supervision and

accountability

Kindly refer to Manual 2 for detailed information.



Manual 4

The Norms set by Gujarat Rail Infrastructure

Development Corporation L.td for discharge of

functions

G-RIDE is constituted vide Government of Gujarat resolution No. MIS-102016-537974-1,
dated06.10.2016. The Company objects/functions and matters necessary for
furtherance/discharge of objects specified is very well laid down in said Government resolution

and in the object clause III (A) & III (B) of the Memorandum of Association of the company.

Instructions, Office orders issued by the management from time to time and the relevant
Government Resolutions issued by various Govt. Departments are followed for discharge of

functions by the officers and the employees.



Manual 5

The Rules, regulations, instructions. Manuals

are records. held by or under its control or used

by employees for discharging its function

e The Joint Venture Agreement dated August 17, 2016 between Ministry of
Railways and Government of Gujarat

e Government of Gujarat resolution No. MIS-102016-537974-1, dated
06.10.2016

e Govt. of Gujarat Industries and Mines Dept. resolution No.
MIS/102016/537974/1-1, dated 09.12.2021

e Memorandum of Association (MOA) of the company

* Above documents are enclosed herewith.
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JOINT VENTURE AGREEMENT

Fhis joint venture agreement (Agreement’} is made on this 17" day of August, 2016 (‘Effective
Date")

BETWEEN:

{A) THE PRESIDENT OF INDIA, represented by Executive Director (Works), Ministry of
Railways, Govemment of India, having its office al Rail Bhavan, New Delhi-110001, or a
nominee/representative of Ministry of Railways (hereinafter refered to as the “MOR", which
expression, unless repugnant to the context or atherwise, will include its sticegssors and
permitted assigns) of the FIRST PART;

AND

{B) GOVERNOR OF THE STATE OF GUJARAT, acting through Additional Chief Secretary,
Government of Gujarat, or a nominegftepresentative of Government of Gujarat (hereinafter
referred to as the "GOG”, which expression, unless repugnant fo the context or otherwise, will
include its successors and permitted assigns) of the SECOND PART,

MOR and GOG are collectively referred to as the “Parties” s;nd individually as a “Party”.
WHEREAS:

A, The Pasties agree that there is a need for development of rail infrastructure for eritical
conneclivity and capacity enhancement in the State of Gujarat, Accordingly, the Parties wish
to identify, develop and implement such prajects that are important for critical connectivity
andfor capacily enhancament.

B. The Parties intend to Incorporate a public fimited company, with its headquarter/ registered
office in Gandhinagar {"JVC"/ “Company®). The JVC will undertake the development of Viable
(as defined below) railway projects (by itseif or through a subsidiary/ special purpose
vehicles) including projects with viability gap funding.

C, It is the understanding between the Parties that their rights and obligations in regard to their
relationship with and in the JVC including the operation and management of the JVC will be
governed in accordance with the terms and conditions of this Agreement. )

1. DEFINITIONS & INTERPRETATIONS
1.4 Definitions

In this Agreement, except to the extent that the subject or confext otherwise requires, the
following expressions shall have ths following meanings:

“Act” means the (Indian) Companies Act, 1956 or the Indian Companies Act, 2013 with the
fules made thereunder (to the extent applicable), or any statutory modification or re-
enactment thereof.

“Agreement’ means this Agreement as from ime to fime amended, supplemented or
replaced or otherwise modified and includes any document, which amends, supplements,
replaces or otherwise modifies this Agreement.



~Apex Committee” has the meaning ascribed to itin Article 5.7(c).

*Appliceble Laws" mean all applicable taws, by-laws, rules, regulations, orders, ordinances, - -

protocols, codes, guidelings, poficies, nolices, directions, judgments, decrees of_oflier
requirements or official directive of any Governmental Authorily or Persan acting under the
authority of any Gavernmental Authority, whether in effect on the date of this Agreament or
thereafter,

*Arbitrator” has the meaning aseribed to it in Article 14.

"Board” or "Board of Directers” means the Board Directors of the Company.

"BUSiness DAy EES S q"rdarnthe%"—a—Suﬂ__;*—er—&day-mmh@-bapksm_Gma:at

. are authorised or required by law fo be closed.

"Closing Date” means the date on which MOR subscribes to the MOR Securities in -
accordance with the provisions of this Agreement.

3 “Deed of Adherence” means the dead of adherenge, the format of which is set out in
Schedule | {Deed of Adherence).

“Dispute” has the meaning ascribed todtin Arlicle 14. - -

“Encumbrance” means any encumbrance including, without limitation, any claim, mortgage,
pledge, charge {whether fixed or floating), hypothecation, lien, assignment, deposit by way of
security, bill of sale, beneficial ownership tincluding usufruct and -simitar entitiemenis), deed
of yuet, e relenfion, securly jnferest, public right, common rfight, any provisidnal or
exetuional aachimen and any waer imerest held by's third parly orany consentepproval— - T T T o
or filing raguirement or any other interest-or claim of any-Governmental Authority- cr-other
encumbrance of any kind securing, of conferring any priority of payment in respect of, any

obiigation of any Person, including any fight grented by a fransaction which, in [Bga terms, I8
not “the' granting of security but which has an economlc or financial effect similar to the
granting of security under Anplicable Law, or a contract to give or refrain from giving any of
the foregaing, including any restrictior impased under Applicable Law an the Transferabliity of
_the Equity Shares; and any adversa clain 2s fo lile, possession or use. |

“Einancial Year" means a period of fwelve monfths commencing from 1* April of any calendar
year and ending on the 31% March of the next calendar year.

*Fundamental Issues® means such issues or matters in respect of which special vating rights
are provided-for under.this Agreement in terms of Article 6.hereof.

*GOG Securities” means 5,10,00,000 (Five Crores Ten lakhs) Equity Shares of face value
Rs. 10 {Rupees Ten) each, representing 1% (fitty one percent) of the issued and paid up
equity share capital on the Closing Date.

“GOG Subscription Consideration” means an amount of Rs. 5§1,00,00,000 (Rupees Fifty
One Crores) to be paid by GOG {o-the JVC towards subscription to the GOEG Securities. It

alsa include option of contribution from State Government representatives such as designated
lrust established by Gout,

sGovernmental Autharities® means any govemnment authority, statutory autherity,
government department, agency, commission, board, tripunal or court or other faw, rule or

Boie "NE



SRR S A, S _mmm e, mm— e ee——

»

1.2

regulation making entity having or purporting to have jurisdiction on behalf of the Republic of
India or under any other applicable jurisdiction

“Indian GAAP" means generally accepted accounting principles consistently applied in India
from time 1o time.

IPQ" means the initia! public offering of the Shares either through a primary offering (i.e. an
issue by the Company of additicnal Shares) or a secondary offering {L.e. a sale, by way of
offer for sale of Shares held by one or more Sharehalders) or both, which would (i) comply
with all applicable laws, including without limitation, the rules and regulations of the Securities
Exchange Board of India and the relevant stock exchange, (ii) resuit in the Campany and/or
its Shares being listed on one ot more recognised stack exchanges.

"MOR Securities” means 4,90,00,000 (Four Crores Ninety Lakh) Equity Shares of face value
of Rs. 10 (Rupees Ten) each to be subscribed by MOR in accordance with the provisions of
this Agreement.

"NMOR Subscription Consideration® means an amount of Rs, 49,00,00,000 (Rupees Forly
Nine Crores) to be paid by MOR to the JVC towards subscription to the MOR Securities.

"Person" means any individual, corporation, partnership firm, limited Uability company, Joint
venture, association or trust or any other entily or organisation and may include a Party
hereto.

"Project SPV™ has the meaning asctibed to it in Adicle 7.1.
"Shares" means the equity shares of the Company issued from time to time.

“Shareholder” means the holder of Shares for the time being and "Shareholders” means
collectively ali those who hald Shares.

"Super Majority Resolutlon" in relation to a Fundamental Issue means a special resolution
as defined in the Act in the case of a general meeting of the Company, and in the case of a
meeting of the Board, a resolution on which all Directors present and representing each of the
parties to this Agreement and being entitled to vole on such matter, vote unanimausly in
favour of the resolution with respect to such Fundamental Issue.

"Third Party" means-any Person other than the Parties.

*Transfer” in relation to Shares andfor other securities of the Company, means the sale,
assignment, transfer, alienation of, ar the grant of any option or right to purchase or atherwise
acquire Shares of the Company.

‘Viable® means {a praject) having an internal rate of return of not less than 12% {twelve
percent), or as may be determined by the Board from time to time.

Interpretation
In this Agreement, unless the context otherwise requires:

{2) the words importing singular shall include plucal and vice versa, and words denoting
natural persons shall include partnerships, finms, companies, corporations, joint

y



(b

(©)
{d)

ventures;-trusls; associations, organisations or-other entities-(whether crnot-having a
separate legal entity);

headings are inserted for_convenience.and identification onty and are.nét intended 1o

_- describe, Interpret,. define or-limit the scope.-extent or intent-of this Agreementorany

pravision hereof in any manner whatsoaver,

the words "include” and "including" are o be construed without limitation;

any reference to day, month or year shall mean a reference {0 a calendar day,
calendar month or calendar year respectively,

e e e (e} — -any-teference-at-any-time-to-any-agreement-deed;-instrument, license or document -

g).
--  —information-or- feport- required-under-or- pursuant- ta- this-

of any description shall be construed as reference to that agreement, deed,

) instrument,  license or_other -document-as - amended; -varied; supplemented,

“modified or suspended at the time of such reference;

references to recitals, Articles, sub-articles or Schedules in this Agreement shall,
excapt where tihe context otherwise requires, be deamed to be references to recitals,
Articles, sub-articles and Schedules of or to this Agreament;

_apy__agreement, ._consent, _appraval, __authorisation, _notice, _communication,

Party shall be valid and effectual dnly if'it is in wriing under the hands of duly
authorised representative of such Parly in !his behalf and not otherwise;

any referance to any period commencing “from” & specified day or date and "l or
"until* aspecified day ordate shall induce bolh such days ordales; and - - .

this Agreement is a joint product of the Parties and any rule of statutory mtemre_ta!_ton
which invoives mierpretmg agrea'}ents against a Parly primarily responsible for
drafting lie Agreement, will not be 2pplicable to this Agréement.

2, CAPITAL STRUCTURE. SHAREHOLD{NG AND SHARE SUBSCRIFTIDN

ﬂ 2.1 Scope of the JVC
Subjécl to the Applicable Law, the activilies of the JVC will, amangst others, include, the -
foliowing:
. : “(a)y devélspment; financing and infplamentation of Viable railwdy prajects andior firojects”

)
(s3]

{d)

which may require viability gap funding that are imporlant for critical conneclivity/
capacity enhancement, as agreed by the Parties;

undertaking surveys, preparation of Detailed Project Report (DPR} to examine the
Viability of the railway projects; .

processing for sanctioning of the railway projecls (idenfified by the Board or the
Parlies);

incorporation and funding of subsidiaries/special purpose vehicles for underiaking
railway projects; and

-Agreement-fromorby-any— - — —
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2.6

(e) undertaking.-all such actions not specifically mentioned above, that may be required to
give effect to the intent of the Parties, as setout in the Agreemenl

{the activities set out in (a) and (e) above are collectively referred to as “Business”).

1

Tne Board may alter the scape of the functions of the JVC.

[ncorporation of the JVC

{a) The GOG will incorporate the JVC as a public company under the Act for camrying on
the Business. Upon the incorporation of the JVC, the JVC will forthwith execute the
Deed of Adherence, agreeing to be bound by the terms of this Agreement, Theinitial
authorized share capital of the JVC will be Rs. 100,00,00,000 {Rupees One Hundred
Crore only), divided into 10,00,00,000 {Ten Crore) Equity Shares. The initial paid up
share capital of the JVC will be Rs. 51,00,00,000 (Rupees Fifty One Crores only)..
divided into 5,10,00,000 (Five Crores Ten fakhs) Equity Shares Equity Shares. The
initial subscribers to the memorandum of association of the JVG will be GOG and the
nominees of GOG for holding Equity Shares in the JVC.

(b) The JVC will be incorporated in Gujarat, with its registered office st Gandhinagar with
the name "Gujarat Rail [nfrastructure Developmant Cafporation Limited
(G-RIDE)" or such other name as the relevant Registrar of Companies may approve.

L

(© The Parlies agree to act, and exercise their respective voting rights as Shareholders
in the JVC and through their respective nominated Disectors at meetings of the
Board, so as to ensure the proper implementation of the terms and conditions set out
in this Agreement.

{(d}-  The Parfies agree that their mutual rights and obligations in this joint venture
including operation, control and :management of the JVC will be interpreted, acted
upon and governed in accordance with the terms and conditions of this Agreament.

Territorial Scope
The JVC will carry on the Business within the territory of Indfa.
The MOR hereby agrees to subscribe to,-and the Company agrees, and the GOG agrees ta,

cause the Company, to issue, allot and deliver to MOR, on the Closing Date, the' MOR
Securities, simultaneously with the receipt of the MOR Subscription Consideration, free and

-clear of all Encumbrances and together with all rights, title, inferest and benefits appertaining

{hereto,

GOG hereby agrees to subscribe o, and the Company agrees to issue, allot and deliver to
GOG the GOG Securities, simultaneously with the receipt of the GOG Subscription
Consideration, free and clear of afl Encumbrances and together with all rights, title, interest
and benefits appertaining therato,

Upon subseriplion to equity shares by the Parties as aforementioned, the Company shall allot
the Shares as soon as possible and in any case not later than 30 days after realisation of the
subscription amount, and enter the name of each of the Parties in its register of members, as
a halder of such Shares, and deliver to éach of the Parties, or as each of them shall direct,



the share cerfificates in respect thereof. The Company shall furnish to the Parties the
evidenge satisfactory ta the party, that all corporate aciion in connection with and necessary
for_the valid issue and. alloliignt of the Shares iiciuding the passing of resolittions of the.

Shareholders and the Board of Directors filing retura of allotment. with_the_Registrar of
Companics and other formalities have heen duly_complied with, Pending allotment of Shares
1 the Parties, the Company siall refain and hold the subscription amount received from thé
Parties in a separate bank account in trust for the Pasdies.

Upon issuance of MOR Securiies and GOG Securities on the Closing Date, the shareholding
pattemn of the Company will be as follows:

2.8

3.1

3.2

3.3

4.1

Name of the | No.of Eauity | Subscriplion | Past Subscription | Post Subscripiion
Shargholdey |~ Shares of Amount paid uvp equity | Shara-holding

- -Face Value - (inRs) .|-capital {in Rs.)
T T T T Rsdl- each T I
MOR 4,80,00,000 48,00,00,000 49,00,00,000 45% L
GOG & s} 6,10,00,000 51,00,00,000 51,00,00,000 51%
agencies

Farties Shares to Rank Pari Passu

The Shares :ssued subsr:nbed and a!lotted o the Parﬁes in accordance wi!h Amcles 2.4 and

2.5 zhove, will rank pari-passu’in ali“aspects and be {dentical with ail Shares previously

issued, subsctibed and allotted with reference to all rights and benefits including but not
imited to voiing rights, dividends, steek spiits, bonus issuance and righls issuance.

-SHAREHOLRIMNGRIGHTES —— - i

No Piedaing of Shares

THe Parties shali not pledge, mortgage, hygothecate, charge or othenwise encumber or grant
any securiy interests of any kind whatsoever on any of the Shares nor otherwlse: use such
Shares as collateral security for any purpose whatsoever which could result in an involuntary
Transfer-6f-such-Shares in favolr-of-any-Pérson, inclading bt not-limited~to; any-lendersof -
the Company.

Pre-emption Rights

After the issue and alfatment of Shares pursuant to Articles 2.4 and 2.5 of this Agreement,

EXCEpT in accordance with te provisions “of the Act, fiie Cornpany shall issue and aliot

additional Shares, to the existing Shareholders in proportion to their shareholding as
mentioned in Article 2.7. Such offer to the existing Shareholders shall be in accordance with
the provisions of the Act,

Lock-in Perlod

None of the Parties shall Transfer any part of the Shares acquired by them pursuant to the
provisions of this Agreement for a period of 5 (five) years from the Closing Date.

SHAREHOLDER'S RIGHT TO SELL AND TRANSFER SHARES

Subject to the provisions af this Agreement relating to the lock-in period:



(a

{b)

In case MOR desires to dilute iis shareholding in the Company, then GOG shall have
the right of first refusal 1o acquire the Shares proposed to be sold by MOR andfer to
require MOR to sell or otherwise Transfer such Shares to a nominee of GOG as the
Transferee; ’ ,
In case GOG desires to dilute its sharehalding in the Company, then MOR shall have
the right of first refusal to acquire the Shares proposed to be sold by GOG andror to
require GOG, to sell or otherwise Transfer such Shares to a nominee of MOR as the
Transferee;

The price at which the Shares shall bs sold, transferred or acquired by any of the Parties shall
be at a price as may be mutually agreed to by the transacting Persons.

Subject to the provisians of this Agreement, no Transfer of any Shares shall be made to any

e ) Third Party unless such Third Party shall have agreed in writing to be bound by the provisions
7 of this Agreement by executing the Deed of Adherence.

.
o

(@)

(k)

| {c)

(d)

BOARD OF DIRECTQORS

5.1 Censtitution, Appointment and Nomination

Subject to the terms of this Agreement and the Memorandum and Adticles of
Assgciation, the Board will be responsible for the overall diregtion and management
of the Company, its Business, operations and affairs and the scope of each of them.

There will be a maximum of 12 Directars to the Board. Unless otherwise agreed by
and amongst the Parfies to this Agreement, the number of Directors of each Party wil!
be in proportion to its irivestments in equity share capital and subordinated debt.

The Board will consist of a maximum of 12 (Twelve) Directors. On the Closing Date,
the Board will be constituted as follows:

{i ane Chairman of the Board;

(i) one Managing Directer (a whole-time Director of the JVC) who will be
selected by a committee comprising of the representatives of MOR and GOG
in equal numbers or by mutual consent of MoR & GOG;

(i) 2 (two) whote time directors with each of GOG and MOR having the right to
appoint one whole time director;

(iv) 6 (six) non-whole time dlrectors: (A) 2 {two) non-whole time directors being
nominated by each of GOG and MOR; and (B) 2 (two) independent directors
drawn from private or public sector or educationa! institutions who will be
experts in their respestive fields,

The Directors will not be required to hold any qualification shares in the Company.



Appointment/Removal of Directors

The S_tiareﬁgldefg'wﬁd_havé the fight'to ﬁirﬁu'ﬁét‘ejand-'_a'g'poihg theDirectors to-the Board shall
also have the rfight to remiove and replace such Directcrs. T

Term cf the Directors

Subject to the provisions of the Act, the Directors of the Company shall unless otherwise
provided herein, be appointed for a term of 3 (three) years or till the annual general meeting
of the Company held after the lapse of the said parled of 3 (thres} yeare, Each Director shall

e CiGInIE (o Saive Consecaive s I re-appoited ANy vstancy Treatec ™ s-iho-refirement
or removal of any Director being a nominee of any of the Shareholders shall be fiiled by a

nominee of such Shareholders unless otherwise agreed in this Agreement. The Shareholders

shall exercise their voting rights and ta cause their Directors on the Board to exerclse their -
voting rights to carry out and effect the Intent of the provisions of this Agreement.

The Comnpany shall have 2 non-executive Chairman, who shalt be 2 nominee of GOG. The
{arT 6f Chairrivan shall be costerminus with that of histerm-as the-Director of the-Company. In
case the- Chairman i5 unavailable for a meeting, any one of the Dirsclors present at that
meeting may be elected by the Board as the Chairman for thet particular meeting. The

{a) The Board shall meet at least once in évery quarter, at such times and circumstances

as may be reguired and in accordance with the provisions of the At for the-purpose
of taking decisions on.all policy malters and on for determination of issues-regarding

(b)  The-Directors -may:—in-accardance with -Applicable _Law,_participete_ in_the beard
meetings throligh video-conferencing or any other audic-visual means as may be set - -

v
? 54  Chairman
Chairman will not be entited to any emoluments and fees.
55 Mpeiings of the Board
-‘./‘
the business of the Comipany.
1

5.8

aut in the notice of the meeting.

{c) The quorum far the meetings of the Board or any adjournment thereof shall require
the presence of one third (1/3) of the Directors in office or at least 2 Directors,
Wwhichever i& Higher, for thé tim@ being. No such quorom shall be deemed tobe
complete unless at least one Director representing each of MOR and GOG is present
at such meeting. In case the quorum is not present, the meeting shall be adjourned
to the same day in the following week or if such day Is a holiday the aext Business
Day thereafter. At any meeting of the Board, each Director shall have one vote.

Resolutions at Board Level and General Meeting

Subject to the provisions of Article 6 of this Agreement, all resolutions of the Board of
Directors shall be adopted by simple majority and in case of equality of votes, the Chairman
shall have a second or casting vote.
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5.10

Committees of the Board

{a) If the Board finds it necessary to constitute a committee or commitiees, the powers of
such commiltee or commitiees shall be determined by the Board. The commitiee
shall be subject to and ke under the supervision of the Board.

({7 Unless otherwise agreed to by each of the Parties of-this Agreement. no quorum of
the meeting of any such committees shzll be deemed to be complete unless at least
1 {one) nominee each for the MOR and GOG is present at such meeting of the
committee.

{c) A committee will be formed for expediting the railivay projects that will be
implemented by the JVC (by itself or through a Project SPV) (“Apex Comimittee™).
The Apex Committee will be constituted of the representatives of the GOG and MOR
in equal proportion. The members of the Apex Committee will meet once in every two
months, or such other interval to ensure that the Viable raitway projects, as identified
by the Board (or the Parties) are implemented in an efficient manner.

Notices of Board Meetings

(a) Subject 1o the Provisions of the Act, the Company shall furnish to each Director not
less than 7 days’ notice {unless a written consent is obtained for a shorter notice), of
the calling of any meetings of the Board or of any meetings of any Committee
constituted by the Board, which nolice shall indicate the agenda and shall promptly
thereafter furnish to such Director copies of all proposals, resolutions,
communications and reports prepared by the Company In connection with such
meetings.

{b) An emergency meeling of the Board may be called by giving the Directors not less
than 3 days’ notice In wiiting, unless such notice is waived by all the Direclors for the
time being. )

Remuneration and Kgy Managerial Personnel and Secondment

Subject to the provisions of the Act, the salary and perks of the Directors of the JVC will be at
par with the salary and perks of the officers of the Schedule ‘A’ public sector companies of
Central Government. The key managerial personnel will be appointed by the Board. As par
the requirements of the JVC, a Party may second ils employees 1o the JVC after the Closing
Date.

Employees of the JVG

The Parties agree and confim that the employees of the JVG will not have the employer-
employee relationship with the GOG (including any of its establishments, undertakings, ete.)
ar the MOR ({including the railway administration or any of its establishments, underiakings,
elc.), and, accordingly. have no right to employment in any of the foregeing by virtue of their
employment with the JVC. The aforementioned understanding will be appropriately
incorporated in the appeintment letters/ employment agreements executed by the JVC with its
employees.

- tis clarified that the aforeméntionad will nat appiy to the emj:':loyees of the GOG (including

any of its establishments, undertakings, etc.) or the MOR (including the railway administration
or any of its establishments, undertakings, etc.) who are seconded to the JVC in terms of

10 % M



Article 59, and they wdl cantinue to be associated with their pnm:lpal employer (belng GOG
ar MOR, as the case may be), as earller

_FUNDAMENTAL ISSUES

Super Majority Resolution at Board Level and General Meetings

Notwithstanding the provisions of this Agreement and subject to such additional approvals as
may be required by Applicable Law, any action with respect to the issues set out below
{hereinafter called "Fundamental Issues®) shall require a Super Majority Resolution of the
Board of Directars or at General Mzeling of Shareholders, where applicable, in favaur of such
resolutions:

{i} Merger with or acquisition of any.company by the Company,
T TTE)” CAny chizngg o the capital striuttwd of tie Company ifciuding any fresh issue of
capital {other than already envisaged herein);
(i) Declaration of any dividend or the distribution of any other form and return to the
Y Shareholders of the Company;
- {iv) Any decision to take up the identified rajlway infrastruciure project for development
andfor investiment, including tie setting up of a new company/entity for this purpose,
the terms on which the said project would be implemented and the various project

- _contracts__ - . O
{v) ~FinalisationTof the"terms of any debt; -inglidifng” subordmaréd ‘deht raised from GOG
and/or MOR, by the Company;

i} Any proposal for the renewal or appointment of Statulory Auditors and Internal
Auditors of the Company;

-{vil} Establishment- of the subsidiaries andfor antering into any partnershipe or ioint

) ventures;
(vii})  Any increase or decrease in the size of the Board of Directars;
(b Diversification or proposed antry intc new business of activily, which falls outside the

scopeof itseurreni areas of operation;
(%) Amendment of the temorandum and Articles of Association of the Company; and
{xi) Any resalution to dissolve, liquidate or reorganize the Company.

5 7. ROLE OF SUBSIDIARIES

71 Subject to Applicable Law and comsent of the Parties, the JVC may, from time to fime,
incorporate project specific subsidiaries (“Project SPVs"), if necessary, to undertake Viable
rarlway pro;ects identified by the Partues Int consultatlon w:lh each clher or the Board.

12 The Project SPVs will be Incorparatad as limited lability company(ies) under the Act.

7.3 The initial equity in the Project SPVs will be conlributed by the JVC. Accordingly, the MoR
and GOG will infuse equity in Project SPVs only through the JVC {and not directly}, and
hence, subject to Article 8 (Participation by Other Stakeholders), the Project SPVs will remain
a subsidiary of the JVC unless otherwise mutually agreed between MOR and GOG.

74 All the rights of the Parties contained in this Agreement with respect to the governancs of the
JVC, will be mutalis mutandis available in the Project SPVs. The memorandum and arlicles
of association of the Project SPVs (as and to the extent applicable), will incorporate the
provisions of the Agreement and the Memorandum and Articles of Association of the JVC.
Without prejudice to the generality of the foregoing, all provisions of this Agreement relating to

- T
i




the Board and Its meetings will mulatis mutandis be applicable to the proceedings, decision
and action of the board of directors of the Project SPVs and the committees of the board of
directors of Praject SPVs, ‘

7.5

However, notwithstanding the foregoing, In the event 2 Praject SPV no longer remains a
wholly owned subsidiary of the JVC (due to change in shareholding in accordance with Aricle
8 below), then the Project SPV will, at all times, have a nominee of the JVC on its board,

8. PARTICIPATION BY OTHER STAKEHOLDERS

Subject to the cansent of the Parties, the Project SPVs may, on a need basis, and to caler to
specific projects, permit equily participation by other stakeholders such as banks, public
sector undertakings, porls, mines, elc. Notwithstanding the foregoing, the equity holding of
the JVC in the Project SPVs will, at all times, be at least 26% (twenty six percent.} of the
equity shara capilal of the Project SPVs.

s

BROAD PRINCIPLES OF FUNCTIONING

b |
©

8.1 It is agreed between the Parlies that in view of the limited availability of the resources
(including the funds), the JVC will only undertake the implementation of such rallway projects
which are considered economically feasibie and financlally Viable by the Board and/or
projects with viability gap funding. The feasibilily of a railway project will be determined by the
Board, after undertaking an analysis and pre-feasibility/ feasibility study of the potentiat
projects, '

9.2 Once a project has been sanctioned, a concession agreement will be signed between the
MOR and the Project SPV, The concession period will be up o 30 (thirty) years (heginning
from the date of exacistion of the respective concession agreement for the project).

9.3 . The land acquisition will be undertaken by the GOG on a fimely basis to ensure that the
Viability of the project is not adversely affected. However, other options may alsa be
cansidered by the Board and the Project SPV far the acquisition of land {as required for the
implementation of the project).

----—-—-—;..-..——..;—-—;_-;

i ) 8.4 The implementation (including operations and maintenance) of the projects will be underiaken
[~ by concerned Zonal Raitways or any other agency as decided by the Project SPV in
[ consultation with MOR. The cost of such implementation (including operations and

maintenance) of the project will be chargeable by MOR to the Project SPV. Further the MOR
will ensure that the Indian Rallways provides last mile connectivity to the projects (which have
a close interface with the existing network of Indian Railways) and the cosls for such last mile

.connectivity will be barne by Project SPVs, through an apprapriste mechanism as mutually
agreed between the Parties and the Project SPV,

9.5 The ownership of the land acquired for the project will normally vest with the Project SPV.
Alternatively, In case, (and is acquired through the Railways Act, the land may vest with MoR,
In case of projects for which Viability may be a concetn apart from equity contribution, GOG
will endeavor to provide the land at no cost to the Praject SPV, so that the project may be
implemented by the Project SPV without any delays.

9.6 At the end of the lerm of the concession agreement {i.e. of 30 years), or at terrnination of the
Agreement, MOR will have the option to acquire the assets of the relevant project (excluding
the fand), at a nominal price of Rs, 1 {Rupee One only). The land would be transferred by the




9.4

relevant Project SPV to MOR at the original acquisition cost of such parcel of jand, as
incurred by the Project SPV, if any. However. in the event the MOR does not exercisc the
option.of taking over the-assets of a project. such assets (including the tand) will continue to

vest with the Project SPV under the (then) existing terms s and conditions_of the concession
agreement

Apart from the equity contribuiion by the J¥C, the Project SFVs may undertake lo arange
financial support and resources from stakehoiders of the projects other than the Pariiés and
the JVC. In this regard, the Project SPVs may raise funds in the form of debt from
panks/multi-lateral agencies/ financial institulions on a non-recoursefrecotrse basis.

L oeEmsp . - -

The eniire debi for & project is io be serviced by fhe Project SPY diring ihe GONGEsSion period

9.9

ud

i0.

11.

1.1

11.2

113

(in terms of thie concession agreement), primaniy out of intemal eamings generated Dy i,
inciuding through.apportioned earmings transferred fo the Praject SPV by the Rallways based

o the'prnciples specified In the Jadian Railways Firancial Adjustment (IRFA) Rules.

It is clarified fhat in the event of a Project SPV making financial losses, the losses will be
bome by {he shareholders of such Project SPV in proportion of their (then) shareholding. in
the event MOR exercises the option of acquiring the assets froin the Project SPV, lhen MOR,
by itsalf, will not be liable {o bear the accumulated losses

9.40_. In_the_event_any state_govemments_other than_the GOG Is interested-in_participating-in_a-
- -project; the-Project SPV may-te formed-with-equity investment by the JVC, as well as direct

equity investment from such ather interested state governments. Shareholtding of such Project
SPVY will be mutually agresed batwesn the JVC and othar state governmeants, and the inter-se
rights in such Project SPY will be governed by the respective shareholders' agreement.

REPRESENTAIONS, WARRANTIES AND-UNDERTAKINGS

Eaéh of the Parles do heréby soiverally rénresen! and warran! to the other Party that: (a) it
hashie necessaiy or requisiie corporate-power and authority to enter into this Agreement; (bj
this Agreement constitutes a valid, legal and binding chligation enforceable according to the
terms hereof; (c} violate any court order, judgment, injunction, award, decrée or writ of any

__court-or-other-Governmental Autharity-against-it; -and (d} violate-any-law-_or-regulation-of

india.
PARTIES OBLIGATION AND COOPERATION

MOR and GOG do heteby imevocably underlake to grant or assist the Company in obtaining
all-nacessary-approvals-and-permits required to-achieve ils gbjects-and to issue or cause to
be issued such government orders, notifications and the like to enable the Company {o
perfarm its obligation under this Agreement.

MOR and GOG do hereby agree to arrange the funds required for the projects taken up by
the Company for implementation. Such funds shall be arranged for the Company ar the
projects directly, in such form as may be mutually agreed to by the Parlies. These
contributions, will, however, be subject to the budgetary allocation by the Parliament/State
Legislature as the case may be based on advanced planning and firmed up preposals.

To the extent MOR and GOG have already incurred any direct expenditure in connection with

the Company, the same may be reimbursed or capitalized as equity or in such manner &s the
Parties may mutually agree.

13 Q@ —3/,'}—'




Where MOR and/ GOG have already incurred expenditure with regard to any of the prejects
laken up for investment or development by the Company and choose to routefreckon Such
invesiment though the Company, GOG and/or MOR shall at their option, but subjact to the
provisions of this Agreement as fegards shareholding by the Parties, require such
expenditure to be relmbursed or capitalized by the Company/projeets in such form as may be
mutually agreed by the Parties and the Company. In. the event of such capitalization of
expenses the Company shall ensure issue of appropriate instruments/securitles by itself
andfor the projects In consideration therefore. However, such reimbursements/capitalization
c¢an be done only after accaptance of the expenditure by the other parties.

MOR and GOG agree to provide all hecessary support and assistance required in
implementation of the projects promoted by the Company.

Without prejudice to any other provision of this Agreement, the Parties and the ‘Company
agree to share with each other, such information which shall not e subject fo any
confidentiality agreement and which would not affect in any way the interests of the respective
Parties, for the purpose of furthering the business of the Company in general, and in particular
the accomplishment of its objectives. .

11.7  Amendment to Articles of Assoelation

The Company and the Parties do hereby irrevocably undertake that as soon as possible and
in any event not later than a period of six months from the Effective Date they shall take all
necessary steps to amend the Memorandum and Arlicles of Association of the Gompany to

h ' refiect the terms of this Agreement and other consequential amendments and to amend any
provisions inconsistent with this Agreement.

12, TERM AND TERMINATION

121 This Agreement shall become effective on the date hereof and shall continue to remain in
foree until terminated in accordance with the pravisions of Artlcle 12.2 hereof.

122 This Agreement may be terminated:

. -

. } - 0] by mutual agreement of Parties in writing,

I~ {i) upon the listing of the Shares on one or more recognised stock exchanges as-a

cansequence of an IPO, as and when made,

| (i upon occurrence of any other event which, under law, has the effect of ferminating

l this Agreément.

[ 13 ACCOUNTS, RECORDS AND REPORTS

l 131 Audited Accounts

[ The Company shail fumish to the shall'eholders as soon as they are available, but in any event
not later than 120 .days after the end of each Financlal Year fo which they are related (f)

‘ certified copies of its financial statements prepared in gccordance with Indian GAAP and
where applicable, internationally accepted accounted principles; cansistently applied; (ji) the

Ir opinion of the Company's auditors conceming the Company's financial statements, in English

language.

14




13.2

13.3

Records

Each of the Shareholders‘ shall-be- prov:ded with- reasonahle access- to all accounnng -tecords
* j@Eptby the Company duting'businesshours, = -~ -~ -~ -~ -~ - -

InJormation to Shareholders

The Company shall furnish or cause to be fumished promplly to @ Shareholder alt such
reporis and information as it shall reasonable request concerning (j) the financial statements
and audil referred to in this Article 13 {Accounis, Recgrds and Repoits); and () any other
matlers relating lo their respective investments in the Company. The Company shall, upon

LB

14.

requast-by- tha Sharahalders, consultwith the Shareholder on any.of these matters

. DISPUTE RESOLTUION . )

in the event of any dispute or difference arising between the Parlies in tonneclion with the
Joint Venture Agreemant or in connection wilh interpretation and application of the provisions
of the JVA, such disputes or difference shall be refarred by either Pary for arbitration to the
sole arbittator (“ArbRteator”) in the Department of Public Enterprises. The Arbiiration and
Conciliation Act, 1686 shall not be applicable to arbitration under this Clause. The awsrd of

— —tne-Arbitralor-shall- be-binding-upon-the-Parties-to-the dispute-provided; however-any-Party

15,

16.

17.

“aggrieved by such_award may make_a_furiher reference for_setting aside or revision of the
award to the Law Secretary, Department of Legal Affairs, Ministry of law & Juslice,
Government of India, Unon such reference, the dispute shall be decidad by the Law Secretary

_ur the Special Secretary / Additional Secretary when so authorized by the Law Secretary,

whose decision shall bind the Parties finally 2nd conclusivaly,

INTENT AND EFFECT

Each. of the Parties hereto, undertakes to fuly and promptly observe and comply with the
provisions of this Agreement and the Company's Articles of Association to the intent and
effect that each and every provision shall be enforceable by the Parties hereto infer se.and in
whatever capacity. If, during the conlinuance of this Agreement, there shall be any conflict
between the terms of this Agreement and the provisians of the Arlicles of Association of the
Company, the Parfies shall cause the Company to, and the Company shall, subject to
applicable faws, amend the Articles of Association of the Company, fo incaorporate the relevant

provisions of inis Agreement and to give effect to the matters eontemplated by fthis
Agreement.

EXERCISE OF VOTING RIGHTS

Each of the parties hereto, hereby agrees to exercise his voling rights in favour of each other
to procure the fulfiment of the terms of this Agreement.

NON-WAIVER

No omission or defay on the part of any Parly In requiring a2 due and punctusl fulfilment by any
other Party of its obligations heceunder shall constitute, or be deemed to constitute, 8 waiver
of any of such Party's rights to requite such due and punctual fulfiiment and in any event shall
not constitule or be construed as a continuing waiver andfor as a walver of olher or

subsequent breaches of the same or other (similar or otherwise) obligations of such cther
Party hereunder or as a waiver of any remedy,

15 %
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21,

22

23.

24.

BINDING EFFECT

Subject to the terms and conditions hereof. this Agreement is binding upon and will ensure to
the benefit of the Parties and their respective successors and permitted assigns.

NO ASSIGNMENT

Neither this Agreement (in part of in whoie} nor any right or abligation hereunder or part
hereof shall be assigned by any Party hereto without the prior written consent of the other
Parties hereto (any attempt to do so will be void), excepl as otherwise specifically provided
herein. .

INVALID PROVISONS

If any provision of this Agreement is held to be ilegal, invalid, or unenforceable under any
present cr future Law, and if the righls or obligations under this Agreement of the Company or
any or all of the Shareholders will nat be materially and adversely affected thereby (a) such
provision will be fully severable; (b) this Agreement will be construed and enforced as If such
Mlegal, invalid, or unenforceable provision has never comprised a part hereof; {c} the
femaining provisions of this Agreement will remain in full force and effect and will not he
affected by the illegal, invalid, or unenforceable provision or by its severance herefrom.

ADDITIONAL DOCUMENT

Each Party hereto shall promplly execute and deliver such additional documents and
Agreements as are envisaged in this Agreement and any other Agreement or document as
may be reasonably vequired for the purpose of implementing this Agreement, provide that no
such document or Agreement shall be inconsistent with the spirit and intent of this Agreement.

AMENDMENT

This Agreement may be modified or amended only by wriling, duly executed by or on behalf of
the Parties,

COUNTERPARTS

This Agreement shall be executed simultaneously in two counterparts, each of which will b_e
deemed an original, but all of which will together constitute ane and the same instrument.

NOTICES

All notices, requests, demands and other communications made ar given under the terms of
this Agreement cr in connection herewith shall be in writing and shall be either personally
delivered, transmitted by postage prepald registered mail {atr mail if international), or by telex
or cable (confirmed and writing by postage prepaid registered mail - air mail if intematicnal),
and shall be addressed to the apprapriale party at the following address or to such other
address or place as such party may from time to time designate:

To MOR at:

Addressee: Executive Director (Warks), Ministry of Railways, Railway Board
Address: Rail Bhavan, Raisina Road, New Delhi - 110004

Phone:+91 11 23382102

Fax:+91 11 23382102

Email: edworkrb@gmail.com
%m}_ﬁ Bl Yl
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To GOG at:
" _ . Addressee: Additional Chief Secretary, Govemmentof Gujarat _ . __ o T
"7 77 Address: 3" fioor, Block Number 5, Sachivalays, Gandhinagar Gujarat(indiay A
Phone: -079-23250703
Fae  075-23250844
Email: secimd@gujaratgav.in
i
Unless anotner address has oeen specified by a parly hersto by wiitien notice thereof to the
other party, any notice, request, demand or other communicalion given or made pursuant 10
. 4nis Agreement shall be deemed fo have been received (i) in the case of personal delivery, on )
- - - - thevate of delivery, (i in the case of il delivery, on the date whichris fiftean (15} days afier
A

)

the mailing thereof and (i) in the case of a telex or cable, the dale of dispatch thereof.
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SCHEDULE |
DEED OF ADHERENCE

This DEED OF ADHERENCE (“Deed”) is executed this 17%" day of August, 2016 by MOR and GOG,
having its registered office/ principal place of business at Gandhinagar (the “Intended Transferes”).

WHEREAS:

A By & joint venture agreement dated 17™ day of August, 2016 (the "JVA") amongst MOR and
the GOG {collectively the “Existing Shareholders”), MOR and GOG agreed to a mutual
distribution/ regulation of their rights and liabilities as Shareholders.

B. ‘Article 4.3 of the JVC requires, inter alia, that, concurrently with the Transfer of Shares by

. any Shareholder ko any third party purchaser, such third party purchaser will, as a condition of
such Transfer of Shares fo It execute this Deed and be bound by the JVA.

The third party purchaser is hereinafter referred to as the Intended Transferee.

S
S
/

; NOW THIS DEED WITNESSETH AS FOLLOWS:
( 1 Definitions and Interpretation
Capitalized terms used but not defined In this Deed will, unless the context otherwise
requires, have the respective meanings ascribed thereto in the JVA.
2 Undertakings
‘ 21 The Intended Transferee hereby acknowledges that it has received a copy of, and has read
and understands, the JVA and the charer documents and covenants, and agrees and
' confirms that it will be baund by all provisions of the JVA and the Charter Documents as if it
was an original party thereto, including with respect to the rights and obligations of the
l Existing Shareholders contained therein, and the JVA will have full force and effect on it, and
I viill be read and construed to be binding on it.
4 2.2 The Intended Transferee agrees and acknowledges that the }ights and obligations which

. ) - accrue to the Intended Transferee pursuant to any acquisition of Shares, will be equivalent to
) and will not be in excess of the rights which the transferor would have had in relalion to such
- - Shares, .

' 3 Representations and Warranties
‘ 3.1 The Intended Transferee hereby represents and warrants to the other parties hereto'that
{a) itis duly incorporated and validly existing as a corporation under the laws of its place

of incerporation and has full power, capacity and autherity to execute, deliver and
perform this Deed and has taken all necessary actions (corporate, statutory or
otherwise) to execute and authorise the execution, delivery and performance of this
Deed®.

‘ (b} . This Deed upon execution and delivery by it will constitute a legal and binding

obligation an it enforceable against it in accordance with its terms.

! In¢ase of exectilion by the Campany, his provision can be defeled.
%, to be modified opproprialely if the intendad Transferee is an individusl.
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{c) The discharge by Wt of the obligations and liabilities under the Agreement and the
performance by it of the acts and transactions contemplated_hareby do not _and_ wilt o
_“fot (whether with ‘or-withatit-the-giving of-notice or lapse-of-time: ar both);-violate,- - = e

T C—conflict wilh -reguire any consent-Under-or rasult - & bréach-of or-default-under:-(i)—
any Applicable Law to which It is subject; or (i) any term, condition, covenant,
undertaking, agreement or other instrument 1o whlch it is a party or by which il is
bound;

(d) To the best of its information and knowledge, thére are no legal, quasi-legal,
administrative, arbitration, mediation, conciliation ar other proceedings, claims,
actions, governmental investigations, orders, judgments or decrees of any nalure
ads evisting - trestened;enficipatad-or-pen ina-aaalnst-lhwhich may orejudiclally

. affect its holding of the Shares of the JVC or the due performance cf enforceabitity of

Y. . . ... _. ___the Agreement—orthis-Deed orany obligation, act, omission or_transaction -
contemplated thereunder or hereunder.

4. Erniforcaatility

Each of the parties fo the JVA and the JVC wil be enitled to enforce the JVA against the
Intended Transieree as If the Intended Transferee had been an originai pariy to the JVA since
e me = - —— — _thedatethereof- - - -

5.  Goveminglaw
This Daed will be governed by and construed in accordance with the laws of india. The terms

and-canditions of the JVA in relation to the provisions regarding arbitration and other terms
and conditions will. be deemed to have been incorporated in this Deed.
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SIGNED BY:

IN WITNESS WHEREOF the parties hereto have signed, sealed and delivered this Agreement on the

day, manth and year first above wrilten in presence of:

For and on behalf of Government of Gujarat

Name: Shri Prem Kumar Taneja JAS

Designation: Additiona! Chief Secretary, Government of Gujarat

For and on behalf of President of India

o

Name: Shii S.C. Jain

Designation: Executive Director (Works), Minlstry of Railways

Wilnesses: ' .
Name:

Designation: @‘S D / c\.lDB C ovl J, C‘j"c\‘é)—.
2. A%U\/

Name:

Designation: - _52..‘4\ lS\ Ku
.'._,‘-‘——'-"-_-—-' »
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Formation of SPV for the Critical
-Connectivity- —-and—- —-Capacity-

" 'Enbancement of Railways in
Gujarat

Government of Gujarat
Industries and Mines Department
(.R.No.MIS-102016-537974-1

Sachivalaya, Gandhinagar _
-~ - - .. _Dated:6402016 -- - - .- - -

Read: Joint Venture agreement between Government of Gujarat and Ministry of

. Preambles

-~~~ TheGovernmentis keen 15 déveldp infrastructure in the State of Gujarat and State is

well known for its Road connectivity. However, there is a need for development of
Raii Infrastructure for eritical connectivity and capacity enhancement in the State of
Gujarat. The Goveriiment of India is also keen to develop, finance and implement
viable railway projects by viability gap funding for the purpose of critical
connectivity and capacity enhancement of the Railways in the State-of Gujarat.

A Joint Venture Agreement has been signed between Ministry of Railway (MOR),
Government of India and Industries and Mines Department of Government of
Gujarat on 17t August, 2016 wherein it has been agreed by both the Governmient to
form -a- Special Purpose Vehicle-(SPV) for the purposeof -development -of viable
rallway project (by itself or through a subsidiary/SPV) including project with
viability gap finding, After careful consideration, Government is pleased to resolve
to establish a Company (SPV} namely Gujarat Rail Infrastructure Development
Corporation Limited (G-RIDE} or such other appropriate name as may be
approved by the registering authority, as a wholly owned Government Company.




J

Capital:

Equity contribution jointly by Government of Gujarat and Government of india will

be as under:
No of Equity . Post
Name of the Shares of Face SuAbscrfl::tton subscription S bsl::(;'iStt‘
Shareholder | ValueRs.10/- (EI;{S) pald up equity s:l}ldi:é hgl(;;:l
each ; capital (In Rs.) 8
Hon'ble
President  of
India/Ministry 4,90,00,000 49,00,00,000 49,00,00,000 49%
of Rallway
Hon’ble
Governor  of 0
Gujarat/GOG 5,10,00,000 51,00,00,000 51,00,00,000 51%
ang its agencies

The Autherized capital of the Company would be Rs. 100 crore as above
Objects:

The proposed SPV shall have, in general, following main objects subject to approval
by the Ministry of Corporate Affairs, Government of India

“To carry on the business of development, financing, planning, operations and

management, implementation of viable railway projects which may acquire
viability gap funding that are important for critical connectivity /capacity
enhancement, development of other infrastructure facilities, by undertaking
surveys, preparation of detailed project report {DPR), sanctioning of further
raflway projects as identified by the Company or by the private parties, to act as
technical consultants and advisors in all related matters. Accordingly, to
conceive, identify, formulate,initiate, promote, aid, design, develop formulate,
structure, monitor, establish, strengthen, upgrade, repair,rehabilitate, improve,
participate, operate, regulate, improve, construct, maintain and implement of
the, whether whole railway project or any part thereof, and its support facilities
this project and to finance viability gap funding and/or to arrange for financing of
the above activities and collecting, retaining and appropriating tariffs, charges,
tolls, fees, prices, rents and all types of revenues, cess, user development fee
(including internal as well as external development charges), accept receivables
towards dues, investments, returns, servicing/ repayments of debts or capital etc.
and ta carry out any other railway related project development and implantation

2




activities as may be necessary. And for these purposes to enter into concession
agreement/ concessions and other contractual arrangements on- a commeircial
_formmat, in public F¥ivate sector partuership_figde, fo form Another joint Ventiire
Company (JVC)} or otherwiss, for the provision and development of railway
projects along with supporting amenities that will essentially include residential
clusters, educational clusters, research, commercial, recreation, offices &
administration, utilities, uses. Also to carry activities as promaoters, consultants,
designers, manufacturers, processors, assemblers, agents, system designers,

P R S S FONES % PR U, NSt N AR, [ Y T I P
dealers, contractors, builders, enginesrs, aistributors, marketing, materials,

personnel, planning, management, dealers for érection and commissioning of all
types of railway infrastruétore and all other works as the Company thinks
proper for facilitating, developing, establishing and improving the railway
project.”

Registration:

__ _There shall be following initial members_who —will _sign--as—subscriber- -to-

_Mesmaoranduin of Association and Article of Association-on behalf of Government of .

Gujarat and Government of India, as nominee, as the case may be for registration
purpose.

Sr. “Name
No.

NOMINEE OF GOVERNMENT OF GUJARAT.

1 | Additional Chief Secretary, Industries and Mines Department, Government
of Gujarat -

2. | Secretary/Principal Secretary{Expenditure), Finance Department

3. _| CEQ, GujaratInfrastructure Development Board

4, | OSD, Gujarat Infrastructure Development Board

NOMINEE OF GOVERNMENT GF INDIA

5. {Tobegivenby GOI/MOR _ -
6. | To be given by GOI/MOR
7. | To he given by GOI/MOR

Registered Office:

The Registered office of the Company shall be at Gandhinagar, Gujarat



Board of Directors:

a) The Subseribers to Memorandum of Association & Articles of Association
shall be the first Directors and shall hold office as first Directors.

b) Subject to terms of the Memorandum of Association and Article of
Assaciation, the Board will be responsible for the overall direction and

management of the Company, its Business, operation, and affairs and the
scope of each of them,

¢) There will be a maximum of 12 Directors to the Board. Unless otherwise
agreed by and amongst the parties, the number of Director of each part will

— be in proportion to its investment in equity share capital and subordinated
{,)) debt.
d) The Board will consist of 12 (Twelve) Directors as follows:
(1) OneChairman of the Board,
(if) Oue Managing Director {a whole time Director of the SPV) who will be
selected by a community comprising of the representatives of MOR and
GOG in equal numbers or by mutual consent of MOR & GOG,

@i} 2 (two) whole time Director with each of GOG and MOR having the
right to appoint one whole time Director.

(iv) 6 (Six) non whole time Directors: (A) 2 (two) non whole time Directors
being nominated by each of GOG and MOR; and (B) 2 (two)
independent Directors drawn from private or public sector or
educational institute who will be experts in their respective fields.

(v)  The Board of Directors may call other officers and expert as invitee to
- the Board but they will not have any right to vote.
\J (v} The State Government and Central Government/MOR shall have sole

and absalute power to reconstitute the Board from time to time based
on mutual agreement.

e) Director will not be reguired to hold any qualification shares in the Company.

f) The Company shall have non-executive Chairman, whe shall be nominee of

GOG.

The Memorandum of Association and Article of Association is hereby approved.



CEQ, GIDB, 0SD{Railway), GIDB is hereby authorized to take necessary action for
mcorporatl on of the Company

"Necessary expenditure for™ mcorporaﬁon“f the Company w wxll be Borne by GIDB

initially, which will be debited to/reimbursed by SPV at a later stage with a
condition that subsequently all expenditure and incomes will be booked by the
proposed Compainy/SRV. - -

This resolution has been issued with the concurrence of Finance Department vide
niote dated 27.9.20160n the respeciive {ile of even number.

By order and in the name of the Gavernor of Gujarat,

8. f vt
(B.5.Mehta)

Deputy Secretary
Industries and Mines Departizent

i, Secretary to Hon'ble Governor of Gujarate

2. Chief Principal Secretary to Hon, Chief Minister *

3. Secretary, Ministry of Railways, Government of India, Rail Bhawan, New Delhi
4. PersonalSecretary to Hon. Minister of State, Industries, GG

5.
6
7
8
9

Under Secretary to Chief Secretary

. Additional Chief Secretary, Finance Department
. Personal Secretary to ACS (1&M)

. CEO, GIDB, Udyog Bhavan Gandhinagar

. Industries Commissioner, Gandhinagar

10. Chief Executive Officer, IRSDC Ltd. 4th floor, Palika Bhavan,Sector-13, R.K

Puram,New Delhi-110066

11 Principial Chief Enginéer, Westérn Railway, H.O. Church gate, Mumbai-

400020

12. Member/PIO, Rail Land Development Authority, Nr. Safdarjung Railway

Station, Moti Bagh-1,New Delhi-110021

13. Accountant General Rajkot/Ahmedabad.
14. Camputer Cell for web site updation
15, Select File.
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“The Authorized Share Capital of the Company is Rs.500,00,00,000/- (Rupees Five
Hundred Crore) divided into 50,00,00,000/- (Fifty Crore} equity shares of Rs, 10
{Rupees Ten) each.”
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MEMORANDUM OF ASSOCIATION

OF

-GU]ART RAIL INFRASTRUCTURE DEVELOPMENT CORPORATION LIMITED

A COMPANY LIMITED BY SHARES

The name of the Company is GUJART RAIL INFRSTRUCTURE DEVELOPMENT
CORPORATION LIMITED

The Registered Office of the Company will be situated in the State of Gujarat.

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To carry on the business of development, financing, planning, operations and management,
implementation of viable railway projects which may acquire viability gap funding that are
fmportant for critical connectivity/capacity enhancement, development of other
Infrastructure facilities, by undertaking surveys, preparation of detafled project report
{(DPR), sanctioning of further railway projects as identified by the Company or by the
private parties, to act as technical consultants and advisors in all related matters.
Accordingly, to conceive, identify, formulate, initiate, promote, aid, deslgn, develop
formulate, structure, monitor, establish, strengthen, upgrade, repair, rehabilltate, improve,
participate, operate, regulate, improve, construct, maintain and implement of the, whether
whole railway project or any part thereof, and its support facllities this project and to
finance viability gap funding and/or to arrange for financing of the above activities and
collecting, retaining and appropriating tariffs, charges, tolls, fees, prices, rents and all types
of revenues, cess, user development fee (including internal as well as external development
charges), accept receivables towards dues, investments, returns, servicing/ repayments of
debts or capital etc. and to carry out any other railway related project development and
implantation activities as may be necessary. And for these purposes to enter into concession
agreement/ concessions and other contractual arrangements on a commercial format, in
public private sector partnership mode, to form another Joint Venture Company (JVC) or
otherwise, for the provision and development of railway projects along with supporting
amenities that will essentially include residential clusters, educational clusters, research,
commercial, recreation, offices & administration, utlilities, uses. Also to carry activities as
promoters, consultants, designers, manufacturers, processors, assemblers, agents, system
designers, dealers, contractors, builders, engineers, distributors, marketing, materials,
personnel, planning, management, dealers for erection and commissioning of all types of
railway infrastructure and all other works as the Company thinks proper for facilitating,
developing, establishing and improving the railway project.



(8) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF OBJECTS SPECIFIED IN
. CLAUSE 1 (A) ARE: - ..

1 To carry on the business of constructioh work comprising of civil-and-all infrastructure
works, civil—contractors; - sub= -contractors, whether for governments, gavernments-—-
depariments or authority or semi government bodies or corporation or cempany or body
corporation, and to undertake either alone or jointly with any other company or persons,
works relating to construction; improvement, erection, modification, repair, altération,
removal, widening and designing of civil wark, for a variety of applications including for
bridges, tunnels, earth works, railway tracks, railway sidings, whether on turnkey basis or
on lahnur contract or otherwise.

Z To carry on the business of maiptaining and operating rail system, railway track, railway
___._ __ _ _sidings, vailway locomotives, coaches, carriage, wagons and allied materjal equipment and
transport vehicle.

3 To acquire by concession, grant, purchase, lease, license or otherwise, either absolutely or
conditionally and, either alone or jointly with others, railway tracks, railway siding, bridges
and tunnels.

- 4 To buy, lease or otherwise_acquire land_(Including forest land), huilding aud any other _ _
- --movable-orimmovable properties-on-such-terms-and-conditions-as-the Gompany-may think
fit, - - . : T T o

un

To obtain License, certificate and privileges for carrying on the foregoing objects of the
_Company fromany person, local authority and central and State Government and te renew
tha came, - - -

6 To employ engineers, mechanics, masons, carpenter, scaffold- setters, painters, electricians
or other technicians, commercial and administrative stalf and such other staff as'may he
found-recessary for the efficienthandling and conduct of the business-of the Company.

7 To apply for purchase or otherwise acquire and protect, prolong and renew trademarks,

___trade names, intellectual property rights, know- how, designs, secret processes, patent
rights, invention, licenses, protections and concesslons which may appear Tikely to be
advantageous or useful to the Company and to send money in experimenting upon_and
testing and improving or seeking to improve any patents, inventions or rights which the
Company may acquire or propose to acquire or develop.

8 To amalgamate with any.Company.or Companies having objects.altogether or.in part similar
to those of the Company, set up subsidiaries, establish special purpose vehicles for carrying
out the object of the Company.

9 To buy explosive products and accessories of all kinds for facilitating construction works.

10 To acquire, establish, construct, provide, operate, maintain and administer workshops,
townships, estates, permanent way, building yards, walls, water reservoirs, channels,
pumping installations, purification plants, pipe lines, garages, storage sheds and
accommodation of all descriptions.
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12

13

14

15

16

17

18

19

20

21

To purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any rights or privileges which the Company may think necessary or
convenient with reference ta any of {ts objective or capable of being profitable if dealt with
in conmection with any of the Company’s property or right for the time being and in
particular and Iand (including forest land), building, easements, license, patents, machinery,

plant and stock.in trade.

To pay all the costs, charges and expenses of and incidental to the promotion and formation,
registration and establishment of the Company and for the issue of its capital including any
commission, brokerage fee and charges in connection therewith including costs, charges,
expenses of negotiation and contract and arrangement made prior to and in anticipation of
the formation and incorporation of the Company.

To remunerate or make compersation to (by cash or other assets or by the allotment of
fully or partly paid-up shares, or by a call or option on shares, debenture, debenture stocks,
bonds or securities or the company, or in any other manner, whether out of the Company’s
capital, profits or otherwise) any person or firm or Company for services render or to be

-rendered in introducing any property or assisting to place or guarantee the subscribers of

any shares, debenture, denture stock, bonds, or other securities of the Company or for any
other reason as the Company may think proper.

To apply for the tender, purchase or otherwlse acquire any contract and concessfon for or in
relation to the construction, execution, carrying out, equipment, improvement,
management, administration or control of woarks, and convenience and to undertake,
execute, carry out, dispose of otherwise turn to account the same.

To sell, mortgage, assign, lease or in any other manner deal with or dispose of the
undertaking or property of the Company or any part thereof whether movable or
immovable, for such consideration as the Company having cbjects altogether or in part
similar to those of this Company,

To Improve, manage, work, develop, alter, exchange, lease, mortgage, turn to account,
abandon or otherwise deal with all or any part of the property, rights and concessions of the
Company.

To let out on hire all or any of the properties of the company including every description of
apparatus and appliances of the company.

To open account or accounts with any individual, firm or company or with any bank ot
banks and to pay into and to withdraw moneys from such account or accounts.

To carry out or to have carried out experiments, trial run and research in laboratory, pilot
plat and industrial scale and to incur expenses necessary thereof with a view to improve on
the present method and process of working of the Company.

To guarantee the payment of fnoney or become sureties or guarantors for the performance
of any contract or obligations,

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for resale and
resell any goods from time to time belonging to the Company.
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23

To emplay expert(s) to investigate and examine into the state of affairs, prospects, value,
and circumstances. of the Company (including any special purpose vehicle or subsidiaries

- ~setup byit) generally of any assets, prope[ty_o_r_rjgllti-_fo_r _thé attainment-of its-objéétive.

To provide for the welfare of employees of the Company and the wives, widows, families or
the dependents or connections of such persons by building or contribuiing to the building
house, dwelling or by grants of money, pensions, gratuity, bonus, payment towards
insurance or otherwise or by creating and from time to time subscribing or contributing to
aids of supporting provident funds, trusts or conveniences, and by providing or subscribing
or contributing towards places of instruction, hospitals and dispensaries, medical and other
agsistance as the Company may think fit.

24

25

To distribute any of the property-of the Company amongst the member in specie or kind
wpon the winding up of the Company. } _ i o i

To appoint directors or managers of any subsidiary Company or of any other Company in
which this Company is or may be directly or indirectly interssted,

To do all or any of the above things and all such other things as are incidental or may he
thought conducive to attainment of the above objects or any of them or any sther things as

Nin]
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33

necessary to implement the foregaing.
“Toapply for grant of any license, privilege or authority to-any Government or other Persan. -

To enter into agreements and contracts with Indian or foreign individuals Companiss or
other organizations for technical, financial or any other assistance of-carrying out all ar-any
of the objects of the Company. i

To get into collaboratlons, agreements, joint venture or other arrangements with a Person,
firn, association, corporation, corporate bodies,-municipality, State or Cevernefent #or
settingup, operating and maintaining business similar to the objectives ofthe Company.

To establish and maintain any agencies of the conduct of the business of the Company or for
the sale of any materials or things.

To advertise and adopt means.of making known the business activities of the Company in
any way as may he found expedient suitable.

To promote and establish such Companies, Associations, Advisory Boards and other
suitable bodies as may be_deemed. necessary in order to carry.out the aforesaid objects
effectively.

To be interested in and enter into partnership or amny joint purpose or profit-sharing
arrangement with or ce-operate in any way with, or assist or subsidize any Company, firm
or person carrying on, or proposing and to carry on any businesses {indvstrial, trading,
manufacturing or other) within the objects of the Company, which may seem to the
Company capable of being conveniently carried on in connection with any of the main
objects of the Company or otherwise calculated, directly or indirectly to augment the
resources of the Company or to render any of the Company’s properties or rights for the
time being profitable.
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39

40

41

42

43

To purchase or otherwise acquire and undertake on any terms and subject to any
conditions, the whole or any part of the business, property, rights, and liabilitles of any
person, firm or company carrying on any business, which this Company is authorized to
carry on or possessed or property suitable for the purposes of the Company.

To subscribe for, purchase, acquire, apply for, hold, sell and deal in shares, stock or
debentures or debenture stock of or other similar dacuments issued by any governtment,
authority, corporation or body, or by any Company or body of Persons, provided, that, the
Company shall in no circumstances be empowered to carry on business as or act as stock
and share brokers of any kind. :

To pay all the costs charges and expenses of and incidental to the promotion and formation,
registration and establishments of the Company and issue of its capital including any
underwriting or other commissions, broker’s fee and charges, in connection therewith
including costs, charges, expenses of negotiation and contracts and arrangements made
prior to and in anticipation of the formation and incorporation of the Company.

To undertake and execute any trusts, the undertaking whereof may seem desirable either
gratuitously or otherwise.

To sell, dispose of by way of lease or on hire or otherwise transfer business property and
undertakings of the Company, or any part thereof, for cash, stock or shares of any other
company or for any other consideration which the Company may see fit to accept for the
attainment of its objects.

To open and operate current, fix, escrow and other bank accounts with any bank or banking
Company and to deposit in and to draw moneys from such accounts,

To invest, apply for and acquire or otherwise employ moneys belonging to, entrusted to or
at the disposal of the Company upon such terms as may be thought proper and from time to
time vary such transaction, in such manner as the Company may think fit, subject to the
provisions of the Companies Act, 1956, and any statutory modifications thereof and
Companies Act, 2013 to the extent applicable or any other Act for the time being enforce.

To lend or deposit moneys belonging to or entrusted to or at the disposal of the Company to
such person or Company and in particular to 2 company, firm or Person having dealings
with the Company with security, upon terms as may be thought proper and guarantee the
performances of contracts by such person or Company, but not to do the business of
banking as defined in the Banking Companies Regulation Act, 1949,

To make advances upon or for the purchase of materfals, goods machinery, stores of other
articles required for the purpose of the Company. :

To borrow or raise money with or without security from banks or financial institutions or to
receive money or deposit at interest or otherwise, in such manner as the Company may
think fit and in particular by the issue of debenture or debenture stock convertible into
shares of this or any other Company and in security of any such money so borrowed, raisad,
or received to mortgage, pledge or charge the property assets or revenues of the Company,
present or future including its uncalled capital and to purchase or redeem or pay off any
such securities.
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44 To buy, lease or otherwise acquire lands, buildings, right of ways and other immovable and
as well_as movable property and sell, mortgage, assign or lease and in any other manner
deal-with or-dispose-of the undertakings of or-property-of the-Company-or-any part thereof,
“whitlier movable or iimmovable for-such consideration as the Company may think fi; andin- -
particular for shares, debentures or other securitles of any other Company.

48 To enter into any arrangements with any government or authority, municipal, local or
' otherwise or company.that may seem conduclve to the Company’s objects, or any of them,
and to obtain from any such government, authority or Company, aiy rights, grants; loans,
privileges, concessians and other meneys on deposit or otherwise, which the Company may

think desirable to obtain, and to carry out, exercise, and comply with the same.

46  To remunerate any person or Company for services renderad or to be rendered in placing
_or assisting to play or guaranteeing the placing of any of the shares in the Company’s or in

capital or any debentures, debenture stock or there securities of the Coripany or in about
the formation or promotion of the Company of the conduct of its business.

47 To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of

exchange, bills of lading, warrants, debenture. and other negotiable or transferable
instruments.

48. _To do-and to carry-out-all-or any-of the-above-objects.in any-country-of the world-either
- -~ —~ —glone orinconjunction with othersand either-as-principals; agentsrcontractors, or trustees: *

49 To act as agents and / or to enter into agreements with any Government, Sem!-Government
or public undertaking of Government-owned Company or any authosity, municipal or local
that &y Seem bengficial © the Company’s object amd to obtain from such .Government
authority rights, privilege and concessions which the Company may think desirable and
carry out, exercise and comply with any such arrangements, rights, privilege and
Canicassions and to transact and cavry on sgency business sinilar to the husiness of the
Company.

50 Ta employ and remunerate experts or consultants, foreign or indian in connection with the

planning and development of all or any of the business incidental to the operzation of the
Company.

51 To establish and regul-ate branche-s or: agencies of the Company at any place in India or
elsewhere discontinue the same.

52  To construct, develop, work, improve, maintain, manage, carry out or control buildings,
roadways, tramways, railways, branches or sidings, bridges, reservoirs, water course,
wharves, manufactories, warehouses, electric works, ships, stores and other works and
conveniences which may seem calculated directly or Indijrectly to advance the Company’s
interests, and to contribute to subsidies or otherwise assist or take part in the constructton,
improvement, maintenance working, management, carrying out or control thereof.

53 To develop any land acquired or held on lease by the Company or in which it is interested,
and in particular by laying out and preparing the same for building purposes, constructing,
altering pulling down, decorating, maintaining, fitting up and improving buildings, and by
planning, paving, draining (farming, cultivating and letting on building lease or building
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agreement) and by entering Into contract and arrangements of all kinds with builders and
others.

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

To apply the assets of the Company in any manner in or towards the establishment,
maintenance or extension of any association, institutions, or fund in any way cobnected
with any particular trade of business within the objects of the Company.

To appropriate use or let out land belonging to the Company for streets, parks, pleasure
grounds and other conveniences and to present any such land so laid out to the publicorto
any person or persons or Company as the Company thinks fit.

To establish, maintain and operate technical training institutions and hostels for technical
staff of all categories and to make such other arrangements as may be expedient for the
training of all categories of officers, workers, clerks technical and other personnel likely to
be useful to or assist in any business which the Company js authorized to carry on.

To aid and assist with all means at its disposal, undertakings, projects or enterprises and
schemes for development of objects of the Company, whether under the Central or the State
Government, or any Government undertaking for promotion of objects similar to that of the
Company.

To invest the capital of the Company in or to deal with shares, stocks, bonds debentures,
obligations and other securities of any company or association existing or formed for
establishing or working of any undertaking for promotion of objects similar to that of the
Company.

To direct the management, control and supervision of any Company, association or concern
by nominating directors, controllers, supervisors, advisers or otherwise, or to collaborate
with any company or association or concern, Indian or foreign, formed for carrying on any

‘ business within the objects of the Company.

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

To assist any Government Company or association financially or otherwise by issuing or
subscribing for or guaranteeing the subscription and issue of capital, shares, stocks
debentures, debenture stock or other securities and to or provide for brokerage,
commission and under/writing in respect of any such issue in furtherance of main objects
of the Company.

To invest the moneys of the Company, not immediately required, in such manner other than
in the shares of the Company, as from time to time may be determined.



- emeeeee.— .. maimiaining any_of the property of the_Company_or for redemption of debentuires or

64 To create any depreciation fund, reserve fund, sinldng fund, insurance fund or any special or
othrer fund-whether for-depreciation-or for repairing, replacing, improving, extending, or

redeemable praference shares or for special dividends or for equalizing dividend or for any

other purpose whatsoever, and to fransfer any such fund or part thereof to any of the other
funids herein menticned.

65 To grant funids, annuities, pensions, allowances, gratuities and bonuses to any employee or.
ex-employees (including Directors and Ex-directors) of the Company of their relation,
connections or dependents of any such persons or its predecessors in business and to

..... 1% i i
establish or adppuu. asscciations, institutions, clubs, school, hssp:ta's, dispensarisg,

Cantaons, Asias,—Tesaurants;  atusss; - d“an[: 5'25," 3!":,3';:’15, f‘uuua, "tuﬁmG; mu'l trastoes

(religious, scientific, educational, provident or otherwise) which may be considered

~ - - _calculated-to-benefit any such persons-or-the-public or otherwise advance the interests.of

the Coimpany or of its members and to establish and contribute to any scheme for the
purchase by trustees of shares in the Company to be held for the benefit of the Company’s

employees and to lend money to the Company’s employees to enable them to purchase
shares of the Company and to formulzte and to carrv.intoe effect any schome for sharing the
profit of the Company with its employees or any of them and fo subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public general or
useful object or earmark a pOﬁODS of the profits of the Company or create a fund for such

__objects or purposes.

66  The Obiects set forth hereinabove shall be independent of each other and shall have the
widest poss:ble_construcnon and application.

The nabuuy of ihe Members is limited and this hamuty iz limited to the amoiixit unpaid, if
any, on the shares held by them.

v The Authorized Share Capital of the Company is Rs. 500,00,00,000 /- (Rupees Five Hundred
Crore only} divided inte 50,00,00,000 (Fifty Crore) equity shares of Rs. 10/~ {Rupees Ten
only) each,

"{Increased from Rs. 100007~ Crores (Rupeés One Hundred Crore Only) to Rs. 500.00/- ~

Crores (Rupees Five Hundred Crore Only) by passing Ordinary Resolution at 4% Annual
General Meeting of the company held on 31.12.2021}

“ \\:V;'



We, the several persons, whose names and addresses below are subscribed, are desirous of being
formed Into a Company in pursuance of thls Memorandum of Assuciation and we respectively,
agree To take the number of shares in the Capital of the Campany set zgainst our respective names:-

Sr. | Name, address, description Na. of Signature of Name, address,
No | and occupation of subscribers | equity subscriber description and
' shares occupation of
witness and their
signature
1 | Prem Kumar Taneja 5097 \, ?\_.,
$/0, Ramlal Taneja (Five wl 4 e : ¢
, Thousand ,;"'_-.5_ TE = ‘a. Y
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350 S82352
Address:1039 Sectar-2/D . Wy~ e
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[ < - C:— .
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Ashwmikumar Yadav 570, 1 { Phote T i : oo
Rajendraprasad Nathupiram Yadav . ﬂ"i
10 ; $ d i
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Address: 52, D, Railway Officers

Quarters, Nathalal Parikh Marg,

Badhwar Park, Calaba, Mumbai-
400005 (Jointly with MOR)

QOccupation: Government Service

S | Makesh Kunar Gupta S/o, Har 489+
Chand Gupta :
: {Faur
Addlress: Rest House No: 5, Officer’s | Thousand
Rest House, Badhwar Park, Cuffe -} Munagy
Parade, Colaba, Muimbai, Fighr)
Maharashtra- 400005 {Jnintly with
MOR)
]
Qeenpation: Government Servire |
I ’\rf‘ .
) Ssglmrure:
i
, (Signed for and behalf
of MOR)
|
|
6 | Ravindra Prakash Vyas §/0, VirDas §
Vyas .
(M)
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Manual 6

A statement of categories of documents that are

. held by or in control

NOT APPLICABLE




Manual 7

The particulars of any arrangements that exists
for consultation with or representation by, the
members of the public in relation to formation

of its policy or implementation thereof;

NOT APPLICABLE




Manual 8

A statement of the Boards, Councils, Committees and other bodies
comprising of two or more persons constitutes as its parts or for the
advice, and as to whether meetings of those boards, councils,
committees and other bodies are open to public, or the minutes of such
meetings are accessible for public,

Gujarat Rail Infrastructure Development Corporation Limited

BOARD MEMBERS ,
\f.:_

1. | Smt. Mamta Verma, IAS Lot Non- Executive Chairman &
Principal Secretary, Industries & Mines Dept. (IMD) Nominee Director (GOG)

2. | Shri Sandip Sagale, IAS . Managing Director
Director General, Sports Authority of Gujarat (SAG) - (GOG)

3. | Shri Niraj Kumar, IRSE Nominee Director
ED/CE, (B & S), Railway Board ' (MOR)

4. | Shri Karuna Nidhi Singh, IRTS Nominee Director
CPTM/Western Railways (MOR)

5. | Shri Rajkumar Sundersingh Director
Director (Project & P]anning]: (In-charge) & General (MOR)
Manager (HR), G-RIDE X

6. | Shri Kalpesh Vithlani Nominee Director
CGM, Gujarat Maritime Board (GOG)

7. | Smt. Ankita Christivan Nominee Director
Financial Advisor, Industries & Mines Dept. (GOG)




Manual 9

Directory of Officers and Emplovees of G-RIDE

Sr. | Name of Employee Designation Residential Address Tele No.
1 | Shri Sandip Sagale, Managing Block no 50, B Sentossa | 079-23263650
IAS Director Green, Opp Adani

Shantigram, SG
Highway, Khoraj,
Gandhinagar, Kalol,
382735

2 | Mr. Surendra Singh Asst. Manager 9, Siddheshwar Homes 2, | 23232728/29

Rathore (Chief Traffic
Controller, Traffic
Department, BRC
Division (Railways)

(Traffic)

Opp. GIPS, Mansa
Gandhinagar Highway,
Randheja, Gandhinagar-
382620




Manual 10

The Monthly remuneration received by each of its Officers and Employees.
including the system of compensation as provided in its regulations

Sr. | Name of the Officer Designation Basic/Consolidated
Pay
1 Shri. Surendra Singh Rathore Assistant Manager (Traffic) 05,800/-




Manual 11

The Budget allocated to each of its .agencv., including the particulars of all
plans, proposed expenditure and reports on disbursement made

Gujarat Rail Infrastructure Development Corporation Limited Budget 2024-25

. (Rs.Tn Lakh)

Budget Head Proposed Approved | Released | Expenditure

Budget Budget Amount
49-4875-60-800-04 7100.00 7100.00 7100.00 7100.00
Capital Contribution to Gujarat
Rail Infrastructure Development
Corporation Ltd. )
49-4875-60-190-04 9053.00 9053.00 9053.00 9053.00
Special Assistance to Gujarat Rail
Infrastructure Development
Corporation Ltd for PM Gati Shakti
Project.




Manual 12

The manner of execution of subsidy programs, including
the amount allocated and the details of beneficiaries of
such programs

Gujarat Rail Infrastructure Development Corporation Limited does not implement any
subsidy programs.



Manual 13

fi
Particulars of recipients of concessions, permits
or authorizations granted by it

NOT APPLICABLE




Manual 14

Details in respect of the information, available
to or held by it reduced in an electronic form

Please refer to Gujarat Rail Infrastructure
Development Corporation Limited’s Website

- www.gride.org.in




Manual 15

The particulars of facilities available to citizens
for obtaining information, including the
working hours of a library or reading room, if
maintained for public use

Gujarat Rail Infrastructure Development Corporation Limited does not provide
such facilities. However, public can access the relevant Company/Projects’
information from company’s website www.gride.org.in




Manual 16

The Names, Designations and other particulars
of the Public Information Officers

Sr.

Name Designation Office - Residential Telephone
No Address Address Numbers of
Office and
Residence
1 Mr, Rajkumar First Gujarat Rail | C-101, Maruti Office Number
S Appellate Infrastructure | Amar kunj-3. 23232728/29
Director, Authority Development Sargasan, Residence
Project & Corporation Gandhinagar, Number
Planning, 1/c- Limited 382421 8827478201
Block No. 6,
7th Floor,
Udhyog
Bhavan,
Sector-11,
Gandhinagar
-382017
2 Mr.Shivendrak Public Same as E-202,Sangath Office Number
umar General Information above Silver, 23232728129
Manager-Civil Officer 4D Square Mall Residence
Motera Number
Ahhmedabad 7383520426
380005
3 Mr.Rajesh D Assistant Same as 59/697, Office Number
Doshi Public above Chitrakut Apts, 23232728/29
Asst.Manager- Information Sola Road, Residence
HR Officer Naranpura, * Number
Ahmedabad 8320314176
380063
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5/28/25, 3:44 PM rti-ar.gujarat.gov.in/RTI_AR/EditAnnualReturn

Main Menu Logout

Gujarat Rail Infrastructure Development Ltd (G-RIDE)

Annual Return Form

Public Authority : Gujarat Rail Infrastructure Development Ltd (G-RIDE) Suggestions/Initiatives
Year: 2024-2025
| || || Progress in ............ |
Opening Balance Received during the No. of cases Decisions where Decisions where
as on April 1st Period transferred requests/appeals requests/appeals
(including cases rejected accepted
transferred to other *Including partially
Public Authority) rejected cases
| Requests H 0 H 16 H 0 H 0 H 0 ‘
| First Appeals H 0 H 1 “ H 0 “ 0 |
No. of Cases where disciplinary action 0
taken against any Officer

| No. of APIOs designated H No. of PIOs designated || No. of AAs designated |

[ [ | |
No. of times various provisions were invoked while rejecting requests
Relevant Sections of RTI Act 2005
Section 8 (1) Sections
L a | b || ¢ [ d [ e | ¢ | o [ h [ i J[ j [ 9 | 1 || 24 [ other]
o Jo o fJo o fo Jo Jo Jo Jo fJo Jo Jo Jo |
Amount of Charges Collected (in Rs.)
Registration Fee Amount Aﬁ\?{dci)ttiﬁ:f::ll:aefgg‘s Penalties Amount
0 0 ‘ Levied 0 Collected 0 Total 0

https://rti-ar.gujarat.gov.in/RTI_AR/EditAnnualReturn 11


javascript:void(0);
https://rti-ar.gujarat.gov.in/RTI_AR/Menu.aspx
https://rti-ar.gujarat.gov.in/RTI_AR/Logout.aspx

