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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001

Corporate Identity Number: U62200UP1985G01129953

"SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s PAWAN HANS LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to
the place of the Registered Office by changing it from the state of Delhi to the Uttar Pradesh and such alteration having been
confirmed by an order of Regional Director bearing the date 19/02/2020.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Kanpur this Twenty sixth day of June Two thousand twenty.

D3 MINISTRY
CF

CORPORATE
INFFAIRS(1)

‘SUDHIR KAPOOR

Registrar of Companies
RoC - Kanpur

Mailing Address as per record available in Registrar of Companies office:

PAWAN HANS LIMITED

C-14,, SECTOR-1, NOIDA, Gautam Buddha Nagar, Uttar Pradesh, India, 201301
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U62200DL1985G 01022233
In thé matter of M/s PAWAN HANS HELICOPTERS LIMITED

I hereby certify that PAWAN HANS HELICOPTERS LIMITED which was originally incorporated on Fifieenith day of
October Nineteen Hundred Eighty Five under the Companies Act, 1956 (No. 1 of 1956) as PAWAN HANS LIMITED
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Ssction 21 of the Companies Act,
1956, read with Government of India, Department of Company Affairs; New Delhi, Notification No. G.8.R 507 (E)
dated 24/06/1985 vide'SRN BE4893157 dated 14/01/2013 the name of the said company is this day thanged to
PAWAN HANS LIMITED and this Certificate Is issued pursuant to Section 23(1) of the said Act.

Given at Delhi this Fourteenth day of January Two Thousand Thirtaen.
I \I‘Eiﬁ oW
Registrar of Companies, National Capital Territory of Delhi and Haryana

T WRTER, IR o 89 Reeh vd sRamon

"Note: The corresponding form has been approved by PREMLAL BHANJUIRAM MALIK, Deputy Reg]strar of Companies and tpis
certificate has been digitally signed by the Regigtrar through a system generated digilal signature under rule 5(2) of the Companies
(Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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COMPANY NO... 55 :22.233..,
FRESH CERTIFICATE OF INCORPORATION
CONSI‘OUI;NT UPON CHANGE OF NAME

In the Ofﬂce of the Registrar of Company, N.C.T. of Delhi & Haryana
f Under the Companies Act, 1956 (1 of 1956)] ..

IN THE MATTER OF.......... PAWAN. HANS. LIMITED

I hereby certify that.............. PAWAN .HANS . LIMITED............. s R

4

a980030003 036008 A0RGEABANE R '.":-., ...... RPN IR c B wluch was originally

mcorporated on.. FIFTEENTHH.............‘..,.day of ...... Q.C:l'.OBEB ...................
One Thousand Nlne Hundred...........EXGHTY..EI¥E..........c...o.)ournen.ooc under the
Compames Act, 1956 {Act | of 1956) under the name ofiELICOPTERS.CORPORATION.

OF.INDIA LIMIEED.......cooiiomrmnirnnens haVingdulyﬁassedtlm necessary resolution
in terms of Section 21 of the Compariies Act, 1956 and the approval of the Central Govennnent
signified in writing havmg been accorded thereto under Sectlon 21 read with Govemment of
India, Department of Company Affairs Notification No. GS R. SO7(E) ‘dated 24-6- 1985 by
Registrar  of Companies, N.C.T. of - Delhi & Haryana, New .. Delhi

vide Letter No. .21755-2.2233/6.8.0.dated2 6.=6 ~19.9.6.the name of the said Company
is this day changed to......PAWAN. HANS..HELICOPTERS. LIMITED........cocn..n.. A

and this Certificate is issued pursuant to Seétiqn_ 23(1) of the said Act.

Given under my hand at NEW DELHI this.......... 21BN L0 SO N R
day of.... JUNE........cooevvvrvrnnn. One Thousand Nine Hundred and Ninety.............5.I1X.....

s

(D:R. CHATURVEDI)
ASSTT. REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND HARYANA




COMPANY N055 .22233.......

signified in writing having been accorded thereto in the Ministry of Industry and, Company ‘

N

* FRESH CERTIFICATE OF INCORPORATION
" CONSEQUENT OF CHANGE OF NAME

In the Office of the Registrar of Compames Delhi & Haryana
[Under the Compames Act, 1956 ( 1of 1956)]

IN THE MATTER OF .H.ELI.CQP'.EER COBPD.RATION QF. INDIA LIMIT_ED.

EEsrEEEsssEEsIaT I ar I n R s s AR AR Aoy Ceivasds dranes ‘eavae ddvansaacnnun Veleddeinnannn
A . J 5 e9q i

Ihereby certlfy that HELICOPTER.. conymx.umu .OF.. mnIA.;..(ﬁ.:'.;.....‘.
sdaREa LI._!«{;TED .............................................. SR e which was originally
incorporated on......... [-‘I.FTEENIL'H..; .................. day OF... ACTOBER. c.iveerrrenens

One Thousand Nine Hundrecl ........... BIGHIY. . . BIVE. .\ ovarennererarss veecenunder the
Companies Act, 1956 (Act I of 1956). under t}w name o!lﬁLII:HETER.CO}iPﬂRAIInN.
QF... INDLA. . LIMLTE ... commivsmnecessenesenneinnno.Naving duly passed the nooessafy'fesolution :

in terms of Section 21 of the Companies Act, 1956 and the approval of the Ceritral’ Govemment

Affairs, Office of the Reglstrar of Companies, Delhi. & Haryana,
approval Letter No, 21/22233/680 Dated...5:571281.......the name of the sald '
Company is this day changed to M/s.PAWAN.. HANS.. LIMITED............... o Sa
and this Certificate is |ssued pursuant to Section 23(1) of the said Act. .

Given under my hand at ....NEW.. DE.LHI.....‘.._.. this.....c....: 5mu ........ eigins
‘'day of....MAX.........One Thousand Nme Hundred and Ninety....... E.IG.H'J.‘Y SEVEN .........

Sd./- -
A(N.S. GUPTA) -
ADDL. REGISTRAR OF COMPANIES,
DELHI AND HARYANA

—
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CERTIFICATE OF INCORPORATION
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No. 55-22233 of 1985-86
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I hereby certify that HELICOPTER CORPORATION OF INDIA LIMITED is this
day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the Comi)any
is Limited.

A TRIER A I o 3 MR, €00, T, Ream |
Given under my hand at NEW DELHI this FIFTEENTH day of OCTOBER One

Thousand Nine Hundred and EIGHTY FIVE.

(RS FR)

HAT TR
Sooraj Kapoor
Registrar of Companies
Delhi & Haryana




Company No. 55-22233
Certiﬁcate for Commencement of Busmess
R URA B BT JATTH ‘
Pursuant to Section 149 (3) of the Compames Act 1956
HRAI aﬁﬁm/%a& P URT WE ) B ala'ﬂwr ¥

I hereby certlfy that the HELICOPTER CORPORATION OF INDIA LIMITED
ﬁmmwﬁamaﬁs%ﬁﬂ#ﬁaﬂﬁﬁmmmﬁqﬁé@

which was incorporated under the Companies Act, 1956 on

S5 @ s, qaaaa‘»wﬁawﬁmﬁus‘ehﬁqusmﬁaﬁ 9500

~ théFi ifteenth day of October 1985 -~ 4

and which has filed a duly verified deglaratlon inthe - -
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prescnbed form that the conditions of sectlon s
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149 (2) of the.said Act, have been COmblied with, is entitled.

aﬁwﬁwﬁiﬁraﬂwmﬁm% I AR SR A BT

‘to commience busmess

st ) , .

' Given under my hand at NBW DELHI

, ﬁ%mmﬁmﬁﬂmsomﬁaﬂ%ou

this TWENTY SECOND day of OCTOBER

Oné Thousand Nine Hundred and ElGHTY FIVE

aﬁ vﬂﬁ ﬁﬂn ke

t SOORAJ KAPOOR -
‘Registrar of Companies
Delhi & Haryana
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The Companies Act 2013
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
PAWAN HANS LIMITED

l. The name of the Company is
PAWAN HANS LIMITED

Il. The Registered Office of the Company will be situated in the
State of Uttar Pradesh

M. The objects for which the Company is established are

. Main Objects to be pursued by the Company on its incorporation are:

To plan, promote, develop, organize, provide and operate air support services to
meet the requirements of Petroleum Sector including Oil and Natural Gas
Commission, which would include services by Helicopter and such other services
as may be determined.

To operate scheduled/non-scheduled services by Helicopter and such other
means as may be determined by the Government in inaccessible areas and
difficult terrains and to provide intra-city transportation for the carriages of
passengers, mail and freight and for any other purpose.

To operate Tourist Charters by Helicopters and to undertake any other
operations that may be directed/requisitioned by the Government.

To promote, operate and undertake setting up of Training Institute for training of
Aircraft Maintenance Engineers, Pilots, Flight Engineer, Dispatcher, Technicians
and other categories aimed at skill development for obtaining a licence in their
respective areas of specialization and Institute for Safety Audit & Excellence
individually or under joint venture and for the said purpose, acquire proprietary
rights, assets & liabilities and undertake all necessary work of Training Institute
and Safety Audit & Excellence Institute.

To purchase, lease, provide, repair, overhaul, hold, dispose-off and operate
Fixed Wing Aircrafts, Sea Planes and any other types of aircraft individually or
under joint venture and to plan, promote, develop, organize and operate
scheduled/non-scheduled services by the same.

To plan, promote, invest, develop, organize, purchase/lease land, provide,
construct, hold, dispose-off, participate/create joint venture and operate
Heliports/Helipads and other support services directly or on Public-Private
Partnership basis or with any Central/State Government agency/Department and
provide consultancy to others for planning, design and implementation of any
Heliport or Helipad.

B. Matters which are necessary for furtherance of the objects specified in
Clause ‘A’ :

To secure that the Helicopter and other air support services are developed to the
best advantage for the attainment of the main objects.

* Oil & Natural Gas Commission-converted w.e.f.1.2.94 into Oil & Natural Gas Corporation Ltd.
** The clauses 4 to 6 of the Main Objects were approved in 24"™ AGM held on 23.12.2009.



10.

11.

12.

13.

14.

To repair, overhaul, construct, assemble or recondition Helicopter, other air, support
equipment, vehicles or other machines and parts, accessories and instruments thereof,
whether the aircraft, vehicles or other machines are owned by the Company or by other
person.

To provide for instruction and training in matters connected with Helicopter of persons
employed, or desirous of being employed either by the Company or by any other person.

To acquire, hold or dispose of any property whether movable or immovable.

To enter into and perform all such contracts as are calculated to further the efficient
performance of its duties and the exercise of its powers.

To enter into agreement with any person(s) engaged in air transportation with a view to
enabling such person(s) to provide air transport services on behalf of or in association with
the Company.

To determine an levy fares and freight rates and other charges for or in respect of the carriage
of passengers and goods on air transport services operated by it.

To take such steps as are calculated to extend the air transport services provided by the
Company in the country including improvement of the types of Helicopter used in air
transport services.

To take such steps as are calculated to promote the interests of the Company or to improve
the services, and which are incidental to the main objects of the Company, such as, the
provision of catering, accommodation, surface transportation etc.

To form, incorporate, or promote any joint stock company or companies for carrying into
effect any of the objects of this Company and to take or otherwise acquire and hold shares in
any such company and generally in any Company the business of which is capable of being
conducted so as directly or indirectly to benefit this Company and to pay all or any of the
costs and expenses incurred in connection with any such promotion of incorporation.

To promote and undertake the formation of any institution or company for the purpose of
acquiring all or any of the property and liabilities of this Company, or for any other purposes
which may seek directly or indirectly calculated to benefit the Company or from any
subsidiary company or companies.

To arrange, secure and make available to its subsidiaries and other concerned organizations
such facilities, resources, inputs and services as may be required.

To borrow for the purposes of the Company, with the previous consent of the President,
foreign currency from any bank or financial institution in India or in any foreign country.

Subject to Sections 58A, 292 and 283 of the Act and the regulations made thereunder and the
directions issued by Reserve Bank of India, to borrow or raise money or to receive money or
deposit or loan at interest or otherwise in such manner as the Company may think fit, and, in
particular, by the issue of debentures or debenture stock, perpetual or otherwise and
convertible into shares of this or any other Company and to secure the repayment of any such
money borrowed, raised or received or owing by mortgage, pledge, charge or lien upon all or
any other property, assets or revenue of the Company (both present and future) including its
uncalled capital and to give the lenders or creditors the power of sale and other powers as
may seem expedient and to purchase, redeem or pay off any such securities and also by a
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19.

20.

21.

22.

23.

24.

25.

similar mortgage, charge or lien to secure and guarantee the performance by the Company or
any other person, firm or Company, as the case may be.

To enter into any contract or management for more efficient conduct of the business of the
Company or any part thereof and to sublet any contracts from time to time.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund,
Development Fund, or any other special fund, whether for depreciation or for repairing,
improving, extending or maintaining any of the property of the Company or for any other
purposes conducive to the interests of the Company.

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

To guarantee the payment of money, unsecured or secured, to guarantee or to become sureties
for the performance of any contracts of obligations.

To make, draw, accept, endorse, execute and issue cheques, promissory notes, bills of lading,
debentures and other negotiable or transferable instruments.

To enter into any arrangements with the Government of India or any Local or State
Government in India or with any other Government authorities, local or otherwise, or with
other person(s) that may seem conducive to the Company’s objects or any of them and to
obtain from them any rights, powers and privileges, licences, grants and concessions which
the Company may think desirable to obtain or to carry out, exercise and comply with any
such arrangements, rights, privileges and concessions.

To enter into a partnership or into any arrangement for sharing or pooling profits,
amalgamation, union of interests, cooperation, joint venture or reciprocal concession or
otherwise or amalgamate with any person(s) or Company carrying on or engaged in or about
to carry on or engage in any business or transactions which this Company is authorized to
carry on.

To receive grants, loans, advances, or other moneys on deposit or otherwise from a State or
Central Government, Banks, Companies, Trusts or individuals with or without allowances of
interest thereon.

To promote and undertake the formation of any institution or company for the purpose of
acquiring all/or any of the property, rights and liabilities of this Company or for any other
purpose which may seem directly or indirectly calculated to benefit this Company or any of
its subsidiary company or companies.

To pay all costs, charges and expenses incurred or sustained in or about the promotion and
establishment of the Company, or which the Company shall consider to be in the nature or
preliminary expenses, including therein the costs of advertisement commission or
underwriting, brokerage, printing and stationery.

To provide for the welfare of the employees or ex-employees of the Company and the wives,
and families or the dependents or connections of such persons, by building or contributing to
the building of houses, dwellings or chawls, or by grants of money, pensions and allowances,
bonus, or other payments or by creating and from time to time subscribing or contributing to
a provident fund and other associations, institutions, funds, or trusts and by providing or
subscribing or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other assistance as the Company may think fit and to subscribe or
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29.

30.

31.

32.

33.

otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific,
national, public or other institutions or objects or purposes.

To train and pay for the training in India or abroad of any of the Company’s employees or
candidate or to recruit and employ foreign experts in the interest or furtherance of the
Company’s objects.

To acquire and undertake the whole or any part of the business, property, and/or liabilities of
any persons or Company carrying on or proposing to carry on any business which the
Company is authorized to carry on any business which the Company is authorized to carry on
or possessed of property suitable for the purpose of the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of the
Company or any part thereof for such consideration as the Company may think fit.

To transfer, if the Company thinks fit, without consideration any property, assets or
undertaking of the Company the share capital of which has been entirely subscribed to by the
Central Government.

To employ and pay experts, Indian and foreign consultants etc. in connection with the
business of the Company.

To remunerate any person, firm, or company for services rendered or to be rendered in
obtaining subscriptions for or placing or assisting to place or to obtain subscriptions for or for
guaranteeing the subscription of or the placing of bonds, debentures, obligations or securities
of the Company or any stock, shares, bonds, debentures held or owned by the Company or in
which the Company may have an interest or in or about the formation of any other Company
in which the Company may have an interest.

To take up all or any one or more of the above objects simultaneously or one after the other
or to keep any one or more of the objects in abeyance for any period of time if any when
necessary.

To do all such other thanks that the Company may consider incidental to, or may think
conducive to the attainment of the above objects or any of them, or as may be cast upon the
Company by the Central Government.

Liability v The liability of the members is limited and this liability is
of Members limited to the amount unpaid if any on the shares held by them.

Share Capital V * The Authorised Share Capital of the Company is

Rs.560,00,00,000/- (Rupees Five Hundred Sixty Crores) divided
into 5,60,000 (Five Lakhs Sixty Thousand) equally shares of
Rs.10,000/- (Rupees Ten Thousand) each.

Subscription VI We, the several persons whose names and address are

subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum and Association and we
respectively agrees to take the number of shares in the Capital of
the Company set opposite our respective names:

* (Amended in 2™ Extraordinary General Meeting held on 12.8.1993 from Rs.50 crores to Rs.120
crores, in 25" Annual General Meeting held on 3.12.2010 from Rs.120 crores to Rs.250 crores
and in Extraordinary General Meeting held on 22.6.2017 from Rs.250 crores to Rs.560 crores and
deletion of other objects)



Name, Address, Description, Occupation of | No. of | Signature | Signature  of
the Subscribers shares Witness, his
taken by Description,
each Occupation,
subscriber Address
DR.SHIVINDER SINGH SIDHU One Sd/-
S/O LATE BHAI INDER SINGH
Government Service
Secretary,
Department of Civil Aviation,
Ministry of Transport,
Sardar Patel Bhawan,
Parliament Street,
New Delhi-110 001.
SHRI KARANGALPADI JATHINDRA | One Sd/- Sd/-
MOHAN SHETTY, R.N.Bhargava
S/O LATE, DR.KODIALGUTHU Under
VITTAL SHETTY Secretary
Government Service Department of
Joint Secretary(Finance), Civil Aviation
Civil Aviation Department, Ministry of
Sardar Patel Bhawan, Transport,
Parliament Street, Sardar Patel
New Delhi-110 001. Bhawan,
on behalf of the President Parliament
of India. Street,
New Delhi.
SHRI PROBIR CHANRA SEN One Sd/-
S/O LATE SHRI PRATAP CHANDRA
SEN

Government Service

Joint Secretary,

Department of Civil Aviation,
Ministry of Transport,

Sardar Patel Bhawan,

New Delhi.

on behalf of the President

of India.




Name, Address, Description, Occupation of | No. of | Signature | Signature  of

the Subscribers shares Witness, his
taken by Description,
each Occupation,
subscriber Address

SHRI LALIT MOHAN GOYAL One Sd/-

S/O LATE JUSTICE JAGMOHAN LAL

Government Service

Joint Secretary,

Ministry of Petroleum,

Shastri Bhawan,

New Delhi, on behalf of the

President of India.

SHRI KOLLENGODE NARAYANA

IYER SIVA RAMA KRISHNAN One Sd/- Sd/-

S/O LATE NARAYANA IYER R.N.Bhargava

Director of Airworthiness, Under

Civil Aviation Deptt. Secretary

R.K.Puram, New Delhi. Department of

on behalf of the President Civil Aviation

of India. Ministry of

Transport,

SHRI SATYAPAL WAHI Sardar Patel

S/O LATE SHRI M.S.WAHI Bhawan,

Chairman, Parliament

Oil and Natural Gas Commission, Street,

Tel Bhawan, New Delhi.

Dehradun. One Sd/-

on behalf of the President

of India.

CAPT.BALRAJ KRISHAN BHASIN One One

S/O SHRI NAZAR LAL BHASIN
Deputy Managing Director,

Indian Airlines, Hqrs.

Gurudara Rakabganj Road,

New Delhi, on behalf of the
President of India.




THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES

Interpretation
Clause

The Act/or the
said Act

The Board or
Board of
Directors

Capital
Chairman
The Company

or this Company

Directors

Dividend

Executor or
Administrator

Gender

ARTICLES OF ASSOCIATION
OF

PAWAN HANS LIMITED

I. INTERPRETATION

In the interpretation of the Memorandum of Association
and these Articles, the following expressions shall have the
following meanings, unless repugnant to subject or
context.

“The Act” or “the said Act” means “The Companies Act,
2013” as amended upto date or other Act or Acts for the
time being in force in India containing the provisions of the
Legislature in relation to Companies.

“The Board” or the “Board of Directors” means a meeting
of the Directors duly called and constituted or as the case
may be, the Directors assembled at a Board, or the
requisite number of Directors entitled to pass a circular
resolution in accordance with the Act.

“Capital” means the Capital for the time being raised or
authorized to be raised for the purposes of the Company.

“Chairman” means the Chairman for the time being of the
Company.

“The Company” or “This Company” means “Pawan Hans
Limited.”

“Directors” means the Directors for the time being of the
Company or as the case may be, Directors assembled at a
Board.

“Dividend” includes bonus shares.
“Executor” or “Administrator” means a period who has
obtained probate or letters of Administration, as the case

may be, from some competent court.

Words importing the masculine gender also include the
feminine gender.



Government
Month

Office

President

Persons

Plural Number

Register

Registrar

These Presents
or Regulations

Seal

Singular number

Shares

Writing

Expression in

the Act to bear
the same meaning
in Articles

Table ‘F’ 2.
to apply

Company to 3.
be governed
these articles

“Government” means the Central Government.
“Month” means a calendar month.

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

“The President” means the President of India.

“Persons” include Corporations as well as the singular
number.

Words importing the plural number also include the
singular number.

“Register” means the Register of Members to be kept in
pursuant to the Act.

“Registrar” means the Registrar of Companies of the State
in which the Registered Office of the company is situated.

“These Presents” or “Regulations” means these Articles of
Association as originally framed or altered from time to
time and include the Memorandum where the context so
requires

“Seal” means the Common Seal of the Company.

Words importing the singular number include the plural
number.

“Shares” means the shares or stock into which the capital
is divided and the interest corresponding with such shares
or stock.

“Writing” shall include printing and lithography and any
other mode or modes of representing or reproducing words
in a visible form.

Subject as aforesaid, any words or expression defined in
the Act shall, except where the subject or context forbids,
bear the same meaning in these Articles

The Regulations in Table ‘F’ in the First Schedule to the
Act shall apply to the Company except so far as the same
are excluded and modified in these Articles.

The Regulation for the management of the Company and
for the observance to the members thereof and their by
representatives shall subject as aforesaid and to any
exercise of the statutory powers of the Company in



Capital

Company’s
shares not to be
purchased

Allotment of
Shares

Share
Certificates

reference to the repeal or alteration of or addition to its
Articles of Association by Special Resolution, a prescribed
or permitted by the Act, be such as are contained in these
Articles.

II.CAPITAL AND SHARES

*4. The Authorised Share Capital of the Company is

*Rs.560,00,00,000/- (Rupees Five Hundred Sixty Crores)
divided into 560,000 (Five Lakhs Sixty Thousand) equity
shares of Rs.10,000 (Rupees Ten Thousand) each, of the
which not less than 51% shall be subscribed by the
President of India and the balance shall be subscribed by
the Oil and Natural Gas Commission.

. No part of the funds of the Company shall be employed

in the purchase of or in loans upon the security of the
Company’s shares.

. Subject to the provisions of the Act and these Articles and

to the rights of the President, the shares shall be under the
control of the Directors who may allot or otherwise
dispose of the same to such persons on such terms and
conditions as they may think fit.

III. SHARE CERTIFICATES

. Every person whose name is entered as a member in the

register shall, without payment, be entitled to a certificate
under the common seal of the Company specifying the
shares or shares held by him and the amount paid thereon.
Provided that, in respect of a share or shares held jointly
by several persons the Company shall not be bound to
issue more than one certificate and delivery of a certificate
for a share to one of several joint holders shall be
sufficient delivery to all.

The certificate of any shares or share in the Company shall
be issued in accordance with the Companies (Share Capital
and Debentures) Rules, 2014.

* (Amended in 2™ Extraordinary General Meeting (EGM) held on 12.8.1993
from Rs.50 crores to Rs.120 crores, in 25" Annual General Meeting held on
3.12.2010 from Rs.120 crores to Rs.250 crores and in EGM held on 22.6.2017
from Rs.250 crores to Rs.560 crores.)
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IV.CALL

The Directors may from time to time, make calls upon the
members in respect of any moneys unpaid on their shares
and specify the time or times of payments, and each
member shall pay to the Company at the time or times so
specified the amount called on his shares. Provided,
however, that the Directors may, from time to time, at their
discretion extend the time fixed for the payment of any
call.

If the sum payable in respect of any call be not paid on or
before the day appointed for payment thereof the holder
for the time being or allottee of the share in respect of
which a call shall have been made, shall pay interest on the
same at such rate not exceeding 12 per cent per annum as
the Directors shall fix, from the day appointed for the
payment but the Directors may waive payment of such
interest wholly or in part.

V. FORFEITURE

10.If a member fails to pay any call, or instalment of a call, on

11.

12.

the day appointed for payment thereafter, the Board may,
at any time thereafter during such time as any part of the
call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as
1s unpaid, together with any interest which may have
accrued.

VI. LIEN

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a
fixed time in respect of that share and the Company shall
also have a lien on all shares (other than fully paid shares)
standing registered in the name of a single person, for all
moneys presently payable by him or his estate to the
Company, but the Director may, at any time, declare any
share to be wholly or in part exempt from the provisions of
the Article. The Company’s lien, if any, on a share shall
extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors
think fit, any shares on which Company has lien, but no
sale shall be made unless some sum in respect of which the
lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing stating and
demanding payment of such part of amount in respect of
which the lien exists as is presently payable, has been
given to the registered holder for the time being of the



share, or the person entitled by reason of his death or
insolvency to the share.

Application of  13. The proceeds of the sale shall be received by the Company

of proceeds of and shall be applied in payment of such part of the amount

Sales in respect of which lien exists as is presently payable and
the residue shall (subject to a like lien for sums not
presently payable as existed upon the shares prior to the
sale) be paid to the persons entitled to the shares at the date
of the sale. The purchaser shall be registered as the holder
of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

VII. TRANSFER AND TRANSMISSION OF SHARES

Transfer and 14. The right of Members to transfer their shares shall be
Transmission restricted as follows :

(a) A share may be transferred by a member or other
person entitled to transfer to person approved by
the Government.

(b)  Subject as aforesaid and subject to the provisions of
Section 58 of the Act, the Directors may, in their
absolute and uncontrolled discretion, refuse to
register a transfer of share without assigning any
reason for such refusal.

Register of 15. The Company shall keep a book to be called the Register
Transfer of Transfers and therein enter the particulars of several
Transfers or transmissions of any share.

Execution of 16. The instrument of transfer of any share in the Company

Transfer shall be executed both by the transfer or and transferee,
and the transferor shall be deemed to remain holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

Transmission 17. Nothing contained in Article 14 shall prejudice any power

of Shares of the Company to register as share holders any person to
Whom the right to any shares in the Company has been
transmitted by operation of law.

VIII. INCREASE, REDUCTION AND ALTERATION OF CAPITAL

Power to 18. Subject to the approval of the President, the Directors may,

increase capital with the sanction of the Company in general meeting
Increase the share capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.
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Subject to such directions as may be issued by the
President in this behalf, new shares shall be issued upon
Such terms and conditions and with such rights and
privileges annexed thereto as the general meeting resolving
upon the creation thereof shall direct.

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

Subject to such directions as may be issued by the
President, the new shares shall be offered to the members
in proportion to the existing shares held by each member
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
limiting a time within which the offer, if not accepted, will
be deemed to be declined; and after the expiration of such
time or on receipt of an intimation from the member to
whom such notice is given that he declines to accept the
shares offered, the Directors may dispose of the same in
such manner as they think most beneficial to the Company.

Reduction of 22.Subject to the provisions of Sections 66 of the Act and

Capital etc.

Sub-division 23.

and consolidation
of shares

Power to 24.

modify

to such directions as may be issued by the President in this
behalf, the Company may, from time to time, by special
resolution reduce its capital by paying off capital or
canceling capital which has been lost or is unrepresented
by available assets or is superfluous or by reducing the
liability on the shares or otherwise as may seem expedient
and capital may be paid off upon, the footing that it may be
called up again or otherwise; and the Directors may,
subject to the provisions of the Act, accept surrenders of
shares.

Subject to the approval of the President, the Company in
general meeting may, from time to time, sub-divide or
consolidate its shares or any of them and exercise any of
the other powers conferred by Section 61 of the Act and
shall file with the Registrar such notice of exercise of any
such powers as may be required by the Act.

If at any time, the Capital of the Company by reason of the
issue of preference shares or otherwise, is divided into
different classes of shares, all or any of the rights attached
to the shares of each class may, subject to the provisions of
the Act be varied with the consent in writing of the holders
of at least three-fourths of the issued shares of that class or
with the sanction of a special resolution passed at a
separate meeting of the holders of issued shares of that



class and all the provisions hereinafter contained as to
general meeting shall mutandis apply to every such
meeting, except that the quorum thereof shall be members
holding or representing by proxy one fifth of the nominal
amount of the issued shares of that class.

IX.BORROWING POWERS
Power to 25. Subject to the approval of the President and the provisions
Borrow of Section 179 of the Act, the Board may by means of a

resolution passed at a meeting of the Board from time to
time, borrow and/or secure the payment of any sum or
sums of money for the purpose of the Company provided
that no approval of the President would be necessary for
borrowing from the Indian Banks for the purpose of
meeting the working capital requirements on the
hypothecation of the Company’s current assets.

Issue at discount 26. Subject to the approval of the President and subject to

etc. or with sections 52 and 53 of the Act, any shares may be issued at

special privileges  a premium, discount or otherwise and subject to Section 71
of the Act and the approval of the President, any
Debentures may be issued at a discount, premium, or
otherwise and with any special privileges as to redemption,
surrender, drawings and allotments of shares.

X. PROCEEDING AT GENERAL MEETING

Notice of 27. At least twenty one clear day’s notice in writing,
General specifying the place, day and hour of General Meetings,
Meeting with a statement of the business to be transacted at the

meeting shall be served on every member in the manner
provided by the Act but with the consent, in writing, of all
the members entitled to receive notice of same, any
General Meeting may be convened by such short notice
and in such a manner as those members may think fit.

Omission to 28. The accidental omission to give notice to or the non-

give notice to receipt thereof by any member shall not invalidate any
invalidate a resolution passed at any such meeting.

Resolution passed

Quorum 29. Five members present in person and where any member is

a body corporate present through an authorized
representative under Section 112 & 113 of the Act shall
form the quorum for a General Meeting of the Company.

Chairman of 30.The Chairman of the Board of Directors shall be entitled to
General Meeting take the Chair at every General Meeting, but if the
Chairman is not present within fifteen minutes after the
time appointed for holding such meeting or is unwilling to
act as Chairman, the members present shall choose another
Director as Chairman and, if no Director shall be present
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31.

32.

33.

34.

35.

or if all the Directors present decline to take the Chair then
the members present shall choose one of their members to
be Chairman.

The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The
Chairman present at the taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

1.  The President so long as he is a share holder of the
Company may from time to time, appoint a person
(who need not be a member of the Company) to
represent him at all or any meetings of the
Company.

2. Any one of the persons appointed under sub clause
(1) of this Article who is personally present at the
meeting for the purposes of the Act be deemed to be
a member and shall be entitled to exercise the same
rights and powers (including the rights to vote by
proxy) as the President could exercise as a member
of the Company.

3. The President may, from time to time, cancel any
appointment made by him under sub-clause (1) of
this Article and make fresh appointment.

4.  The production at the meeting of an order f the
President evidenced as provided in the Constitution
of India shall be accepted by the Company as
sufficient evidence of any such appointment or
cancellation as aforesaid.

IX. VOTES OF MEMBERS

Every member entitled to vote and present in person or by
Proxy shall have one vote on show of hands and upon a
poll one vote for each share held by him.

Any person entitled under the Transmission Clause to
transfer any share may vote at a General Meeting in
respect thereof as if he was the registered holder of such
shares provided that at least 72 hours before the time of
holding the meeting or adjourned meeting as the case may
be at which the proposes to vote, he shall satisfy the
Directors of this right to transfer such shares unless the
Directors shall have previously admitted his right to vote at
such meeting in respect thereof.

Every instrument of proxy for a specified meeting or
otherwise shall be nearly as circumstances will admit be in
the form of to the effect as per the Act :



PAWAN HANS LIMITED

L a member of.................... do
hereby appoint...................oeneen. o) S
(or failing him).......................... o) S as

my proxy to attend and vote for me and on my behalf at
the Annual/Extraordinary General Meeting of the

Company to be held on the ............... day of......... and

at any adjournment thereof........................l

As witness my hand this................ dayof...................
Signed by the said...................

Company not  36. Save as herein otherwise provided and subject to the

bound to recog-
nise any interest
in shares other

provisions of the Act, the Directors shall be entitled to
treat the person whose name appears on the register of
members as the holder of any share as the absolute owner

than that of the thereof and accordingly shall not (except as ordered by a
registered court of competent jurisdiction or as by law required) be
holders bound to recognize any benami trust or equitable,
contingent or other claim to or interest in such share on the
part of any person whether or not it shall have express or
implied notice thereof.
XII. BOARD OF DIRECTORS
Number of 37.(1)  The number of Directors of the Company shall not

Directors &
Share Qualification

be less than three and more than twelve.

(i) The Directors are not required to hold any
qualification shares in the Company.

Appointment of 38.(a) The Directors shall be appointed by the President

Directors,
Additional
Directors and
first Directors

and subject to provision of the Act shall be paid
such salary and/or allowance as the President may,
from time to time, determine and such reasonable
additional remuneration as may be fixed by the
President, may be paid to any one or more of the
Directors for extra or special services rendered by
him or them or otherwise.

*(aa) The Non-official Directors of the Company may be
paid such sitting fees as may be determined by the
Board of Directors from time to time subject to
guidelines laid by Bureau of Public Enterprises/
Government for attending meeting of Board of
Directors or Committees thereof.

*Article 38 (aa) was added in the Annual General Meeting held on 28.12.1988.
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39.

40.

41.

Subject to approval of President and subject to section
161 of the Act, the Directors shall have powers at any
time and from time to time to appoint any other person
as a Director either to fill up a casual vacancy or as an
addition to the Board but the total number of Directors
shall not at any time exceed the maximum number
fixed by these Articles. Any Director so appointed
shall hold office only unitl the conclusion of the next
following Annual General Meeting of the Company
but shall be eligible for re-election at such meeting.

The following shall be the first Directors of the
Company:
1.Dr.S.S.Sidhu, Alternate
Secretary Shri P.C.Sen
Department of Civil Joint Secretary
Aviation, Department of Civil
Ministry of Transport Aviation,
Government of India, Ministry of Transport,
New Delhi. Government of India,
New Delhi.

2. Shri K.J.M.Shetty,
Joint Secretary,
Department of Civil Aviation,

Ministry of Transport, Government of India,
New Delhi.

3.Shri L.M.Goyal,
Joint Secretary,
Ministry of Petroleum,
Government of India, New Delhi.

The President may, from time to time, subject to
Provisions of the Act appoint one of the Directors to

be the Chairman of the Board of Directors and
determine the salary and allowance payable to the
Chairman and the period for which he will hold office.

The President may, from time to time, appoint one of
the Directors as the Chairman-cum-Managing Director
or Managing Director and determine the salary and
allowances payable to the Managing Director and the
period for which he will hold the office.

The Chairman, Chairman-cum-Managing Director or
Managing Director or other Directors shall exercise
such powers and discretion in relation to the affairs of
the Company as may be specifically delegated to them
respectively by the Board of Directors and are not
required to be done by the Board of Directors or the
Company at the General Meeting under the Act.
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42.

The President may, from time to time, appoint one or more
Directors as whole-time Director(s), who shall be deemed
to be employees of the Company, determine the salary and
allowances payable to such Director(s) and the period for
which they will hold office.

43.The President shall have the power to remove any Director

44,

45.

46.

47.
(1)

(i)

including the Chairman and/or Managing Director and the
whole-time Director(s) from office at any time at its
absolute discretion.

The President shall have the right to fill any vacancy in the
office of the Directors including the Chairman and/or
Managing Director and the whole-time Director(s) caused
by removal, resignation, death or otherwise.

Subject to Section 152 of the Companies Act, at every
annual General Meeting of the Company, all Directors,
except the Chairman and/or Managing Director and whole
time Director(s) shall retire from office by rotation as per
the provisions of Section 152 of the Act. The Chairman
and/or Managing Director and the whole-time Director(s)
shall retire on their ceasing to hold the office of the
Chairman and/or Managing Director and whole-time
Director (s) respectively. A retiring Director shall be
eligible for re-appointment.

Subject to the provisions of the Act and the directives and
the instructions, if any, the President, may issue from time
to time as contained in Article 83, the business of the
Company shall be managed by the Directors who may pay
all expenses incurred in getting the Company registered
and may exercise all such powers of the Company as are
not, by the Companies Act, 2013, or any statutory
modifications thereof for the time being in force or by
these Articles, required to be exercised by the Company in
general meetings. The Directors shall exercise the powers
subject nevertheless to the provisions of these Articles to
the provisions of the said Act, and to such regulations
being not inconsistent with the aforesaid provisions, as
may be prescribed by the Company in general meeting
shall invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.

The office of a Director shall become vacant if :
he is found to be of unsound mind by a court of

competent jurisdiction, or

he applies to be adjudicated an insolvent, or



(i) he is adjudged an insolvent, or

(iv) he is convicted by a court of any offence involving
moral turpitude and sentenced in respect thereof, or

(v)  he fails to pay any call in respect of shares of the
Company held by him whether alone or jointly with
others within six months from the last date fixed for the
payment of the call unless the Central Government by
notification in the official Gazette removes the
disqualification incurred by such failure, or

(vi) he absents himself from three consecutive meetings of
the Board of Directors or from all meetings of the
Board for a continuous period of three months
whichever is longer without obtaining leave of absence
from the Board, or

(vil) he, whether by himself or by any person for his benefit
or on his account or by any firm in which he is a partner
or any private Company of which is a director, accepts
a loan or any guarantee or security for a loan from the
Company in contravention of Section 185 of the Act, or

(viii) he acts in contravention of Section 184 of the Act, or

(ix) he becomes disqualified by order of court under
Provisions of the Act, or

(x)  he is removed in pursuance of Section 169 of the Act,
or

(xi) having been appointed a Director by virtue of his
holding any office or other employment in the
Company, he ceases to hold such office or other
employment in the Company, or

(xii) he or any firm of which he is a partner or any private Company of
which he is a Director without the sanction of the Company in General
Meeting, accepts or holds any office of profit under the Company
other than that of Manager or General Manager or Legal or Technical
Adviser or Banker, or

(xiii)  he suspends payment to or compounds with his creditors, or

(xiv)  he resigns office by notice in writing, addressed to the Company or to
the Board of Directors.

Powers of 48.Without prejudice to the powers conferred by these Articles and subject to
Directors the provisions of Sections 179 and other Provisions of the Act, the Board
shall have the following powers, that is to say:

(i) To pay all expenses incurred in setting up and registering the Company.



* (i) To authorize incurring of capital expenditure to the extent of Rs.150
crores or equal to 50% of the net worth whichever is less (as per last
audited accounts), subject to the following conditions :-

a) inclusion of the projects/schemes in the approved Five Year Plan
and Annual Plan and outlays provided for;
b) the required funds can be found from the internal and extra

budgetary resources of the Company and the expenditure is
incurred on schemes included in the capital budget approved by
the Government; and

c) the company should have shown a profit in each of the three
preceding accounting years and has a positive networth.

(iii)To determine and levy fares and freight rates and other charges with the
prior approval of the President, for or in respect of the carriage of
passengers and goods.

(iv)To authorize subject to the prior approval of the President :
a)Sale of Helicopter
b) the disposal of any property, right or privilege having original or book
value exceeding Rs.25 lakhs (Rupees twenty five lakhs).

(v) to secure the fulfilment of any contract or engagements entered into by
the Company by mortgage or charge of all or any of the property of the
Company subject to the prior approval of the President.

(vi)to appoint such staff as may be necessary for the purposes of the
Company, except Chairman, Chairman-cum-Managing Director and
whole-time Directors who will be appointed by the President.

(vii)to refer any claim or demands by or against the Company to arbitration,
and observe and perform the awards.

(viii)to provide from time to time for the management of the affairs of the
Company outside its organization in such a manner as it thinks fit, and in
particular to appoint any person to be the attorneys or agents of the
Company with such powers and upon such terms as may be thought fit ;

(ix) to determine who shall be entitled to sign on the
Company’s behalf, bills, notes, receipts, acceptances,
endorsements, cheques, releases, contracts and other
documents;

*#(x) to invest/deposit (as per guidelines issued by the
Government) in the Reserve Bank of India, State Bank of
India or any of its subsidiaries or any nationalized bank or
Scheduled bank or any subsidiary of any nationalized
bank or any public sector undertaking or in such
securities as may be approved by the President and deal
with any of the money of the Company in such a manner
as it thinks fit; and from time to time to vary or realize
such investment; provided that with the approval of the
President, account may also be opened with any of the
other scheduled banks if it is necessary to do so for the
proper functioning of the Company.”

* Article 48(ii) amended in EGM on 12.8.1993 (from Rs.2 crores to Rs.10 crores), EGM held on 1.7.1997 (from Rs.10
crores to Rs.20 crores), 19" AGM on 28.9.2004 (from Rs.20 crores to Rs.40 crores) and in 20" AGM on 29.12.2005 (from
Rs.40 crores to Rs.150 crores).

**Article 48(x) was amended by adding the word “or any public sector undertaking”



*(x-a)”pursuant to Provisions of the Companies Act,2013, the
Board of Directors of the Company are authorized and
were deemed to be authorized w.e.f.19.4.1991 to make
any loan including deposits to any body corporate on such
terms & conditions as the Board thinks fit notwithstanding
that the aggregate of such loans/deposits may exceed 20%
of the aggregate of the subscribed capital of the company
and its free reserves provided that necessary prior
approval of Central Government shall be taken if required
under the Provisions of Companies Act 2013, when the
aggregate of the loans made to all bodies corporate
exceed:

a) 30% of the aggregate of the subscribed capital of the
company and its free reserves where all such other
bodies corporate are not under the same Management
as our company.

b) 20% of the aggregate of the subscribed capital of the
Company its free reserves where all such other bodies
corporate are under the same Management as our
Company.

(xi)to give to any person employed by the Company a
commission on the profits of any particular business
transaction or a share in the general profits of the
Company subject to the approval of the President of India;
and such commission or share of profits shall be treated as
part of the working expenses of the Company;

(xii)to give, award or allow any bonus, pension, gratuity or
compensation to any employee of the Company or his
widow, children or dependants that may appear to the
Board just or proper, whether such employee, his widow,
children or dependants have, or have not a legal claim
upon the Company.

(xiii)before declaring any dividend and subject to the approval
of the President to set aside such portion of the profits of
the Company as it may think fit, to form a fund to
provide for such pensions, gratuity or compensation or
to create any provident or benefit fund in such manner
as it may deem fit ;

(xiv)subject to the approval of the President, to borrow or
raise or secure the payment of money in such manner as
the Company shall think fit, and in particular by the issue
of debentures or debenture stock, perpetual or otherwise,
charged upon all or any of the Company’s property (both
present and future) and to purchase, redeem, or pay off
any such securities.;

**Articles 48(x-a) was added vide Resolution passed in 3" AGM held on 12.8.91.
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51.

the regulation of the business of the Company, its officers
and servants.

The Chairman or the Chairman-cum-Managing Director
the Managing Director and other Directors of this
Company or in which it may be interested as Vendor,
Member or otherwise and no such Director shall be
accountable for any benefits received as Director or
Member of such Company.

Every Director present at any meeting of the Board or of
a Committee thereof shall sign his name in a book to be
kept for that purpose.

XIII. PROCEEDINGS OF BOARD

(1) The Board of Directors may meet for the dispatch of
business, adjourn and otherwise regulate its
meetings, as it thinks fit;

(2) A Director may, and the Secretary on the requisition
of a Director shall, at any time, summon a meeting
of the Board ;

(3) The quorum necessary for a meeting of the Board
shall be one third of the total strength of the Board
(any fraction contained in that 1/3™ being rounded
of as one) or 2 Directors whichever is higher,
subject to section 174 of Act.

52. (1) Save as otherwise expressly provided in the Act,

questions arising at any meeting of the Board shall
be decided by a majority of votes.

(2) In case of an equally of votes, the Chairman of the
meeting, if any, shall have a second or casting vote.

53.If at any meeting of the Chairman is not present within
Directors’ Meeting fifteen minutes after the time for holding the same, or no

Chairman has been appointed by the President, the
Directors present may choose one of their members to be
Chairman of the meeting.

Chairman may 54. The Chairman shall reserve for the decision of the

reserve any

President any proposals or decisions of the Board or any
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committee thereof, in any matter which in his opinion is of
such importance as to be reserved for the approval of the
President. No action shall be taken by the Company in
respect of any such proposal or decision reserved for the
approval of the President as aforesaid until their approval
to the same has been obtained. However, the Chairman of
the meeting will cause a suitable reference to the delivered
within two working days following the day of Board
meeting. Without prejudice to the generality of the above
provision, the Board shall reserve for the decision of the
President, the following matters :

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

2. Formation of a subsidiary Company.

3. Division of Capital into different classes of share: and

4. Winding up of the Company.

Subject to the provisions of Section 179 of the Act, the
Board may delegate any of their powers to the

Committees consisting of such member or members of
their body as they think and may, from time to time,
revoke such delegation. Any Committee so formed shall in
the exercise of the powers so delegated, conform to any
regulations that may, from time to time, be imposed upon
it by the Board. The proceedings of such a committee shall
be placed before the Board at its next meeting.

56. A Committee may elect a Chairman of its meetings, if no

such Chairman is elected or if at any meeting the Chairman
is not present within fifteen minutes after the appointed
time for holding the same, the members present may
choose one of their member to be Chairman of the
Meeting.

57.(1) A Committee may meet and adjourn as if thinks

proper.
(2) Questions arising at any meeting of Committee shall

be determined by a majority of votes of the members
present ; and in case of an equality of votes the
Chairman shall have a second or casting vote.

58. Save as otherwise expressly provided in the Act, a

resolution in writing, signed by all the members of the
Board or of a committee thereof, for the time being entitled
to receive notice of a meting of the Board or Committee,
and circulated in the manner provided in Section 175 of
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the Act, shall be as valid and effectual as if it had been
passed at a meeting of the Board of Committee, duly
convened and held.

(1) The Board shall provide for the safe custody of the
seal and its use.

(2) The seal shall not be affixed to any instrument(other
than share certificate) except by the authority of a
resolution of the Board and in the presence of one
Director at the least who shall sign every instrument to
which the seal of the Company is affixed in his
presence.

XIV. DIVIDENDS AND RESERVES

60.

61.

62.

63.

The Company in General Meeting may declare a dividend
to be paid to the members according to the rights and
interest in the profits, but no dividend shall exceed the
amount recommended by the Board.

The Board may from time to time, pay to the members
such interim dividends as in the judgment the position of
the Company justifies.

Subject to such direction as may, from time to time, be
issued by the President in this behalf, and subject to the
provisions of Section 123 of the Act and Rules made
thereunder, the Board may, before recommending any
dividends, set aside out of the profits of the Company such
sum save those items referred to in clause 48(iii) as it
thinks proper as a reserve to meet contingencies or for
equalizing dividends, or for special dividends, or repairing,
improving and maintaining any of the property of the
Company, and for such other purposes as the Board shall
in its absolute discretion think conducive to the interest of
the Company and may invest the several sums to set aside
upon such investments (other than shares of the Company)
as it thinks fit from time to time, deal with and vary such
investments, and dispose of all or any part thereof for the
benefit of the Company; and may divide the reserve funds
into such special reserves as it thinks fit and employ the
reserve or any part thereof in the business of the Company
and that without being bound to keep the same separate
from the other assets.

(1) Subject to the rights of persons, if any, entitled to
shares with special rights a to dividends, all
dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in
respect whereof the dividend is paid but if and so
long as nothing is paid upon any of the shares in the



Transfer of

shares must be

registered

Company, dividends may be declared and paid
according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in

advance of cell shall be treated for the purposes of
this regulation as paid on the share.

(3) All dividends shall be apportioned and paid

proportionately to the amounts paid; or credited as paid
on the shares during any portions of the period in
respect of which the dividend is paid; but if any share
is issued on term providing that it shall rank for
dividend as from a particular date such shares shall
rank for dividend accordingly.

64. A transfer of share shall not pass the right to any dividend
declared thereof after such transfer and before the
registration of the transfer.

Dividend how to 65.(1)

be remitted

2)

Any dividend, interest or other moneys payable in
case sent in respect of shares may be paid by cheque
or warrant through the post directed to the registered
address of the holder, or, in the case of joint holder

to the registered address of that of one of the joint
holders, who is first named on the Register of
Members, or to such person and to such address as
the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent.

Dividend to joint 66. Any one of the two or more joint holders of a share may
give effectual receipt for any dividends, bonuses or other
moneys payable in respect to such share.

holders
No interest on
dividend

Unclaimed
dividends

Accounts to
be kept

67. No dividend shall bear interest against the Company.

68. Unclaimed and unpaid dividends shall be governed by
Section 205A of the Act.

69.(1)

)

XV.ACCOUNTS

The Company shall keep at its office proper books of
accounts in accordance with Section 128 of the Act.

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



Annual Accounts 70.

and Balance Sheet

Annual Report
of Directors

Profit and
Loss Account

Balance Sheet
and Profit and
Loss Account to

(3) No member (not being a Director) shall have any
right of inspecting any account or book or document
of the Company except as conferred by law or
authorized by the Board or by the Company in
General Meeting.

The Directors shall at some date not later than 18 months
after the incorporation of the Company and subsequently
once at least in every financial year lay before the
Company in Annual General Meeting a Balance Sheet and
Profit and Loss Account in case of the first account since
incorporation of the Company and in any other case since
the preceding accounts made up to a date not earlier than
the date of the meeting by more than 6 months in
accordance with the provisions of the Act.

71.The Directors shall as per Section 134 of the Act make out

and attach to every Balance Sheet a Report with respect to
the state of the Company’s affairs, the amount, if any,
which they recommended should be paid by way of
dividend and the amount, if any, which they proposed to
carry to the reserve fund, general reserve or reserve
account shown specifically on the Balance Sheet. The
report shall be signed by Chairman of the Board of
Directors on behalf of Directors if authorized in that behalf
by the Directors, and when he is not so authorized shall be
signed by such number of Directors as are required to sign
the Balance Sheet and the Profit and Loss Account by
virtue of Section 134 of the Act.

72.The Profit and Loss Accounts shall, subject to the

73.

provisions as laid down in Section 129 of the Act and
Schedule referred to therein, show, arranged under the
most convenient heads, the amount of gross income
distinguishing the several sources from which it has been
derived and the amount of gross expenditure distinguishing
the expenses of the establishment, salaries and other like
matters. Every item of expenditure fairly chargeable
against the year’s income shall be brought into account so
that a just balance of profit and loss may be laid before the
meeting, and in cases where any item of expenditure which
may be in fairness be distributed over several years has
been incurred in any one year, the whole amount of such
item shall be stated, with the addition of the reasons why
only a portion of such expenditure is charged against the
income of the year.

The Company shall send a copy of such Balance Sheet and
Profit and Loss Account together with a copy of the
auditor’s report and every other document required by law



be sent to Members to be annexed or attached, as the case may be, to the
Balance Sheet to the registered address of every member
of the Company in the manner in which notices are to be
given hereunder at least 21 days before the meeting at
which it is to be laid before the members of the Company
and shall deposit a copy at the Registered Office of the
Company for inspection of the members of the Company
during the period of at least 21 days before the meeting.

Directors to
comply with
Section 128 to
137 of the Act

Capitalisation

74. The Directors shall in all respects comply with the
provisions of Section 128 to 137 of the Act or any
statutory modification thereof for the time being in

force.

XVI. CAPITALISATION OF PROFITS
75. The Company in General Meeting may, upon the recomm-
endations of the Board, resolve :

1.

(a)

(b)

that it is desirable to capitalize part of the
amount for the time being standing to the
credit of the Company’s reserve accounts, or
to the credit of the Profit and Loss Account,
or otherwise available for distribution ; and

that such sum to be accordingly set free for
distribution in the manner specified in clause
(2) hereunder amongst the members who
would have been entitled thereto, if
distributed by way of dividend and in the
same proportions.

The sum aforesaid shall not be paid in cash but shall
be applied, subject to the provision contained in
clause (3) hereunder either in or towards :-

(1)

(i)

(iii)

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

paying in full, unissued shares of the
Company to be allotted and distributed,
credited, as fully paid up, to and amongst
such members in the proportions aforesaid; or

partly in the way specified in sub-clause (i)
and partly in that specified in sub-clause (ii).

A share premium account and a capital redemption
reserve may, for the purposes of this regulation, only
be applied in the paying up of unissued shares to be
issued to members of the Company as fully paid
bonus shares.



4.  The Board shall give effect to the resolution passed
by the Company in pursuance of this regulation.

Giving effect to 76. Whenever such a resolution as aforesaid shall have been
resolution on passed, the Board shall :
capitalization
1. (a)  make all appropriations and applications of
the undivided profits resolved to be
capitalized thereby, and all allotments and
issues of fully paid shares, if any; and

(b)  generally to all acts and things required to
give effect thereto.

2. The Board shall have full power :

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

(b) to authorize any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such
capitalization, or (as the case may require) for the
payment up by the Company on their behalf, by the
application thereto of their respective proportions of
profits resolved to the capitalization of the amounts
or any part of the amounts remaining unpaid on their
existing shares.

3. Any Agreements made under such authority shall be
effective and binding on all such members.

XVII. AUDIT
Accounts to 77. Once at least in every financial year the accounts of the
be audited Company shall be examined and the correctness of the

profit and loss account and balance sheet ascertained by
one or more auditors.

Appointment 78.(a) The Auditor/Auditors of the Company shall be
appointed or reappointed by the Company on the
advice of the Comptroller and Auditor General of
India and his/their remuneration, rights and duties
shall be regulated by Section 139-147 of the Act.

Auditor’s right (b) The Auditor/Auditors of the Company shall be



to attend meetings entitled to receive notice of and to attend any general
meeting of the Company at which any accounts
which have been examined or reported on by them
are to be laid down before the Company and may
make any statement or explanation they desire with
respect to the accounts.

Power of the 79. The Comptroller and Auditor General of India shall have

Comptroller and power :

Auditor General

(1) to direct the manner in which the Company’s

accounts shall audited by the Auditor/
Auditors and to give such Auditor/Auditors
instructions in regard to any matter relating to
performance of his/their functions as such:

(i)  to conduct a supplementary test audit of the
Company’s accounts by such person/persons
as he may authorize in this behalf and for the
purpose of such audit, to have access at all
reasonable times to all accounts/ account
books, vouchers, documents and other papers
of the Company and to require information or
additional information to be furnished to any
person and in such form as the Comptroller
and Auditor General may, by general or
special order, direct;

(ii1))  the Auditor/Auditors aforesaid shall submit a
copy of his/their audit report to the
Comptroller and Auditor General of India
who shall have the right to comment upon or
supplement the audit report in such manner
as he may think fit;

(iv)  any such comment upon or supplement to the
Audit Report shall be placed before the
annual general meeting of the Company at
the same time and in the same manner as the
audit report.

XVIII. NOTICE

Notice 80. Every person who, by operation of law, transfer or
other means, whatsoever, becomes entitled to any
share shall be bound by every notice in respect of
such share which previously to his name and address
and title to the share being notified to the Company,
was duly given to the person from whom he derives
his title to such share.



Signature may be
printed

Secrecy clause  §2.

Right of the
President (General)

Distribution of

81.

83.

&4.

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

No member shall be entitled to require discovery of
of any information respecting may detail of the
Company’s trading or any matter which may be in
the nature of a trade secret, mystery of trade or secret
process which may relate to the conduct of the
business of the Company and which in the opinion of
the Board will be inexpedient in the interest of the
members of the Company to communicate to the
public.

XIX. PRESIDENTS RIGHT

Notwithstanding anything contained in any of these
Articles but subject to the provisions of the Act, the
President may, from time to time, issue such
directives, instructions or may vest such powers with
Board of Directors as he may consider necessary in
regard to the conduct of the affairs of the Company
and in like manner may vary and annual any such
directive. The Directors shall give immediate effect
to directives or instructions so issued. Under this
Article, the President has the right :

(a) to give directions to the enterprise as to the
exercise and performance of its functions in
matters involving national security or substantial
public interest and to ensure that the enterprise
gives effect to such directions;

(b) to call for such returns, accounts and other
information with respect to the property and
activities of the enterprise and its constituent
units as may be required from time to time.

XX. WINDING UP

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

(2)  For the purpose aforesaid, the liquidator may
set such value as he deems fair upon any
property to be divided as aforesaid and may
determine how such division shall be carried



Officers and
Officers rights to
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Individual
responsibility
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85.

86.

out as between the members or different
classes of members.

(3)  The liquidator may, with the like sanction,
vest the whole or any part of such assets in
trustees upon such trusts for the behalf of the
contributories as the liquidator, with the like
sanction, shall think fit, but, so that no
member shall be compelled to accept any
shares or other securities whereupon there is
any liability.

XXI. INDEMNITY

Subject to Provisions of the Act, every Officer or
agent for the time being of the Company shall be
indemnified out of the assets of the Company against
any liability incurred by him in defending any
proceedings, whether civil or criminal, in which
judgement is given in his favour or which he is
acquitted or in connection with any application under
section 463 in which relief is granted to him by the
Court.

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

any other Director or Officer, the Company or for

joining any receipt or other act for conformity, or for
any loss or expenses happening to the Company
through the insufficiency of deficiency of title to any
property acquired by the order of the Board for or on
behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of
the moneys of the Company shall be invested or for
any loss or damage arising from the bankruptcy,
insolvency or tortuous act of any person with whom
any moneys, securities or effects shall be deposited
or for any loss occasioned by any error of judgment
or oversight on his part or for any other loss, damage
or misfortune, whatever, which shall happen in the
execution of the duties of his office or in relation
thereto, unless the same happens through his own
negligence default, misfeasance or breach of trust.

Amendments in the Articles of Association with respect to replacement of
Sections (referred to under the Companies Act 1956) by sections mentioned in
the Companies Act 2013 has been carried out in the EGM held on 22.6.2017



23

Name, description
occupation and address of
each subscriber.

Signature
of
subscriber

Name, address,
description,occupation
and  signature  of
witness or witnesses

DR.SHIVINDER SINGH SIDHU
S/O LATE BHAI INDER SINGH
Government Service

Secretary,

Department of Civil Aviation,
Ministry of Transport,

Sardar Patel Bhawan,

Parliament Street,

New Delhi-110 001.

SHRI KARANGALPADI
JATHINDRA

MOHAN SHETTY,

S/O LATE, DR KODIALGUTHU
VITTAL SHETTY

Government Service

Joint Secretary(Finance),

Civil Aviation Department,

Sardar Patel Bhawan,

Parliament Street,

New Delhi-110 001.

on behalf of the President

of India.

SHRI PROBIR CHANDRA SEN
S/O LATE SHRI PRATAP
CHANDRA SEN

Government Service

Joint Secretary,

Department of Civil Aviation,
Ministry of Transport,

Sardar Patel Bhawan,

New Delhi.

on behalf of the President

of India.

SHRI LALIT MOHAN GOYAL
S/0 LATE JUSTICE
JAGMOHAN LAL

Government Service

Joint Secretary,

Ministry of Petroleum,

Shastri Bhawan,

New Delhi, on behalf of the
President of India.

Sd/-

Sd-

Sd/-

R.N.Bhargava

Under Secretary
Department of

Civil Aviation
Ministry of Transport,
Sardar Patel Bhawan,
Parliament Street,
New Delhi.
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Name, description
occupation and address of
each subscriber.

Signature
of
subscriber

Name, address,
description,occupation
and  signature  of
witness or witnesses

SHRI KOLLENGODE
NARAYANA

IYER SIVA RAMA KRISHNAN
S/O LATE NARAYANA IYER
Director of Airworthiness,

Civil Aviation Deptt.

R.K.Puram, New Delhi.

on behalf of the President

of India.

SHRI SATYAPAL WAHI

S/O LATE SHRI M.S.WAHI
Chairman,

Oil and Natural Gas Commission,
Tel Bhawan,

Dehradun.

on behalf of the President

of India.

CAPT.BALRAJ KRISHAN
BHASIN

S/O SHRI NAZAR LAL BHASIN
Deputy Managing Director,

Indian Airlines, Hqrs.

Gurudara Rakabganj Road,

New Delhi, on behalf of the
President of India.

Sd/-

Sd/-

Sd-

Sd/-

R.N.Bhargava

Under Secretary
Department of

Civil Aviation
Ministry of Transport,
Sardar Patel Bhawan,
Parliament Street,
New Delhi.




