
ARTICLES OF ASSOCIATION OF 

ALLCARGO TERMINALS LIMITED*#^ 
 

A COMPANY LIMITED BY SHARES 
 

*Name of the Company has been changed from TRANSINDIA PROJECTS AND 
TRANSPORT SOLUTIONS PRIVATE LIMITED to ALLCARGO PROJECTS PRIVATE 
LIMITED vide Special Resolution passed by the Members of the Company at their 
Extraordinary General Meeting held on April 02, 2019.  
 
#Name of the Company has been further changed from ALLCARGO PROJECTS PRIVATE 
LIMITED to ALLCARGO TERMINALS PRIVATE LIMITED vide Special Resolution passed by 
the Members of the Company at their Extraordinary General Meeting held on July 13, 2021.  
 
^Name of the Company has been further changed from ALLCARGO TERMINALS PRIVATE 
LIMITED to ALLCARGO TERMINALS LIMITED pursuant to conversion of Company into 
public limited Company vide Special Resolution passed by the Members of the Company at 
their Extraordinary General Meeting held on December 10, 2021; 
 

Article   Interpretation 

I (1) In these regulations- 
 (a) "the Act" means the Companies Act, 2013, 
 (b) "the seal" means the common seal of the company.  
        (c) "Annual General Meeting" means general meeting of the Members duly 
called and constituted or any adjourned holding thereof in accordance with the 
provisions of the  Act.  
         (d) "Articles" means these Articles of Association, as originally framed or as 
amended from time to time in accordance with the provision of the Act and these 
Articles of Association.  
          (e) "The Board" means the board of directors of the Company, for the time 
being and from time to time and  
Director means in relation to the Company, 
          (f) "Capital" means the Share Capital for the time being raised or authorised to 
be raised, for the purposes of the Company. 
 
(g) "Depositories Act" means the Securities and Exchange Board of India 
(Depositories and Participants) Regulations, 2018  or any statutory modification or 
re-enactment thereof, for the time being in force. 
(h) "Depository" means a depository as defined under provisions of the Depositories 
Act. 
 

(2) Unless the context otherwise requires, words or expressions contained in 
these regulations shall bear the same meaning as in the Act or any statutory 
modification thereof in force at the date at which these regulations become 
binding on the company. 

Share capital and variation of rights 

II - 1 Subject to the provisions of the Act and these Articles, the shares in the capital 
of the company shall be under the control of the Directors who may issue, allot 
or otherwise dispose of the same or any of them to such persons, in such 
proportion and on such terms and conditions and either at a premium or at par 
and at such time as they may from time to time think fit. 
 
Increase of Capital-The Company may, by Ordinary Resolution in General 
Meeting, increase the authorized share capital by the creation of new shares of 
such amount and to be divided into shares of such respective amounts, as the 
resolutions shall prescribe. Subject to the provisions of the Act and these 
Articles, the new shares shall be issued upon such terms and conditions and 
with such rights and privileges attached thereto, and in particular, with such 
preferential or qualified right to dividends and in the distribution of assets of the 
Company, as the resolution shall provide and if no direction is given by such 
resolution as may be determined by the Board. 

 



 
 
 

 

2 (i) Every pdceerson whose name is entered as a member in the register of 
members shall be entitled to receive within two months after incorporation, in 
case of subscribers to the memorandum or after allotment or within one month 
after the application for the registration of transfer or transmission or within such 
other period as the conditions of issue shall be provided,- 
 (a) one certificate for all his shares without payment of any charges; or 
 (b) several certificates, each for one or more of his shares, upon payment of 
twenty rupees for each certificate after the first. 
(ii) Every certificate shall specify the shares to which it relates and the amount 
paid-up thereon. 
(iii) In respect of any 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 such holders 

3 i) If any share certificate be worn out, defaced, mutilated or torn or if there be no 
further space on the back for endorsement of transfer, then upon production and 
surrender thereof to the company, a new certificate may be issued in lieu 
thereof, and if any certificate is lost or destroyed then upon proof thereof to the 
satisfaction of the company and on execution of such indemnity as the company 
deem adequate, a new certificate in lieu thereof shall be given. Every certificate 
under this Article shall be issued on payment of twenty rupees for each 
certificate. 
(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to 
debentures of the company. 

4 Except as required by law, no person shall be recognised by the company as 
holding any share upon any trust, and the company shall not be bound by, or be 
compelled in any way to recognise (even when having notice thereof) any 
equitable, contingent, future or partial interest in any share, or any interest in 
any fractional part of a share, or (except only as by these regulations or by law 
otherwise provided) any other rights in respect of any share except an absolute 
right to the entirety thereof in the registered holder. 

5 (i) The company may exercise the powers of paying commissions conferred by 
sub-section (6) of section 40, provided that the rate per cent or the amount of 
the commission paid or agreed to be paid shall be disclosed in the manner 
required by that section and rules made thereunder. 
(ii) The rate or amount of the commission shall not exceed the rate or amount 
prescribed in rules made under sub-section (6) of section 40. 
(iii) The commission may be satisfied by the payment of cash or the allotment of 
fully or partly paid shares or partly in the one way and partly in the other. 

6 (i) If at any time the share capital is divided into different classes of shares, the 
rights attached to any class (unless otherwise provided by the terms of issue of 
the shares of that class) may, subject to the provisions of section 48, and 
whether or not the company is being wound up, be varied with the consent in 
writing of the holders of 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 the shares of that class. 
(ii) To every such separate meeting, the provisions of these regulations relating 
to general meetings shall mutatis mutandis apply, but so that the necessary 
quorum shall be at least two persons holding at least one-third of the issued 
shares of the class in question. 

7 The rights conferred upon the holders of the shares of any class issued with 
preferred or other rights shall not, unless otherwise expressly provided by the 
terms of issue of the shares of that class, be deemed to be varied by the 
creation or issue of further shares ranking pari passu therewith. 

8 Subject to the provisions of section 55, any preference shares may, with the 
sanction of an ordinary resolution, be issued on the terms that they are to be 
redeemed on such terms and in such manner as the company before the issue 
of the shares may, by special resolution, determine. 

Lien 

9 (i) The company shall have a first and paramount lien- 
 (a) on every share (not being a fully paid share), for all monies (whether 



presently payable or not) called, or payable at a fixed time, in respect of that 
share; and 
 (b) on all shares (not being fully paid shares) standing registered in the 
name of a single person, for all monies presently payable by him or his estate to 
the company: 
Provided that the Board of directors may at any time declare any share to be 
wholly or in part exempt from the provisions of this clause. 
(ii) The company?s lien, if any, on a share shall extend to all dividends payable 
and bonuses declared from time to time in respect of such shares. 

10 The company may sell, in such manner as the Board thinks fit, any shares on 
which the company has a lien: 
Provided that no sale shall be made- 
 (a) unless a sum in respect of which the lien exists is presently payable; or 
 (b) until the expiration of fourteen days after a notice in writing stating and 
demanding payment of such part of the 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 thereto by reason of his death or 
insolvency. 

11 (i) To give effect to any such sale, the Board may authorise some person to 
transfer the shares sold to the purchaser thereof. 
(ii) The purchaser shall be registered as the holder of the shares comprised in 
any such transfer. 
(iii) The purchaser shall not be bound to see to the application of the purchase 
money, nor shall his title to the shares be affected by any irregularity or invalidity 
in the proceedings in reference to the sale. 

12 (i) The proceeds of the sale shall be received by the company and applied in 
payment of such part of the amount in respect of which the lien exists as is 
presently payable. 
(ii) The residue, if any, shall, subject to a like lien for sums not presently payable 
as existed upon the shares before the sale, be paid to the person entitled to the 
shares at the date of the sale. 

Calls on Shares 

13 (i) The Board may, from time to time, make calls upon the members in respect 
of any monies unpaid on their shares (whether on account of the nominal value 
of the shares or by way of premium) and not by the conditions of allotment 
thereof made payable at fixed times: 
Provided that no call shall exceed one-fourth of the nominal value of the share 
or be payable at less than one month from the date fixed for the payment of the 
last preceding call. 
(ii) Each member shall, subject to receiving at least fourteen days? notice 
specifying the time or times and place of payment, pay to the company, at the 
time or times and place so specified, the amount called on his shares. 
(iii) A call may be revoked or postponed at the discretion of the Board. 

14 The Board may, from time to time, subject to the terms on which any shares 
may have been issued and subject to the 
sanction of the members in a general meeting and to the provisions of  the Act, 
make such calls as they 
thinks fit upon the Members in respect of any money unpaid on the shares held 
by them. A call may be made payable 
by installment and may be revoked or postponed as the Board may determine.  
A call shall be deemed to have been made at the time when the resolution of 
the Board authorizing the call was passed and may be required to be paid by 
instalments. 

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

16 (i) If a sum called in respect of a share is not paid before or on the day 
appointed for payment thereof, the person from whom the sum is due shall pay 
interest thereon from the day appointed for payment thereof to the time of actual 
payment at ten per cent per annum or at such lower rate, if any, as the Board 
may determine.  
(ii) The Board shall be at liberty to waive payment of any such interest wholly or 
in part. 

17 (i) Any sum which by the terms of issue of a share becomes payable on 
allotment or at any fixed date, whether on account of the nominal value of the 
share or by way of premium, shall, for the purposes of these regulations, be 



deemed to be a call duly made and payable on the date on which by the terms 
of issue such sum becomes payable. 
(ii) In case of non-payment of such sum, all the relevant provisions of these 
regulations as to payment of interest and expenses, forfeiture or otherwise shall 
apply as if such sum had become payable by virtue of a call duly made and 
notified. 

18 The Board- 
(a) may, if it thinks fit, receive from any member willing to advance the same, all 
or any part of the monies uncalled and unpaid upon any shares held by him; 
and 
(b) upon all or any of the monies so advanced, may (until the same would, but 
for such advance, become presently payable) pay interest at such rate not 
exceeding, unless the company in general meeting shall otherwise direct, twelve 
per cent per annum, as may be agreed upon between the Board and the 
member paying the sum in advance. 

Transfer of Shares 

19 (i) The instrument of transfer of any share in the company shall be executed by 
or on behalf of both the transferor and transferee. 
(ii) The transferor shall be deemed to remain a holder of the share until the 
name of the transferee is entered in the register of members in respect thereof. 

20 The Board may, subject to the right of appeal conferred by section 58 decline to 
register- 
(a) the transfer of a share, not being a fully paid share, to a person of whom 
they do not approve; or 
(b) any transfer of shares on which the company has a lien. 

21 The Board may decline to recognise any instrument of transfer unless- 
(a) the instrument of transfer is in the form as prescribed in rules made under 
sub-section (1) of section 56; 
(b) the instrument of transfer is accompanied by the certificate of the shares to 
which it relates, and such other evidence as the Board may reasonably require 
to show the right of the transferor to make the transfer; and 
(c) the instrument of transfer is in respect of only one class of shares. 

22 On giving not less than seven days? previous notice in accordance with section 
91 and rules made thereunder, the registration of transfers may be suspended 
at such times and for such periods as the Board may from time to time 
determine: 
Provided that such registration shall not be suspended for more than thirty days 
at any one time or for more than forty-five days in the aggregate in any year. 

Transmission of Shares 

23 (i) On the death of a member, the survivor or survivors where the member was a 
joint holder, and his nominee or nominees or legal representatives where he 
was a sole holder, shall be the only persons recognised by the company as 
having any title to his interest in the shares 
(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from 
any liability in respect of any share which had been jointly held by him with other 
persons. 

24 i) Any person becoming entitled to a share in consequence of the death or 
insolvency of a member may, upon such evidence being produced as may from 
time to time properly be required by the Board and subject as hereinafter 
provided, elect, either- 
 (a) to be registered himself as holder of the share; or 
 (b) to make such transfer of the share as the deceased or insolvent member 
could have made. 
(ii) The Board shall, in either case, have the same right to decline or suspend 
registration as it would have had, if the deceased or insolvent member had 
transferred the share before his death or insolvency. 

25 (i) If the person so becoming entitled shall elect to be registered as holder of the 
share himself, he shall deliver or send to the company a notice in writing signed 
by him stating that he so elects. 
(ii) If the person aforesaid shall elect to transfer the share, he shall testify his 
election by executing a transfer of the share. 
(iii) All the limitations, restrictions and provisions of these regulations relating to 
the right to transfer and the registration of transfers of shares shall be applicable 
to any such notice or transfer as aforesaid as if the death or insolvency of the 
member had not occurred and the notice or transfer were a transfer signed by 



that member. 

26 A person becoming entitled to a share by reason of the death or insolvency of 
the holder shall be entitled to the same dividends and other advantages to 
which he would be entitled if he were the registered holder of the share, except 
that he shall not, before being registered as a member in respect of the share, 
be entitled in respect of it to exercise any right conferred by membership in 
relation to meetings of the company: 
Provided that the Board may, at any time, give notice requiring any such person 
to elect either to be registered himself or to transfer the share, and if the notice 
is not complied with within ninety days, the Board may thereafter withhold 
payment of all dividends, bonuses or other monies payable in respect of the 
share, until the requirements of the notice have been complied with. 

Forfeiture of Shares 

27 If a member fails to pay any call, or instalment of a call, on the day appointed for 
payment thereof, the Board may, at any time thereafter during 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 is unpaid, together with any 
interest which may have accrued. 

28 The notice aforesaid shall- 
(a) name a further day (not being earlier than the expiry of fourteen days from 
the date of service of the notice) on or before which the payment required by the 
notice is to be made; and 
(b) state that, in the event of non-payment on or before the day so named, the 
shares in respect of which the call was made shall be liable to be forfeited. 

29 If the requirements of any such notice as aforesaid are not complied with, any 
share in respect of which the notice has been given may, at any time thereafter, 
before the payment required by the notice has been made, be forfeited by a 
resolution of the Board to that effect. 

30 (i) A forfeited share may be sold or otherwise disposed of on such terms and in 
such manner as the Board thinks fit. 
(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the 
forfeiture on such terms as it thinks fit. 

31 (i) A person whose shares have been forfeited shall cease to be a member in 
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain 
liable to pay to the company all monies which, at the date of forfeiture, were 
presently payable by him to the company in respect of the shares. 
(ii) The liability of such person shall cease if and when the company shall have 
received payment in full of all such monies in respect of the shares. 

32 (i) A duly verified declaration in writing that the declarant is a director, the 
manager or the secretary, of the company, and that a share in the company has 
been duly forfeited on a date stated in the declaration, shall be conclusive 
evidence of the facts therein stated as against all persons claiming to be entitled 
to the share; 
(ii) The company may receive the consideration, if any, given for the share on 
any sale or disposal thereof and may execute a transfer of the share in favour of 
the person to whom the share is sold or disposed of; 
(iii) The transferee shall thereupon be registered as the holder of the share; and 
(iv) The transferee shall not be bound to see to the application of the purchase 
money, if any, nor shall his title to the share be affected by any irregularity or 
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the 
share. 

33 The provisions of these regulations as to forfeiture shall apply in the case of 
nonpayment of any sum which, by the terms of issue of a share, becomes 
payable at a fixed time, whether on account of the nominal value of the share or 
by way of premium, as if the same had been payable by virtue of a call duly 
made and notified. 

Alteration of Capital 

34 The company may, from time to time, by ordinary resolution increase the share 
capital by such sum, to be divided into shares of such amount, as may be 
specified in the resolution. 

35 Subject to the provisions of section 61, the company may, by ordinary 
resolution,- 
(a) consolidate and divide all or any of its share capital into shares of larger 
amount than its existing shares; 
(b) convert all or any of its fully paid-up shares into stock, and reconvert that 



stock into fully paid-up shares of any denomination; 
(c) sub-divide its existing shares or any of them into shares of smaller amount 
than is fixed by the memorandum; 
(d) cancel any shares which, at the date of the passing of the resolution, have 
not been taken or agreed to be taken by any person. 

36 Where shares are converted into stock,- 
(a) the holders of stock may transfer the same or any part thereof in the same 
manner as, and subject to the same regulations under which, the shares from 
which the stock arose might before the conversion have been transferred, or as 
near thereto as circumstances admit: 
Provided that the Board may, from time to time, fix the minimum amount of 
stock transferable, so, however, that such minimum shall not exceed the 
nominal amount of the shares from which the stock arose. 
(b) the holders of stock shall, according to the amount of stock held by them, 
have the same rights, privileges and advantages as regards dividends, voting at 
meetings of the company, and other matters, as if they held the shares from 
which the stock arose; but no such privilege or advantage (except participation 
in the dividends and profits of the company and in the assets on winding up) 
shall be conferred by an amount of stock which would not, if existing in shares, 
have conferred that privilege or advantage. 
(c) such of the regulations of the company as are applicable to paid-up shares 
shall apply to stock and the words "share" and "shareholder" in those 
regulations shall include "stock" and "stock-holder" respectively. 

37 The company may, by special resolution, reduce in any manner and with, and 
subject to, any incident authorised and consent required by law,- 
(a) its share capital; 
(b) any capital redemption reserve account; or 
(c) any share premium account. 

Capitalisation of Profits 

38 (i) The company in general meeting may, upon the recommendation of the 
Board, resolve- 
(a) that it is desirable to capitalise any part of the amount for the time being 
standing to the credit of any of the company?s reserve accounts, or to the credit 
of the, profit and loss account, or otherwise available for distribution; and 
(b) that such sum be accordingly set free for distribution in the manner specified 
in clause (ii) amongst the members who would have been entitled thereto, if 
distributed by way of dividend and in the same proportions. 
(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to 
the provision contained in clause (iii), either in or towards- 
(A) paying up any amounts for the time being unpaid on any shares held by 
such members respectively; 
(B) paying up 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; 
(C) partly in the way specified in sub-clause (A) and partly in that specified in 
sub-clause (B); 
(D) A securities premium account and a capital redemption reserve account 
may, for the purposes of this regulation, be applied in the paying up of unissued 
shares to be issued to members of the company as fully paid bonus shares; 
(E) The Board shall give effect to the resolution passed by the company in 
pursuance of this regulation. 

39 (i) Whenever such a resolution as aforesaid shall have been passed, the Board 
shall- 
(a) make all appropriations and applications of the undivided profits resolved to 
be capitalised thereby, and all allotments and issues of fully paid shares if any; 
and 
(b) generally do all acts and things required to give effect thereto. 
(ii) The Board shall have power- 
(a) to make such provisions, 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 
(b) to authorise 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 capitalisation, or as the case may require, for the payment 
by the company on their behalf, by the application thereto of their respective 



proportions of profits resolved to be capitalised, of the amount or any part of the 
amounts remaining unpaid on their existing shares; 
(iii) Any agreement made under such authority shall be effective and binding on 
such members. 

Buy-back of Shares 

40 Notwithstanding anything contained in these articles but subject to the 
provisions of sections 68 to 70 and any other applicable provision of the Act or 
any other law for the time being in force, the company may purchase its own 
shares or other specified securities. 

General Meetings 

41 Annual General Meetings-The Company shall, in addition to any other meetings 
in each year, hold a General Meeting as its Annual General Meeting in 
accordance with the provisions of the Act, at such time and place as may be 
determined by the Board, and shall Specify the meeting as such in the notice 
concerning the same. All General Meeting other than the Annual General 
Meetings shall be called Extraordinary General Meeting. 

42 (i) The Board may, whenever it thinks fit, call an extraordinary general meeting. 
(ii) If at any time directors capable of acting who are sufficient in number to form 
a quorum are not within India, any director or any two members of the company 
may call an extraordinary general meeting in the same manner, as nearly as 
possible, as that in which such a meeting may be called by the Board. 
Notice of General Meetings-A General Meeting of the Company may be 
convened by giving not less than 21 days notice in writing. A General Meeting 
may be convened by giving shorter notice with the consent in writing of each 
Shareholder or as permitted by the Act. The notice shall be exclusive of the day 
on which it is given and the day on which the meeting as aforesaid is held. 
Every notice of a General Meeting shall specify the place, date and time of the 
meeting and the proposed form of the 
resolutions to be passed. Where any business to be transacted at the meeting 
consists of "special business" as defined 
hereunder, there shall be annexed to the notice of the meeting an explanatory 
statement setting out all material facts 
concerning such items of business as provided in the Act. 

Proceedings at General Meetings 

43 (i) No business shall be transacted at any general meeting unless a quorum of 
members is present at the time when the meeting proceeds to business. 
(ii) Save as otherwise provided herein, the quorum for the general meetings 
shall be as provided in section 103. 
(iii) A body corporate, being a Member, shall be deemed to be personally 
present if represented in accordance with Section 
113 of the Act. 

44 The chairperson, if any, of the Board shall preside as Chairperson at every 
general meeting of the company. 

45 If there is no such Chairperson, or if he is not present within fifteen minutes after 
the time appointed for holding the meeting, or is unwilling to act as chairperson 
of the meeting, the directors present shall elect one of their members to be 
Chairperson of the meeting. 

46 If at any meeting no director is willing to act as Chairperson or if no director is 
present within fifteen minutes after the time appointed for holding the meeting, 
the members present shall choose one of their members to be Chairperson of 
the meeting. 

Adjournment of Meeting 

47 (i) The Chairperson may, with the consent of any meeting at which a quorum is 
present, and shall, if so directed by the meeting, adjourn the meeting from time 
to time and from place to place. 
(ii) No business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment took place. 
(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned 
meeting shall be given as in the case of an original meeting. 
(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be 
necessary to give any notice of an adjournment or of the business to be 
transacted at an adjourned meeting. 
(v) Where a resolution is passed at an adjourned meeting of the Company or by 
the holders of any class of shares in the 
Company, the resolution shall, for all purposes, be treated as having been 



passed on the date on which it was in fact 
passed and shall not be deemed to have been passed on any earlier date. 

Voting Rights 

48 Subject to any rights or restrictions for the time being attached to any class or 
classes of shares,- 
(a) on a show of hands, every member present in person shall have one vote; 
and 
(b) on a poll, the voting rights of members shall be in proportion to his share in 
the paid-up equity share capital of the company. 

49 A member may exercise his vote at a meeting by electronic means in 
accordance with section 108 and shall vote only once. 

50 (i) In the case of joint holders, the vote of the senior who tenders a vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes of 
the other joint holders.  
(ii) For this purpose, seniority shall be determined by the order in which the 
names stand in the register of members. 

51 A member of unsound mind, or in respect of whom an order has been made by 
any court having jurisdiction in lunacy, may vote, whether on a show of hands or 
on a poll, by his committee or other legal guardian, and any such committee or 
guardian may, on a poll, vote by proxy. 

52 Any business other than that upon which a poll has been demanded may be 
proceeded with, pending the taking of the poll. 

53 No member shall be entitled to vote at any general meeting unless all calls or 
other sums presently payable by him in respect of shares in the company have 
been paid 

54 (i) No objection shall be raised to the qualification of any voter except at the 
meeting or adjourned meeting at which the vote objected to is given or 
tendered, and every vote not disallowed at such meeting shall be valid for all 
purposes.  
(ii) Any such objection made in due time shall be referred to the Chairperson of 
the meeting, whose decision shall be final and conclusive. 

Proxy 

55 The instrument appointing a proxy and the power-of-attorney or other authority, 
if any, under which it is signed or a notarised copy of that power or authority, 
shall be deposited at the registered office of the company not less than 48 hours 
before the time for holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote, or, in the case of a poll, not 
less than 24 hours before the time appointed for the taking of the poll; and in 
default the instrument of proxy shall not be treated as valid. 

56 An instrument appointing a proxy shall be in the form as prescribed in the rules 
made under section 105. 

57 A vote given in accordance with the terms of an instrument of proxy shall be 
valid, notwithstanding the previous death or insanity of the principal or the 
revocation of the proxy or of the authority under which the proxy was executed, 
or the transfer of the shares in respect of which the proxy is given:Provided that 
no intimation in writing of such death, insanity, revocation or transfer shall have 
been received by the company at its office before the commencement of the 
meeting or adjourned meeting at which the proxy is used. 

Board of Directors 

58 (i) The number of Directors shall not be less than two and not more than fifteen.  
(ii) The following shall be the First Directors of the Company: 
1. Mr Shashi Kiran Shetty 
2. Mrs Arathi Shetty 

59 i) The remuneration of the directors shall, in so far as it consists of a monthly 
payment, be deemed to accrue from day-to-day.  
(ii) In addition to the remuneration payable to them in pursuance of the Act, the 
directors may be paid all travelling, hotel and other expenses properly incurred 
by them- 
(a) in attending and returning from meetings of the Board of Directors or any 
committee thereof or general meetings of the company; or 
(b) in connection with the business of the company. 

60 The Board may pay all expenses incurred in getting up and registering the 
company. 

61 The company may exercise the powers conferred on it by section 88 with regard 
to the keeping of a foreign register; and the Board may (subject to the provisions 



of that section) make and vary such regulations as it may thinks fit respecting 
the keeping of any such register. 

62 All cheques, promissory notes, drafts, hundis, bills of exchange and other 
negotiable instruments, and all receipts for monies paid to the company, shall 
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may 
be, by such person and in such manner as the Board shall from time to time by 
resolution determine. 

63 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. 

64 (i) Subject to the provisions of section 149, the Board shall have power at any 
time, and from time to time, to appoint a person as an additional director, 
provided the number of the directors and additional directors together shall not 
at any time exceed the maximum strength fixed for the Board by the articles.  
(ii) Such person shall hold office only up to the date of the next annual general 
meeting of the company but shall be eligible for appointment by the company as 
a director at that meeting subject to the provisions of the Act. 

Proceedings of the Board 

65 (i) The Board of Directors may meet for the conduct of business, adjourn and 
otherwise regulate its meetings, as it thinks fit.  
(ii) A director may, and the manager or secretary on the requisition of a director 
shall, at any time, summon a meeting of the Board. 

66 (i) Save as otherwise expressly provided in the Act, questions arising at any 
meeting of the Board shall be decided by a majority of votes.  
(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall 
have a second or casting vote. 

67 The continuing directors may act notwithstanding any vacancy in the Board; but, 
if and so long as their number is reduced below the quorum fixed by the Act for 
a meeting of the Board, the continuing directors or director may act for the 
purpose of increasing the number of directors to that fixed for the quorum, or of 
summoning a general meeting of the company, but for no other purpose. 

68 (i) The Board may elect a Chairperson of its meetings and determine the period 
for which he is to hold office.  
(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not 
present within five minutes after the time appointed for holding the meeting, the 
directors present may choose one of their number to be Chairperson of the 
meeting. 

69 (i) The Board may, subject to the provisions of the Act, delegate any of its 
powers to committees consisting of such member or members of its body as it 
thinks fit.  
(ii) Any committee so formed shall, i 

70 (i) A committee may elect a Chairperson of its meetings.  
(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not 
present within five minutes after the time appointed for holding the meeting, the 
members present may choose one of their members to be Chairperson of the 
meeting. 

71 (i) A committee may meet and adjourn as it thinks fit.  
(ii) Questions arising at any meeting of a committee shall be determined by a 
majority of votes of the members present, and in case of an equality of votes, 
the Chairperson shall have a second or casting vote. 

72 All acts done in any meeting of the Board or of a committee thereof or by any 
person acting as a director, shall, notwithstanding that it may be afterwards 
discovered that there was some defect in the appointment of any one or more of 
such directors or of any person acting as aforesaid, or that they or any of them 
were disqualified, be as valid as if every such director or such person had been 
duly appointed and was qualified to be a director. 

73 Save as otherwise expressly provided in the Act, a resolution in writing, signed 
by any one members of the Board or of a committee thereof, for the time being 
entitled to receive notice of a meeting of the Board or committee, shall be valid 
and effective as if it had been passed at a meeting of the Board or committee, 
duly convened and held. 

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

74 Subject to the provisions of the Act,- 
(i) A chief executive officer, manager, company secretary or chief financial 
officer may be appointed by the Board for such term, at such remuneration and 
upon such conditions as it may thinks fit; and any chief executive officer, 



manager, company secretary or chief financial officer so appointed may be 
removed by means of a resolution of the Board; 
(ii) A director may be appointed as chief executive officer, manager, company 
secretary or chief financial officer 

75 A provision of the Act or these regulations requiring or authorising a thing to be 
done by or to a director and chief executive officer, manager, company 
secretary or chief financial officer shall not be satisfied by its being done by or to 
the same person acting both as director and as, or in place of, chief executive 
officer, manager, company secretary or chief financial officer. 

The Seal 

76 (i) The Board shall provide for the safe custody of the seal. 
 
(ii) The seal of the Company shall not be affixed to any instrument except by the 
authority of a resolution of the Board, and the seal shall be affixed in the 
presence of atleast one Director or the Manager or the Secretary or such other 
person as the Board may appoint for the purpose, who shall sign every 
instrument to which the Seal is so affixed in his presence. 

Dividends and Reserve 

77 The company in general meeting may declare dividends, but no dividend shall 
exceed the amount recommended by the Board. 

78 Subject to the provisions of section 123, the Board may from time to time pay to 
the members such interim dividends as appear to it to be justified by the profits 
of the company. 

79 (i) The Board may, before recommending any dividend, set aside out of the 
profits of the company such sums as it thinks fit as a reserve or reserves which 
shall, at the discretion of the Board, be applicable for any purpose to which the 
profits of the company may be properly applied, including provision for meeting 
contingencies or for equalizing dividends; and pending such application, may, at 
the like discretion, either be employed in the business of the company or be 
invested in such investments (other than shares of the company) as the Board 
may, from time to time, thinks fit.  
(ii) The Board may also carry forward any profits which it may consider 
necessary not to divide, without setting them aside as a reserve. 

80 (i) Subject to the rights of persons, if any, entitled to shares with special rights 
as 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 
company, dividends may be declared and paid according to the amounts of the 
shares.  
(ii) No amount paid or credited as paid on a share in advance of calls shall be 
treated for the purposes of this regulation as paid on the share.  
(iii) All dividends shall be apportioned and paid proportionately to the amounts 
paid or credited as paid on the shares during any portion or portions of the 
period in respect of which the dividend is paid; but if any share is issued on 
terms providing that it shall rank for dividend as from a particular date such 
share shall rank for dividend accordingly. 

81 The Board may deduct from any dividend payable to any member all sums of 
money, if any, presently payable by him to the company on account of calls or 
otherwise in relation to the shares of the company. 

82 (i) Any dividend, interest or other monies payable in cash in respect of shares 
may be paid by cheque or warrant sent through the post directed to the 
registered address of the holder or, in the case of joint holders, to the registered 
address of that 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.  
(ii) Every such cheque or warrant shall be made payable to the order of the 
person to whom it is sent. 

83 Any one of two or more joint holders of a share may give effective receipts for 
any dividends, bonuses or other monies payable in respect of such share. 

84 Notice of any dividend that may have been declared shall be given to the 
persons entitled to share therein in the manner mentioned in the Act. 

85 No dividend shall bear interest against the company. 

 Accounts 

86 (i) The Board shall from time to time determine whether and to what extent and 
at what times and places and under what conditions or regulations, the accounts 



and books of the company, or any of them, shall be open to the inspection of 
members not being directors.  
(ii) 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 
authorised by the Board or by the company in general meeting. 

Winding up 

87 Subject to the provisions of Chapter XX of the Act and rules made thereunder- 
(i) 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.  
(ii) 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 out as between the members or different classes of 
members.  
(iii) The liquidator may, with the like sanction, vest the whole or any part of such 
assets in trustees upon such trusts for the benefit of the contributories if he 
considers necessary, but so that no member shall be compelled to accept any 
shares or other securities whereon there is any liability. 

Indemnity 

88 Every officer 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 judgment is given in his favour or in which he 
is acquitted or in which relief is granted to him by the court or the Tribunal. 
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S.No. 

 
Name, Address, Description 
and Occupation 

 
DIN/PAN/ 

Passport Number 

 
Place 

 
DSC 

 
Dated 

 
1 

NAME: ALLCARGO 
LOGISTICS LIMITED 
ADDRESS: 6TH FLOOR 
AVASHYA HOUSE CST 
ROAD KALINA 
SANTACRUZ EAST 
MUMBAI 400098 
OCCUPATION: BUSINESS 
AUTHORISED 
REPRESENTATIVE: JATIN 
CHOKSHI, CHIEF 
INVESTMENT OFFICER 
FATHERS NAME: 
JAYANTILAL CHOKSHI 
ADDRESS: 603, 
PARASRAMPURIA 
ENCLAVE, HAJI BAPU 
ROAD , OPP POST 
OFFICE, MALAD (EAST) 
MUMBAI-400097 
OCCUPATION:SERVICE 
VIDE RESOLUTION 
DATED JANUARY 25, 2019 

AAAPC4510F Mumbai Sd/- 01/02/2019 

 
2 

NAME: ADARSH 
SUDHAKAR HEGDE 
FATHERS NAME: 
SUDHAKAR HEGDE 
ADDRESS: 302, 
GREENSTAR RIZVI 
COMPLEX, SHERLEY 
RAJAN ROAD, BANDRA 
WEST, MUMBAI 400050 
OCCUPATION:SERVICE 
NOMINEE OF ALLCARGO 
LOGISTICS LIMITED 
HAVING ITS REGISTERED 
OFFICE AT 6TH FLOOR 
AVASHYA HOUSE CST 
ROAD KALINA 
SANTACRUZ (EAST), 
MUMBAI-400098 
OCCUPATION:BUSINESS 
VIDE RESOLUTION 
DATED JANUARY 25, 2019 

00035040 Mumbai Sd/- 01/02/2019 
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Dated 

 
FCS        JATIN 
PRABHAKAR                 
PATIL 

 
NIDHI APARTMENT NO.1, 

FLAT NO. 51, LIBERTY 
GARDEN ROAD NO. 3, 
MALAD WEST, MUMBAI 
400 064, PRACTICING 

COMPANY SECRETARY 

 
7282 

 
Sd/- 

 
Mumbai 

 
 

 
01/02/2019 
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I JOINT VENTURE AGREEMENT 

E 393038 
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This Joint Ventnre Agreement (hereinafter referred to as the "Agreement") is 
entered into on this the 26'h day of February, 2008 

BY AND BETWEEN 

CONTAINER CORPORATION OF INDIA LIMITED, a Government Company, 
duly incorporated under the Companies Act, 1956, as amended from time to time, 
having its Registered Office at CONCOR BHA VAN, C-3, Mathura Road, New Delhi 
- 1I0076, (hereinafter referred to as "CONCOR", which expression shall, unless 
repugnant to the meaning or context thereof, be deemed to mean and include its 
successors-in-business, nominees and permitted assigns). 

AND 
ALLCARGO GLOBAL LOGISITICS LIMITED, a Public Limited Company duly 
incorporated under the Companies Act, 1956, as amended, from time to time, having 
its office at Diamond Square, 6th Floor, CST Road, Kalina, Sanctacruz (E), Mumbai 
400 098 (Hereinafter referred to as "ALLCARGO", which expression shall, unless 
repugnant to the meaning or context thereof, b ean and include its 
successors-in-business, nominees and permitted as§igri,i\i.,,. >,z . 
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WHEREAS, Presently CONCOR is the dominant logistic service company for 
containerized traffic in India. Its core business is characterized by three (3) distinct 
activities namely a carrier, terminal operator and warehouse operator for transporting 
and handling containerized consignments. CONCOR operates a number of Inland 
Container Depots ("ICDs") and Container Freight Stations ("CFSs") spread all across 
the country. CONCOR is providing rail/road/sea/air based logistic services for the 
movement of containers in the Domestic and International Sectors and is also arranging 
door-to-door carriage of their consignments. 

AND WHEREAS, ALLCARGO is a leading Integrated Multimodal Transport 
Operator in India, offering end-to-end logistics solutions across the world. Its 
activities include Multimodal Transport Operations (MTO), owning and operating 
Container Freight Station (CFS) and handling of project cargo. ALLCARGO has a 
pan India presence across 28 locations and an extensive international coverage of over 
4000 destinations. 

In this Agreement, as the context may require, the expression CONCOR and 
ALLCARGO are hereinafter collectively referred to as the "Parties" and individually 
as "Party". 

WITNESSETH THAT: 

WHEREAS, CONCOR and ALLCARGO are desirous by means of this Joint 
Venture Agreement to associate themselves in the form of Joint Venture Partners and 
have agreed to collaborate for the purpose of setting up and running a CFS at the JVC 
Project Land (as defined below) at Dadri in Uttar Pradesh and have agreed to form a 
Joint Venture Company for the said purpose; 

AND WHEREAS, pursuant to this Agreement, the Parties have agreed to incorporate 
and promote a Joint Venture Company (Hereinafter referred to as the "JVC", which 
expression shall, unless repugnant to the meaning or context thereof, be deemed to 
mean and include its successors-in-business, nominees and permitted assigns) and to 
subscribe to the shares of the NC and wish to record under this Agreement the terms, 
conditions and obligations for the conduct of the business and affairs of the NC; 

AND WHEREAS, the understanding between the Parties is that the rights and 
obligations of both Parties with regard to this Joint Venture are to be interpreted and 
acted upon in accordance with the terms of this Agreement and in the spirit thereof. 

NOW THEREFORE, in consideration of the premises set forth herein above and of 
the mutual covenants and undertakings set forth hereinafter and other good and 
valuable consideration (the receipt and adequacy of which are hereby mutually 
acknowledged), the Parties, intending to be legally bound, hereby agree as follows: 



ARTICLE 1 

DEFINITIONS 

In this Agreement unless the context otherwise requires, the following expressions 
shall have the meanings set forth below (with terms defined in the singular having the 
corresponding meaning when used in the plural and vice versa): 

1.1 "Act" shall mean the Companies Act, 1956 (I of 1956) of the Republic of 
India or any statutory notifications or amendments thereof from time to time. 

1.2 "Affiliate" shall mean, with respect to any Party, any one of the Persons set 
forth in Schedule-I, as may be amended from time to time after the prior 
written consent of the other Party, which consent shall not be unreasonably 
withheld, provided, however, that such Person set forth in Schedule-I as 
directly or indirectly owns or controls, or is owned or controlled by, or is 
under common ownership or control with the Party specified, provided, 
further, that for purposes of this Agreement, the JVC will not be deemed an 
Affiliate of either Party. The term "own" as used in this definition means 
ownership of more than 50% (fifty per cent) of the equity interests or rights to 
distributions on account of equity of the Party or Person and the term 
"control" as used in this definition means the power to control the 
management or policies of the Party or Person specified including the power 
to appoint majority of the Directors on the Board of such Party or Person. 

1.3 "A,wreement" shall mean this Joint Venture Agreement entered into on this the 
26 day of February, 2008, including all amendments, modifications, 
annexure, schedules, alterations, and supplements thereto made specifically in 
writing and signed by the authorized representative of the Parties in 
accordance with the provisions contained in this behalf hereunder. 

1.4 "Applicable. Law" shall mean, any law of the Republic of India or where 
applicable any political sub-division thereof and the Constitutional provision, 
Law, Statute, Rule, Regulation, Ordinance, Treaty, Order, Decree, Judgment, 
Decision, Certificate, Holding, Injunction, Governmental Approval (as defined 
below) or requirement of any Government Authority (as defined below) 
having the force of law by such Governmental Authority charged with the 
interpretation or administration thereof. Unless the context clearly requires 
otherwise, the term "Applicable Law" shall include each of the foregoing (and 
each provision thereof) as in effect at the time in question, including any 
amendments, supplements, replacements or other modifications thereto or 
thereof, whether or not in effect at the date of this Agreement; 

1.5 "Articles of Association" shall mean the Articles of Association of the JVC 
us originally framed, rellt:0eling the terms of this Agreement, in the form 
mutually agreed to between the Parties prior to the Closing Date. or as 
amended from time to time in accordance with provisions of the Companies 
Act 1956; 



1.6 

1.7 

1.8 

1.9 

1.10 

1.11 

1.12 

1.13 

1.14 

1.15 

1.16 

1.17 

1.18 

"Board" or "Board of Directors" shall mean the Board of Directors, as 
constituted of the JVC; 

"Business Day" means a working day (excluding Saturday and Sunday and 
such holidays as may be declared by the Central/ State Govt.) on which banks 
are open for normal banking business in New Delhi and/or Noida. 

"Business Plan" shall mean such business plan as specified Schedudle-VII as 
may be amended in writing from time to time by parties thereto. 

"Chairman" shall mean the Chairman of the Board. 

"Closing Date" shall mean the date when the Parties fulfill their respective 
obligations enumerated in Article 4.1. Notwithstanding the foregoing, in no 
event shall the Closing Date be later than sixty ( 60) days from the Effective 
Date unless otherwise agreed to in writing by the Parties. 

"Deed of Adherence" shall mean a Deed of Adherence in the form set out in 
Schedule-VI(!). 

"Director" shall mean a Director on the Board of Directors of the NC 
appointed and nominated in accordance with this Agreement and the Articles 
of Association 

"Effective Date" shall mean the date of signing of this Agreement and shall 
mean the date on which the Parties hereto shall proceed to fulfill their 
respective obligation laid down in Article 4 herein. Provided this Agreement, 
save for the obligations laid down in Article 4 herein shall only become fully 
binding, effective and enforceable on the Closing Date. 

"Exceptional Reserved Matters" shall mean the matters listed in Schedule II 
hereto 

"Fair Market Value" or "FMV" shall mean the fair market value of the 
Shares detennined by the valuers appointed in accordance with Article 7.4.5. 

"Financial Year" shall have the meaning set forth in Article 12.1. 

"Governmental Approval" shall mean any authorization, consent, approval, 
license, ruling, permit, certification, exemption, filing for, or registration by or 
with any Gover1unental Authority. 

"Governmental Authority" shall mean any Nation, State, Sovereign or 
Government, any Federal, Regional, State, Local or political subdivision 
and/or any entity exercising Executive, Legislative, Judicial, Regulatory or 
Administrative functions of or pertaining to Government, and having 
jurisdiction over the JVC, the Parties, any Shati:;l;19lder or the assets or 
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operations of any of the foregoing, the Project or any of the transactions or 
activities contemplated hereby. 

1.19 "Indian GAAP" means generally accepted accounting principles in India, as 
in effect from time to time. 

1.20 "Initial Directors" shall mean subscribers to the Memorandum of 
Association of the NC, who are individuals and nominees of ALLCARGO 
andCONCOR .. 

1.21 "lniti!ll Subscription Shares" shall have the meaning given to such term in 
Article 4.l(iv) hereto. 

1.22 "JVC" means the Joint Venture Company to be incorporated by the Parties 
pursuant to this Agreement. 

1.23 "JVC Project Land" shall mean the land admeasuring approximately 41,624 
sq. mtrs. situated at Village Dadri ICD at Dadri, Greater Noida, U.P., shown 
in red colour in the Site Plan annexed to this Agreement as Annexure-I and 
described in detail in Schedule-III of this Agreement. 

1.24 "Memorandum of Association" means the Memorandum of Association of 
the NC as originally framed, reflecting the terms of this Agreement, in the 
form agreed to between the Parties prior to the Closing Date, which may be 
amended from time to time as per provisions of the Companies Act 1956. 

1.25 "National Capital Region" shall mean such terms as defined under the 
National Capital Region Planning Board Act, 1985. 

1.26 "Nominee Subscriber" shall mean the Nominee Subscriber of the Parties as 
set out in Article 4.2. 

1.27 "Parties" shall have the meaning assigned in Article 5 .5. 

1.28 "Person" shall mean any natural Uuridical or artificial) person, corporation, 
company, partnership (general or limited), limited liability company, business 
trust, or other legal entity or association. 

1.29 "Project" means the setting up and running of a N CFS at the JVC Project 
Land within Dadri ICD for carrying out certain business/activities as detailed 
in Schedule-IV hereto. 

1.30 "Reserved Matters" means the matters listed on Schedule-V hereto. 

1.31 "Share(s)" mean the equity share of the JVC at par value Rs.IO/- (Rupees Ten 
Only) per share. 



1.33 "Shareholder" means persons registered in the books of JVC as a Shareholder 
from time to time. 

1.34 "Sub-Lease Agreement" shall means the Sub-Lease Agreement, on the terms 
and in the form mutually agreed between CONCOR and ALLCARGO, to be 
executed between CONCOR and the JVC on the Closing Date whereby the 
JVC Project Land shall be sub-leased to the JVC by CONCOR. 

ARTICLE2 

INTERPRETATIONS 

In this Agreement, unless stated otherwise or unless the context otherwise requires: 

2.1 The title and descriptive headings of the sections contained in this Agreement 
have been inserted only to facilitate reference and shall not govern the 
construction or interpretation of this Agreement including any Article, Clause, 
Recital, Appendix or Schedule hereo£ 

2.2 Where a word or phrase is defined, the other parts of speech and grammatical 
forms of the words or phrase shall have corresponding meaning. 

2.3 References to Statutes or a Statutory provision shall include such provision, 
enactment shall be a reference to the Statutory Enactments, Notification, Rules 
and Regulations (as modified, amended or re-enacted as of the appropriate 
date) in force whether before or after the date of this Agreement, so far as such 
modification, amendment or re-enactment applies or is capable of applying to 
any transaction entered into prior to this Agreement and shall include such 
past statutory enactment provisions or regulations as may be amended from 
time to time. 

2.4 Unless the context otherwise requires, a reference to the singular shall include 
a reference to the plural and vice-versa; and a reference to any gender shall 
include a reference to the other opposite gender. 

2.5 Unless the context otherwise requires, a reference to any Recital, Article, 
clause, Annexure, Schedule, shall be to a Recital, Article, Clause, Sub-Clause 
or Schedule of this Agreement. 

2.6 The Schedules and Annexure, Amendments, Modifications, Alterations, and 
Supplements made to this Agreement specifically in writing and signed by the 
authorized representative of both parties and attached to this Agreement shall 
form an integral part of this Agreement. 

) 

2. 7 The words "include" or "including" shall be deemed lo be followed by 
"without limitation" or "but not limited to" whether or not they are followed 

by such phrases. -~ \ ,~ _ 
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2.8 Unless the context otherwise requires, any period of time referred to shall be 
deemed to end at the end of the last date of such period or such time as may be 
fixed or predetermined in writing by the Parties in advance. 

2.9 The rule known as the ejusdem generis rule shall not apply and accordingly, 
general words introduced by the word "other" shall not be given a restrictive 
meaning by reason of the fact that they are preceded by words indicating a 
particular class of act, matter or thing and general words shall not be given a 
restrictive meaning by reason of the fact that they are followed by particular 
examples intended to be braced by general words. 

ARTICLE3 

DURATION OF AGREEMENT 

This Agreement shall come into force on the date of its execution by the Parties 
and shall continue to be in full force (subject to Article 4 below) and effect for an 
initial period of 30 years. This Agreement shall be subject to review after 30 years 
and be renewed for further period(s) on such terms and conditions as may be 
mutually agreed to between the Parties in writing. Notwithstanding anything 
herein above written, this Agreement shall be co- terminus with the expiry of the 
Sublease Agreement. 

ARTICLE4 

OBLIGATIONS OF THE PARTIES I EFFECTIVE DATE I CLOSING 
OBLIGATIONS 

4.1 Notwithstanding the execution and delivery of this Agreement or any other 
document or the performance of any part hereof or thereof, the obligations of 
the Parties under this Agreement shall not become effective until the date of 
completion of all the following actions; 

(i) 

(ii) 

All Government Approvals necessary for the establishment prior to the 
establishment of the JVC and the respective investments to be made by 
the Parties therein have been obtained/made by the Parties; 

CONCOR has obtained all requisite approvals for Sub-Lease of the 
JVC Project Land to the JVC for a period upto March 26th 2033 or the 
date of termination of the "Lease Agreement entered into between 
CONCOR and the Government of India (Northern Railways), 
whichever is earlier; ALLCARGO has completed, to its satisfaction, 
and at its own expense a due diligence of the J VC Project Land; and 
CONCOR and ALLCARGO have mutually agreed to the terms and the 
form of the Sub-Lease Agreement with respect to the JVC Project 
Land (it being clarified such Sub-Lease Agreement shall only be with 
respect to the JVC Project Land); 



(iii) Authorizations from the Boards of Directors of each Party have been 
obtained, such authorizations to be evidenced by a certified copy of the 
resolution of each Board for the transactions contemplated by this 
Agreement, duly executed and notarized by the person giving the 
certification; 

(iv) The Parties have incorporated the JVC with an authorized share capital 
of Rs. 7,58,40,000 (Rupees Seven Crores Fifty Eight Lakhs Forty 
Thousand only) comprising of 75,84,000 (Seventy Five Lakhs Eighty 
Four Thousand) Shares. The initial paid-up capital of the NC shall be 
Rs. I 0,00,000/- (Rupees Ten Lacs Only) comprising of I 00,000 (One 
Lac Only) Shares and the Initial Subscribers to the Memorandum of 
Association of the JVC shall be the Nominees of ALLCARGO and 
CONCOR, who shall subscribe to 51,000 (Fifty one Thousand One 
Hundred) and 49,000 (Forty Nine Thousand) Shares, respectively (the 
"Initial Subscription Shares"). 

(v) All expenses specifically incurred towards the formation of the JVC 
shall be shared by the Parties in accordance with Article 8.3. 

(vi) Parties shall mutually discuss and agree on the terms of the Article of 
Association and the Memorandum of Association of the NC in 
accordance with this Agreement and as per the Law. 

Notwithstanding the foregoing, in no event shall the Closing Date be later than 
60 (sixty) days from effective date unless otherwise mutually agreed upon in 
writing by both parties. 

4.2 On or prior to the Closing Date, the Parties shall fulfill their respective 
obligations as follows: 

(i) 

(ii) 

(iii) 

(iv) 

Each Party shall appoint Nominee Subscriber to which all Initial 
Subscripliun Shares shall be allotted. 

Each Party shall cause its respective Nominee Subscriber to transfer 
the Initial Subscription Shares held by such Nominee Subscriber to 
itsel£ 

CONCOR shall arrange for the execution of Sub-Lease Agreement 
between CONCOR and the NC for the usage/development and 
management of the NC Project Land to the JVC. 

After the execution of the Sub-Lease Agreement as provided in Article 
4.2 (iii) above, ALLCARGO shall pay to the JVC Rs. 5,10,000/­
(Rupees Five Lacs Ten Thousand Only) and CONCOR shall pay to the 
NC Rs. 4,90,000/- (Rupees Four Lacs Ninety Thousand Only) to 
subscribe to the following number of Shares: rl _ 
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ALLCARGO: 51000 (Fifty One Thousand Only) Shares representing 
fifty one per cent (51%) of the issued Shares; and 

CONCOR: 49000 (Forty Nine Thousand Only) Shares representing 
forty nine per cent ( 49%) of the issued Shares; 

(v) The Parties shall cause the JVC to convene a meeting of the Board of 
Directors on the Closing Date at which the following business shall be 
conducted: 

(a) Ratify this Joint Venture Agreement; 

(b) The Memorandum of Association and Articles of Association 
reflecting the terms of this Agreement, in the form mutually 
agreed to between the Parties shall be adopted; 

( c) A Shareholders meeting to approve the Memorandum of 
Association and Articles of Association shall be convened to be 
held on the Closing Date; 

(d) Fifty One (51%) of the Issued Shares Capital shall be issued to 
ALLCARGO and Forty Nine (49%) of the Issued Shares 
Capital shall be issued to CONCOR; 

(e) Two (2) Directors nominated by CONCOR and two (2) 
Directors nominated by ALLCARGO shall be appointed to the 
Board and the Initial Directors shall resign; and 

(f) The Business Plan shall be adopted in accordance with Article 
6.4 and 9.6.6 of this Agreement. 

(vi) JVC shall become a Party to this Agreement by entering into a Deed of 
Adherence in accordance with Article 5 .4 and Schedule VI(!) and 
adopting the terms and conditions of this Agreement in the 
Memorandum and Articles of the Company. 

4.3 Termination of Agreement 

If all of the obligations, as provided in Articles 4.1 or 4.2 above, have not been 
met by the relevant Party on or prior to the Closing Date, then the other Party 
may terminate this Agreement, with each Party bearing their own costs and 
expenses. 

The Party terminating the Agreement in such case shall provide a Lead Notice 
of at least thirty (30) days in advance, providing the defaulting Party an 
opportunity to obtain the necessary permissions etc. In case the defaulting 
Party is nnable to remedy the default within the specified period of time the 
Agreement may henceforth be terminated by the other Party. Parties may by a 
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mutual prior written agreement decide to complete execution and signing 
formalities. 

4.4 Registration of Sub-Lease Agreement 

Immediately upon the execution of Sub Lease Agreement but in any case not 
later than thirty (30) Business Days from the date of its execution, the Parties 
shall cause the NC to ensure that the Sub Lease Agreement is duly registered 
with the Sub-Registrar of Assurances and with the concerned Government 
Authority. 

ARTICLES 

THE JOINT VENTURE COMPANY ("JVC") 

5.1 Name of the Company 

The Parties shall, subject to Article 4, jointly cause the NC to be registered 
under the. Indian Companies Act, 1956, as amended from time to time, with 
the name and style "-----------------" or if such name style is not available for 
any reason, then such other name and style as per Law in force as may be 
mutually agreed upon in writing between the Parties. 

5.2 Registered office of the JVC 

The registered office of the NC shall be situated at Greater Noida or at such 
other place as may be mutually agreed upon in writing by ALLCARGO and 
CONCOR. 

5.3 Overriding effect of this Agreement. 

The Parties agree that all their mutual rights and obligations in this joint 
venture including operation, control and management of the JVC shall be 
interpreted, acted upon and governed in accordance with the terms and 
conditions of this Agreement. 

This Agreement shall supercede and override any other previous agreement or 
letters or documents exchanged between the Parties. 

Any inconsistency between the provisions of this Agreement and the 
Memorandum of Association and Articles of Association shall be interpreted 
in such a manner as to give effect to all such documents; provided, huwt:vi:r, 
that in the event of any inconsistency between this Agreement, Memorandum 
of Association and Articles of Association, the provisions of this Agreement 
shall prevail as between the Parties and shall govern their contractual relations. 



5.4 Exercise of Rights/ Undertaking 

ALLCARGO and CONCOR agree to cause the NC to comply with the terms 
and conditions of this Agreement through the execution of a Deed of 
Adherence by JVC, as per the agreed form at Schedule-VI (1). The Parties 
agree to act, through their respective voting rights as Shareholders in the NC 
and through their respective nominated Directors at meetings of the Board of 
Directors of the NC, so as to ensure the proper implementation of the terms 
and conditions set out in this Agreement. 

Each of the Parties hereto undertakes to do all things reasonably within its 
power which are necessary or desirable to give effect to the spirit and intent of 
this Agreement and in this respect agree to vote at any shareholders meeting and 
cause their respective nominees on the Board of Directors of the JVC to vote at 
the meeting of the Board of Directors to approve, adopt, ratify and confirm this 
Agreement by a board resolution as soon as practicable. 

5.5 Reference to Parties 

Any reference to "Party" or "Parties" or "ALLCARGO" and "CONCOR" 
shall, include a reference to CONCOR and ALLCARGO and shall include it's 
the respective appropriate Affiliates holding Shares in the NC in accordance 
with Article 7.4.9 on its behalf. 

5.6 Co-operation and Mutual Understanding 

Both parties shall administer and manage the NC with mutual understanding 
towards co-operation and shall focus to ensure commercial success of NC in 
accordance with the terms of this Agreement. 

ARTICLE6 

BUSINESS I ACTIVITIES OF THE JVC 

6.1 Business of the JVC 

6.2 

The principal business of the JVC will be to set up manage and operate a CFS 
(the "NC CFS"), at the JVC Project Land, within the Dadri limits to carry out 
the activities listed in Schedule-IV and in accordance with the Business Plan 
of the JVC, as specified in this Schedule VII of this Agreement. 

Activities of JVC 

Unless CONCOR gives its prior approval in writing (which approval shall not 
be unreasonably withheld) or CONCOR communicates to ALLCARGO in 
writing that CONCOR is unable (on its own or together with third Parties) to 
provide such services to the NC; ~ \ \ ~ 
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6.2.1 The handling of containers at the rail siding at the Dadri ICD and the 
movement of containers between the rail siding at Dadri ICD and the JVC 
CFS shall be carried out solely by CONCOR. 

6.2.2 The transportation of containers over rail to or from the Dadri ICD shall be 
carried out solely by CONCOR and the Parties shall ensure that in the 
National Capital Region, the NC shall not utilize the rail siding and rail 
transportation services of any person other than CONCOR. 

6.3 The tariff policies of the NC shall always be determined by the Board of 
Directors on an arms length principle vis-a-vis its Shareholders and Affiliates. 

6.4 The business of the JVC shall be carried on in accordance with the Business 
Plan, duly approved by the Board of Directors in accordance with Article 9 .6.6 
of this Agreement. The initial Business Plan of the NC is attached hereto as 
Schedule-VII, and any changes to this Business Plan shall be approved in 
accordance with Article 9.6.6 of this Agreement and such Business Plan 
approved by the Board of Directors shall substitute and replace the Business 
Plan provided in Schedule-VII. 

ARTICLE7 

CAPITALIZATION AND TRANSFER OF SHARES 

7.1 Authorized Capital of the JVC 

7.1.1 The authorized share capital of the NC shall be Rs. 7,58,40,000 (Rupees 
Seven Crores Fifty Eight Lakhs Forty Thousand only) comprising of 
75,84,000 (Seventy Five Lakhs Eighty Four Thousand) equity shares of par 
value Rs. IO/- (Rupees Ten Only) each. The authorized share capital may be 
varied and amended from time to time in accordance with the Articles of 
Association and Memorandum of Association of the NC and other Articles as 
set out in this Agreement and in accordance with provisions of the Companies 
Act 1956. 

7.1.2 After the execution of Joint Venture Agreement the Parties shall provide 
Funds and financial assistance to the NC, as required by the JVC prior to and 
during the construction of the CFS building/ improvement to the NC project 
land, provided that-

(i) The maximum aggregate liability of each of the Parties under this 
Article 7.1.2 shall be to the extent of their respective equity 
participation in the JVC; 

(ii) All funds required by the this Article 7.1.2 shall be contributed by the 
Parties pro rata to aggregate nominal [without any premium or 
discount on shares] value of each Party's respective Shareholdings in 



the NC at the relevant time and in no event shall any Party be required 
to contribute more than its due proportion of any such funds; and 

(iii) Each of the funds provided pursuant to this Article 7.1.2 shall be in the 
form of a cash contribution in return of Shares issued by the JVC. 

7.2 Paid-Up Capital 

Subject to the terms and conditions of this Agreement, the Parties shall hold 
the issued equity Shares of the NC in the following agreed proportions: 

Party Percentage 
CONCOR 49% 
and/or Affiliates 
AL LC ARGO 51% 
and/or Affiliates 

7.2 Subscription of Shares 

The Parties may, for the purpose of Article 4.1 (iv), Article 4.2 (iii) or Article 
7.3, subscribe for and hold the Shares either themselves or through any of their 
Affiliates, provided however that such Affiliate shall execute a Deed of 
Adherence as specified in Schedule-VI (2), agreeing to be bound by the terms 
of this Agreement. 

To the extent that an Affiliate of a Party subscribes for or holds Shares of the 
JVC, all of the benefits, rights and obligations of such Party as Shareholder 
hereunder shall inure to such Affiliate. It is clarified that in case any Party 
subscribes to the Shares through an Affiliate, such Party shall continue to 
remain liable and responsible for the acts and omissions of such Affiliate. 

It is further agreed that in the event an Affiliate, which holds Shares of the 
NC, is likely to cease to be an Affiliate of such Party (on behalf of which it 
holds Shares) or ceases to be an Affiliate, such Party shall immediately prior 
to such cessation cause the sale/assignment of the Shares of the JVC held by 
such Affiliate, to itself or another Affiliate and in case of sale/assignment to 
another Affiliate, such Affiliate shall also execute a Deed of Adherence as 
specified in Schedule-VI (2). 

7.3 Additional Capitalization and Funding 

7.3.1 All fresh issues of Shares or securities convertible into Shares shall be offered 
to each Party in proportion to its shareholding and as per law in force. Subject 
to Article 9.6.6 of this Agreement, in the event that any Shareholder is unable 
or unwilling to subscribe to the additional Shares offered by the NC within a 
period of thirty (30) days, the other Shareholder shall have the right to 
subscribe to such Shares at the same value/price at which it was offered to the 
other party within a period of the next thirty (30) days after obtaining 
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confirmation in writing from the party unable or unwilling to subscriber to 
additional shares, in which case such Shareholders unconditionally agree that 
the shareholding of the Shareholder failing to subscribe to the additional 
Shares shall stand reduced accordingly. 

7.3.2 In the event that the Parties agree to cause the NC to issue Shares to the 
public and consequently the JVC goes in for an Initial Public Offer (IPO), the 
percentage of equity holdings of the Parties shall reduce proportionately to its 
shareholding on the date the IPO is offered. 

7.4 Transfer of Shares 

7.4.1 Except in accordance with Article 8.2, the Parties shall not assign, charge, 
pledge and lien or otherwise encumber the Shares held by them without the 
prior written consent of the other Party. 

7.4.2 Except in accordance with Article 8.2 and Article 7.4.9 the Parties shall not, \\ 
directly or indirectly, transfer, sell or otherwise dispose of, in any manner, the ', \ 
Shares held by them for a period of five years from the Closing Date without 
the prior written consent of the other Party:---~---" 

7.4.3 Pursuant to the completion of the initial five-year period, as mentioned in 
Article 7.4.2, any Party may sell, transfer or otherwise dispose of some or all 
of the Shares held by it in accordance with the provisions of Articles 7.4.4 to 
7.4.8. 

7.4.4 A Party proposing to transfer or dispose of any Shares held by it (hereinafter 
referred to as "Transferor") shall offer such Shares in the first instance to the 
other Party (hereinafter referred to as "Offeree Party") by giving a Notice 
(hereinafter referred to as "Transfer Notice") in writing, specifying the 
number of Shares, price at which it intends to sell or dispose of its Shares, 
identity of the Proposed Transferee and any other material or relevant terms 
and conditions of the proposed sale ("First Right of Refusal"). 

7.4.5 The Offeree Party shall have the first right to purchase the said Shares offered 
in the Transfer Notice. 

The Offeree Party shall have the right to, within sixty (60) days of receipt of 
the Transfer Notice, provide the Transferor written communication to either­
(i) accept the offer to purchase the Shares at the price mentioned in the 
Transfer Notice; or (ii) accept the offer to purchase the Shares but at its Fair 
Market Value ("FMV") and requesl a FMV determination which 
determination, shall be made at the sole cost and expense of the Offeree Party. 

Where the Offeree Party has requested for determination of the FMV, the 
Parties shall, within a period of thirty (30) days of such request from the 
Offeree Party jointly appoint an auditing firm of repute as the Valuer for 
determining the FMV. The FMV shall be determined by the Valuer within 
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thirty (30) days from the date of appointment and the FMV so detennined 
shall be final and binding upon the Parties. 

7.4.6 The transfer of Shares shall be completed within sixty (60) days from the date 
of communication of acceptance by the Offeree Party or the date of receipt of 
the Valuers detennination of the FMV, as the case may be. The Parties agree 
that reasonable time (not exceeding sixty (60) days) required for approvals of 
the Government of India or its instrumentalities, including in its capacity of 
Shareholder of CONCOR, shall be excluded in calculating the sixty (60) days 
mentioned in this Article 7.4.6. 

7 .4. 7 If the Offeree Party does not accept the offer within the time stipulated in 
Article 7.4.5, the Transferor shall have the right to sell or transfer the same to 
the Third Party at the price and on the tenns offered to the Offeree Party in the 
Transfer Notice provided that the Third Party executes a Deed of Adherence 
(in a fonn mutually acceptable to the Parties) agreeing to be bound by the 
tenns of this Agreement. 

7.4.8 Notwithstanding anything to the contrary contained in this Article, except the 
restrictions contained in Articles 7.4.1 and 7.4.2, in the event the Offeree Party 
decides and communicates in writing to the Transferor not to exercise its first 
right to purchase the Shares offered in the Transfer Notice, the Offeree Party 
may at any time within sixty (60) days ofreceipt of the Transfer Notice, send a 
Tag Along Notice to the Transferor. The Tag Along Notice shall specify to the 
Transferor to ensure that the total number of Shares to be transferred to the 
proposed Transferee, being the total number of Shares set forth in the Transfer 
Notice, or such higher number as the proposed Transferee may agree to 
purchase, comprises of the Shares held by the Offeree Party and the Shares 
held by the Transferor and shall be limited upto the proportion of his 
respective equity holding in the JVC, as a part of and a condition precedent to 
the sale of the Shares held by it to the Third Party at the price and upon the 
terms and conditions contained in the Transfer Notice. 

7.4.9 Notwithstanding anything contained in this Agreement, the Parties shall have 
the right to transfer any of the Shares held by them to any of their Affiliates 
provided that the Affiliate executes a Deed of Adherence as specified in 
Schedule-VI (2) and Parties agreeing to be bound by the tenns and conditions 
of this Agreement. 

In case an Affiliate to whom the Shares have been transferred pursuant to this 
Clause, is likely to cease to be an Affiliate of such Party (on behalf of which it 
holds equity shares), such Party shall immediately prior to such cessation 
cause the sale/assignment/transfer of the Shares of the JVC held by such 
Affiliate, to itself or another Affiliate and in case of sale/assignment/transfer to 
another Affiliate, such Affiliate shall also enter into a Deed of Adherence. 



None of the parties hereto shall transfer the shares held by them save and 
except in accordance with the provisions of this Agreement 

7.4.10 Governmental Approvals 

Notwithstanding anything contained herein, any sale of the Shares 
contemplated hereunder shall be subject to Applicable Laws and requisite 
prior Governmental Approvals. 

7.4.11 Void Transfers 

Any transfer of Shares in violation of the provisions of this Agreement and/or 
in violation of the Companies Act 1956 shall be null and void ab initio. 

ARTICLES 

PROJECT COST AND FINANCING 

8.1 Project Cost 

The Parties envisage that the total cost of the Project, including the debt equity 
ratio in which the Project will be financed, shall be as specified in the Initial 
Business Plan attached hereto as Schedule-VII as may be amended from time 
to time in accordance with Article 9.6.6. 

8.2 Financing 

8.2.1 The Parties shall make best efforts to ensure that any third party financing for 
the Project is obtained by the NC without requiring any guarantee from, or 
any recourse to, either ALLCARGO or CONCOR. However, the Parties agree 
to pledge the Shares held by Parties on a pro rata basis in proportion to the 
number of Shares held by Partie.s and/or cause the NC to create a charge on 
the movable and immovable properties of NC except lihe JVC Project Land I) 
(which shall not, in any manner, be pledged, charged or otherwise 
encumberedjl if such pledge or charge is necessary or desirable to obtain 
financing for the Project or any future expansion thereof. , 

' 
8.2.2 The Parties shall use best endeavors lo secure borrowings of the JVC on the 

basis that there shall be no recourse to the Parties[_Howevt:r, if ~uuh borrowing /I 
shall require Lellt:rs of Comfort I guarantees . to be furnished by both . \ 
CONCUR and ALLCARGO for such third party loans I facilities, then in such i 
an event, the Parties will procure that the Letters of Comfort I Guarantees I 
furnished by ALLCARGO and Letter of Comfort furnished by CONCOR shall \ 
be several and in proportion to their respective shareholdings in the NC or as \ 
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Notwithstanding whatsoever is stated in this Agreement, it is agreed between // 
the Parties that CONCOR shall not be required to provide or furnish any ~ 
guarantees to any such third parties. 

8.2.3 The Parties shall obtain Third Party financing of the business of the JVC from 
the following sources: -

(i) By way of borrowing from Financial Institutions/Banks/other Lenders; 

(ii) By way of subscription by each of the Party to, additional/increased 
equity share capital, or redeemable non-convertible preference share 
capital, in the JVC; 

(iii) Such other means as the Parties shall mutually determine in writing 
and agree upon, from time to time. 

8.3 Pre-Operative Expenses 

All exp.;:nses specifically incurred towards or incidental to the formation of the 
JVC shall be shared by the Parties in the proportion of their equity holding in 
the JVC. The expenses to be shared shall be mutually agreed between the 
Parties in writing on or prior to the Closing Date. 

ARTICLE9 

MANAGEMENT OF THE JVC 

9.1 Management and control of the JVC 

9.1.1 Except where the approval of the Shareholders or other governing body is 
required under Applicable Law and I or the Memorandum of Association and 
Articles of Association of the JVC or this Agreement, the management and 
control of the business and affairs of the JVC shall vest in the Board. 

9.1.2 Notwithstanding anything contained in this Agreement, under Applicable 
Law, the Act and/or in the Memorandum of Association or Articles of 
Association, no action in relation to Reserved Matters or Exceptional 
Reserved Matters shall be taken unless such action has been approved by a 
resolution passed at a meeting of the Board of Directors and in accordance 
with Article 9.6.6. 

9.2 Constitution of the Board of Directors 

9.2.1 Unless otherwise agreed by ALLCARGO and CONCOR, the Board of 
Directors of the JVC shall consist of a maximum of four ( 4) Directors. The 
Directors shall be liable to retire by rotation as per the provision of the 
Companies Act 1956. Provided such retiring directors shall offer themselves 



for re-election and the parties shall upon such an offer being made cause such 
directors to be re-elected to the Board of Directors. 

9.2.2 Subject to provisions of the Companies Act 1956 and Articles and 
Memorandum of Association of the NC, as Jong as CONCOR holds more 
than twenty five per cent (25%) but not more than seventy five per cent (75%) 
of the issued Shares, CONCOR shall be entitled to appoint and remove two (2) 
Directors on the Board of Directors. In the event, CONCOR holds twenty five 
per cent (25%) or less but more than fifteen per cent (15%) of the issued 
Shares, CONCOR shall be entitled to appoint and remove one (I) Director on 
the Board of Directors. In case, CONCOR holds more than Seventy five per 
cent (75%) of issued Share, CONCOR shall be entitled to appoint and remove 
three (3) Directors on the Board of Directors. CONCOR shall be entitled to 
nominate a new Director in place of any Director nominated by it, who resigns 
or vacates office for any cause. 

9.2.3 Subject to provisions of the Companies Act 1956 and Articles and 
Memorandum of Association of the JVC, as long as ALLCARGO holds more 
than twenty five per cent (25%) but not more than seventy five per cent (75%) 
of the issued Shares, ALLCARGO shall be entitled to appoint and remove two 
(2) Directors on the Board of Directors. In the event ALLCARGO holds 
twenty five per cent (25%) or Jess but more than fifteen per cent (15%) of the 
issued Shares, ALLCARGO shall be entitled to appoint and remove one (I) 
Director. In case, ALLCARGO holds more than Seventy five per cent (75%) 
of issued Share, ALLCARGO shall be entitled to appoint and remove three (3) 
Directors on the Board of Directors. ALLCARGO shall be entitled to 
nominate a new Director in place of any Director nominated by it, who resigns 
or vacates office for any cause. 

9.2.4 The nominee Director of either Party shall hold office at the pleasure of their 
respective nominators and shall be subject to removal by their respective 
nominating Party. Each Party agrees to vote in favour of appointment or 
removal of a Director who has been nominated by the other Party, upon 
request of the other Party. 

9.2.5 Subject to Applicable Laws and at the request of either ALLCARGO or 
CONCOR as the case may be, the Board of Directors may appoint any person 
to act as an alternate director for a Director during the latter's absence for a 
period of not less than three (3) months from the state in which meeting of the 
Board of Directors are ordinarily held and such appointment shall have effect 
and such appointee, whilst he holds office as an alternate director, shall be 
entitled to notice of meeting of the Board of Directors and to attend and vote 
thereat accordingly, but he shall ipso facto vacate office if and when the absent 
Director returns to the state or vacates office as a Director. 

9.2.6 In the event a financial institution lending money to the NC requires, as a 
condition to its lending, the right to nominate one or more members to the 
Board of Directors, the Board shall determine whether or not such financing is 
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to be entered into by the JVC. If the Board after the affirmative vote of at 
least one nominee of ALLCARGO and CONCOR determines that such 
financing is to be entered into by the NC, the Parties agree to increase the 
strength of the Board and cause such Director or Directors to be nominated. 
The total strength of the Board would increase accordingly, notwithstanding 
anything to the contrary contained in this Article 9 .2.1. Provided however the 
parties shall ensure that as between themselves they shall ensure that the 
provisions in respect of nominee Directors as stated in Clause 9.2.1 through 
9.2.5 are adhered to. 

9.3 Chairman 

For so long as CONCOR holds more than twenty five per cent (25%) of the ~~\. 
issued Shares, a Director nominated by CONCOR shall be appointed as the I\ 
Chairman of the Board of Directors. 

9.4 Chief Executive Officer ("CEO") 

9.4.1 The CEO shall be responsible for running the day-to-day business of the NC. 
The CEO shall be appointed by the Board of Directors. The duties, 
responsibilities and powers of the CEO shall be as defined by the Board of 
Directors and shall be subject to this Agreement, the Articles of Association 
and Memorandum of Association of the JV. CEO shall be appointed by Board 
of Directors and shall not be a member of the Board of Directors. A panel 
consisting of two (2) Directors, one (1) each from CONCOR and 
ALLCARGO shall select CEO, from a list of candidates chosen by single 
majority stakeholder, The duties, responsibilities and powers of the CEO shall 
be defined by the Board of Directors and shall be subject to this Agreement 
and the Articles of Association and the Memorandum of Association of the 
JVC. 

9.4.2 In the event of misconduct or serious breach or neglect of duty on the part of 
the CEO, the Board of Directors shall have the power to dismiss him at 
anytime and appoint another CEO in his place as per Law. 

9.4.3 The Board of Oirectors shall be responsible for appointing key management 
and functional heads of the JVC. 

9.4.4 The CEO shall appoint the managerial and other staff of the NC responsible 
· for the day-to-day management of the NC in accordance with the broad 
principles, directives and delegation of power from the Board of Directors, 
subject to Article 9.4.3 above. 

9.5 Audit Committee 

Subject to the provisions of the Companies Act 1956, the Board shall 
constitute and set up an Audit Committee which shall consist of two (2) 
Directors and shall be presided by the Chairman of the Audit Committee, 
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where one (1) of such Director shall be nominated by ALLCARGO as long as 
ALLCARGO holds more than twenty five per cent (25 %) of the issued Shares 
and one (I) of such Director shall be nominated by CONCOR as long as 
CONCOR holds more than twenty five per cent (25%) of the issued Shares. 
ALLCARGO and CONCOR shall ensure that their respective nominated 
Director shall have functional and accounting knowledge.l:rhe Chairman of\ 
the Audit Committee shall be nominated by CONCOR, as long as CONCOR 
holds more than twenty five per cent (25%) of the issued Share9 The Audit 
Committee so constituted shall act in accordance with the terms of reference to 
be specified by the Board of Directors. All deliberations of the Audit 
Committee duly adopted by the majority of the Directors who are members of 
such Committee and at a meeting at which Quorum is present shall be noted 
and adopted by the Board. 

9.6 Meetings of the Board of Directors and the business transacted 
thereunder: 

9.6.1 The Board of Directors may meet for the dispatch of business from time to 
time, however, the Board of Directors shall meet at least once in every three 
(3) months and at least four (4) such meetings of the Board of Directors shall 
be held every year. The Directors may adjourn and otherwise regulate their 
meetings as they think fit in accordance with the Act. Any Director may call a 
meeting of the Board. 

9.6.2 

9.6.3 

The Chairman may accept any item for discussion not listed on the agenda 
circulated with the notice of the meeting provided the same is consented to by 
all the Directors present. 

Notice of the Board Meetings - Except in the case of Meetings specified in \1 
Article 10, at least fourteen (14) day's clear notice of every meeting of the l 
Board shall be given in writmg to every Director ancl their alternate's, if any, 
at their usual addresses in India. In case of a meeting requiring the presence of 
auditors, such notice shall be provided to the auditors at their usual addresses 
in India. Such notice shall be accompanied by the agenda setting out in detail 
the business proposed to be transacted at the meeting of the Board, provided, 
however, that with the consent of all the Directors a meeting of the Board may 
be convened by a shorter notice in the case of any emergency or if special 
circumstances so warrant in accordance with the Act. 

The qnorum for a meeting of the Board of Directors shall be the presence of at 
least three (3) Directors, provided that at least one Director nominated by 
ALLCARGO and one Director nominated by CONCOR is present in person 
or through their alternates. In case the quorum is not present, then the meeting 
shall stand adjourned to a date at least fourteen (14) days from the date thereof 
or such shorter date as may be agreed by ALLCARGO and CONCOR and 
notice of such adjourned meeting shall be given in accordance with Article 
9 .6.2 above. The quorum for any adjourned meeting shall be the presence of 
at least three (3) Directors, provided that, for so long as ALLCARGO or 
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CONCOR hold more than fifteen per cent (15 %) of the issued Shares, at least 
one Director nominated by ALLCARGO and one Director nominated by 
CONCOR are present in person or through their alternates. 

9.6.4 The Parties shall always exercise voting rights in such a manner so as to 
ensure the election of the Chairman and appointment of the CEO as per 
Articles 9.3 and 9.4 of this Agreement respectively. 

9.6.5 The JVC shall be run in accordance with its Business Plan and the annual 
budget as prepared by the CEO and approved by the Board of Directors in the 
Board meetings, including in accordance with Article 9.6.6 of this Agreement. 

9.6.6 Subject to the provisions' of the Companies Act 1956, all resolutions of the 
Board of Directors (or of any committee constituted by the Board) shall be 
adopted by a majority vote except for Reserved Matters, which, for so long as 
CONCOR holds more than twenty five per cent (25%) of the issued Shares, 
shall require an affi ative vote of at least on~C:.QR nominee on the 
Board of Directors and or so long as ALLCARGO holds more than twenty 
five per cent (25%) of the issued Shares, shall require an affirmative vote of at 
least one ALLCARGO nominee on the Board of Directors. Notwithstanding 
the foregoing, in the event CoNCOR holds more than fifteen per cent (15%) 
of the issued Shares, all Exceptional Reserved Matters shall require an 
affirmative vote of at least one CONCOR nominee on the Board of Directors, 
and in the event ALLCARGO holds more than fifteen per cent (15%) of the 
issued Shares, all Exceptional Reserved Matters shall require an affirmative 
vote of at least one ALLCARGO nominee on the Board of Directors. 

9.7 Circular Resolution 

Subject to the provisions of the Companies Act 1956, a Circular Resolution in 
writing (circulated together with an agenda and an explanatory statement 
setting out in reasonable detail the rationale for proposing the resolution) 
signed by a majority of Directors, at least one of whom shall be a nominee of 
each party, shall be valid and effectual as if it has been a resolution passed at a 
meeting of the Board of Directors duly convened and held; provided, however, 
that where a resolution relates to a Reserved Matter or an Exceptional 
Reserved Matter, the provisions of Article 9.6.6 above shall apply mutatis 
mutandis to such Circular Resolutions. Any such resolution may be contained 
in a single document or may consist of several documents all in like form. For 
the purposes of this clause "in writing" and "signed" include signature by telex 
or facsimile. The Circular Resolution shall be confirmed in the next meeting 
of the Board of Directors. 

9.8 Committees of the Board 

The Board of Directors shall be entitled to constitute one or more Committees 
of the Board of Directors. Each such Committee shall comprise of such 
number of Directors as is determined by resolution of the Board of Directors 
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provided that CONCOR and ALLCARGO shall each have the right to 
nominate at least one (!) Director on each such Committee as long as they 
hold more than fifteen per cent (15%) of the issued Shares. Each Committee 
shall have such authority and responsibilities as the Board of Directors by 
resolution may delegate to such Committee. Subject to Article 9.6.6, all 
decisions of each such Committee duly adopted by a majority of the Directors 
who are members of such Committee and at a meeting at which quorum is 
present shall be noted and adopted by the Board of Directors. 

ARTICLE 10 

GENERAL MEETINGS 

10.1 Meetings of the Shareholders of the JVC ("General Meetings") shall be held 
at the registered office of the JVC, or at such other place as may be 
unanimously agreed upon by the Shareholders as per the provisions of 
Companies Act, 1956, which shall be specified in the notice calling the 
meeting. General Meetings may be called at such intervals as may be deemed 
necessary by the Board of Directors and in any event at least once in each 
calendar year i.e. the Annual General Meeting. · 

10.2 Subject to Applicable Laws, the Board of Directors shall, whenever it deems 
fit or upon the request of Shareholders holding not less than one-tenth of the 
paid-up share capital of the NC as at that date, call an extraordinary General 
Meeting of the JVC. 

10.3 A General Meeting shall be convened by giving atleast twenty-one (21) clear 
days prior written notice specifying the time and place of the meeting and the 
matters to be discussed thereat. 

10.4 Subject to the provisions of the Companies Act 1956, each equity share shall 
entitle the holder to one vote at any general meeting of the Shareholders of the 
JVC. The quorum necessary for the transaction of business at General Meeting 
shall be Shareholders or their legal proxies who in the aggregate represent 
equity shares having at least sixty seven per cent ( 67%) of the total percentage 
interest. In case the quorum is not present, the meeting shall stand adjourned 
to a date at least fourteen (14) days following the date thereof and notice of 
such adjourned meeting shall be given to the Shareholders specifying the time 
and place of the meeting and the matters discussed thereat. In case the quorum 
is not present even in the adjourned meeting, then the Shareholders present at 
such meeting shall constitute the quorum for all matters. 

10.5 Subject to provisions of Companies Act 1956 and Articles and Memorandum 
of Association of the JVC: 

(i) So long as CONCOR holds more than twenty five per cent (25%) of 
the issued Shares no resolution shall he passed at a General Meeting in 
respect of Reserved Matters without the affirmative vote of CONCOR 
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or its legal proxy, and so long as ALLCARGO holds more than twenty 
five per cent (25%) of the issued Shares, no resolution shall be passed 
at a General Meeting in respect of Reserved Matters without the 
affirmative vote of ALLCARGO or its legal proxy. 

(ii) So Jong as CONCOR holds more than fifteen per cent 15%, of the 
issued Shares, no resolution shall be passed at a General Meeting in 
respect of the Exceptional Reserved Matters without the affirmative 
vote of CONCOR or its legal proxy, and so long as ALLCARGO holds 
more than 15% of the issued Shares, no resolution with respect to 
Exceptional Reserved Matters shall be passed at a General Meeting 
without the affirmative vote of ALLCARGO or its legal proxy. 

ARTICLE 11 

DIVIDENDS 

Distribution of Dividends 

Each Shareholder will procure the maximum amount permissible under applicable 
Indian law of the JV C's profits available for distribution in respect of each financial 
year, after making necessary provision for capital expenditure and transfers to 
reserves and provisions as in the determination of the Board of Directors in 
accordance with Article 9.6.6, ought reasonably and prudently to be made, is 
distributed by the JVC to the Shareholders by way of dividends from time to time 
with in thirty (30) days of the declaration of the dividend by the Company, in respect 
of the relevant financial year in accordance with the provisions of Companies Act 
1956. 

ARTICLE 12 

FINANCIAL YEAR, AUDITORS AND BOOKS & RECORDS 

12.1 Financial Year 

The Parties agree that the financial year of the JVC will be fi'om the first (1 ") 
day of April of a calendar year to the thirty first (31 ") day of March of the next 
succeeding calendar year. 

12.2 Auditors 

The Parties agree that the statutory auditors of the JVC shall be appointed by 
the Board of Directors at its first meeting. 

12.3 Annual Audit 



auditors. A signed copy of the report of the annual audit shall be submitted to 
each member of the Board of Directors. 

12.4 Accountancy Records 

12.4.1 The Parties shall cause the NC to keep proper accounting records relating to 
the business in accordance with Indian GAAP in practice and make therein 
true and complete entries of its dealings and transactions in relation thereto 
and shall ensure that the accounting records of the NC shall at all reasonable 
times during the normal business hours be available for inspection by the 
authorized representatives of each of the Parties. 

12.4.2 The accounting records shall be kept at the registered office or at such other 
place as the Board of Directors think fit and proper. 

12.4.3 The Parties shall cause the NC to provide copies of and access to such 
information and records of the NC as a Party may reasonably require from 
time to time, including without limitation, copies of the quarterly, half yearly 
and annual accounts of the NC. 

ARTICLE 13 

REPRESENTATIONS AND WARRANTIES 

13.1 Representations and warranties of ALLCARGO: 

ALLCARGO represents and warrants to CONCOR that each of the following 
statements is true and accurate as at the date/time of this Agreement and will 
be true and accurate on the Closing Date: 

13.1.1 ALLCARGO is a company duly organized and validly existing under the laws 
of India and has full corporate power and authority to enter into, implement 
and give effect to this Agreement; 

13.1.2 As of the Etfoctive Date all the Government Approvals and other approvals, 
consents, notifications or registrations as are necessary in connection with the 
execution and delivery by ALLCARGO of this Agreement, the consummation 
of the transactions contemplated hereby and the performance of its obligations 
hereunder have been duly obtained/made, and are in full force and effect on 
the date hereof; 

13.1.3 ALLCARGO has the full power and authority to execute, deliver and perform 
its obligations under this Agreement; 

13.1.4 This Agreement, when executed and delivered by ALLCARGO, shall 
constitute its valid and binding obligations enforceable in accordance with the 
terms and conditions hereof subject to specific performance and applicable 
Insolvency laws; 



13.1.5 As on the date of this Agreement there is no litigation pending or, to the best 
of its knowledge, notified which could reasonably be expected to adversely 
affect such Party, the other Party, the JVC, this Agreement or the transactions 
contemplated hereby or thereby; 

13.1.6 As on the date of this Agreement, to the best of ALLCARGO's knowledge, no 
third party has or claims, or may have claims of, as a result of the transactions 
contemplated hereby, any interest in the NC. 

13.2 Representations and Warranties of CONCOR: 

CONCOR represents and warrants to ALLCARGO that each of the following 
statements is true and accurate as at the time of this Agreement and will be 
true and accurate on the Closing Date: 

13.2.1 CONCOR is a company duly organized and validly existing under the laws of 
India and has full corporate power and authority to enter into and implement 
this Agreement; 

13.2.2 As of the Effective Date all the Government Approvals and other approvals, 
consents, notifications or registrations as are necessary in connection with the 
execution and delivery by CONCOR of this Agreement, the consummation of 
the transactions contemplated hereby and the performance of its obligations 
hereunder have been duly obtained/made and are in full force and effect on the 
date hereof; 

13.2.3 CONCOR has the full power and authority to execute, deliver and perform its 
obligations under this Agreement; 

13.2.4 This Agreement, when executed and delivered by CONCOR, shall constitute 
its valid and binding obligations enforceable in accordance with the terms 
hereof subject to specific performance and applicable Insolvency laws; 

13.2.5 As on the date of this Agreement there is no litigation pending or, to the best 
of its knowledge, notified which could reasonably be expected to adversely 
affect such Party, the other Party, the NC, this Agreement or the transactions 
contemplated hereby or thereby; 

13.2.6 As on the date of this Agreement to the best knowledge ofCONCOR, no third 
party has or claims, or may have claims of, as a result of the transactions 
contemplated hereby, any interest in the NC. 

13.3 Change in ownership of ALLCARGO 

In the event of any change in existing control or management of ALLCARGO 
due to disinvestment of Shares or for any other reason whatsoever, whereby 
the control and management of ALLCARGO passes on or is transferred to any 
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third party then such third party taking over the control and management of 
the company, shall be informed about the existence of this NA, by the . 
ALLCARGO. In such circumstances CONCOR shall have the following 
rights: 

(i) (a) Call upon ALLCARGO, by sending a Demand Notice 
in writing, to sell the entire Shares held by ALL 

CARGO in JVC to CONCOR on the FMV as 
determined, by engaging a valuer of repute; or 

ARTICLE 14 

INDEMNITIES 

(b) Call upon ALLCARGO, by sending a Demand Notice 
in writing, to purchase the entire Share held by 
CONCOR in the NC on the FMV as determined, by 
engaging a valuer of repute; or 

( c) Renegotiate the terms and conditions of NA with the 
new-owner of ALLCARGO. 

(ii) ALLCARGO shall be bound to comply with the instructions 
received, under Article 13.3(i)(a) or Article 13.3(i)(b) in this 
regard within ninety (90) days from the date of written Demand 
Notice. All consequential costs and expenses incurred by the 
auditors for determining the FMV shall be paid by 
ALLCARGO. 

14.1 Indemnity against certain actions 

Subject to Applicable Laws, each Party agrees to indemnify the other Party 
and their directors, officers, employees, agents and representatives against any 
losses, damages, liabilities, cost or expenses (including reasonable attorney's 
fees), claims, suits, actions, proceedings, demands, penalties, fines, judgments, 
awards or damages (hereinafter referred to as "Claims") arising out of - (I) 
the gross negligence or willful misconduct of the indemnifying Party or its 
representatives or Affiliates; or (2) any material breach by the indemnifying 
Party or any of its Affiliates of any representation, warranty, covenant, 
agreement or other obligation contained in this Agreement. The right to 
indemnification or other remedy based on such obligations, representations or 
warranties will not he nffected by any investigation condtictcd, any knowlc.dgc 
acquired or waiver granted with respect to the accuracy or inaccuracy of any 
representation or warranty or compliance with any obligation. 



14.2 Other Damages 

Notwithstanding any other provision of this Agreement, neither Party nor any 
Affiliate shall be liable whether in contract, tort, negligence, strict liability or 
otherwise for any special, indirect, incidental, or consequential loss or damage 
or loss of profits or loss of production or loss of business, even if advised of 
the possibility of the same, arising under or incurred in connection with this 
Agreement or its status as a Shareholder or an Affiliate of a Shareholder. 

ARTICLE 15 

CONFIDENTIALITY 

15.1 Confidentiality of the information 

15.1.1 Each party agrees and shall undertake that any information received by it in 
connection with this Agreement which is received from the other party and 
which is designated by means of appropriate text to be a proprietary or 
confidential nature or which by nature obviously is proprietary or confidential 
shall be treated by it as confidential in nature and it shall not except for the 
purpose of the Agreement disclose all or any part of it shall not except for the 
purpose of the agreement disclose all or any part of it to any third party( other 
than the JVC) or otherwise seek to use all or any part of it without the prior 
written consent of the JVC and the other party (as the case may be), provided 
that this Article shall not apply to information which at any time comes into 
the public domain through no fault of the receiving party of the JVC or which 
is or may become independently developed by, known to or acquired by the 
receiving party. 

15.1.2 The obligation contained in this Article shall bind the parties during the term of 
this Agreement and shall also continue to bind the parties for a period of ten 
(10) years after this Agreement is terminated (for whatsoever cause) or 
expires. 

15.2 Use and Safekeeping of Confidential Information 

15.2.1 The recipient Party shall not, without the prior written consent of the 
disclosing Party, make any use whatsoever of Confidential .Information other 
than as necessary for the purpose as specified herein. Immediately upon 
receipt of the Confidential Information, the recipient Party shall mark such 
information 'Confidential' and take steps for its safe custody. 

15.2.2 The recipient Party shall not disclose Confidential Information to any third 
party, except that the recipient Party may disclose Confidential Information (i) 
internally to its personnel, advisors, consultants and representatives who are 
directly involved in the transaction contemplated in this Agreement and who 
need to be aware of such Confidential Information and/or (ii) in connection 
with any financing to be entered into by the Parties for the Dadri ICD, the JVC 
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CFS, or the Project, however that such information shall be disclosed only on 
a need to know basis : provided, further, that all persons, to whom such 
disclosure are made shall agree to keep the information strictly confidential 
and to abide by the terms hereof and shall enter into a separate Confidentiality 
Agreement with the recipient Party to this effect. 

15.2.3 If the recipient Party is requested or required (including, without limitation, by 
oral questions, interrogatories, requests for information or documents, 
summons, subpoena, civil investigative demand or similar process) under 
Applicable Laws to disclose any Confidential Information supplied to the 
recipient Party by the disclosing Party, it is agreed that the recipient Party shall 
provide the disclosing Party with prompt notice in writing of such request(s) 
and may disclose only such portion of the Confidential Information as 
required to comply with such Applicable Law. 

15.2.4 The recipient Party shall keep all Confidential Information secret and 
confidential and shall to that end - (i) prevent the unauthorized use or 
reproduction of any materials containing Confidential Information and; (ii) 
prohibit any photocopying of said materials, except to the extent necessary to 
furnish Confidential Information to those who are entitled to access thereto. 

15.3 Confidential Information 

For the purposes of this Article 15, "Confidential Information" shall mean:-

15.3.1 With respect to the JVC, all information (verbal or documented) relating to the 
business or operations of the JVC or the Project. Such information may be ofa 
technical, engineering, operational or economic nature including but not 
limited to any patents, trade secrets, operations, know how, process market 
and/or any other information whatsoever; and 

15.3.2 With respect to any Party, all information relating to the business or operation 
of such Party or any of its Affiliates which is specifically identified in writing 
by such Party at the time of the disclosure as being confidential or proprietary. 
Such information may be of a technical, engineering, operational or economic 
nature including but not limited to any patents, trade secrets, operations, know 
how, process and/or any other information whatsoever. 

15.4 Exceptions 

15.4.1 Notwithstanding anything contained in this Agreement to the contrary, the 
restrictions covered under this Agreement for the use or disclosure of 
Confidential Information shall not apply to any information which: 

(i) Prior to the disclosure hereunder, was already in the recipient Party's 
possession; or 



(ii) Prior to or subsequent to disclosure hereunder was obtained by the 
recipient Party from a Third Party who the recipient Party reasonably 
believes is not in violation of any obligation of confidentiality of non­
disclosure in making such disclosure; or 

(iii) Prior to disclosure by the disclosing Party was in the public domain or 

(iv) Is required to be disclosed by CONCOR as a result of it being a listed !/ 
company; or . 

(v) Is independently developed by the recipient Party without a breach of 
its confidentiality obligations hereunder; or 

(vi) Is legally required to be disclosed by the recipient Party pursuant to 
any Applicable Law or pursuant to oral questions, interrogatories, 
requests for information or documents, summons, subpoena, civil 
investigative demand or similar process or is disclosed by CONCOR to 
the Parliament, any Parliamentary Committee, Sub-Committee or any 
Governmental Authority or to the public as a result of CONCOR being 
a Government Company/Public Sector Undertaking. 

15.4.2 CONCOR [Disclosing Party] shall inform ALLCARGO [Receiving Party] of 
disclosures under 15.4.1 (iv) and (vi). 

15.5 Continued Use 

Notwithstanding anything to the contrary contained in this Article 14, in the 
event of termination of this Agreement by reasons of breach by CONCOR, 
ALLCARGO, and in event of termination by reason of breach by 
ALLCARGO, CONCOR, and in the event of termination for any other reason, 
both Parties, shall be entitled to continue to use the Confidential Information 
for the purpose of the activities of the NC and such use of Confidential 
Information shall not be deemed to be a breach of confidentiality obligation 
contained in this Article 15. 

ARTICLE 16 

TERMINATION 

16.1 Termination in an Event of Default 

16.1.1 Either Party hereto shall he entitled to terminate this Agreement by providing 
a written Notice of Termination giving at least sixty (60) days. to the other 
Party on the happening of any of the following events of default by a written 
notice: 

(i) Forthwith, in the event of any material breach of the provision of this 
Agreement by the other Party and such other Party fails to remedy such 
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breach or default to the satisfaction of the other Party issuing notice 
within sixty (60) days after receiving written notice of termination 
thereof; or 

(ii) Forthwith, in the event that the other Party becomes or is declared 
bankrupt, or files a Winding-Up Petition or goes into liquidation, 
compulsorily or voluntarily (except for other than the purpose of 
amalgamation or reconstruction), or compounds with its creditors or 
has a Receiver appointed for all or any of its assets, or takes or suffers 
any similar action in consequence of the debt; or 

(iii) Forthwith in the event the other Party is charge sheeted by a 
Government Authority for a criminal offence or litigation involving a 
criminal offence, which may be likely to materially damage the 
goodwill or reputation of the Party by continuation of the joint venture; 
or 

(iv) Forthwith, in the event ofa termination of the Sub-Lease Agreement or 
the executed Sub-Lease with respect to the Project Land, in accordance 
with the terms of such Agreements; or 

(v) If the laws or regulations of India shall at any time become such that 
this NA cannot continue to be enforced or performed according to its 
terms, the Parties shall endeavor to make appropriate changes in this 
JV A or in the Articles of Association of JVC for the satisfactory 
continuation of the joint venture. 

16.1.2 Notwithstanding anything in this Agreement to the contrary, prior to the issue 
of a notice of termination of this Agreement under Article 16.1.1, the Party 
intending to terminate this Agreement shall consult the other Party and both 
the Parties will endeavour to arrive at a mutually acceptable solution to 
address the t:wnl ur t:vt:nls which provide the ability to tenninate this 
Agreement within thirty (30) days of receipt of Notice for Consultation under 
this Article. 

16.1.3 Nothing in this Agreement shall oblige any Party to terminate this Agreement 
upon the occurrence of any of the events referred to in Article 16.1.1 and each 
Party shall be at liberty to pursue any and all other remedies (including claims 
for damages) which it may have arising of any non-performance, breach or 
default by the other in lieu of this Agreement. 

16.1.4 In the event of termination of this Agreement pursuant to the provisions of 
Article 16.1. l(i), 16.1.1 (ii) and16.1.1 (iii) hereof, the terminating Party shall 
have the right to: 

(i) Call upon the other Party(defaulting party) to sell the entire Shares 
held by suc.h Party to the terminating Party at a 25% discount on the 
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Fair Market Value of the Shares as detennined by the Auditors of the 
JVC; or 

(ii) Call upon the other Party to purchase the entire Shares of the JVC held 
by the tenninating Party at a premium of 25% on the Fair Market 
Value detennined by the auditors of the JVC. 

The defaulting Party shall be bound to comply with the instructions received 
from the tenninating Party in this regard within Sixty (60) days of the receipt 
of a written notice from the terminating Party. All cost and expense incurred 
by the auditors for detennining the fair market value shall be borne by the 
defaulting Party. 

16.2 Termination not to affect other remedies 

The tennination of this Agreement pursuant to any of the provisions of Article 
16.1 shall not limit or otherwise affect any other remedy (including a claim or 
damages), which the tenninating Party may have arising out of the event, 
which gave rise to the right of tennination. 

16.3 Termination other than in an Event of Default 

This Agreement shall tenninate immediately if any one Party (together with its 
Affiliates in toto) holds 15 % or less of the issued Shares. 

16.4 Consequence of Termination 

The tennination of this Agreement shall not release any of the Parties hereto 
from any liability, which at the time of tennination has already accrued to the 
other Party. 

ARTICLE 17 

INTELLECTUAL PROPERTY RIGHTS 

17 .1 All trademarks, service marks, trade secrets, trade names, copyrights, patents 
or industrial designs rights and geographical indications owned by CONCOR 
or its affiliates and licensed or otherwise provided by it to the NC shall be the 
sole property of CONCOR or its affiliates. 

17 .2 All trademarks, service marks, trade secrets, trade names, copyrights, patents 
or industrial design rights and geographical indications owned by 
ALLCARGO or its affiliates and licensed or otherwise provided by it to the 
NC shall be the sole property of ALLCARGO or its affiliates. 



ARTICLE 18 

BUSINESS AND ACTIVITIES COMPETING WITH THE JVC 

18.1 For purposes of clarity and avoidance of doubt, it is hereby stated that nothing 
contained herein shall restrict or disable CONCOR from establishing or 
operating an ICD or a CFS (including, without limitation, at Dadri or the 
Dadri ICD) or from commencing or continuing to carry on any business, 
which directly or indirectly, competes with the business and activities of the 
JVC on their own, through any wholly-owned subsidiary Or in association with 
any Third Party. 

18.2 [Tm JVC attains the final traffic volume projected in business plan, -
ALLCARGO or its subsidiaries or Affiliates shall not be entitled to set up a 
new venture or provide any assistance to such new ventures of other entities in 
the National Capital Region (("NCR"). as such term is defined under the 
National Capital Region Planning Board Act, 1985) which directly or 
indirectly competes or relates to the business and activities of JVC. 

18.3 The Parties agree to ensure that any information obtained from the Project or 
the JVC by either Party through their nominee Directors or employees or 
otherwise, shall not be used in any manner for the benefit of any other venture, 
whether carried out on their own, through a wholly owned subsidiary or in 
association with any Third Party. 

ARTICLE19 

ASSIGNMENT 

The rights and obligations under this Agreement are personal to the Parties and shall 
not be assigned by either Party, voluntarily or by operation of law, to any third party, 
without the express prior written authorization of the other Party. 

ARTICLE20 

WAIVER 

The failure, with or without intent, of any Party to insist upon the performance (in 
strict conformity with the literal requirements) by the other Party of any tenn or 
stipulation of this Agreement, shall not be treated or deemed to constitute a 
modification of any terms or stipulations of this Agreement. Nor shall such failure or 
election be deemed to constitute a waiver of the right of such Party at any time 
whatsoever thereafter to insist upon performance by the other strictly in accordance 
with any terms or provisions hereof. 

The terms, conditions and obligations under this Agreement shall remain in full force 
and effect at all times during the subsistence of this Agreement except where 
otherwise modified or amended. by them by mutual written consent. 
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ARTICLE21 
SURVIVAL 

Notwithstanding any other provision in this Agreement to the contrary, Article 14, 
Article 15, Article 16.1.4, Article 16.2, Article 16.4, Article 22, Article 27, Article 28 
and this Article 21 shall survive any termination of this Agreement. 

ARTICLE22 

NOTICES 

Any notice or other communication required or permitted to be given by the Parties 
shall be in writing and duly addressed as follows (or to such other address as may 
have been notified in writing): 

ALLCARGO GLOBAL LOGISTICS LIMITED 
Diamond Square, 5th Floor, 
CST Road, Kalina, Santacruz (E), 
Mumbai - 400 098 

Fax# +91-22-6679 8195 
Attention: Chairman and Managing Director 

CONCOR 
Container Corporation ofindia Limited 
CONCOR BHA WAN, 
C-3, Mathura Road, 
New Delhi-110076 

Fax No.: +91-11-41673112 
Attention: Managing Director. 

The notice shall: 

22.1 Be signed by an authorized representative of the sender; 

22.2 Be deemed duly given when received by recipient in complete and legible 
form at the address stated/provided above; 

22.3 Be sent in person or by mail, telex, facsimilt: transmission, lt:kgram ur ()abk 
Unless such delivery or receipt is before 4 P .M. (local time) on a day on which 
business is generally carried on at the place to which such notice or other 
communication is sent, notice shall be deemed to have been duly given or 
made at the commencement of the next working day. 

ol~ 
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ARTICLE23 

ANNOUNCEMENTS 

Neither Party shall make any press release or any other public announcement in any 
form of media in respect of the subject matter of this Agreement without the prior 
written approval of the other except such public announcements or press releases as 
may be required to be made under Applicable Law or by CONCOR as a result of it 
being a Government Company/Public Sector Undertaking, but in such an event, a 
copy of the proposed press release shall be made available to ALLCARGO [Other 
Party] prior to its release and the comments/suggestions of ALLCARGO [Other 
Party] so far as justifiable , shall be incorporated before release. 

ARTICLE24 

ENTIRE AGREEMENT 

This Agreement sets forth the entire Agreement and understanding between the 
Parties as to the subject matter hereof and shall supersede and override all previous 
communications, negotiations, commitments, either oral or written between the 
Parties with respect to the subject matter of this Agreement, and no agreement or 
understanding varying or extending the same shall be binding upon any Party unless 
arising out of the specific provision of this Agreement. 

ARTICLE25 

SEVERABILITY 

In the event that any one or more of the provisions contained in this Agreement shall 
be declared invalid, illegal, void or unenforceable, the Parties will co-operate in all 
such ways as to open them to obtain substantially the same result or as much thereof 
as may be possible, including taking appropriate steps to amend, modify or alter this 
Agreement. 

If any term or provision of this Agreement shall be hereafter declared by a final 
adjudication of any tribunal or court of competent jurisdiction to be illegal, void, 
invalid or unenforceable such adjudication shall not alter the validity or enforceability 
of the remaining provisions contained herein and the remaining provisions shall not in 
any way be affected or impaired thereby. 

ARTICLE26 

MODIFICATION OF THE AGREEMENT 

No amendment, modification, alteration or addition to this Agreement shall be 
effective or binding on either of the Parties unless set forth in writing and executed by 
them through their authorized representative; and subject to obtaining requisite prior 
approvals. 



ARTICLE27 

GOVERNING LAWS 

This Agreement shall be governed by and construed in accordance with the Laws in 
force, of the Republic oflndia. 

ARTICLE28 

IMPASSE-DEADLOCK-NEGOTIATON- MEDIATION-ARBITRATION: 

28.1 Impasse 

28.1.1 An "impasse" shall be conclusively evidenced by - (i) either CONCOR or 
ALLCARGO or their respective representative, voting opposite the others at a 
vote at a shareholders meeting or at a vote at a meeting of the Board of 
Directors of the NC (or failing to attend such meetings even after due notice 
if such failure results in the lack of a quorum and thereby making such vote 
impossible), which vote is on a material issue, not in the ordinary course of 
business, and affecting the business, assets or operations of the NC, 
including, but not limited to, a proposal to merge, liquidate, consolidate or 
dissolve the Company, or to sell, lease or dispose of all or substantially all of 
the assets of the Company or to amend the substantive provisions of the NC's 
articles of association and memorandum of association or to issue or redeem 
capital, or to declare dividends of any kind, and (ii) either CONCOR or 
ALLCARGO notifying the other Party and the NC and any other 
Shareholders, in writing within Thirty (30) days after such meeting, proposed 
meeting or vote, that an "impasse" has occurred. 

28.1.2 Notice oflmpasse 

On receipt of "Notice of Impasse" both Parties shall endeavour serious 
attempts to break the impasse and to avoid a deadlock. Both Parties shall co­
operate in hosting meetings between the representative directors wherein the 
diITtm:nce of opinion has caused or is directly responsible for the impasse. In 
the event of on expiry of Thirty (30) days of impasse notice, the Impasse is not 
diluted and Parties continue to hold their positions the matter shall be 
escalated for Negotiation and Mediation as per Alticle 28.2 below. 

28.2 NEGOTIATION AND MEDIATION 

28.2.1 CEO's to resolve Impasse 

Parties shall on failure to resolve impasse, call upon the Chief Executive 
Officers/ Managing Directors of the respective Parties in relation to a dispute 
as to any matter arising under or out of or in connection with this Agreement, 
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who shall immediately enter into discussion between themselves, together 
with the Board with a view to resolve the dispute or impasse; 

28.2.2 Time to dissolve 

In the event that the dispute or matter referred in Article 28.2.1 above is not 
resolved within (fifteen) 15 days from the date of the reference to the Chief 
Executive Officers, the relevant Parties may refer the dispute or matter for 
mediation before a mediator mutually agreed by the Parties. In the event that 
the dispute or matter is not resolved or settled within 30 (thirty) days from the 
date of the initial reference to the Chief Executive Officers referred in Article 
28.2.1 above, the Parties may resort to Article 28.4 below. 

28.3 EXPEDITION, RESOLUTION, CONTINUITY 

For the avoidance of doubt, prior reference of the dispute to the Chief 
Executive Officers and mediation under this Article shall not be a condition 
precedent for its reference to arbitration by any Party, nor shall any of the 
Parties rights to refer the dispute to arbitration under Article 28.4 be in any 
way prejudiced or affected by this Article 28. 

Notwithstanding Mediation/ Arbitration or exercise of option as stated herein 
below the JV Company shall continue. its operations as per the agreed 
Business Plan. The CEO shall be responsible for the execution of the Business 
Plan. In the event of the expiry of the Business Plan, the JV Company shall 
continue its operations in the same mode as prior to expiry of the Business 
Plan including any modifications thereof. 

28.4. ARBITRATION 

28.4.1 If any dispute or difference shall at any time arise between the Parties to this 
Agreement or any Article or thdr respective rights, claims or liabilities 
hereumler or otherwise in any manner whatsoever, In relation to or arising out 
of or concerning this Agreement, the aggrieved party shall by a written notice 
inform the other Party that a dispute has arisen. Upon receipt of such notice, 
the Parties shall promptly and in gond faith negotiate with a view to its 
amicable resolution and settlement. In the event no amicable resolution or 
settlement is reached within a period of Sixty (60) days from the date on 
which the dispute or difference arose, such disputes and/or differences shal! be 
referred to arbitration under the Indian Arbitration and Conciliation Act, 1996 
and any modifications, amendments or re-enactments thereto (the "Arbitration 
Act"). 

28.4.2 The arbitration proceedings shall be conducted under the arbitration of a sole 
arbitrator. The Parties shall appoint a mutually acceptable sole arbitrator for 
arbitration. Upon failure of Parties to agree upon a single arbitrator within a 
period of twenty (20) days, a sole arbitrator shall be appointed by the 
concerned Court in accordance with the provisions of the Arbitration and 
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Conciliation Act 1996. The venue of the arbitration proceedings shall be held 
at Delhi.· The Arbitral proceedings shall be in English. Each party shall bear 
its costs of arbitration proceedings. Arbitral award shall be a reasoned award. 

28.4.3 PENDING ARBITRATION 

The existence of any disputes or difference or the initiation or continuation of 
the arbitration proceedings shall not postpone or delay the performance by the 
Parties of their respective obligations pursuant to this Agreement nor shall 
cause the N to cease to operate normally. 

ARTICLE29 

FORCE MAJEURE 

29.1 Neither Party to this Agreement shall be considered responsible for any breach 
or failure of this Agreement or any terms hereof arising, included but not 
limited to imposition or restrictions or onerous regulations by Government 
Authority or local authority or any Act of God, or civil or military authority or 
other cause beyond their control. 

29.2 If the effect of Force Majeure continues for more than one hundred and twenty 
(120) t:onsecutive days, both the Parties shall settle the problem of further 
execution of the Agreement by friendly negotiation and reach an amicable 
agreement as soon as possible. The burden of proof as to whether the Force 
Majeure has occurred or not lies with the party claiming that the Force 
Majeure event has occurred. 

29.3 No indemnity shall be faced by either party in case of Force Majeure. 

29.4 In case of Force Majeure, any or all obligations by tqe Parties according to this 
Agreement shall remain in full force. 

ARTICLE30 

COUNTERPARTS 

This Agreement may be executed by the parties in two counterparts, and each of such 
counterpart shall be deemed as an original and both of which when taken together 
shall constitute one and the same Agreement. 



ARTICLE31 

LANGUAGE 

This Agreement is executed in English language. All communications and 
notifications with respect to this Agreement shall be in English. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed 
by and through their duly authorized representatives as of the date written herein. 

/ 
(AUTHORISED SIGNATORY) 
(SHAsm KIRAN SHETTY) 

CONTAINER CORPORATION OF 

INDIA LIMITE~+,:, _ 

p~~t_ ' 
(AUTH SED SIGNATORY) 

CHAIRMAN AND MANAGING DIRECTOR 
(RAKESH MEHROTRA) 
MANAGING DIRECTOR 

Witnesses . 
1 
~ 

1.1?_0M1~ 
2. 
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SCHEDULE I 

AFFILIATES OF ALLCARGO AND CONCOR 

Affiliates of ALLCARGO 

Hindustan Cargo Ltd. 
Contech Transport Services Pvt. Ltd. 
'ECU HOLD N.V. 

Affiliates ofCONCOR 
Fresh and Healthy 
Government of India, through the Indian Railways, and/or any Government 
Company/Public Sector undertaking whose administrative authority or ministry is the 
Ministry of Railways. 
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SCHEDULE II 

EXCEPTIONAL RESERVED MATTERS 

1. Any amendment to the Memorandum of Association or Articles of 
Association or N Agreement of the JVC; 

2. The issue or allotment of any share capital of the NC or the creation of any 
option or right to subscribe or acquire, or convert any security into, any share 
capital of the NC or the creation, consolidation, sub-division, conversion, 
cancellation, reduction, redemption, purchase, buy-back or repayment of any 
share capital of the NC provided that none of the foregoing shall apply in 
case of financing the Sub-Lease of the Project Land and any developments 
thereon which have. been approved as part of any new business plan; 

3. Any resolution to Wind-Up the JVC or the filing of a petition for winding up 
by the JVC or the making of any arrangement with creditors generally or any 
application for an administration order or for the appointment of a Receiver or 
Administrator; 

4. Any material change in the nature or scope of the business, including the 
relocation of the business of the JVC; · 

5 Any alteration in the rights of Shareholders, including the holders of special 
classes of shares; 

6. Commencement of any new business or any diversification from the core 
business of the NC; 

7 Merger or Amalgamation with any other entity or split/division of the NC or 
re-organization of the JVC; 

8. Any commitment or Agreement to do any of the foregoing. 
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SCHEDULE III 

DETAILS OF THE JVC PROJECT LAND 

The land marked on the plan ofCONCOR's Dadri Terminal, located in Tehsil- Dadri, 
District Gautam Budh Nagar (U.P), attached at Annexnre-1 indicates the location and 
area of the NC project land. 
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SCHEDULE IV 

ACTIVITIES 

The individual activities within these processes will include (though not limited to) 
the following as a separate custodian under the Customs Act 1962, as amended: 

Exports 
Receipt and storage in Warehouses of Export Cargo including LCL. 
Stuffing of Export Cargo into Containers 
Export CY - optional facility for factory stuffed containers to complete 
Customs documentation prior to movement to railhead. 
Imports 
Storage of import containers at the JVC CFS till delivery to consignees 
CFS or CY delivery of import cargo/containers to consignees. 
Auction of long standing cargo as per the Customs Act, 1962, as amended. 
Destuffing storage and delivery of LCL imports 
Management of Import CY . 
Repairs 
Service of survey and repairs ofcontainers for handles in NC CFS for 
business purpose 
Repairs to Machinery and Equipment used in the JVC CFS. 
Maintenance oflnfrastructure of the NC CFS. 
Note: Maintenance of lyifrastructure viz. Yard, Cabling, Lighting, Fire and 
Water systems, Gensets, Buildings, etc within the CFS area shall be done by 
theJVC. 
Storage 
Empty storage for all empty containers of the clientele of the CFS. 
Allotment of containers for CY and CFS stuffing. 
Special services ' 
Facilities as per Customers request includillg but not restricted to: 
3PL services 
Garment on Hanger Facility 
Shrink Wrapping 
Palletizing 
Bar coding and Labeling 
Groupage /Consolidation 
EDI facilities to customers 
Bonded Warehouse 

The Equipment and Handling for the above activities will be organized by the JVC. 

The facilities required for the above activities, including administrative premise will 
be provided by the NC. 



SCHEDULEV 

RESERVED MATTERS 

1. Transfer to reserves and provision for capital expenditure; 

2. Any application for the listing of any shares or other securities of the JVC on 
any stock exchange or for permission for dealings in any shares or other 
securities of the NC in any securities market; 

3. Appointment, service conditions, duties, powers and termination of the Chief 
Executive Officers. 

4. Any buy-back of shares or the repayment of capital to Shareholders; 

5. Any material change in the nature or scope of the business, including the 
relocation of the business of the JVC; 

6. The initiation or settlement in any jurisdiction of legal or arbitration 
proceedings other than routine debt collection which involves an amount 
(including related costs) in excess ofRs.25,00,000/-(Rupees Twenty Five Lacs 
Only) or which proceedings are between the JVC and any Shareholder or its 
Affiliate; 

7. Making any investment, or the liquidation of any investment made by the NC 
in excess of Rs.25,00,000/-(Rupees Twenty Five Lacs Only), in any other 
person or business; 

8. The acquisition of any asset of a value in excess of Rs.25,00,000/- (Rupees 
Twenty Five Lacs Only); 

9. The disposal of, or the grant of any option or right of pre-emption in respect 
of, any asset valued in the NC's books at more than Rs.25,00,QOO/-(Rupees 
Twenty Five Lacs Only); 

10. The declaration or payment of any dividend or the declaration or making of 
any other distribution or the passing of any resolution to retain or allocate 
profits; 

11. Any change in the basis of accounting or accounting principles or policies 
employed by the NC other than as required by law or accounting policies 
generally accepted in India from time to time; 

12. Any change of the Auditors or the accounting period of the NC; 

13. The raising of any indebtedness over Rs.25,00,000/-(Rupees Twenty Five 
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Lacs Only) other than by way of trade credit on normal commercial terms and 
in the ordinary course of the business or by way of working capital loans to 
meet requirements approved in the business plan; 

14. The creation or redemption of any mortgage, charge, debenture, pledge, lien or 
other encumbrance or security interest over any of the assets, property, 
undertaking or uncalled capital of the NC except in the ordinary course of . 
business or in connection with availing of any working capital facilities to 
meet requirements approved in the business plan; 

15. The adoption of any new business plan or any material amendment to any 
current business plan, or the approval or ratification of any departure from the 
current business plan involving additional expenditure or the re-allocation of 
expenditure in any accounting period exceeding, in either case, Rs. 
25;00,000/-(Rupees Twenty Five Lacs Only) or any change to the strategy set 
out in the most recent business plan adopted by the Board; 

16. Policy relating to tariff structure including concession. 

17. The entry by the NC into, or the amendment of, any agreement with the 
Parties or their Affiliates contemplating any extraordinary discounts or 
payments to such Party or Affiliate(s); 

18. The granting of loans or advances in excess of Rs. 25,00,000/-(Rupees Twenty 
Five Lacs Only) to any person other than in the ordinary course of business; 

19. The increase in the number of directors of the NC from the number of 
directors specified in Article 8.2.1. 

20. The approval by the Directors of the annual accounts; 

21. The implementation of an Employee Stock Option Plan (ESOP) scheme; or 

Page44of52 
' 



Schedule VI fl) 

Deed of Adherence-

TIDS AGREEMENT is made on 2008 at 
--~ ---

BY AND BETWEEN 

------------------------------------------, a company incorporated under the Companies 
Act, 1956, as amended, having its registered office at 
(hereinafter referred to as the "COMPANY", which expression shall, unless 
repugnant to the meaning or context thereof, be deemed to mean and include its 
successors-in-business, nominees and permitted assigns). 

AND 

CONTAINER CORPORATION OF INDIA LIMITED, a government company, 
incorporated under the Companies Act, 1956, as amended, having its registered office 
at CONCOR, BHA VAN, C-3, Mathura Road, New Delhi - 110076, (hereinafter 
referred to as "CONCOR", which expression shall, unless repugnant to the meaning 
or context thereof, be deemed to mean and include its successors-in-business, 
nominees and permitted assigns). 

AND 

ALLCARGO GLOBAL LOGISITICS LIMITED, a Public Limited Company duly 
incorporated under the Companies Act, 1956, as amended, from time to time, having 
its office at Diamond Square, 6th Floor, CST Road, Kalina, Sanctacruz (E), Mumbai 
400 098 (Hereinafter referred to as "ALLCARGO", which expression shall, unless 
repugnant to the meaning or cpntext thereof, be deemed to mean and include its 
successors-in-business, nominees and permitted assigns). 

WHEREAS: 

(A) 

(B) 

(C) 

CONCOR and ALLCARGO have entered into a Joint Venture Agreement 
dated 26th February, 2008 (The "Joint Venture Agreement'', which term 
shall include any amendment, modifications and/or supplements thereto) 
to collaborate for the purpose of setting up and running a Container Freight 
Station ('CFS") at Dadri, Greater Noida, U.P. Pursuant to the Joint 
Venture Agreement, the parties agreed to form a joint venture company to 
give effect to aforesaid collaboration and have recorded the tenns and 
conditions on the basis of which the business and affairs of the joint 
venture company will be conducted. 
Accordingly, the parties have incorporated the COMP ANY in accordance 
with the terms of the Joint Venture Agreement. 
Now, in order to bind the COMPANY with the terms and conditions of, 
the Joint Venture Agreement and to entitle it to have all rights, privileges, 

ffi"'-~' ..:\''.'~... Page45of52 
trCfZ_l ·. Cl),''':.··.~· .. ·· .. ' 
t~· .... -' 

_.'., ?iI-' . , 



interests and benefits, which may accrue to it by virtue of the Joint Venture 
Agreement, the parties hereto, enter into this Agreement. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set 
forth herein, the receipt and sufficiency of which hereby acknowledged, the parties 
agree as follows: 

1. 

2. 

3. 

4. 

Fax No. 
Attention 

I 
The COMPANY undertakes to CONCOR and ALLCARGO to 
adhere to, and be bound by, the provisions of the Joint Venture 
Agreement and to perform any obligations imposed, directly or 
indirectly, on the COMPANY by the Joint Venture Agreement. 
CONCOR and ALLCARGO agree and acknowledge hereunder 
that the COMP ANY shall be entitled to have all the rights and 
privileges and be able to enjoy all interests and benefits which are 
provided in the Joint Venture Agreement or which may directly or 
indirectly accrue to the COMP ANY by virtue of the Joint Venture 
Agreement. 
This Agreement is made for (a) the benefits of the parties hereto 
and (b) any other person who after the date of the Joint Venture 
Agreement (whether or not prior to or after the date of this 
Agreement) become a party to the Joint Venture Agreement, or 
agree in writing to adhere to the provisions of the Joint Venture 
Agreement. 
The address and facsimile number of the COMPANY for the 
purposes of any notice (which shall be governed by the provisions 
of Article 22 ofthe Joint Venture Agreement) are as follows: 

This agreement shall be governed by and construed in accordance with the laws of the 
Republic of India. 

If any dispute or difference arises at any time between the parties to this Agreement or 
any provision or their respective rights, claims or liabilities hereunder or otherwise in 
any manner whatsoever in relation to or arising out of or concerning this Agreement, 
the parties shall promptly and in good faith negotiate with a view to its amicable 
resolution and settlement. In the event no amicable resolution or settlement is reached 
within a period of sixty (60) days from the date on which the dispute or difference 
arose, such disputes and/or differences shall be referred to a sole arbitrator acceptable 
to all concerned parties. In case of failure to agree upon a single arbitrator within a 
period of twenty (20) days, a sole arbitrator shall be appointed by the Chief Justice of 
the High Court of Delhi in accordance with the Arbitration and Conciliation Act, 1996 
and any amendments, modifications or re-enactments thereto (the "Arbitration Act"). 
The arbitration proceedings shall be held in New Delhi in English and in accordance 
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with the Arbitration Act. Subject to this arbitration clause, the courts in Delhi alone 
shall have exclusive jurisdiction with respect to this Agreement. 
The existence of any disputes or difference or the initiation or continuation of the 
arbitration and proceedings shall not postpone or delay the performance by the parties 
of their respective obligations pursuant to this Agreement. It is agreed that the 
arbitrators shall also determine and make an award as to the costs of the arbitration 
proceedings. 
No amendment, modification or addition to this Agreement shall be effective or 
binding upon the parties unless set forth in writing and signed by all the parties (or the 
person(s) who have acquired the interests of CONCOR and ALLCARGO, as the case 
may be, in the company and have become parties to the Joint Venture Agreement). 
This Agreement shall survive termination of the Joint Venture Agreement for the 
duration of five (5) years and the Affiliates shall adhere to, and be bound by, the terms 
and conditions of the Joint Venture Agreement surviving termination of the Joint 
Venture Agreement as set forth in Article 21 thereof. 

IN WITNESS WHEREOF, the parties here to have caused this Agreement to be 
executed by and through their duly authorized representatives as on the date written 
herein. 
IN WITNESS WHEREOF, the Parties herein have caused this Agreement to be 
executed by and through their duly authorized representatives as on date, month and 
year first above-written. 

COMPANY 
Name of the Authorized Representative: 
Title: 

CONTAINER CORPORATION OF INDIA LIMITED 
tho ized Representative: 

ALLCARGO GLOBAL LO ISTICS LIMITED 
Name of the Authorized Representative: 
Title: 

Witnesses 
1.----------
2. ----------
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Schedule VI (2) 

DEED OF ADHERENCE FOR AFFILIATE 
[Add on Affiliates according to the need and write THIRD PART and so on and accordingly 
number for JVC] 

THIS AGREEMENT (this "Agreement") is made on ___ 2008 at __ _ 

BY AND BETWEEN 

-------------(Affiliates name)-----------------------------, a company incorporated under 
the Companies Act, 1956, as amended from time to time and in force, having its 
registered office at (the "Affiliates", which expression shall, 
unless repugnant to the meaning or context thereof, be deemed to mean and include 
its successors, nominees and permitted assigns) of the FIRST PART. 

AND 
(Affiliates name) , a company incorporated under the 

Companies Act, 1956, as amended from time to time and in force, having its 
registered office (the "Affiliates", which expression 
shall, unless repugnant to the meaning or context thereof, be deemed to mean and 
include its successors, nominees and permitted assigns) of the SECOND PART. 

AND 

--------------Joint Venture Company, a Company incorporated jointly by Container 
Corporation of India Limited, hereinafter referred to us "CONCOR", (which 
expression shall, unless repugnant to the meaning or context thereof, be deemed to 
mean and include its successors-in-business, nominees, and permitted assigns) and 
Hind Terminal Pvt. Ltd., hereinafter referred to as "ALLCARGO", (which 
expression shall, unless repugnant to the meaning or context thereof, be deemed to 
mean and include its successors-in-business, nominees, and permitted assigns) under 
the provisions of the Companies Act, 1956, as amended from time to time, proposed 
to have its registered ofiice at ------------, hereinafter reforred to as "JVC", (which 
expression shall, unless repugnant to the meaning or context thereof, be deemed to 
mean and include its successors-in-business, nominees, and permitted assigns) of the 
THIRD PART. 

WHEREAS: 

\, .. 
'\ ;;.; 

(D) CONCOR and ALLCARGO have entered into a Joint Venture Agreement 
dated 26th February, 2008 (The "Joint Venture Agreement", which term 
shall include all additions, amendments, modifications and/or supplements 
thereto) to collaborate for setting up and running a Container Freight 
Station ('CFS") at Dadri, Greater Noida, U.P. Pursuant to the Joint 
Venture Agreement, the Parties agreed to form a Joint Venture Company 
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to give effect to aforesaid collaboration and have recorded and put into 
writing the terms and conditions on the basis of which the business and 
affairs of the Joint Venture Company will be conducted. 

(E) Accordingly, the Parties have incorporated the JVC in accordance with the 
terms and conditions of the Joint Venture Agreement. 

(F) Each Party to the JVC has its Affiliates and the Parties to the JVC wishes 
the Affiliates to adhere to and be bound by the terms and conditions of the 
Joint Venture Agreement and to entitle the Affiliates to have all rights, 
privileges, interests and benefits, which may accrue to the NC by virtue of 
the Joint Venture Agreement, the Parties hereto, enter into this Agreement. 

(G) Now, in order to bind the Affiliates with the terms and conditions of, the 
Joint Venture Agreement and to entitle the Affiliates to have all rights, 
privileges, interests and benefits, which may accrue to the Affiliates by 

· virtue of the Joint Venture Agreement, the Parties hereto, enter into this 
Agreement. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set 
forth herein, the receipt and sufficiency of which hereby acknowledged, the Parties 
agree as follows: 

!. The Affiliates undertakes to NC that the Affiliates shall adhere to, 
and be bound by, the terms and conditions of the Joint Venture 
Agreement, and to perform all and every singular obligations 
imposed, directly or indirectly, on the Affiliates by the Joint 
Venture Company in accordance with the terms and conditions of 
the Joint Venture Agreement. 

2. NC agrees and acknowledges hereunder that the Affiliates shall be 
entitled to have all and every singular rights and privileges and 
shall be able to enjoy all interests and benefits which are provided 
in the Joint Venture Agreement or which may directly or indirectly 
accrue to the Affiliates by virtue of the Joint Venture Agreement. 

3. This Agreement is made for - (a) the benefits of the Parties hereto; 
and (b) any other person who after the date of coming into effect of 
the Joint Venture Agreement (whether or not prior to or after the 
date of this Agreement) becomes a party to the Joint Venture 
Agreement, or agree in writing to adhere to and be bound by the 
terms and conditions of the Joint Venture Agreement. 

4. The address and facsimile number of the Affiliates for the purposes 
of any notice or other communications (which shall be governed by 
the provisions of Article 29 of the Joint Venture Agreement) are as 
follows: 
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(Affiliates name) 

Fax No. 
Attention 

This agreement shall be governed by and construed in accordance with the Jaws in 
force of the Republic of India. 

If any dispute(s) or difference(s) shall at any time arise between the Parties to this 
Agreement or any provision or their respective rights, claims or. liabilities hereunder 
or otherwise in any manner whatsoever in relation to or arising out of or concerning 
this Agreement, the Parties shall promptly and in good faith negotiate between 
themselves with a view to reach an amicable resolution and settlement of the 
dispute(s) and difference(s). In the event no amicable resolution or settlement of 
dispute(s) is reached between the Parties within a period of sixty (60) days from the 
date on which the dispute or difference arose, such disputes and/or differences shall 
be referred to a sole arbitrator acceptable to all concerned Parties. Upon failure of the 
Parties to agree upon the name of a single arbitrator within a period of twenty· (20) 
days, from the date of receipt on notice for the appointment of sole arbitrator from the 
other Party, a sole arbitrator shall be appointed by the Chief Justice of the High Court 
of Delhi in accordance with the Arbitration and Conciliation Act, 1996 and any 
amendments, modifications or reenactments thereto (the "Arbitration Act"). The 
arbitration proceedings shall be in English language and in accordance with the 
Arbitration Act. The place of arbitration shall be in New Delhi. Subject to this 
arbitration clause, the courts in Delhi alone shall have exclusive jurisdiction with 
respect to this Agreement. Arbitral award shall be a reasoned award. 

The existence of any disputes or difference between the Parties or the initiation or 
continuation of the arbitration and proceedings by a Party shall not postpone or delay 
the performance by the Parties of their respective obligations pursuant to this 
Agreement. It is agreed that the arbitrators shall also determine and make an award as 
to the costs of the arbitration proceedings and the Party liable to bear the same. 

No amendment, modification or addition to this Agreement shall be effective or 
binding upon the Parties unless set forth in writing and signed by all the Parties this 
Agreement. 

This Agreement shall survive termination of the Joint Venture Agreement and the 
Affiliates shall adhere to, and be bound by, the terms and conditions of the Joint 
Venture Agreement surviving termination of the Joint Venture Agreement as set forth 
in Article 21 thereof. 
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IN WITNESS WHEREOF, the Parties herein have caused this Agreement to be 
executed by and through their duly authorized representatives as on date, month and 
year first above-written. 

PARTY OF THE FIRST PART 
(Sign and Company Seal) 
Name of the Authorized Representative: 
Title: 

PARTY OF THE SECOND PART 
(Sign and Company Seal) 
Name of the Authorized Representative: 
Title: 

PARTY OF THE TffiRD PART 
FORJVC 
(Sign and Company Seal) 
Name of the Authorized Representative: 
Title: 

Witnesses: 
1. 
2. 
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SCHEDULE VII 

INITIAL BUSINESS PLAN 
As attached 
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