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UNION BANK OF INDIA
DRAFT OF PROPOSED REGULATIONS
Mumbai, the 28th April, 2000

Union Bank of India General Regulations, 1998

In exercise of the pouwers conferred by section 19 of the
Ranking Companies (Acquisition and Transfer of Undertakings)
Act, 1970 the Baard of Directors of Union Bank of India after
consultation with the Reserve Bank of India and

with the
previous s«anction of the Central Government, hereby makes the
following regulations, namely :

CHAPTER ‘1

INTRODUCTORY

1. Short title and commencement -~

(i) These regulations may be called Union Bank of 1India
General Regulations, 1998.
(ii) These regulations shall come into force on the date
of their publication in the official Gazette.
2. Definitions =~ In

these regulations, unless there
anything repugnant to the subject or
meaning thereof -

is
context or

(a) "Act" means the Banting Companies (Acquisition and
Transfer of Undertakings) Act, 1970 (3 of 1970);

(b)) "Ran¥" means Union Bank of India,

constituted under
section I of the Act;

(c) “Board" means the Board of Directors

conatituted under
gection 9 bf the Acty

(d) “Chairman" means the Chairman of the Boardj

(e) "Committee" means a

Committee as conatituted by the
Boardy

(f) "Executive Director" means the wholetime Director, not
being the Managing Director;

(Qg) "General Manager" means General Manager of the Bankj

(h) "Management Committee" means a Committee

constituted
under Clause 13 of the Scheme;

(i) "Managing Director" means Managing Director ot the Bank;j

(j) “"Register" means the register of Shareholders kept in one
or more books of the Bank and includes {he register of
Shareholders kept in Computer floppies or diskettes under
sub-section (26) of section I of the Acty

[Part Il -Skc. 4]
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(k) "Registrar” means the person appointed by the Bank for -
(i) collecting applications from investors in respect
of an iasue,

(ii) keeping a proper record of applications and
monies received <from investors or paid ta the
seller of the securities,

tiii) assisting the Bank in -

(a) determining the basis of allotment of
securities in consultation with ¢the stock
exchange,

(b) finalising the list of persons entitled to
allotment of securities,

(c) processing and deapatching allotment letters,
refund orders or certificates and other
related documents in respect of issue, and

(iv) such other function as assigned from time to time
by the Bank,

(1) "Scheme" means the Nationalised Banks (Management and
Miscellaneous Provisions) Scheme 19703

(m) “"Share" means share in the Share Capital of the Bank s

(n) "Share transfer agent” includen -

(i) any person, who on behalf nf the Bank maintains
the records of holders of securities issued by
the Bank and deals with all matters connected
with the transfer and redeuption of its
securities, Or

(1{i) a department or division (by whatever name
called) of the Bank performing the activities

referred in sub—-clause (1);

(o) wards and expressions used in Chapter IIl1 and nat defined
in these Regulations but defined in the Depositories Act,
1996 (Act 22 of 1994), shall have the meaning
respectively assigned te them in the said Acty

{p) Other expressions used and not defined in theae

regulations but used in the Act or the Scheme shall have

the meanings respectively assigned to them in the Act or
the Schene.
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CHAPTER 11
SHARES AND SHARE REGISTER
3. Nature of shares — The shares of Union Bank of India

ehall be movable property, transferable in the

manner
provided under these regulations.

4, Kinds of share capital

({) Preference Share Capital means that part of share

capital of Union Bank of India which fulfills both the
following conditions 1

(A} ags respect dividends, it carries a preferential
right to be paid a fixed amount or an amount
calculated at tixed rate, which may be either free
of or subject to income tax and

(B) as respect capital, it carries or will carry, on
winding up to repayment of capital, a preferential
right to be repaid the amount ot the capital paid-up
or.deemed to have been paid—up, whether or not there
is preferential right to the payment of either or
both of the following amounts, namely t

(a) any money remaining unpaid, in respect of the
amounts specified in clause (A) up to the date
af winding up or repayment of capital, and

(b)Y any fixed premium or premium on any fixed
scale, specified by the Board with the previous
consent of the Central Government.

(411) “"Equity Share Capital"” means all share capital, which is
not preference share capital.

({i1)The expressions "Pretference Share* and “Equity Share"
shall be construed accordingly.

9. Particulars to be entered in the register

ti) A share register shall be kepé, maintained and updated

in .accordance with sub—section 2(F) of section I of the
Act.

(ii) In addition to the particulars specified in sub~section

2(F) of Section I at the Act, such other particulars as
the Board may specify shall be entered in the register,

(1ii)In the case of joint holders of any share, their names
and other particulars required by sub-regulation (1)

stall be grouped under the name of the first of such
joint holders.

(iv) Subject to the proviso of sub-scction~2tb) of Bection 3

of the Act, a shareholder resident ocutside India

may
furnish to the Bank an address in India, and any such
address shall be entered in the registersand be deemed

to be his registered address for the purposes ot the Act
and these regulations.

(v) No‘Notice of any trust express implied or construéttvc,

shall be entered on the register or be receivable by the
Bank.

[ParT H1I—SEC. 4]
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b.

Q.

Control over shares and registers - Sub ject to the
provisions of the Act and these requlations and such
directions as the Board may issue from * . me to time,
the register shall be kept and maintained at the head
office of Union BRank of India and be under the control
of the Bcard and the decision of the Board as to whether
or not a person is entitled to be registered as a
shareholder in respect of any share shall be final.

Parties who may not be registered as shareholders -

(1) Except as otherwise provided by these regulations,
all persons who are not competent to contract shall
not be entitled to be registered as a shareholder

and the decision of the Board in this regard shall
be conclusive and final.

(ii) In came of firms, shares may be registered in the
names of the individual partners and no firm, as

such, shall be entitled to be registered as a
shareholder.

Maintenance of share register in computer system, etc.

(i) The particulars required to be entered in the share
register under sub-section 2(F) of section I of the
Act, read with those mentioned in regulation 3,
ahall be maintajined under sub-section 2(G) of
section I of the Act, in the form of data stored in
magnetic/optical/magneto-optical media by way of
diakettes, flcppies, cartridges or otherwise
(hereinafter referred to as the “media") in
computers to be maintained at the Head Office and
tie back up at sucin location as may be decided from
time to time by the Chairman & Managing Director or
any other official not below the rank of QGeneral
Manager designated in this behalf by the Chairman %
Managing Director (hereinafter referred to as "the
designated official").

(11) Particulars required to be entered in the share
register under Section I (B) of the Act read with
Section 11 ot the Depositories Act, 1996 shall be
maintained in the electronic form in the manner and
in the form as prescribed therein.

Safeqguards for protection of computer system

(i) The access to the system set out in Regulation 8(1i)
in which data is stored shall be restricted to such
persons including Registrars to an issue and/or
share transfer agents as may be authorised in this
behalf by the Chairman % Managing Director or the
designated official and the passwords it any, and
the electronic security control systems shall be

kept confidential under the custody of the said
persons.
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(ii) The access by the suthorised persons shall be
recorded 1in logs by the computer system and such
logs shall be preserved with the officials/persons
designated in this behalf by the Chairman %
Managing Director or the designated official.

(iii)Copies of the back-ups shall be taken on removable
media at intervals as may be specified from time to
time by the Chairman % Managing Director or the
designated official, incorporatin, the changes made
in the register ot ahareholders. At least one cf
these copies shall be stored in a location other
than the premises in which processing isa being
done. This copy shall be stored in a fire-proot
environment with locking arrangement and at the
requisite temperature. The access to the back-ups
in both the locationa wshall be restricted %o
persons authorised in this behalf by the Chairman &
Managing Director or the designated official. The
persons so authoriaed shall record the access in

a
manual register kept at the location.

(iv) It shall be the duty of the authorised persons to
compare the data on the back-ups with that on the
computer

system by using sppropriate software to
ensure correctness of the back-up. The result of

this operation shall be recaorded in " the register
maintained for the purpose.

(v) 1t shall be competent for tha Chairman & Managing
Director, by special or general order, to add or
modify the instructions, stipulations in regard to
the safequards .to be observed in maintaining the
register of the shareholders in the computer tystem
with due regard to the advancement ocf technology,
and/or in the exigencies of situation or for -any
other relevant censideration,

10. Exercise of rights of Joint holders - 1¥ any share
gtands in the names nf two or mote persons, the person
firat named in the register shali as regards voting,
receipt of dividends, service of notices and all or any
other matters connected with Union Bank of India except

the transfer of shares, be deemed %o be the sole holder
thereof.

{i. Inspection of register

(i) The register shall except when closed under
Regulatjon 12, be open to inspection of any
shareholder, free of charge, at the place where it
is maintained during businsss hours subject to such
reasonable restrictions as the Poard may impose,
but so that not less than two hours in each working
day snhall be allowed for inspection.

(1) Any shareholder may make extracts of any entry in
the register or computer prints free of charge OF
i+ he requires a copy of computer prints of the
register or of any part thereof, the same will be
supplied to him on pre-payment at the rate of
Ra.%/- for every 100 words or tractional part
thereof required to be copied.

(iii)YNotuwithstanding anything contained in
sub-requlation (ii), any duly authorised officer of
the Government shall have the right to make a coOpy
of any entry in the register or be furnished a copy
of the register or any part thereof.
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2. Closing of the register

The BRank may, after giving not less than
previous notice by advertisement in  at least two
newszpapers circulating in India, close the register oOf
shareholders for any period or periods not exceeding 1n
the aqgregate Tforty-five dayw in each vyear, but not
auceeding thirty days at any ons time as shall, in 1t=
opinion, be necessary.

seven days

1Z. Share Certificates -

(i) Each share certificate shall bear share certificate
npumber, a distinctive number, the number of shares
1N respect of which it ies issued and the name of
tFre shareholder to whom it is issued and 1t shall

be in such form as may be specified by the Eoard.

(ii) Every share certificate shall be
ccmmon gseal of the Bank in
resolution of the Board and shall
directors and some other officer
Board for the purpose.

issued under the
pursuance of a
be signed by two
appointed by the

Provided that the signature of the directors may be
printed, engraved, lithographed or 1mpressed by

such other mechanical process as the Hoard may
direct.

(i1i)A signature so printed, engraved, lithographed or
otheruwise impressed shall be as valid as a

signature in  the proper handuriting of the
signatory himself,

(iv) Mo share certificate shall be wvalid
until 1t is =0 signed. Share
signed shall be valid and binding
that before the issue thereof, any person whose
si1gnature appears thereon may have ceased to be a

person authorised to sipn share certi1ficates on
behalf of the Banlk. '

unless and
Certificates soO
notuwithetanding

(v) Should the share certificate su prepared contain
the signature of an authorised person, as stated in_
sub—-clause (ii) above, who however 15 dead at the
time of issue aof the certificate, the Rank may, by
a methnd considered by it as most suitable, cancel
the signature of such a person appearing on the
carti1ficate and have the signature of any other

authorised person affixed to 1t, The share
certificate so issued shall be valaid.
14, lssue of share certificates
(i) While 1ssuing share certificates to any
shareholder, it shall be competent for the Board to
issue the certificates on the basi1s of one

certificate for every hundred shares or multiples
thereof registered 1n his Agqme On 2any one occasion
and one additional share certificate for the number

of shares in excess thereof but which are less than
hundrad.
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16.

17.

tii) If the number ot shares to be registered

than hundred, one certificate .shall be
all the shares.

is less
1ssued for

(iiid)In respect of any share or shares held jointly
several persons, the Bank 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

by

such
holders.
Renewal of share certificates
(1) 1# any share certificate is worn out or defaced,

thhe Roard or the Committee designated by it on
production of such certificate may order the

to be cancelled and have a new certificate
in lieu thereof.

same
issued

(1i) 14 any share certificate is alleged to be lost or

destraoyed the Board or the Committee degsignated by
i: on such indemnity with or without surety as the
Bnard or the Committee thinks fit, and on
publication in two newspapers and on: payment’ to
Union Bank of India of its costs, charges and
expenses, a duplicate certificate in lieu thereof

may be given to the person entitled to such lost or
destroyed certificate.. ‘

Consolidation and sub-division of shares

On a written application made by the shareholder(s), the
Board or the Committee designated by it may consolidate

or sub-divide the shares asubmitted to it for
consolidation/sub-division as the case may be and issue
a new certificate(s) in lieu thereof on payment to the
Bank of its costs, charges and expenses of and

incidental to the matter.

Transfer of ashares

(i) Every transfer of the shares of the Bank shall be
by an instrument of transfer in form A annexed
hereto or in such other form as may be approved by
the Bank from time to time and shall be duly
stamped, dated and executed by or on behalt of the
transferor and the transferee alonguith the
relative share certificate.

tii) The instrument of transfer alonguith the share
certificate shall be submitted to the Bank at its
Head Office and the transferor shall be deemed to
remain the holder of such shares until the name of

the transferee is gentered in the share register in
reapect thereof.

|ParT II1—SEC. 4]
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18.

19.

(iii)Upon receipt by the Bank of

(iv)

Power to suspend transfers - The Board or the

an instrument of
transfer alongwith a share certificate with a

request to register the transfer, the Board or the
Committee designated by the Board shall forward the
said instrument of transfer alongui th share
certificate to the Registrar and/or Share Transfer
Agents for the purposes of verification that the
technical requirements are complied with in their
entirety. The Registrar and/or Share Transfer
Agent shall return the instrument of transfer
alongwith the share certificate 1 f any to the
Transferee for resubmission unless :

(a) The instrument of transfer is presented to the

Pank, duly stamped and properly executed for
registration and is accompanied by the
certificate of the shares to which it relates
and such other evidence as the Board may

ré®quire to' show the title of the transferor to
make such transfer.

(b) The Registrar is satisfied that the transferee
is qualified to be registered as a shareholder

of the Bank in regspect of the shares covered by
the instrument of transfer.

The Board or the Committee designated by the Board
ahall unless it declines to register the transfer

under regulation 19 hereinafter cause the transfer
to be registered.

Committee

designated by the Board shall not register any transfer
during any period in which the register is closed.

Poard’s right to retfuse registration of transfer of
shares

(i)

Tre Board may refuse transfer of any shares in the
nzme of the transferee on any one or more of the
following grounds, and on no other grounds

(a) the transfer of shares is in contravention of
the provisions of the Act or regulations made
thereunder or any other law or that any other
requirement under the 1law relating to
registration of suth transfer has not been
complied withg

(b) the transfer of shares, in the opinion of the
Board is prejudicial to the interests of the
Bank or to public interestg

(=) the tranafer of shares is prohibited by an
order of court, Tribunal or any other authority
under any law for the time being in force;j
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(d) .an individual or company resident outside India
or any company incorporated under any law not
in force in India or any branch of such
company whether resident outside India or not
will on the trangfer being allowed hold or
acquire as a result thereof, shares of the Bank
and such investment in the aggregate wx}l
exceed the percentage being more than 20%
(twenty) of the paid up capital or as may be
specified by the Central Government by
notification in the Official Gazette.

\

Prov)Jded however, that the ‘powerg‘ of
refusal mentioned in sub-regulation (i) (e)
above may be exercised by the committee

_designated by the Board in this behalf.

(i) Thn'Board ahall after the instrument ot transfer of

20. Transmission of shares {n the
insolvency, etc.

iy

(ii)

shares of the Bank is lodged with it for the
purpose of registration of such transfer form ts
opinion as to whether such registration ought or
ought not to be refused on any of the grounds
referred to in sub-requlation (i) -

ta) 17 it a8 1urmea cne opinton that auch
registration ought not to be soc refumed, effect
such registration; and

(o) 1y 1t nas tarmed the opinion that such
registration ought to be refused on any of the
grounds mentioned in sub-regulation (i),

intimate the Transferor and the Transferee by

notice in writing within 60 days from the
receipt of the Transter Form.

event ot death,

ine executors or administrators of a deceased
shareholder in respect of a share, or the holder of
letter of probate or letters of administration with
or without ¢the will annexed or a succession
certificate issued under Part X of the Indian
Succession Act, 1925, or the holder of any legal
representation or a person in whose favour a valid
instrument of tranafer was executed by the deceased
sole holder during the latter’s litetime shall be
the only person who may be recognised by Union Bank
of India as having any title to such share.

In the case of shares registered in the name of two
or more shareholders, the survivor or survivors and
on the death of the last survivor, his executors or
administrators or any person who is the holder of
letters of probate or letters of administration
with or without will annexed or a succession
certificate or any other legal representation 1in
respect of such survivor‘s interest in the share or
a person in whose favour a valid ifnstrument of
transfer of share was executed by such person and
such last survivor during the latter's lifetime,
shall be the only person who may be recognised by

Union Bank of India as having any title to

such
share.
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21.

22,

24.

25.

v1iiidUnion Bank of India shall not be bound to recoanise
such eiecutors or administrators unless they .
have obtained probate or letters of administration
or succession certificate, as the case may be., from
a court of competent jurisdiction,

shall

Provided, however, that
in
for

. . in a case where the Board
its discretion thints fit, it shall be lawful

the Board to dispense with the production of
letters of probate or letters of administration

or
suzcession certificate or such other lecal
representation, upon such terms as to indemnify ar

otherwise as 1t may think fit.

(iv) Any such person becoming entitled to a share in
consequence of death of a shareholder and any
person becoming entitled to a shar 1N consequence
of the insolvency, bankruptcy or ligquidation of a
ahareholder shall upan production ot such evidence,
as the Board may require, have the right -

(a) to be registered as a shareholder
of such share.
(b) to male such transfer of such share as the

person from whom he derives title could have
made .

Sharehclder ceasing to he qualified for registration
It shall be the duty of any person
sharehoider, whether solely or jointly with another or
aothers forthwith upon ceasing to be gqualified to be so
registered in respect of any share to give intimation
thereo? to the Board of Directors in this regard.

1N respect

registered as a

Calls on shares - The Board may, from time to time,
make such calls as it thinks fit upon the shareholders
in respect of all moneys remaining unpaid on the gshares
held by them, which are by the conditions of allotment
not made payable at fixed times, and each shareholder
shall pay the amount of every call so made on him to the

person and at the time and place appointed by the Board.
A call may be payable by instalments.

Calls to date from resolution -—- A call shall be deemed
the resolution of the

to have been made at the time when

Board authorising such call was passed and may be made
payable by the shareholders on the register on such date
or at the discretion of the Board on such subsequent
date as may be fixed by the Board.
Notice of call - A notice of not less than thirty days
of every call shall be given specitfying the time of
payment provided that before the time for payment of
such c¢all the Board may by rnotice in writing to the
shareholders revoke the same.

Extenalon of time for payment of call - The Board may
from time to time and at its discretion, extend the time
ficed for the payment of any call to all or any of the
shareholdera having regard to distance of their
residence or some other sufficient cause, but
shareholder shall be entitled to such extension as
matter of right.

no
a
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28.

J0.

3‘-

‘Notice of Forfeiture ~

Liabilities of joint holders - The joint holders of a

share shall be jointly and severally liable to pay all
calls in respect thereof.

Amount payable at fixed time or by instalments as calls
If by the terms of issue of any share aor otherwise any
amount is payable at any fixed ‘time or by instalments at
fived times, every such amount or instalment shall be
payable as if it were a call duly made by the Board

and
of which due notice had been given and all the
provisions herein contained i1n respect 6f the calls

ehall relate to such amount or instalment accordingly.

When interest on call or instalment payable - It the
sum pavable in respect of any call or instalment is not
paid on or befare the day appointed for payment thereot,
the holder for the time being or allottee of the share
in respect of which a call shall have been made, or the
instalment shall be due, shall pay interest on such sum
at such rate as the Board may fix from time to time,
from the day appointed for the payment thereof to the
time of actual payment, but the Bosrd may at 1its

discretion waive payment of such interest wholly or 1in
part.

Non—-payment of calls by shareholder - No shareholder
shall be entitled to receive any dividend or to exercise
any right of a shareholder until he shall have paid all
calls for the time being due and payable on every share
held by him, whether singly or jointly with any person,

together with interest and expenses, as may be levied or
charged.

Notice on non-payment of call or instalment - If any
shareholder fails to pay the whole or any part of any
call {nstalment or any money due in respect of any
§hares either by way of principal or interest on or
before the day appointed for the payment of the same,
Qnion Bank of India may at any time thereafter during
such time as the call or instalment or any - part thereof
or other moneys remain unpaid or a judgement Oor decree
.;n respect thereof remains unsatisfied in whole or in
part, serve a notice on such shareholder ar on the
person (if any) entitled to the share by transmission,
requiring him to pay such call.or instalment or such
part thereof or other moneys as remain unpaid together
with any interest that may have accrued and all expenses
(legal or otheruise) that may have been paid or incurred
by Union Bank of India by reason of such non—-payment.

The notice of forfeiture shall
name a day not being lesw than fo

urteen days f
date of the notice and the place or placcz on rz:d t::
which such call or instalment or such part or other
monies and such interest and expenses as aforesaid are
to be paid. The notice shall also state that in the
event of non-payment on or before the time and at the
place appointed, the share in respect of which the call

was made or instalment is payable will be liable to be
forfeited.

|ParT III—SEC. 4]
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2. Shares to be forfeited on default -

If the requirements
of

any such notice as aforesaid are not complied with,
any of the shares in respect of which such notice has
been given may at any time thereafter for non-payment of
all’ calls or instalments, interest and expenses or the
money due in respect thereof, be forfeited by a
resolution of the Board to that effect. Such forfeiture
shall include all dividends declared in respect of the

forfeited shares and not actually paid befare the
forfeiture.

“
e

. Entry of forfeiture in the register - When

any share
has been forfeitsd under regulation JI2, an entry of the

forfeiture with the date thereof shall be made in the
register.

34. Forfeited shares to be property of Union Bank of India
and may be msold ~ Any shares so forfeited shall be
deemed to bhe the property of Union Pank of India and may
be sold, reallotted or otherwise disposed of to

person upon such terms and in such manner as the
may decide.

any
koard

5. Power to annul forfeiture - The Board may, at any time,
before any share so forfeited under regulation 322 shall
have been sold, reallotted or otherwise disposed of,

annul the forfeiture thereaof upon such conditions as it
may thaink fit.

24, Sharehalder liable to pay money owing at the time of
torfeiture and interest - Any shareholder whose shares
have been forfeited shall, notwi thstanding the
forfeiture, be liable to pay and shall forthwith pay to
Union Bank of India all calls, instalments, interest,
expenses or other moneys owing upon or in respect of
such shares at the time of forfeiture with interest
thereon from the time of forfeiture until payment at
such rate as may be specified by the Board and the Board

may enforce the payment of the whole or a portion
thereof.

37. Partial payment not to preclude forfeiture — Neither

judgement nor a decree in favour of Union Bank of India
for calls or other monies due in respect of any shares
nor any payment or satisfaction thereunder nor the
receipt by Union Bank of India of a portion of any money
which shall be due from any shareholder from time to
time in respect of any shares either by way of principal
or interest nor any indulgence granted by Union Bank of
India in respect of payment of any money shall preclude
the forfeiture of such shares under these regulations.

a

Forfeiture of share extinguishes all claims against Bank
The forfeiture of a share shall involve extinction, at
the time of the forfeiture, of all interest in and all
claims and demands against the Bank, in respect of the

ehare and all other rights incidental to the share,
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39. Original shares null and void on sale, re—issue,
re—allotment ar disposal on being forfeited - Upon any
sale, re-issue, re—allotment or other disposal under the
provisiors of the preceding regulations, the
certificate(s) originally issued in re-nect of the
relative shares shall (unless the same shall on demand
by the Bank have been previously surrendered to it by
the defaulting member) stand cancelled and become nulld
and void and of no effect, the Board shall be entitled

to issue a new certificate or certificates i1n respect of
the saicl shares to the person or persons entitled
thereto.

40, Application of forfeiture provisions - The provisions
of these regulations as to the forfeiture shall apply in
the case of non-payment of any sum which by terms of
fasue of a share become payable at a fixed time, whether

on account of nominal value of the shares or by way of

premium as if the same had been payable by virtue ot a
call duly made.

41, Lien on shares -

(i) The Bank shall have a first and paramount lien -

(a) on every share (not being a fully-paid share)
for all moneys (whether presently payable or

not) called, or payable at a fixed time, 1n
respect of that sharej

(b) on all shares (not being fully~paid shares)
standing registered in the name of a single

person, for all moneys presently payable by him
or his estate to the Bankj

(c) upon all the shares registered in the name of
each person (wvhether solely or Jjointly with
vthers) and upon the proceeds of snale thereof
forr his debts, liabilities and engagements,
solely or jointly with any other person to or
with the FBEank, whether the period for the
payment fulfilment or discharge thereof shall
have actually arrived or not and no equitable

interest in any share shall be .recognimed by
the Bank over its lien.

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 Bank’'s lien, if any, on a share shall extend to
all dividends payable thereon.

42. Enforcing Lien by Sale of Shares -

(i) The Bank may sell, in such manner
thinks fit,

lien :

as the Board
any shares on uwhich the company has a
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44.

43.

46.

(a) if a sum 1n respect of wnich the

L1en exi1sts 1S
presently payables; and

(b)) after

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) Ta give effect to any such sale, the FkFoard mav
authorise some aofficer to transfer the shares s010
to he purchaser thereof.

Application of proceeds of sale of shares - The net
proceeds of 2ny sale of shares under regulation 42 after

deduction of costs of such sale shall be applied in or
towards the satisfaction of the debt or 1liability in
respect

whereof the lien exists so far as the
presently paysble and the residue, it any, be paid to

the shareholders or the person, if any, entitled by
transmission to the shares so sold.

Certificate of forTteiture — A certificate in writing
under the hands of any director or any other officer of
Union Bank of India duly authorised in this behalf, that
the call in respect of a share was made and that the
forfeiture of the share was made by a resolution of the
Board to that effect shall be conclusive evidence of the

fact stated therein as against all persons entitled to
such shares.

same is

Title of purchaser and allottee of forfeited share -
Union Bank of India may receive the cor .ideration, 1 ¢
any, given for the share on any sale, reallotment or
other disposition thereof and the person to whom guch
ahare is sold, reallotted or disposed of may be
registered as the holder of the share and shall not po
bound to see to the application of the consideration, if
any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings
reference to the forfeiture, sale, reallotment or other
disposal of the share and remedy of any person aggrieved

by the sale shall be in damages only and against Union
Rank of India exclusively.

in

Service of a notice or document to shareholders -

(i) The HEank may serve a notice or a document on any
shareholder either personally, or by ordinary post
at his registered address oOT if he has no
registered address in India, at the address, if

any, within India supplied by him to the Banik for
giving of notice to him.

(ii) Where a document or a notice is sent by post, the
service of such document or notice shlll be deemed
to be effected by properly addressing, prepaylng
and posting 3 letter contaxning.the document or
notice.
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(111)A notice or a2 document adveartised in a

(iv)

(v}

(vi)

Provided that where a shareholder has intimated to
the Bank in advance that documents should be sent
to him under a certificate of posting or by
registered post, with or without acknowledgement
due and has deposited with the Bank d sum
sufficient to defray the expensea of dning so,
service of the document or notice shall not be
deemed ¢to be effected unless it is sent in the
manner intimated by the shareholder. And such
service shall be deemed to have been effected 1n
the case of a notice of a meeting at the expiration
of forty eilght hours after the letter containing
the same s posted, and in any other case, 2t the
time at which the letter would have been delivered
in the ordinary course of post. '

newspaper
widely circulated in India shall be deemed to be

duly served on the day on which the advertisement
appears on every shareholder of the Pank who has
no registered address in India and has not supplied

to the Bank an address within India for giving of
notice to him.

A notice or document may be served by the Bank on
the joint holder of a share by effecting service on
the joint-holder named first in the register in
respect of the share and notice so given shall: be

sufficient notice to all the holders of the said
shares.

A notite or a document may be served by the Bank on
the persons entitled to a share upon death or in
consequence of the insolvency of a shareholder by
sending it through post in a prepaid letter
addressed to them by name, or by ¢the title ot
representatives of the deceased, or assignees of
the insolvent, or by any like description, at the
address, it any, in India supplied for the purpose
by the persons claiming to be mo entitled, or until
such an address has been so supplied, by serving
the dncument in any manner in woich it might have

been served if the death or insolvency had not
occurred.

The signature to any notice to be given by the
Union Bank of India may be written or printed.

[ParT HI—SEC. 4]
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CHAPTER 111

S:CURITIES OF THE BANK HELD IN A DEPQSITORY

Agreement between a depository and the Bank -

may enter 1nto an agreement with one or more
to avail of its services

by the Bant .

The Bank

depository
in respect of securities issued

Agreement between a Participant and the depositcary

(1) Any participant may enter into an
the depository to act as its agent. The depository

with whom the agreement will be entered into will

be one whose services the Bank has agreed to avail
of under Regulation 47, '

agreement with

(1i) Any <hareholder of the bank
patrticipant enter 1into an

depository in the form specified by such depository

for avalling its services in respect of securities
issued by the Banlk.

may through the
agreement with the

Surrender of certificate of security

(i) Any <shareholder or holder of any security ot the
bank who has entered into an agreement wunder
reqgqulation a8 above, shall surrender the

certificate of
seeks to ava1il
bank.

security in respect of which he
the service of a depository to the

({1) The [Rank on receipt of the certificate ot

under sub-regulation (i) above, shall cancel the
certificate of security and substitute in its
record the name of the depository as a registered

owner 1in respect of that security and inform the
depository accordingly.

securaity

(iii)A depasitory shall, on receipt of information under
sub-requlation (ii) above, enter the name of the
person referred to in sub—-regulation ({) above, in
its records as the beneficial ouner.

Regirntration of transfer of securitiex with depository -
Every depository shall on recei{pt of intimation to
effect transfer from the Rank register the transfer of
securities in the name of the transferee.

»
Cption to receive security certificate or to hold the
security held with a depository 1

(i) Every person subscribing to securities-offered

the Dank, shall have option either to receive

security certificate or hold the security with the
depository.

by
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(ii) When a person opts to hold security with the

depository, the Cank shall intimate such
depository details of allotment of securities and
on recaipt of such information, the depository

shall enteor in its register name of the allottee as
the bene{icial ouner of that security.

Securities in depomitory to be in a fungible ftorm -
securities held by the

dematerialised and shall be

ALl
depousitory shall be
in a fungible form.

Rights of beneficial ouner — The beneficial ouwner shall
be entitled to all the rights and benefits and be

subjected to all} the liabilities in respect of his
securities held by the depcsitory.

Register of Beneticial QOuner

(1) Every deponsitory shali maintain a register and an
ipndex of beneficial owners in such form as may be
praoscribed under the Depusitaries Act, 1996 ar by

SESI in respert of secur:ties of the bank held by
the Depository.

(ii) The depository shall furmish to the Bank at auch
intervals as may be prescribed by the Bank, an
updated copy of the register and index of the
beneficial owners maintaiced by it.

Option to opt out in respect of any sesacurities

(i) 1f the beneficial owner seeks to opt out trom the
depository in respect of any security, he shall
inform the depository accordingly.

(i1) The depositury shall on receipt of such intimation
tnder sub-regulation {1} above make appropriate
emtries in its recorcs and shall inform the BRank.

(iii)The HEank shall within IO (thirty) days of the
receipt of intimation from the depository and on
fulfilment of such conditions and on payment of
such fees as may be specified in the SEBI1
Depositories & Participants Requlations 1996 and/or
the Depositories Act, 1996 issue » certificate of
security to the beneficiai ¢ ner oF the transferee
as the casa may be.

[Pary HH—Sec. 4]
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CHAPTER IV

MEETINGS OF SHAREHOLDERS

56 Notice convening an Annual General Mecting—

(i) A nolicc com ening an annual general meeting of the sharcholders signed by the Chairman &

Munaging Director or Exccutive Director or any authorised official of Union Bank of India shall be
published at Jeast twenty one clear days before the meeting in not less than two daily ncwspapers
having wide circulation in India.

(i) Every such notice shall state the time. date and place of such meeting and also the busincss that

shall be transacted o (that meeting.

(iii) The time and datc of such mecting shall be as specified by the Board. The meeting shall be held at

the place of head office of Union Bank of India.

57. Extraordinary General Mecting—

(1) The Chainman & Managing Dircctor or in his absence the Executive Director of the Bank or in his

(ii)

(i)

(iv)

(v)

(vi)

abscnce any onc of the Directors of the Bank may convene an Extra Ordinary General Meeting of
sharchoders if so directed by (the Board. or on a requisition for such a meeting having been received
cither from the Central Government or from other sharcholders holding shares, carrying, in the
ageregale nol less than ten per cent ol the total voting rights of all the shareholders.

The requisition referred in sub-regulation (i) shall siate the purpose for which the Extra Ordinary
General Meeling is required to be convencd. but mav consist of several documents in fike form cach
signed by onc or more of (he reqaisitionists

s
Where two or more persens hold any <hares joinlv, the requisition or a notice calling a meeting,
signed by onc or some of them shall, for the purpose of this regulation have the same force and effect
as if it had been signed by all of them

The time. date and place ol the Extra Ordinary General Meeting shall be decided by the Board

Provided that the Extra Ordinary General Meeting convened on the requisition by the Central
Government or other sharcholders shall be convened not later than 45 days of the receipt of the
rcquisition.

[I'the Chairman & Managing Director or in his abscnce the Excculive Director, as the case may be,
docs not convene a meeting as required by sub-regulation (i). within the period stipulated in the
proviso to sub-regulation (iv), the mecting mayv be called by the requisitionists themsclves within
thrce months from the date of the requisition :

Provided that nothing i1n this sub-regulation shall

bau deemgd to prevent a mea2ting duly convened before
the expiry of the period of three months aforesaid,

from being adjourned to some day aft \
of that perjod. ! Y er the expiry

A meeting called under sub-reqgulation (vi by the
requisitionist shall be called in the Same manner,
a% nearly as possible as that in which the other
ge¢neral meetings are called by the Board,
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Quorum of general meeting -

(i) Mo  business
tl e

shall be transacted at any meeting of

shareholders unless a quorum of at least five
shareholders entitled tao vote at such

meeting in
parson are pregsent at the commencement of such
tusinessy,

(ii)? IF within half an hour after the time appointed for
the holding of a meeting, a Qquorum is not present,
in the case of a meeting called by a requisition ot

s1tareholrders other than the Central Government the
meeting shall stand dissolved.

(iiidIn any other case, if within half an hour after the
time appointed: for the holding of a meeting, a
gquarum 1s not present, the meeting shall stand
ajdjourn:d to the same day in the next week, at the

same  time and place or to such other day and such
other time and place as the Chairman may determine.
If at

the adjourned meeting a quorum is not present
within half an hour from the time appointed for
holding the meeting, the stiareholders who are
present 1n person or by proxy or by duly authorised
repregsentative at such adjourned meeting shall be
quorum and may transact the business far which the:
neeting was called :

Frovided that no annual general meeting shall be

tdyjourned to a date later than the date within
wihich such annual general meeting shall be held 1in
terms of section 10(AY(1) of the Act and |if
adjournment of the meeting to the same day 1n the
following week would have this effect, the annual
general meeting shall not be adjourned but the
business of the meeting shall be commenced within
ogne hour fraom the time appointed for the meeting if
the gquorum is present or immediately after the
expiry of one hour from that time and those
shareholders who are present in person or by proxy

or by duly authorised representative at such time
shall form the quorum.

%9. Chairman at general meeting -

(i) The Chairman % Managing Director or in his absence,
the Executive Director or in his ‘absence such one
of the directors as may be generally or in relation
to a particular meeting Dbe authorised by the
Chairman % Managing Director or in his absence, the
Executive Director in this behalf, shall be the
chairman of the meeting and if the Chairman %
Managing Director or the Executive Director or any
other director authorised in this behalf is not
present, the meeting may elect any other director
present to be the chairman of the meeting.
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(i) The chairman of the general meeting shall regulate the procedure at general meetings and in particular

shall have power to decide the order w1 which the sharcholders may address the miceting to fix a time
limit for spcechcs. to apply the closure. when in his opinion, any matter has been sufficiently discussed
and to adjourn the meeting.

O, Persons entitled to attend general meetings—

)

(i)

All directors and all shareholders of Union Bank of India shall, subject to the provisions of sub-
regulation (ii). be entitled to attend a general meeting.

A shareholder (not being the Central Government) or a Director, attending a general meeting shall
for purpose of identification and to determine his voting rights, be required to sign and deliver to the
Bank a form to be specified by the chairman containing particulars relating to—

(a) his full name and registered address:
(b) the distinctive numbers of his shares:

(c) whcther he is entitled to vote and the number of votes to which he is entitled in person or by
proxy or as a duly authorised representative.

61. Voting at general meetings-—

(1)

(i)

(iii)

(iv)

(v)

At any general meeting, a resolution put to (he vote of the meeting shall, unless a poll is demanded
be decided on a show of hands.

Save as otherwise provided in the Act every matter submitted to a general meeting shall be decided
by a majority of votes,

Unless a poll is demanded under sub-regulation (i), a declaration by the Chairman of the meeting
that a resolution on show of hands has or has not been carried either unanimously or by a particular
majority and an entry to that effect in the books containing the minutes of the proceedings, shall be
conclusive evidence of the fact. without proof of the number of proportion of the votes cast in favour
of. or against, such resolution.

Before or on the declaration of the result of the voting on any resolution on a show of hands. a poll
may be ordered to be taken by the chairman of the meeting of his own motion, and shall be ordered
to be taken by him on a demand made in that behalf by any shareholder or sharchalders present in
person or by proxv and holding shares in Union Bank of India which confer a power to vote on the
rcsolution not being less than one fifth of the total voting power in respect of the resolution.

The demand for a poll may be withdrawn at any time by the person or persons who made the
demand.

131361000 — &
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(vi) Apolldemanded on a question of adjournment or election of chairman of the meeting shall be taken
forthwith. '

(vii) A poll demanded on any other question shall be taken at such time not being later than forty eight
hours from the time when the demand was made. as the chairman of the meeting may direct.

(viil) The decision ol the chairman of the meeting as, to the qualification of any person 1o vote. and also
i the case of poll. as to the number of votes any person is competent to exercise shall be final.

62. Minutes of general meetings—

(i) Union Bank of India shall cause the minutes of all proceedings to be maintained in the books, kept
for the purpose.

(ii) Any such minutes, if purporting to be signed by the chairman of the meeting at which the proceedings
were held or by the chairman of the next succeeding meeting, shall be evidence of the proceedings.

(iif) Until the contrary is proved. every general meeting in respect of the proceedings hercof minutes

have been so inade shall be deemed to have been duly called and held, and all proceedings held
thereat to have been duly held.

CHAPTER V

!
ELECTION OF DIRECTORS

i

¢i. Directors to be elected at general meeting -

(1) A director under clause (i) of sub-section (3J) of
Section 7?7 of the Act shall be elected by ¢the
shargholders an  the register, other than . the
Central OGovernmant, ||from amongst themselves .n
gena2tal meeting of Union Bank ot Indias.

(i1) Where an election of a director is to be held at
any general meeting, the notice thereof shall be
included in the natice convening the meeting.
Every such notice shall specify the number of
directors to be elected and the particulars of

vacancies in respect of vhich the election is to be
held. ‘

684. List cf shareholders -

(i) For the purpaose of election of a director under
sub-requlation (i) of Requlation &3 of these
reqgulations, a list shall be prepared of

sharehnolders on the register by whom the director
is to be elected.
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(ii)

The list shall contain the nameg of the
shareholders, their registered addresses, the
rumber and denoting numbers of shares held by them
with the dates on which the shares were registered
and  the number of votea to which they will be
entitled on the date fixed for the meeting at which
the election will take place and copies of the list
shall be available for purchase at least three
vweeks before the date fixed for the meeting at a
price to be fixed by the Board or the h:nagement
Lommittee, on application at the Head Office.

&5.. Nomination of candidates for election

(i)

(ii)

Mo nomination of a candidate for election

as  a
director shall be valid unless’

(a) he 1is a sharehaolder holding 190

shares in
Union Bank of Indiag

(b) hae is on the last date for receipt of
nomination, not disqualified to be a director
under the Act or under the Scheme

(c) he has paid all calls inh respect of the shares
of the Bank held by him, whether alone or
jointly with othere on or before the last
date fixed for the payment of the call;

(d' the nomination 1s in writing si1gned at least by
none  hundred shareholders entitled to elect
directors under the Act or by their duly
constituted attorney, provided that a
nomination by a shareholder who 15 a company
may be made by a resolution of the directors of

the said company and where it is so

made, a
cony

of the resolution certified to be a8 ¢true
copy by the Chairman of the meeting at which 1t
Was  pasaed  ahall be despatched to the Head
Dffice of Union Bank of India and such copvy

shall be deemod to be a nomination on behalf of
such company.,
(e) the nomination accompanies or contains a

declaration signed by the candidate

Judge, Magistrate, Registrar or
of the A

before a

Sub-registrar
sBSurances or other Gazetted Qtficer

or
an officer of the Reserve Bank of India or any
natinmnalised bank, that he accepts the
nomination and is willing to stand for

election, and that he is not disqualified
erther under the Act or the Scheme or these
regulations from being a director.

No nomination shall be valid unless it is received
w:th all the connected documents complete in all
respects and received, at the Head Office of Union
Bank of India on a working day not less than

fourteen days before the date fixed for the
maoeting.
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&b,

&7.

Scrutiny of nominations

(i)

(ii)

(iii)A director elected to fill an existing

Nominations shall be scrutinised

_ on the first
working day following éhk date fixed for receipt of
the

nominations and in case any nomination is not
found %o be valid, the msame shall be rejected after
recording the reason therefar. 1f there |is- only
cne valid nomination for any particular vacancy to
be filled by election, the candidate smo nominated
ehall be deemed to be elected forthwith and his
name and address shall be published as so elected.
In such an event, there shall not be any election
at the meeting convened for the pugpose and if the
meeting had been called solely for the purpose of
the aforesaid election, it shall stand cancelled.

Tn the event of an election being held, if valid
nominations are more than the number of directors
to be elected, the candidate polling the majority
of votes shall be deemed to have been elected.

vacancy
=hall be deemed to have assumed office fraom the

date following that on which he is, or is deemed to
be elected.

Election disputes

(i)

(ii)

1f any doubt or dispute shall arise as to ¢the
gualification or disqualitication of a person
deemed, or declared to be elected, or as to the
validity of the election of a director, any person
interested, being a candidate or shareholder
antitled te vote at such election, may, within
gseyen days of the date of the declaration of the
result of such 2lection, give intimation 1n writing
thereof teo the Chairman % Managing Director of
Ur1on Bank ot India and ahall in the said
intimation give full particulars ot the grounds

upon which he doubts or disputes the validity of
the election,

On receipt of an intimation wunder sub-regulation
(i), the Chairman % Managing Director or in his
absence, the Executive Director ot Union Bank of

India shall forthwith refer such doubt or

dispute
{for

the decision of a committee consisting of the
Chairman % Managing Director or in his -absence, the
Evxecutive Director and any two of the directors
nominated under clauses (b) and (c) of sub-gection
(7) of section 9 of the Act.

(iii)The comnittee referred. to in sub-regulation (ii}

(iv)

ehall make such enquiry as it deems necessary and
if it finds that the election was a valid election,
it =hall confirm the declared results of the
election or, if it finds that the election was not
4 valid election, it shall within 30 days of the
commencement of the enquiry, make such order and
give sguch directions {ncluding the holding ot a
fresh election as shall in the circumstances
appear just to the committee.

on order and direction of such committee in
pursuance of this regulation shall be conclusive.

{ParT H11—=SEC. 4]
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L8,

69,

' CHAPTER VI
VOTING RIGHTS OF SHAREHOLDERS

Deternination of voting rights:

(i)

(1i)

(iti)Shareholders of ¢the Bank entitled to attend

Subject to the provisions contained

2(2E) of the Act, each shareholder who
registered as a shareholder on the date of
cf the register prior to the date of a general
meeting shall, at such meeting, have one vote on
thow of hands and in case of a poll shall have

in section
has been
closure

one
rote for each share held by him.

Subject to the provisions contained in section
J(2ZE) of the Act, every shareholder entitled to
vote as aforesaid who, not beint a company, is
present in person or by proxy or who being a

company is present by a duly authorised
representative or by proxy shall have one vote on a
show of hands and in case of a poll shall have
vote for each share held by him
hereinabove in sub-requlation (i),

one
as stated

Explanation ¢ For this Chapter, “Company"” means any
. body corporate.

and
vote at a general meeting shall be entitled to

appoint another person (whether a shareholder or

not) ag his proxy to attend and vote instead of

Aimself; but a proxy so appointed shall not have
any right to speak at the meeting.

Vouing-by dyuly authorised representative -

(i)

(ii)

of the shareholders and the person so

A shareholds~, oring the Central Government or a
company, may by z reesolution, as the case may be,

authorise any of its officlials or any other

person
to act as

its representative at any general meeting
authorised
(referred to as a "duly authorised representative®
in these regulatiora) shall be entitled to exercise
the same poweras on behalf of the Central Government
or company which hs represents, as if he were an
individual shareholder of the Union Bank of India.
The authorisation so given may be in favour of two
persons in the alternative and in such a case any
one of such persons may act as thg duly authorised
representative of the Central Government/company.

No person shall attend or vote at any meeting of
the shareholders of Union Bank of India as the duly
authorised representative of a company unless a
copy of the resolution appointing him as a duly
authorised representative certified to be a true
copy by the Chasirman of the meeting at which it was
passed shali have been deposit.d at the head office
of the Union Fank of India not less than four days
before the date fixed for the meeting.
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70. Proxies

{17 HNo instrument of proxy shall be valid unless, 1n
the case of an individual shareholder, it is signed
by him or by his attorney duly authorised in
writing,or in  the case aof joint holders, it is
signed by the shareholder first named in the
register or his attorney duly authorised in writing

or in the case of the body corporate signed by its
officer 'r an attorney duly authorised in writing :

Provided that an instrument of proxy shall be
sufficiently signed by any shareholder, who is, for

iny reason, unable to write his name, if his mark
is affixed thereto and attested by a Judge,
Magi=ztrate, Registrar and Sub-Registrar of

Assurances or other Government gazetted officer

or
an Officer of the Union Bank of India.

(ii) No proxy shall be valid unless it is duly - stamped
and a copy thereof deposited at the head office of
Union Bank of India not less than four days before
the date fixed for the meeting, together with the
power of attorney ar other authority (if any) under
which it is signed or a copy of that pouwer of
attorney or other authority certified as a trye
copy by a Notary Public or a Magistrate unless
such a power of attorney or the other authority 1is

previously deposited and registered with.Union' Bank
of India.

(1ii)No instrument of proxy shall be valid unless it

is
in Form ‘'B°’.

(iv) An ingtrument of proxy deposited with Union Bank of
India shall be irrevocable and. final.

(v In the case ot an instrument of praxy granted in
favour of two grantees in the alternative, not more
than one form shall be executed,

(vi) The grantor of an instrument of proxy under this
regulation shall not be entitled to vote in person
at the meeting to which such instrument relates.

(vi-)No person shall be appointed as duly authorised

representative or a proxy who is an officer or an
empluvee nf Union Bank of Indjia.

D. P. GUPTA, Asstt. General Manager
[ADVT No. 3/4/Extry/53/2000]
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