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No. 11-260

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
MAHARASHTRA, MUMBAI

In the matter of THE TATA IRON AND STEEL COMPANY LIMITED

I hereby approve and signify in writing under Section 21 of the Companies

Act, 1956 (Act of 1956) read with the Government of India, Department of
Company Affairs, Notification No. G.S.R. 507E dated the 24th June 1985

the change of name of the Company :

from THE TATA IRON AND STEEL COMPANY LIMITED

to TATASTEEL LIMITED

and | hereby certify that THE TATA IRON AND STEEL COMPANY LIMITED.

which was originally incorporated on TWENTY SIXTH day of

AUGUST 1907 under the Act, VI OF 1882 OF THE LAGISLATIVE COUNCIL
OF INDIA and under the name

THE TATA IRON AND STEEL COMPANY LIMITED.

having duly passed necessary resolution in terms of section 21 of the Companies
Act, 1956 the name of the said Company is this day changed to

TATA STEEL LIMITED

and this certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Mumbai this TWELFTH day of AUGUST
TWO THOUSAND FIVE.

(M.V.CHAKRANARAYAN)
Dy. Registrar of Companies,
Maharashtra, Mumbai






@ertificate of Registry

OF THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

THE TATAIRON AND STEEL
COMPANY, LIMITED

under Act No. VI of 1882 of the Legislative Council of India.
3 ('Im*ﬁfg that the above Company has been incorporated
with limited liability, and that it has been this day duly registered
pursuant to the provisions of the abovenamed Act.

Dated at Bombay, this 26th day of August 1907.

e Seal SAYANNA SAYEE,
eof e Registrar of Joint Stock Companies,
The Registrar of Bombay.

Joint Stock Cpmpanies,
Bombay.
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MEMORANDUM OF ASSOCIATION
OF

TATA STEEL LIMITED

* 1 The name of the Company is "TATA STEEL LIMITED."

2. The Registered Office of the Company will be situate in
the State of Maharashtra.

3. The objects for which the Company is established are :-

(@ To carry on in India and elsewhere the trades or
businesses of ironmasters, steel makers, steel converters,
manufacturers of ferro-manganese, colliery proprietors,
coke, manufacturers, miners, smelters, engineers, tin plate
makers and iron founders, in all their respective branches.

(b)  To search for, get, work, raise, make merchantable, sell
and deal in iron, coal, ironstone, limestone, manganese,
ferro-manganese, magnesite, clay, fire-clay, brick earth,
bricks, and other metals, minerals and substances, and to
manufacture and sell briquettes and other fuel, and
generally to undertake and carry on any business,
transaction or operation commonly undertaken or carried
on by explorers, prospectors or concessionaires and to
search for, win, work, get, calcine, reduce, amalgamate,
dress, refine and prepare for the market any quartz and
ore and mineral substances, and to buy, sell, manufacture
and deal in minerals and mineral products, plant and
machinery and other things capable of being used in
connection with mining or metallurgical operations or
required by the workmen and others employed by the
Company.

* Substituted for the original clause 1 by a Special Resolution passed at the Annual General
Meeting of the Company held on 27th July, 2005.



()

(d)

(€)

(f)

To carry on the business of a waterworks company in all
its branches and to sink wells and shafts, and to make,
build and construct, lay down and maintain reservoirs,
waterworks, cisterns, culverts, filterbeds, mains and other
pipesandappliances,andtoexecuteand doall other works
and things necessary or convenient for obtaining, storing
selling, delivering, measuring, distributing and dealing,
in water.

To carry on business as timber merchants, saw-mill
proprietors and timber growers, and to buy, sell, grow,
prepare for market, manipulate, import, export and deal
in timber and wood of all kinds, and to manufacture and
deal 1n articles of all kinds, in the manufacture of which
timber or wood is used, and to buy, clear, plant and work,
timber estates.

To carry on business as manufacturers of chemicals and
manures, distillers,dyemakers, gasmakers, metallurgists,
andmechanicalengineers,ship-ownersandcharterers,and
carriers by land and sea, wharfingers, warechousemen,
barge-owners, planters,farmers,andsugarmerchants,and
so faras may be deemed expedientthe business of general
merchants; and to carry on any other business whether
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property or rights.

Toconstruct,purchase, takeonlease,orotherwiseacquire,
any railways, tramways, or other ways, and to equip,
maintain, work and develop the same by electricity,
steam, oil, gas, petroleum, horses, or any other motive
power, and to employ the same in the conveyance of
passengers, merchandise and goods of every
description, and to authorise the Government of India, or
any Local Governmentorany municipalorlocalauthority,
company, or persons, to use and work the same or any



part thereof, and to lease or sell and dispose of the same
or any part thereof.

(g) Topurchase or otherwise acquire or undertake all or any
partofthebusiness, propertyandliabilitiesofanypersons
orcompanycarryingonanybusinesswhichthisCompany
Is authorised to carry on, or possessed of property
suitable for the purposes of the Company, and to pay for
the same by shares, debentures, debenture stock, bonds,
cash, or otherwise.

*(gg) To amalgamate with any company or companies.

(h)  Generallytoacquire by purchase, lease or otherwise, for
the purposes of the Company any real or personal
property, rights, or privileges, and in particular any land,
buildings, rightsofway;easements, licenses,concessions
and privileges, patents, patent rights, machinery, rolling
stock, plant, accessories and stock-in-trade.

(i)  Toestablishand maintain any agencies in any part of the
world for the sale of any materials or things for the time
being at the disposal of the Company for sale.

(j))  To enter into partnership, or into any arrangement for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise, with the
Government of India, or any Native State in India or
elsewhere, orany foreign State orany Local Government
or any municipal or local authority, partnership, person,
firm or company carrying on or engaged in, or about to
carry on or engage in, any business or transaction which
the Company is authorised to carry on or engage in. or
anybusinessortransactioncapableofbeingconductedso
as directly or indirectly to benefit this Company; and to
lend money to, guarantee the contracts of, or otherwise
assistany such authority, person or company, and to take
or otherwise acquire and hold shares or stock in or
securitiesof,andtosubsidizeorotherwiseassist,anysuch

* Inserted by a Special Resolution passed at the Annual General Meeting of the company held on
22nd August. 1972, confirmed by an Order of the Bombay High Court dated 8th December, 1972.



(k)

O]

(m)

(n)

(0)

company, authority, partnership, firm, or person, and to
sell, hold, re-issue with or without guarantee, or
otherwise deal with such shares stock or securities.

To procure the Company to be registered or established,
or to be authorised to do business as a Joint Stock
Company with limited liability, inany foreign country or
place.

To sell the undertaking of the Company, or any part
thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures,
debenture stock, bonds or securities of any other
company having objects altogether, or in part, similar to
those of this Company; to promote any other company or
companies for the purpose of its or their acquiring all or
any of the property, rights, or liabilities of this Company,
or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

To invest and deal with the moneys of the Company, not
immediately required, in such manner as may from time
to time seem expedient and be determined.

To accept deposits from members of the Company either
inadvance of calls, or otherwise, and generally toborrow
or raise or secure the payment of money, and for those or
other purposes to mortgage or charge the whole or any
part of the undertaking and property and rights of the
Company, present or after acquired, including uncalled
capital, and to issue at par or at a premium or discount
debenturesordebenturestock,bondsorotherobligations,
and either permanent or redeemable, and to redeem, pay
off, or satisfy the same.

To draw, accept, make, endorse, execute, and issue bills
of exchange, promissory notes, debentures, bills of
lading, and other negotiable or transferable instruments
or securities, and to tend money to such persons and on
such terms as may seem expedient, and to give any
guarantee or indemnity that i-nay seem directly or
indirectly conducive to any of these objects.



(p)  To obtain any provisional Order or Act or Parliament or Act
of any Legislature in India for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other
purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company.

(@) To remunerate any person or company for services
rendered or to be rendered in placing, or assisting to place
or guaranteeing the placing of any of the shares in the
Company’s capital, or Any debentures, debenture stock or
other securities of the Company, or in or about the
formation or promotion of the Company or the conduct of
its business.

*(r) (1) To provide for the welfare of Directors or employees or
ex-employees of the Company or its predecessors in business
and the wives, widows and families or the dependents
or connections of such persons by building or contributing
to the building of houses or dwellings or quarters or by
grants of money, pensions, gratuities, allowances, bonuses,
profit sharing bonuses or benefits or any other payments or
by creating and from time to time subscribing or
contributing to provident and other associations,
institutions, funds, profit sharing or other schemes or trusts
and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other
assistance as the Company shall think fit.

(2) To subscribe or contribute or otherwise -to assist or to
guarantee money to charitable, benevolent, religious,
scientific, national, public, political or any other useful
institutions, objects or purposes, or for any exhibition.

(s)  To pay the costs, charges, and expenses preliminary and
incidental to the promotion, formation, establishment

* Substituted for the original sub-clause (r) of Clause 3 by a Special Resolution passed at the
Annual General meeting of the Company held on 30th August 1956 as amended and confirmed by
an Order of the Bombay High Court dated 21st June 1957.



(1)

(u)

*5.

And registration of the Company, including the Government
registration fees, capital duty, and stamp duty.

To sell, improve, manage, develop, lease, mortgage, exchange,
dispose of, turn to account, or otherwise deal with all or any
part of the property and rights of the Company.

To do all or any of the above things and all such other things
as are incidental or may be thought conducive to the
attainment of the above objects or any of them, in any part
of the world, and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others, and so that the
word "company" in this Memorandum when applied
otherwise than to this Company shall be deemed to include
any authority, partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in
India or elsewhere, and the intention is that the objects set
forth in each of the several paragraphs of this clause shall
have the widest possible construction, and shall be in nowise
limited or restricted by reference to or inference from the
terms of any other paragraph of this clause or the name of
the Company.

The liability of the Members is limited.

The present authorized share capital of the Company is
%¥8350,00,00,000 divided into 1750,00,00,000 Ordinary
Shares of %1 each, 35,00,00,000 ‘A’ Ordinary Shares of 310
each, 2,50,00,000 Cumulative Redeemable Preference
Shares of 100 each and 60,00,00,000 Cumulative
Convertible Preference Shares of 100 each.



* This Clause has been amended from time to time in the following manner:

1. Increased from Rs. 2,31,75,000 to Rs. 3,52,12,500 by Special Resolution confirmed on 11th
January 1917.

2. Increased from Rs. 3,52,12,500 to Rs. 10,52,12,500 by Special Resolution passed at
Extra Ordinary General meeting held on 22th November 1918.

3. Increased from Rs. 10,52,12,500 to Rs. 17,38,75,000 by Special Resolution passed at
Extra Ordinary General meeting held on 5th November 1953.

4. Increased from Rs. 17,38,75,000 to Rs. 27,02,50,000 by Special Resolution passed at
Extra Ordinary General meeting held on 12th March 1956.

5. Increased from Rs. 27,02,50,000 to Rs. 30,86,22,100 by Special Resolution passed at
Extra Ordinary General meeting held on 19th June 1958.

6. Increased from Rs. 30,86,22,100 to Rs. 39,25,00,000 by Special Resolution passed at
Annual General meeting held on 2nd September 1959.

7. Increased from Rs. 39,25,00,000 to Rs. 50,27,50,000 by Special Resolution passed at
Extra Ordinary General meeting held on 17th January 1967.

8. Increased from Rs. 50,27,50,000 to Rs. 56,50,00,000 by Special Resolution passed at
Annual General meeting held on 21st August 1973.

9. Increased from Rs. 56,50,00,000 to Rs. 71,50,00,000 by Special Resolution passed at
Annual General meeting held on 10th August 1976.

10. Increased from Rs. 71,50,00,000 to Rs. 100,00,00,000 by Special Resolution passed at
Annual General meeting held on 11th August 1981.

11. Reduced from Rs. 100,00,00,000 to Rs. 88,50,00,000 by Special Resolution passed at
Extra Ordinary General meeting held on 19th March 1982.

12. Increased from Rs. 88,50,00,000 to Rs. 165,00,00,000 by Special Resolution passed at
Annual General meeting held on 12th August 1986.

13. Increased from Rs 165,00,00,000 to Rs. 275,00,00,000 by Special Resolution passed at
Extra Ordinary General meeting held on 27th February 1989.

14, Increased from Rs 275,00,00,000 to Rs. 375,00,00,000 by Special Resolution passed at
Extra Ordinary General meeting held on 3rd January 1992.

15. Increased from Rs 375,00,00,000 to Rs. 440,00,00,000 by Special Resolution passed at
Annual General meeting held on 28th July 1994.

16. Increased from Rs 440,00,00,000 to Rs. 690,00,00,000 by Special Resolution passed at
Annual General meeting held on 29th July 1999.

17. Increased from Rs 690,00,00,000 to Rs. 850,00,00,000 by Special Resolution passed at
Annual General meeting held on 22nd July 2004.

18. Increased from Rs 850,00,00,000 to Rs. 2000,00,00,000 by Special Resolution passed at
Annual General meeting held on 5th July 2006.

19. Increased from Rs 2000,00,00,000 to Rs. 8000,00,00,000 by Special Resolution passed at
Annual General meeting held on 29th August 2007.

20. Increased from Rs. 8000,00,00,000 to Rs. 8350,00,00,000 by Special Resolution passed at
Extra Ordinary General meeting held on 22nd December 2010.

21. Sub-divided into 1750,00,00,000 Ordinary Shares of 1 each by Special Resolution passed at
Annual General meeting held on 28th June, 2022.



#6. DELETED
*7.  DELETED

8. The rights hereby attached to the said Shares may be modified or
dealt with in accordance with Article 14 of the accompanying
Avrticles of Association, but not-otherwise, and that Article shall
be deemed to be incorporated herein and have effect accordingly.

9. Upon any increase of capital any new shares may be issued with
any preferential, qualified, deferred or special rights, privileges
and conditions attached thereto, but so that none of the rights
hereby attached to the Preference Shares in the original capital
shall be altered or interfered with otherwise than in accordance
with the provisions of the last preceding clause hereof.

10. The members who at present constitute, or who may hereafter
constitute, the firm of Messrs. Tata Sons and Company and their
successors in business, notwithstanding any change which may
take place by the addition of any partner or partners, by the death
or retirement of any partner or partners, are hereby appointed
Agents of the Company for a period of 18 years from the date of
the registration of the Company, in terms of the Agreementa form
whereof is subjoined to the Articles of Association as Schedule
B, which Agreement is to be entered into between the Company
and the said firm of Messrs. Tata Sons and Company, with or
without modification. And it is hereby expressly provided and
declared, that in consideration of the services rendered by them
in promoting this Company, the appointment of the said firm of
Messrs. Tata Sons and Company to the office of Agents of the
Company, shall not be liable to be revoked or cancelled during
the said period of 18 years, on any ground or for any reason
whatsoever,saveandexcepttheirbeingfoundguilty ofmisconduct
or fraud in the management and discharge of their duty as such
Agents of the Company.

WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of Ordinary Shares in the
capital of the Company set opposite to our respective names.

# This clause has been deleted by a Special Resolution passed on 5th July, 2006.
#This clause has been deleted by a Special Resolution passed on 29th July, 1999.
1. This Agreement has expired and accordingly the former schedule B is not reprinted.



Dated this twenty sixth day of August 1907.

Number of
Addresses and ordinary
Names of Subscribers Descriptions of Shares taken | Witness
Subscribers. by each
Subscriber.
D.J. TATA Navsari Buildings One
Bombay.
Merchant
SASSOON DAVID Rampart Row. One
Bombay.
Merchant
VITHALDAS DAMODHER Warden Road, One
THACKERSEY Bombay.
Merchant =
- Q
sEE
=) X m
FAZULBHOY CURRIMBHOQOY | Esplanade Road, One %g §
EBRAHIM Bombay. ‘» QS
=5
Merchant S AR
o m
n =
3 O
A. J BILIMORIA Navsari Buildings, One £
Bombay. = i
Merchant
GORDHANDAS KHATTAU Oriental Buildings One
Bombay.
Merchant
P. D. LAM Church Gate Street, One
Bombay.

Merchant
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These Articles of Association were adopted by Special Resolution
On the 7th September 1961

ARTICLES OFASSOCIATION
OF
TATA STEEL LIMITED

TABLE AEXCLUDED

1. The regulations contained in Table A, in the First Table Anotto
Schedule to the Companies Act, 1956, shall not apply to this Company, é%%ﬁ,?& to be
but the regulations for the management of the Company and for the govened by these
observanceofthemembersthereofandtheirrepresentativesshall,subject
to any exercise of the statutory powers of the Company in reference to
the repeal or alteration of, or addition to, its regulations by Special
Resolution, as prescribed by the said Companies Act, 1956, be such as

are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles the following [ferretaton
expressions shall have the following meanings, unless repugnant to the
subject or context:-

"The Act" or "the said Act" means "The Companies Act, 1956" as "The Act" or "the
amended upto date or other the Act or Acts for the time sald Act”
being in force in India containing the provisions of the
Legislature in relation to Companies.

"The Board" or the "Board of Directors" means a meeting of the :Eggrlg%irg‘igc o
Directors duly called and constituted or as the case may be the '
Directors assembled at a Board, or the requisite
number of Directors entitled to pass a circular resolution in
accordance with these Articles.

“The Company" or "This Company" means “Tata Steel Jh%g'gg?ﬁgany
Limited."

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

"Dividend" includes bonus. "Dividend".



“Gender”

"Month".
"Office".

"Persons".
Plural number.

"These Presents”
or "Regulations".

"Seal".
Singular number.
"Writing".

Expressions in the
Act to bear the
same meaning in
Articles.

Marginal notes.

Copies of
Memorandum
and Avrticles to be
given to
members.
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Words importing the masculine gender also include the Feminine
gender.

"Month" means a calendar month.

"Office" means the Registered Office for the time being of the
Company.

"Persons" includes corporations as well as individuals.

Words importing the plural number also include the singular
number.

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

"Seal™ means the Common Seal for the time being of the Company.

Words importing the singular number include the plural number.

"Writing" shall include printing and lithography and any other mode

or modes of representing or reproducing-words in a visible form.

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

The marginal notes hereto shall not affect the construction hereof

TENURE OF OFFICE OF MANAGING AGENTS

(The heading and the article 2A have been inserted by Special

Resolution passed on the 26th August, 1969 and deleted by Special
Resolution passed on 5th July, 2006.)

PRELIMINARY

Copiesofthe MemorandumandArticles of Association and other
documents mentioned in Section 39 of the Act shall be furnished
by the Company to any member at his request within seven
days of the requirement subject to the payment of a fee of Rupee
One.

*SOCIALRESPONSIBILITIESOFTHECOMPANY

Social Responsibilites 3A. The Company shall have among its objectives the promotion and

of the Company

* The heading and the Article have been inserted by a Special Resolution passed on the 28th
January, 1970
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effective utilization of material and manpower resources and
continued application of modern scientific and managerial
techniques in keeping with the national aspirations; and the
Company shall be mindful of its social and moral
responsibilities to the consumers, employees, shareholders,
society, and the local community.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

*4,

**5.

The present authorized share capital of the Company is
%8350,00,00,000 divided into 1750,00,00,000 Ordinary Shares of
%1 each, 35,00,00,000 ‘A’ Ordinary Shares of 10 each,
2,50,00,000 Cumulative Redeemable Preference Shares of 3100
each and 60,00,00,000 Cumulative Convertible Preference Shares
of %100 each.

The rights, privileges & conditions attached to the Cumulative
Redeemable Preference Shares of Rs.100 each shall be as follows,

i)

i)

The Cumulative Redeemable Preference Shares shall
confer on the holders thereof, the right to a fixed
preferential dividend from the date of allotment, at a rate
as may be determined by the Board at the time of the
Issue, on the capital for the time being paid up or credited
as paid up thereon.

The Cumulative Redeemable Preference Shares shall
rank for capital and dividend (including all dividends
undeclared upto the commencement of winding up) and
for repayment of capital in a winding up, pari passu inter
se and in priority to the Ordinary Shares of the Company,
but shall not confer any further or other right to participate
either in profits or assets.

The holders of the Cumulative Redeemable Preference
Shares shall have the right to receive all notices of
general meetings of the Company but shall not confer on
the holders thereof the right to vote at any meetings of
the Company save to the extent and in the manner
provided in the Companies Act, 1956,or any re-
enactment thereof

The Cumulative Redeemable Preference Shares shall not
confer any right on the holders thereof to participate in
any offer or invitation by way of rights or otherwise to
subscribe

Amount of capital

Rights attached to
Cumulative Redeemable
Preference Shares

*This Article has been amended from time to time as per Clause 5 of the Memorandum of Articles
** The sub-heading and the Article have been substituted by a Special Resolution passed on 29thJuly,

1999
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for additional shares in the Company; nor shall the
Cumulative Redeemable Preference Shares confer on the
holders thereof any right to participate in any issue of bonus
shares or shares issued by way of capitalization of reserves.
The Cumulative. Redeemable Preference Shares shall be
redeemed at any time after six months, but not later than ten
years, from the date of allotment as may be decided by the
Directorsinaccordance withthe termsofthe issue Act, 1956,
or any re-enactment thereof.

The rights and terms attached to the Cumulative
Redeemable Preference Shares may be modified or dealt
with by the Directors in accordance with the provisions of
the Articles of Association of the Company.

Issue of Cumulative **5A The rights, privileges and conditions attached to the Cumulative
Convertible Preference Shares ofRs.100/-eachshall be asfollows:-

Convertible Preference
Shares.

)

if)

i)

The Cumulative Convertible Preference Shares shall confer
on the holders thereof, the right to a fixed preferential
dividend at a rate as may be determined by the Board at the
time of the issue, on the capital for the time being paid up or
credited as and from time to time paid up thereon.

The Cumulative Convertible Preference Shares shall rank
for capital and dividend (including all dividends undeclared
upto the commencement of winding up)and for repayment
of capital in a winding up, pari passu inter se and in priority
to the Ordinary Shares of the Company, but shall not confer
any further or other right to participate either in profits or
assets and that preferential rights shall automatically cease
on conversion of these shares into Ordinary Shares.

The Cumulative Convertible Preference Shares shall be
converted into Ordinary Shares as per the terms,
determined by the Board at the time of issue; as and when
converted, such Ordinary Shares shall rank pari pasu with
the then existing Ordinary Shares of the Company in all
respects.

The holders of Cumulative Convertible Preference Shares
shall have right to receive all notices of general meetings of
the Company but shall not confer on the holders thereof the
right to vote at any meetings of the Company save to the
extent and in the manner provided in the Companies Act,
1956, or any re-enactment thereof.

** This Article has been inserted by a Special Resolution passed on 29th August, 2007.
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) The Cumulative Convertible Preference Shares shall not
confer any right on the holders thereof, to participate in any
offer or invitation by way of rights or otherwise to subscribe
for additional shares in the Company; nor shall the
Cumulative Convertible Preference Shares confer on the
holders thereof any right to participate in any issue of \bonus
shares or shares issued by way of capitalization of reserves.

i)  The rights and terms attached to the Cumulative
Convertible Preference Shares may be modified or dealt
with by the Directors in accordance with the provisions of
the Articles of Association of the Company.

Subject to the provisions of the Act and these Articles the shares
in the capital of the Company for the time being (including any
shares forming part of any increased capital of the Company)
shall be under the control of the Directors who may 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 or (subject to compliance with the provisions
of Section 79 of the Act) at a discount and at such times as they
may from time to time think fit and proper, and with full power
with the sanction of the Company in General Meeting to give to
any person the option to call for or be allotted shares of any class
ofthe Company either at par or at a premium or subject as aforesaid
at a discount such option being exercisable at such times and for
such consideration as the Directors think fit.

In addition to and without derogating from the powers for
that purpose conferred on the Directors under Article 6 the
Company in General Meeting may determine that any shares
(whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such persons (whether
members or holders of debentures of the Company or not) in such
proportions and on such terms and conditions and either at a
premium or at par or (subject to compliance with the provisions
of Section 79 of the Act) at a discount, as such General Meeting
shall determine and with full power to give to any person (whether
a member or holder of debentures of the Company or not) the
option to call for or be allotted shares of any class of the Company
either at a premium or at par, or (subject to compliance with the
provisions of Section 79 of the Act) at a discount, such option
being exercisable at such times and lor such consideration as may
be directed by such General Meeting or the Company in General
Meeting may make any other provision whatsoever for the issue,

Shares under the control
of the Directors.

Power of General
Meeting to offer
shares to such
persons as the
Company may
resolve



Increase of
Capital

Rights of
Ordinary Share -
holders to further
issue of capital.
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(1)  The Company may from time to time by Special Resolution
increase its share capital by the creation of new shares of such
amount as it thinks expedient. Subject to the provisions of the
Act the new shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof shall direct, and if
no direction be given, as the Directors shall determine; and in
particular such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company,
provided always that any preference shares may be issued on the
terms that they are, or at the option of the Company are to be
liable to be redeemed. Notwithstanding anything in this clause
contained, the rights or privileges attached to the preference shares
in the capital for the time being of the Company shall not be
modified, except in manner hereinafter provided.

(2)  Where it is proposed to increase the subscribed capital of
the Company by allotment of further shares, then such further
shares shall be offered to the persons who, at the date of the offer,
are holders of the Ordinary Shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid up on those
shares at that date, and such offer shall be made in accordance
with the provisions of Section 81 of the Act. Provided that
notwithstanding anything herein before contained, the further
shares aforesaid may be offered to any persons, whether or not
those persons include the persons who, at the date of the offer, are
holders of the Ordinary Shares of the Company in any manner
whatsoever:

(@) If a Special Resolution to that effect is passed by the
Company in General Meeting, or

(b)  Where no such Special Resolution is passed, if the votes
cast (whether on a show of hands or on a poll as the case
may be), in favour of the proposal contained in the
Resolution moved in that General Meeting (including the
casting vote, if any, of the Chairman) by members who,
being entitled so to do, vote in person, or where proxies are
allowed, by proxy, exceed the votes, if any, cast against the
proposal by members so entitled and voting and the Central
Governmentis satisfied on an application made by the Board
of Directors in that behalf, that the proposal is most
beneficial to the Company.
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On the issue of redeemable preference shares under the provisions Provisions in
of Article 8 the following provisions shall take effect

a)

b)
c)

d)

No such shares shall be redeemed except out of the profits
of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares
made for the purposes of the redemption.

No such shares shall be redeemed unless they are fully paid.
The premium, if any, payable on redemption shall be
provided for out of the profits of the Company or out of the
Company's share, premium account, before the shares are
redeemed.

Where any such shares are redeemed otherwise than out of
the proceeds of a fresh issue, there shall out of profits
which would otherwise have been available for dividend
betransferredtoaReserve Accounttobe called "The Capital
Redemption Reserve Account”, a sum equal to the nominal
amount of the shares redeemed and the provisions of the
Act relating to the reduction of the share capital of a
Company shall except as provided under Section 80 of the
Act or herein apply as if the Capital. Redemption Reserve
Account were paid up share capital of the Company.
Subject to the provisions of Section 80 of the Act and this
Article the redemption of preference shares hereunder
may be effected in accordance with the termsand conditions
of their issue and failing that in such manner as the Directors
may think fit.

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

1)

)

The Company shall not have the power to buy its own shares
unless the consequent reduction of capital is effected and
sanctioned in pursuance of Article 12 or in pursuance of
Sections 100 to 104 or Section 402 or other applicable
provisions (if any) of the Act.

Except to the extent permitted by Section 77 or other
applicable provisions (if any) of the Act the Company shall

case of redeemable
Preference Shares.

Same as original
capital.

Restrictions on
purchase by
Company of its
own shares.
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not give whether directly or indirectly and whether by means
of a loan, guarantee, the provision of security or otherwise
any financial assistance for the purpose of, or in connection
with the purchase or subscription made or to be made by
any person of or for any shares in the Company.

(3)  Nothing in this Article shall affect the right of the Company
to redeem any redeemable preference shares issued under
Article 8 or under Section 80 or other relevant provisions
(if any) of the Act or of any previous Companies' law.

* 11ANot with standing anything contained in these Articles, in the

event it is permitted by law for a company to purchase its own
shares or securities, the Board of Directors may, when and if
thought fit, buy back such of the Company's own shares or
securities as it may think necessary, subject to such limits, upon
such terms and conditions, and subject to such approvals, as may
be permitted by the law.

The Company may from time to time by Special Resolution reduce
its capital in any manner for the time being authorised by law,
and in particular, capital may be paid off on the footing that it
may be called up again or otherwise; Provided that no reduction
of capital authorised by this Article shall permit the reduction of
capital paid up on the Preference or Second Preference Shares.

The Company may in General Meeting alter the conditions of its

Memorandum as follows:-

(@) Consolidate and divide all or any of its share capital into
shares of larger amounts than its existing shares.

(b)  Sub-divide its shares or any of the min to shares of smaller
amounts than originally fixed by the Memorandum, subject
neverthelesstothe provisionsofthe Actand oftheseArticles.

(c) Cancel shares which at the date of such General Meeting
have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount
of the shares so cancelled.

Whenever the share capital, by reason of the issue of preference
shares or otherwise is divided into different classes of shares, all
or any of the rights and privileges attached to each class may
subject to the provisions of Sections 106 and 107 of the Act be
varied, modified or dealt with, with the consent in writing of the

* Article 11A has been inserted by Special Resolution passed on 23rd July, 1998.
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holders of not less than 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 issued shares of that
class, and all the provisions contained in these Articles as to
General Meetings (including the provisions relating to quorum
at such meetings) shall mutatis mutandis apply to every such
meeting.

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 the issue of the shares of that
class be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

DELETED
SHARES

The shares in the capital of the Company shall be numbered
progressively according to their several denominations, and,
except in the manner hereinbefore mentioned, no share shall be
sub-divided.

Subject to the provisions of the Act and these Articles the Directors
may allot and issue shares in the capital of the Company as
payment or part payment for any property sold or transferred,
goods or machinery supplied, or for services rendered to the
Company either in or about the formation or promotion of the
Company, or the conduct of its business : and any shares which
may be so allotted may be issued as fully paid up shares, and if so
Issued, shall be deemed to be fully paid up shares.

** 18A (1) The Board may issue Ordinary Shares with differential rights

astovoting and/or dividend (hereinafter referredtoas ‘A’ Ordinary
Shares) up to an amount not exceeding 25% of the total issued
Ordinary share capital of the Company. Such issue of ‘A’ Ordinary
Shares shall be in accordance with the Act, other applicable laws,
Article 18B and other terms and conditions that may be specified
at the time of issue.

(i1) The “A’ Ordinary Shares so issued by the Company will stand
to be in the same class as the Ordinary Shares. The ‘A’ Ordinary

* The sub-heading and article deleted by Special Resolution passed on the 22nd December, 2010
** The Sub-heading and the Article has been inserted by Special Resolution passed on 23rd July
1998 and substituted by a Special Resolution passed on the 22nd December, 2010

Issue of further
pari passu shares
not to affect the
right of shares
already issued.

Shares to be
numbered
progressively and
no share to be
sub-divided.

Directors may
allot shares as
fully paid-up.

Issue of ‘A’ Ordinary

Shares
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Shares issued by the Company will enjoy all rights and privileges
that are attached to Ordinary Shares in law and by the provisions
of these presents, except as to voting and/or dividend, as provided
in these Articles and as may be permitted under applicable law
from time to time.

(ili)  The Board may issue ‘A’ Ordinary Shares of more than one
series carrying differential rights as to voting and/or dividend, as
the case may be.

(iv) The Board shall have the power and authority to remove
any difficulties, and do such other acts and deeds, in relation to
the applicability of this Article to the rights and obligations of the
holders of the ‘A’ Ordinary Shares, including, but not limited to
the issue and deciding the stock exchanges on which the ‘A’
Ordinary Shares will be listed.

(v)  The Board shall follow the general principles set out under
Article 18A (ii) at all times whilst making any decision in regard
to ‘A’ Ordinary Shares.

*18B. Notwithstanding anything contained in these presents, the rights,

powers and preferences relating to ‘A’ Ordinary Shares and the

qualifications, limitations and restrictions thereof are as follows:

(@ (i) The holders of ‘A’ Ordinary Shares shall be entitled to
such rights of voting and/or dividend and such other
rights as per the terms of the issue of such shares,
provided always that:
in the case where a resolution is put to vote on a poll,
such differential voting entitlement (excluding fractions,
if any) will be applicable to holders of ‘A’ Ordinary
Shares.
in the case where a resolution is put to vote in the
meeting and is to be decided on a show of hands, the
holders of ‘A’ Ordinary Shares shall be entitled to the
same number of votes as available to holders of Ordinary
Shares in accordance with Article 99(1).

(i1) The holders of Ordinary Shares and the holders of ‘A’
Ordinary Shares shall vote as a single class with respect
to all matters submitted to a vote of shareholders of the
Company and shall exercise such votes in proportion
to the voting rights attached to such Shares including

* The Article has been inserted by a Special Resolution passed on the 22nd December, 2010
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in relation to any scheme under Sections 391 to 394 of
the Act.

The holders of ‘A’ Ordinary Shares shall be entitled to
dividend on each ‘A’ Ordinary Share which may be
equal to or higher than the amount per Ordinary Share
declared by the Board for each Ordinary Share, and as
may be specified at the time of the issue. Different series
of ‘A’ Ordinary Shares may carry different entitlements
to dividend to the extent permitted under applicable law
and as prescribed under the terms applicable to such issue.

(1) Where the Company proposes to make a rights issue
of Ordinary Shares or any other securities convertible
into Ordinary Shares, the Company shall simultaneously
make an offer to the holders of ‘A’ Ordinary Shares in
the same proportion of ‘A’ Ordinary Shares to Ordinary
Shares prior to the issue. The holders of ‘A’ Ordinary
Shares shall receive further ‘A’ Ordinary Shares whereas
holders of Ordinary Shares shall receive further
Ordinary Shares.

Where the Company proposes to make a bonus issue of
Ordinary Shares, the holders of ‘A’ Ordinary Shares
shall, subject to the terms of such issue, receive further
‘A’ Ordinary Shares whereas the holders of Ordinary
Shares shall receive further Ordinary Shares to the end
and intent that the proportion of Ordinary Shares to
‘A’ Ordinary Shares after such offer, shall, as far as possible
remain unaffected.

The ‘A’ Ordinary Shares issued in accordance with these
presents will not be convertible into Ordinary Shares at
any time.

In the event of any scheme, arrangement or amalgamation
in accordance with the Act, and subject to other approvals
and other applicable laws and these presents for
amalgamation of the Company with or into any other
entity and which results in a share swap or exchange, the
holders of the ‘A’ Ordinary Shares shall receive allotment
as per the terms of the scheme and as far as possible,

Dividend Entitlement

Rights Issues and Bonus
Issue of ‘A’ Ordinary
Shares

Conversion

Mergers, Amalgamation,
etc.
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unless specified to the Company in such scheme, the said
holders shall receive Ordinary Shares with differential
rights to voting or dividend of such entity.

(i) Where an offer is made to purchase the outstanding
Ordinary Shares or voting rights or equity capital or
share capital or voting capital of the Company in
accordance with the SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 1997, as may be
amended, modified or re-enacted from time to time and
other applicable laws, an offer will also be made to
purchase ‘A’ Ordinary Shares in the same proportion as
the offer to purchase Ordinary Shares.

[llustration: In accordance with extant regulations
where an offer is made to purchase outstanding
Ordinary Shares or voting rights or equity capital or
share capital or voting capital of the Company, such
offer shall be deemed to include an offer for such
number of outstanding Ordinary Shares and also an offer
for an equivalent outstanding ‘A’ Ordinary Shares.

(i) The pricing guidelines and other provisions as
specified in the SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997, as may be amended,
modified or re-enacted from time to time shall mutatis
mutandis apply to an offer for ‘A’ Ordinary Shares and
the percentage premium offered for the ‘A’ Ordinary
Shares to its floor price shall be equal to the percentage
premium offered for the Ordinary Shares to its floor
price. All consideration to be received by holders of ‘A’
Ordinary Shares in accordance with any offer as stated
in sub-clause (i) above shall be paid in the same form
and at the same time as that received by holders of
Ordinary Shares.

Explanation: For the purposes of the said regulations,
the terms “shares”, *“voting rights”, “equity capital”,
“share capital” or *“voting capital” shall mean and
include Ordinary Shares and ‘A’ Ordinary Shares as the
case may be.

Where the promoter (as provided in the last quarterly filing
with the stock exchanges prior to making the offer) or any
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other acquirer proposes at any time to voluntarily delist the
Ordinary Shares of the Company in accordance with the
applicable rules and regulations from the stock exchanges
on which such Ordinary Shares are listed, such promoter or
acquirer shall also make a delisting offer for the ‘A’ Ordinary
Shares and the percentage premium offered for the ‘A’
Ordinary Shares to its floor price shall be equal to the
percentage premium offered for the Ordinary Shares to its
floor price.

(h)  Subject to Article 11, Article 11A and Article 12, the
Company when exercising its power under these presents
to buyback the Ordinary Shares of the Company, will offer
to buyback ‘A’ Ordinary Shares in the same proportion and
on equitable pricing terms as offered to the holders of
Ordinary Shares, in accordance with applicable laws
including the SEBI (Buy-Back of Securities) Regulations,
1998, as may be amended, modified or re-enacted from time
to time.

(1) (i) Any alteration proposed by the Company to this Article
18B which affects the rights pertaining to the ‘A’ Ordinary
Shares is required to be approved by not less than three-
fourths of the holders of the outstanding ‘A Ordinary Shares
present and voting.

(i) For the purposes of (i) above, the Company will call a
separate meeting of holders of ‘A’ Ordinary Shares.

An application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any share therein,
shall be an acceptance of shares within the meaning of these
Articles; and every person who thus or otherwise accepts any
shares and whose name is on the Register, shall, for the purposes
of these Articles, be a member.

The money (if any) which the Directors shall, on the allotment of
any shares being made by them, require or direct to be paid by
way of deposit, call or otherwise, in respect of any shares allotted
by them, shall immediately on the inscription of the name of the
allottee in the Register of Members as the name of the holder of
suchshares, become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly.

Buyback of ‘A’ Ordinary
Shares by the Company

Modification of rights
pertaining to ‘A’ Ordinary
Shares

Acceptance of Shares

Deposit and calls etc. to
be a debt payable
immediately.
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Every member, his executors, administrators or other legal
representatives shall pay to the Company the proportion of the
capital represented by his share or shares, which may, for the time
being, remain unpaid thereon, in such amounts, at such time or
times, and in such manner, as the Directors shall from time to
time, in accordance with the Company's regulations, require or
fix for the payment thereof.

Except as required by law no person shall be recognized 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
(evenwhen 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 Articles 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.

UNDERWRITING AND BROKERAGE

The Company may subject to the provisions of Section 76 and
other applicable provisions (if any) of the Act at any time pay a
commission to any person in consideration of his subscribing or
agreeing to subscribe or his procuring or agreeing to procure
subscriptions, whether absolutely or conditionally, for any shares
in or debentures of the Company but so that the amount or rate of
commission does not exceed in the case of shares 5% of the price
at which the shares are issued and in the case of debentures 2%2%
of the price at which the debentures are issued. The commission
may be satisfied by the payment of cash or the allotment of fully
or partly paid shares or debentures or partly in the one way and
partly in the other. The Company may also on any issue of shares
or debentures pay such brokerage as may be lawful.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings,
other provision of any plant, which cannot be made profitable for
a lengthy period, the Company may pay interest on so much of
that share capital as is for the time being paid up, for the period,
at the rate and subject to the conditions and restrictions provided
by Section 208 of the Act, and may charge the same to capital as
part of the cost of construction of the work or building, or the
provision of plant.
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CERTIFICATES

25.  Every member shall be entitled without payment to one certificate Certificates of shares.
of title to shares for all the shares of each class registered in his
name. If the Directors so approve and upon payment of such fee,
if any, not exceeding annas eight per certificate as the Directors
may from time to time determine in respect of each class of shares,
a member shall be entitled to more than one certificate for shares
of each class. Every certificate of title to shares shall specify the
number and distinctive numbers of the shares in respect of which
it is 1ssued and the amount paid thereon. The certificate of title to
shares shall be issued under the Seal of the Company which shall
be affixed in the presence of and signed by (i) two Directors or
persons acting on behalf of the Directors under a duly registered
Power of Attorney; and (ii) the Secretary or some other person
appointed by the Board for the purpose; *PROVIDED that, if
the composition of the Board permits of it, at least one of the
aforesaid two Directors shall be a person other than a Managing
Director or the Whole-time Director. A Director may sign a share
certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means such as engraving
in metal or lithography. PROVIDED ALWAYS that
notwithstanding anything contained in this Article, the certificates
of title to shares may be executed and issued in accordance
with such other provisions of the Act or the Rules made there
under, as may be in force for the time being and from time to
time.

**25A. Notwithstanding anything contained in Article 25, the Board Discretion torefuse
may in its absolute discretion refuse applications for the sub- S°dMvision or consolida-
division or consolidation of share certificates, debenture or bond
certificates into denominations of less than the marketable lot
except when such sub-division or consolidation is required to
be made to comply with a statutory provision or an order of a
competent court of law.

Limitation of time for
issue of Certificates.

26. The Company shall within three months after the allotment
of any of its shares or debentures and within two months
after the application for the registration of the transfer of any
such shares or debentures complete and have ready for
delivery the certificates of all shares and debentures allotted
or transferred, unless the conditions of issue of the shares or

* Article has been amended by Special Resolutions passed on 26th August, 1969 and 5th July
2006.
** This Article has been added by a Special Resolution passed on the 12th August, 1986.
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debentures otherwise provide. The expression "transfer" for the
purposes of this Article means a transfer duly stamped and
otherwise valid and does not include any transfer which the
Company is for any reason entitled to refuse to register and does
not register.

If any certificate be worn out, defaced, torn or be otherwise
mutilated or rendered useless from any cause whatsoever, or if
there be no space on the back thereof for endorsement of transfers,
then upon production thereof to the Directors they may order the
same to be cancelled and may issue anew certificate in lieu thereof,
and if any certificate be lost or destroyed, then upon proof
thereof to the satisfaction of the Directors and on such indemnity
as the Directors deem adequate being given, a new certificate in
lieu thereof shall be given to the party entitled to such lost or
destroyed certificate on payment, if any, of such sum not exceeding
Rupee One as the Directors may in their discretion determine.

CALLS

The Board may, from time to time, but subject to the
conditions hereinafter mentioned, make such calls upon the
members in respect of all moneys for the time being unpaid on
their shares as the Board thinks fit, and may make arrangements
on the issue of shares for a difference between the holders of such
shares in the amount of calls to be paid and the time of payment
of such calls; and every member shall be liable to pay the amount
of every call to the persons and at the time and place appointed
by the Board.

Where after the commencement of the Act, any calls for further
share capital are made on shares, such calls shall be made on a
uniform basis on all shares falling under the same class. For the
purposes of this Article, shares of the same nominal value on which
different amounts have been paid up shall not be deemed to fall
under the same class.

Fifteen days' notice at the least shall be given by the Company of
the time and place appointed by the Board for the payment of
every call made payable otherwise than on allotment.

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed and
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may be made payable by the members whose names appear on
the Register of Members on such date or at the discretion of the
Directors on such subsequent date as shall be fixed by the
Directors.

The Directors may from time to time at their discretion extend the
time fixed for the payment of any call, and may extend such time
as to all or any of the members who from residence at a distance
or other cause the Directors may deem fairly entitled to such
extension, but no member shall be entitled to such extension save
as a matter of grace and favour.

If any member fails to pay any call due from him on the day
appointed for payment thereof or any such extension thereof as
aforesaid, he shall be liable to pay interest for the same, at such
rate, from the day appointed for the payment thereof to the time
of'actual payment, as shall from time to time be fixed by the Board.
But nothing in this Article shall be deemed to make it compulsory
upon the Board to demand or recover any interest from any such
member.

Subject to the provisions of the Act and these Articles on the trial
or hearing of any action or suit brought by the Company against
any member, or his representatives to recover any debt or money
claimed to be due to the Company in respect of his shares, it shall
be sufficient to prove that the name of the defendant is or was,
when the claim arose, on the Register of Members of the Company
as a holder of the number of shares in respect of which such claim
Is made, and that the amount claimed is not entered as paid in the
books of the Company, and it shall not be necessary to prove the
appointment of the Directors who made any call, nor thata quorum
of Directors was present at the Board at which any call was made,
nor that the meeting at which any call was made was duly
convened or constituted, nor any other matter whatsoever; but
the proof of the matters aforesaid shall be conclusive evidence of
the debt.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction there under nor the receipt by the Company
of a portion of any money which shall from time to time be due
from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company

Directors may
extend time.
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inrespect of the payment of any money shall preclude the forfeiture
of such shares as herein provided.

The Board may;, if it thinks fit, receive, from any of the members
willing to advance the same, all or any part of the amounts of
their respective shares beyond the sums actually called up; and
upon the moneys so paid in advance, or upon so much thereof
from time to time and at any time thereafter, as exceeds the amount
of the calls then made upon and due in respect of the shares on
account of which such advances are made, the Company may pay
or allow interest, at such rate as the member paying the sum in
advance and the Board agree upon; provided always that if at
any time after the payment of any such money so paid in
advance the rate of interest agreed to be paid to any such member
appears to the Board to be excessive, it shall be lawful for the
Company from time to time to repay to such member so much of
such money as shall then exceed the amount of the calls made
upon such shares, unless there be an express agreement to the
contrary, and after such repayment such member shall be liable
to pay, and such shares shall be charged with the payment of all
future calls, as if no such advance had been made.

FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any call or
installment or any money due in respect of any shares either by
way of principal or interest on or before the day appointed for the
payment of the same the Directors may at any time thereafter
during such time as the call or installment or any part thereof or
other moneys remain unpaid or a judgment or decree in respect
thereof remains unsatisfied in whole or in part serve a notice on
such member or 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 otherwise)
that may have been incurred by the Company by reason of such
non-payment.

The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at which
the money is to be paid, and the notice shall also state that, in the
event of the non-payment of such money at the time and place
appointed, the shares in respect of which the same is owing will
be liable to be forfeited.
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If the requirement of any such notice shall not be complied
with, every or any share in respect of which the notice is given,
may at any time thereafter before payment of all calls or
installments, interest and expenses due in respect thereof, be
forfeited by a resolution of the Directors. Such forfeiture shall
include all dividends declared in respect of the forfeited shares
and not actually paid before forfeiture.

When any share is so declared to be forfeited, notice of the
forfeiture shall be given to the holder of the share, and an entry of
the forfeiture, with the date thereof, shall forthwith be made in
the Register of Members.

Every share which shall be so declared forfeited shall thereupon
be the property of the Company, and may be sold, re-allotted or
otherwise disposed of either to the original holder thereof, or to
any other person, upon such terms and in such manner as the
Board shall think fit.

The Directors may, at any time before any share so forfeited shall
have been sold, re-allotted or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they think fit.

Any member whose shares may be forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall forthwith
pay to the Company all money owing up on the shares at the time
of forfeiture together with interest thereon from the time of the
forfeiture until payment at nine per cent per annum, and the
Directors may enforce the payment thereof if they think fit.

A certificate in writing under the hands of two Directors, that the
call in respect of a share was made, and notice thereof given, and
that default in payment of the call was made, and that the forfeiture
of the shares was made by a resolution of the Directors to that
effect, shall be conclusive evidence of the fact stated therein as
against all persons entitled to such share.

The Company may receive the consideration, if any, given for the
share on any sale, re-allotment or other disposition thereof and
the person to whom such share is sold, re-allotted or disposed of
may be registered as the holder of the share and shall not be bound
to see to the application of the consideration, if any, nor shall his

* Article amended by a Special Resolution passed on the 5th July, 2006.
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title to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale, re-allotment
or other disposal of the same.

The Directors may at any time, subject to the provisions of the
Act, accept the surrender of any share from or by any member
desirous of surrendering on such terms as the Directors may think

fit.

(a)

(b)

(©)

The Company shall have no lien on its fully paid shares. In
the case of partly paid up shares the Company shall have a
firstand paramountlien only forallmoneys called or payable
at a fixed time in respect of such shares. Any such lien shall
extend to all dividends and bonuses from time to time
declared in respect of such shares. Unless otherwise agreed,
the registration of a transfer of shares shall operate as a
waiver of the Company's lien, if any, on such shares. The
Directors may at any time declare any shares to be wholly
or in part exempt from the provisions of this Acrticle.

For the purpose of enforcing such lien the Company may
sell in such manner as the Board thinks fit, the shares which
are subject thereto, but no sale shall be made unless the sum
in respect of which the lien exists is presently payable and
until a notice in writing of the intention to sell, shall have
been served on the registered holder for the time being of
the shares or the person, if any, entitled by transmission to
the shares and default shall have been made by him in
payment of the sum payable as aforesaid for seven days
after such notice. To give effect to any such sale, the Board
may authorise some person to transfer the shares sold to the
purchaser thereof and the purchaser shall be registered as
the holder of the shares comprised inany suchtransfer. Upon
any such sale as aforesaid, the certificates in respect of the
shares sold shall stand cancelled and become null and void
and of no effect, and the Directors shall be entitled to issue
a new certificate or certificates in lieu thereof to the
purchaser or purchasers concerned.

The net 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
together with the Company's costs, charges and expenses,
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and the residue, if any, shall be paid to the person entitled to
the shares at the date of the sale.

TRANSFER AND TRANSMISSION OF SHARES

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

Shares in the Company may be transferred by an instrument in
writing in such form and by such procedure as may from time to
time be prescribed by law. Subject thereto the Directors may
prescribe a common form for instruments of transfer which may
from time to time be altered by the Directors.

The Company shall notregister atransfer of shares inthe Company
unless a proper instrument of transfer duly stamped and executed
by or on behalf of the transferor and by or on behalf of the transferee
and specifying the name, address and occupation, if any, of the
transferee, has been delivered to the Company along with the
certificate relating to the shares, or if no such share certificate is
in existence, along with the letter of allotment of the shares:

Provided that where, on an application in writing made to the
Company by the transferee and bearing the stamp required for an
instrument of transfer, it is proved to the satisfaction of the Board
of Directors that the instrument of transfer signed by or on behalf
of the transferor and by or on behalf of the transferee has been
lost, the Company may register the transfer on such terms as to
indemnity as the Board may think fit:

Provided further that nothing in this Article shall prejudice any
power of the Company to register as shareholder any person to
whom the right to any shares in the Company has been transmitted
by operation of law.

Subject to the provisions of Section 111 of the Act or any statutory
modification thereof for the time being in force, the Board may,
at their own absolute and uncontrolled discretion, decline to
register or acknowledge any transfer of shares, and in
particular may so decline in any case in which the Company
has a lien upon the shares or any of them, or whilst any moneys
in respect of the shares desired to be transferred or any of them
remain unpaid or unless the transferee is approved by the Board.

*The Article has been substituted by Special Resolution passed on the 29th August, 1967.
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The registration of a transfer shall be conclusive evidence of the
approval by the Directors of the transferee.

52.  If the Company refuses to register the transfer of any share
or transmission ofany right therein, the Company shall within two months
from the date on which the instrument of transfer or intimation of
transmission was lodged with the Company send notice of refusal to the
transferee and transferor or to the person giving intimation of the
transmission, as the case may be, and thereupon the provisions of Section
111 of the Act or any statutory modification thereof for the time being in
force shall apply.

53. (1) Anapplication for the registration of a transfer of the shares
in the Company may be made either by the transferor or the
transferee.

(2)  Where the application is made by the transferor and relates
to partly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to the
transferee and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice.

(3) For the purposes of sub-clause (2) above notice to the
transferee shall be deemed to have been duly given if it is
despatched by prepaid registered post to the transferee at
the address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it
would have been delivered in the ordinary course of post.

54.  Atransferofthe share inthe Company ofa deceased member

thereof made by his legal representative shall, although the legal
representative is not himself a member, be as valid as if he had been a
member at the time of the execution of the instrument of transfer.

55.  Theinstrumentoftransfer shall after registration be retained
by the Company and shall remaininits custody. All instruments of transfer
which the Directors may decline to register shall on demand be returned
to the persons depositing the same. The Directors may cause to be
destroyed all transfer deeds lying with the Company for a period of ten
years or more.

56. The Directorsshall have power on giving not less than seven
days' previous notice by advertisement as required by Section 154 of the
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Actto close the transfer books of the Company for such period or periods
oftime not exceeding in the whole 45 days in each year but not exceeding
30 days at a time as to them may seem fit.

57. The executor or administrator of a deceased member
(whether European, Hindu, Mohammedan, Parsi, or otherwise not being
one of two or more joint holders) shall be the only person recognised by
the Company as having any title to his shares, and the Company shall
not be bound to recognise such executor or administrator unless such
executor or administrator shall have first obtained Probate or Letters of
Administration, as the case may be, from a duly constituted Court in
India; Provided that in any case where the Board in their absolute
discretion think fit, the Board may dispense with production of Probate
or Letters of Administration, and, under the next Article, register the
name of any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member as a member.

58.  Subject to the provisions of the Act and these Articles, any
person becoming entitled to a share in consequence of the death,
bankruptcy or insolvency of any member, or by any lawful means other
than by atransfer inaccordance with these presents, may, with the consent
of the Directors (which they shall not be under any obligation to give),
upon producing such evidence as the Board think sufficient, either be
registered himself as the holder of the share or elect to have some person
nominated by him, and approved by the Board, registered as such holder.
Provided, nevertheless, that if such person shall elect to have his nominee
registered, he shall testify the election by executing to his nominee an
instrument of transfer of the share in accordance with the provisions
herein contained, and, until he does so, he shall not be freed from any
liability in respect of the share.

59. Every transmission of a share shall be verified in such
manner as the Directors may require, and the Company may refuse to
register any such transmission until the same be so verified, or until or
unless an indemnity be given to the Company with regard to such
registration which the Board at their discretion shall consider sufficient;
Provided nevertheless, that there shall not be any obligation on the
Company or the Board to accept any indemnity.

60. Afee notexceeding annas four per share may be charged in
respect of the transfer or transmission to the same party of any number
of shares of any class or denomination subject to such maximum on any
one transfer or transmission as may from time to time be fixed by the
Directors. Such maximum may be asingle fee payable onany one transfer
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or on transmission of any number of shares of one class or denomination
or may be on a graduated scale varying with the number of shares of any
one class comprised in one transfer or transmission or may be fixed in
any other manner as the Directors in their discretion determine. *The
Directors may, at their discretion, waive the payment of any transfer or
transmission fee either generally or in any particular case or cases.

The Company not 61. The Company shall incur no liability or responsibility
liable for whatever in consequence of their registering or giving effect to any
g;ﬁigagfoﬂftf‘iting transfer of shares made, or purporting to be made, by any apparent legal
registration of a owner thereof (as shown or appearing in the Register of Members)
transfer. to the prejudice of persons having or claiming any equitable right,

title or interestto or inthe same shares, notwith-standing thatthe Company
may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have entered such
notice, or referred thereto, in any book of the Company; and the Company
shall not be bound or required to regard to attend or give effect to any
notice which may be given to them of any equitable right, title or interest;
or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some books of the
Company; but the Company shall, nevertheless, be at liberty to regard
and attend to any such notice and give effect thereto, if the Directors
shall so think fit.

CONVERSION OF SHARES INTO STOCK

Conversion of share into 62. The Company may, by ordinary resolution -
stock and reconversion. (a)  convert any paid up shares into stock: and
(b) reconvert any stock into paid up shares of any
denomination.

Transfer of stock. 63. 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 Boardmay, 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.

Rights of 64. The holders of stock shall, according to the amount of stock
stockholders. held by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company, and other matters, as if

* These words have been inserted by Special Resolution passed on the 3rd September, 1964.
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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 inthe assets onwinding up) shall be conferred by anamount
of stock which would not, if existing in shares, have conferred that
privilege or advantage.

65.  Such of the regulations of the Company (other than those
relating to share warrants), as are applicable to paid up shares shall apply
to stock and the words "share" and "shareholder" in those regulations
shall include "stock" and "stockholder" respectively.

JOINT HOLDERS

66. Where two or more persons are registered as the holders of
any share they shall be deemed to hold the same as joint tenants with
benefits of survivorship subject to the following and other provisions
contained in these Articles

(a)  The joint holders of any share shall be liable severally as
well as jointly for and in respect of all calls and other
payments which ought to be made in respect of such share.

(b)  On the death of any of such joint holders the survivor or
survivors shall be the only person or persons recognised by
the Company as having any title to the share but the Directors
may require such evidence of death as they may deem fit
and nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares

held by him jointly with any other person.

(c)  Only the person whose name stands first in the Register
may give effectual receipts ofany dividends or other moneys

payable in respect of such share.

Only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be
entitled to delivery of the certificate relating to such share
or to receive documents (which expression shall be deemed
to include all documents referred to in Article 204) from
the Company and any documents served on or sent to such
person shall be deemed service on all the joint holders.

(d)

(¢) Any one of two or more joint holders may vote at any
meeting either personally or by attorney or by proxy
in respect of such shares as if he were solely entitled

thereto and if more than one or such joint holders be
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present at any meeting personally or by proxy or by
attorney then that one of such persons so present whose
name stands first or higher (as the case may be) on the
Register in respect of such share shall alone be entitled to
vote in respect thereof but the other or others of the joint
holders shall be entitled to be present at the meeting,
provided always that a joint holder present at any meeting
personally shall be entitled to vote in preference to a joint
holder present by attorney or by proxy although the name
of such joint holder present by an attorney or proxy stands
first or higher (as the case may be) in the Register in respect
of such shares. Several executors or administrators of a
deceased member inwhose (deceased member's) sole name
any share stands shall for the purposes of this sub-clause be
deemed joint holders.

Subject as in this Article provided the person first named in
the Register as one of the joint holders of a share shall be
deemed the sole holder thereof for matters connected with
the Company.

*DEMATERIALISATION OF SECURITIES

For the purpose of this Article:-

'Beneficial Owner' means a person or persons whose name
Is recorded as such with a depository;

'SEBI' means the Securities & Exchange Board of India;

'‘Depository' means a company formed and registered under
the Companies Act, 1956, and which has been granted a

certificate of registration to act as a depository under the
Securities & Exchange Board of India Act, 1992; and

'Security' means such security as may be specified by SEBI
from time to time.

Notwithstanding anything contained in these Articles, the

Company shall be entitled to dematerialise its securities and to offer

(3)

securitiesinadematerialised form pursuantto the Depositories Act, 1996.

Every person subscribing to securities offered by the

Company shall have the option to receive security certificates or to hold

*Article 66A has been inserted by Special Resolution passed on 23rd July, 1998.
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the securities with a depository. Such a person who is the beneficial owner
of the securities can at any time opt out of a depository, if permitted by
the law in respect of any security in the manner provided by the
Depositories Act, and the Company shall, in the manner and within the
time prescribed, issue to the beneficial owner the required Certificates
of Securities.

If aperson opts to hold his security with a depository, the Company
shall intimate such depository the details of allotment of the security,
and on receipt of the information, the depository shall enter in its record
the name of the allottee as the beneficial owner of the security.

(4)  All Securities held by a depository shall be dematerialised
and be in fungible form. Nothing contained in Sections 153,153A, 153B,
187B, 187C and 372 of the Act shall apply to a depository in respect of
the securities held by it on behalf of the beneficial owners.

(5 (a) Notwithstanding anything to the contrary contained in
the Act or these Articles, a depository shall be deemed
to be the registered owner for the purposes of effecting
transfer of ownership of security on behalf of the
beneficial owner.

(b) Save as otherwise provided in (a) above, the depository
as the registered owner of the securities shall not have
any voting rights or any other rights in respect of the
securities held by it.

(c) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a member
of the Company. The beneficial owner of securities shall
be entitled to all the rights and benefits and be subject
to all the liabilities in respect of his securities which are
held by a depository.

(6) Notwithstanding anything in the Act or these Articles to the
contrary, where securities are held in a depository, the records of the
beneficial ownership may be served by such depository on the Company
by means of electronic mode or by delivery of floppies or discs.

(7)  Nothing contained in Section 108 of the Act or these
Acrticles shall apply to a transfer of securities effected by a transferor and
transferee both of whom are entered as beneficial owners in the records
of depository.
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(8) Notwithstanding anything inthe Actor these Articles, where
securities are dealt with by a depository, the Company shall intimate the
details thereof to the depository immediately on allotment of such
securities.

(9)  Nothing contained in the Act or these Articles regarding the
necessity of having distinctive numbers for securities issued by the
Company shall apply to securities held with a depository.

(10) The Register and Index of beneficial owners maintained by
a depository under the Depositories Act, 1996, shall be deemed to be the
Register and Index of Members and Security holders for the purposes of
these Articles.

CONVENING MEETINGS

67. (1) The Company shall, in addition to any other meetings,hold
a General Meeting (herein called an "Annual General
Meeting") at the intervals and in accordance with the
provisions herein specified. The Annual General Meeting
of the Company shall be held within six months after the
expiry of each financial year; Provided however that if the
Registrar of Companies shall have for any special reason
extendedthetimewithinwhichanyAnnual General Meeting
shall be held by a further period not exceeding three months,
the Annual General Meeting may be held within the
additional time fixed by the Registrar. Except in the cases
where the Registrar has given an extension of time as
aforesaid for holding any Annual General Meeting, notmore
than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next.

(2) Every Annual General Meeting shall be called for a time
during business hours and on such day (not being a public
holiday) as the Directors may from time to time determine
and it shall be held either at the Registered Office of the
Company or at some other place within the City of Bombay.
The notice calling the meeting shall specify it as the Annual
General Meeting.

68.  All General Meetings other than Annual General Meeting
shall be called Extraordinary General Meetings.
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69. The Board of Directors may, whenever, it thinks fit, call an
Extraordinary General Meeting.

70. (1) The Board of Directors shall, on the requisition of such
number of members of the Company as hold in regard to any matter at
the date of deposit of the requisition, not less than one-tenth of such of
the paid up capital of the Company as at that date carries the right of
voting in regard to that matter, forthwith proceed duly to call an
Extraordinary General Meeting of the Company and the provisions of
Section 169 of the Act (including the provisions below) shall be
applicable.

(2) The requisition shall set out the matters for the
consideration of which the meeting is to be called, shall be signed by the
requisitionists, and shall be deposited at the Registered Office of the
Company.

(3) The requisition may consist of several documents in
like form, each signed by one or more requisitionists.

(4)  Wheretwo ormoredistinct matters are specified inthe
requisition, the provisions of sub-clause (1) above shall apply separately
in regard to each such matter; and the requisition shall accordingly be
valid only in respect of those matters in regard to which the condition
specified in that sub-clause is fulfilled.

(5) IftheBoarddoesnot, withintwenty-onedaysfromthe
date of the deposit of a valid requisition in regard to any matters proceed
duly to call a meeting for the consideration of those matters on a day not
later than forty-five days from the date of the deposit of the requisition,
the meeting may be called by the requisitionists themselves or by
such of the requisitionists as represent either a majority in value of the
paid up share capital held by all of them or not less than one-tenth of
such of the paid up share capital of the Company as is referred to in sub-
clause (1) above whichever is less.

(6) A meeting called under sub-clause (5) above by the
requisitionists or any of them shall be called in the same manner, as nearly
as possible, as that in which meetings are to be called by the Board, but
shall not be held after the expiration of three months from the date of
the deposit of the requisition.

(7) Any reasonable expenses incurred by the
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requisitionists by reason of the failure of the Board duly to call a meeting
shall be repaid to the requisitionists by the Company: and any sum so
repaid shall be retained by the Company out of any sums due or to become
due from the Company by way of fees or other remuneration for their
services to such of the Directors as were in default.

Notice of 71. (1) A General Meeting of the Company may be called by
Meeting. giving not less than 21 days' notice in writing.

(2) However, a General Meeting may be called after giving a
shorter notice than 21 days, if the consent is accorded thereto :-

(i)  inthe case of an Annual General Meeting by all the
members entitled to vote thereat; and

(i) in the case of any other meeting, by members of the
Company holding notlessthan 95% of such partofthe
paid upshare" capital of the Company as gives-thema
right to vote at that meeting.

Provided that where any members of the Company are entitled to vote
only on some resolution or resolutions to be moved at the meeting and
not on the others, those members shall be taken into account for the
purpose ofthissub-clause inrespectofthe formerresolutionorresolutions
but not in respect of the latter.

S&?;S‘ts of 72. (1) Everynoticeofame_etingoftheCompan_yshallspecify
the place, the date and hour of the meeting, and shall contain a statement
of the business to be transacted thereat.

(2)  NoGeneral Meeting,AnnualorExtraordinary,shallbe
competent to enter upon, discuss or transact any business which has not
been specifically mentioned in the notice or notices upon which it was
convened.

(3) In every notice there shall appear with reasonable
prominence a statement that a member entitled to attend and vote is
entitled to appoint a proxy or, where allowed, one or more proxies, to
attend and vote instead of himself, and that a proxy need not be a member
of the Company.

Special 73. (a) Inthecase ofan Annual General Meeting all business

business. to be transacted at the meeting shall be deemed special, with the exception
of business relating to :-

(i)  theconsideration of the Accounts, Balance Sheet and

Profitand Loss Accountand the Report ofthe Board of
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Directors and of the Auditors;

(i)  the declaration of dividend;

(iii)  the appointment of Directors in the place of those
retiring;

(iv) theappointment of and the fixing of the remuneration
of the Auditors.

(b)  Inthecase of any other meeting all business shall be deemed
special.

*(c) Where any item of business to be transacted at the meeting
is deemed to be special as aforesaid, there shall be annexed to the notice
of the meeting a statement setting out all material facts concerning each
such item of business including in particular, the nature of the concern or
interest, if any, therein of every Director.

Provided, however, that where any item of special business as
aforesaid to be transacted at a Meeting of the Company relates to, or
affects, any other company, the extent of shareholding interest in that
other company of every Director and the manager, if any, of the Company
shall also be set out in the Explanatory Statement, if the extent of such
shareholding interest is not less than 20 (twenty) per cent of the paid up
share capital of that other company.

(d)  Where any item of business to be transacted at the meeting
of the Company consists of according the approval of the meeting to any
document, the time and place where the document can be inspected shall
be specified in the Explanatory Statement.

74.  Notice of every meeting shall be given to every member Service of
of the Company in any manner authorised by sub-sections (1) to (4) of notice.
Section 53 of the Act and these Articles. It shall be given to the persons
entitled to a share in consequence of the death or insolvency of amember,
by sending it through the post in a prepaid letter addressed to them by
name, or by the title of the representative of the deceased, or assignees of
the insolvent, or by any like description, at the address, if any, in India
supplied for the purpose by the persons claiming to be so entitled, or
until such an address has been so supplied, by giving the notice in any
manner in which it might have been given if the death or insolvency had
not occurred. Provided that where the notice of a meeting is given by
advertising the same in a newspaper circulating in the neighbourhood of
the Registered Office of the Company under sub-section (3) of Section

*The Article 73(c) and proviso thereof has been amended by a Special Resolution passed on the
5th July, 2006.
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53 of the Act, the Explanatory Statement need not be annexed to the
notice as required by Section 173 of the said Act, but it shall be mentioned
in the advertisement that a statement has been forwarded to the members
of the Company.

75. Notice of every meeting of the Company shall be given to
the Auditor or Auditors for the time being of the Company, in any manner
authorised by Section 53 in the case of any member or members of the
Company.

76. The accidental omission to give notice of any meeting to, or
the non-receipt of any notice by, any member or other person to whom it
should be given shall not invalidate the proceedings at the meeting.

77. (1) Where, by any provision contained in the Act or in
these Articles special notice is required of any resolution, notice of the
intention to move the resolution shall be given to the Company not less
than fourteen days before the meeting at whichitisto be moved, exclusive
of the day on which notice is served or deemed to be served and the day
of the meeting.

(2) The Company shall, immediately after the notice of
the intention to move any such resolution has been received by it, give
its members notice of the resolution in the same manner as it gives notice
of the meetings, or if that is not practicable, shall give them notice thereof
either by advertisement in a newspaper having an appropriate circulation
or in any other mode allowed by the Articles not less than seven days
before the meeting.

PROCEEDINGS AT GENERAL MEETINGS

78. Ten members entitled to vote and present in person or by
proxy (atleastfive of whom shall be personally present) shall be a quorum
for a General Meeting and no business shall be transacted at any General
Meeting unless the quorum requisite be present at the commencement of
the business.

79. If within half an hour from the time appointed for holding a
meeting of the company, a quorum is not present, the meeting, if called
upon the requisition of members, shall stand dissolved. In any other
case the meeting shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such other time
and place in Bombay as the Board may determine.
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80. If at any adjourned meeting also a quorum is not present
within half an hour of the time appointed for holding the meeting, the
members present, whatever their number or the amount of the shares
held by them, shall be a quorum and shall have power to decide upon all
the matters which could properly have been disposed of at the meeting
from which the adjournment took place.

*81. The Chairman (if any) of the Board of Directors shall, if
willing, preside as Chairman at every General Meeting, whether Annual
or Extraordinary, butifthere be nosuch Chairmanorin case of hisabsence
or refusal, the Deputy Chairman or Vice-Chairman (if any) of the Board
of Directors shall, if willing, preside, as Chairman at such meeting and if
there be no such Deputy Chairman or Vice-Chairman, or in case of their
absence or refusal, some one of the Directors (if any be present) shall be
chosen to be Chairman of the meeting.

82. If at any meeting a quorum of members shall be present,
and the chair shall not be taken by the Chairman of the Board or by the
**Deputy Chairman or Vice-Chairman or by a Director at the expiration
of half an hour from the time appointed for holding the meeting or if
before the expiration of that time all the Directors shall decline to take
the chair, the members present shall choose one of their own number to
be Chairman of the meeting.

83. (1) No business shall be discussed at any General Meeting
except the election of a Chairman whilst the chair is vacant.

(2) If a poll is demanded on the election of the Chairman,
it shall be taken forthwith in accordance with the provisions of the Act
and these Articles, the Chairman so elected on a show of hands exercising
all the powers of the Chairman under the Act and these Articles.

(3) If some other person is elected Chairman as a result of
the poll he shall be Chairman for the rest of the meeting.

84.  The Chairman, with the consent of any meeting at which a
quorum is present, may adjourn any meeting from time to time and from
place to place in Bombay, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

*The Article and marginal note have been substituted by a Special Resolution Passed at the Annual
General Meeting of the Company held on the 20th August 1974.
**The corrections have been made by Special Resolution passed on the 20th August, 1974.
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the adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

86. At any General Meeting, a resolution put to the vote of the
meeting shall unless a poll is demanded, be decided on a show of hands.
A declaration by the Chairman that on a show of hands a resolution has
or has not been carried, or 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 of the Company, shall
be conclusive evidence of the fact, without proof of the number or
proportion of the votes cast in favour of or against such resolution.

* 87. Before or on the declaration of the result of the voting on
any resolution on a show of hands, a poll may 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 member or members
present in person or by proxy and holding shares in the Company which
confer a power to vote on the resolution not being less than one-tenth of
the total voting power in respect of the Resolution, or on which an
aggregate sum of not less than fifty thousand rupees has been paid up.
The demand for a poll may be withdrawn at any time by the person or
persons who make the demand.

88. A poll demanded on any question (other than the election of
the Chairman or on a question of adjournment which shall be taken
forthwith) shall be taken at such place in Bombay and at such time not
being later than forty-eight hours from the time when the demand was
made as the Chairman may direct.

89. Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers to scrutinise the votes given on the poll and
to report thereon to him. The Chairman shall have power, at any time
before the result of the poll is declared, to remove a scrutineer from
office and to fill vacancies in the office of scrutineers arising from such
removal or from any other cause. Of the two scrutineers appointed under
this Article, one shall always be a member (not being an officer or
employee of the Company) present at the meeting, provided such a
member is available and willing to be appointed.

*The Article has been substituted by a Special Resolution passed at the Annual General Meeting of
the Company held on the 16th August, 1988.



90.

45

The demand for a poll shall not prevent the continuance of a

meeting for the transaction of any business other than the question on
which the poll has been demanded.

91.

Inthe case ofanequality of votes, whether onashow of hands

or on a poll the Chairman of the meeting at which the show of hands takes
place or atwhich the poll is demanded, shall be entitled to a casting vote in
addition to his own vote or votes to which he may be entitled asa member.

92.

AteveryAnnual General Meeting ofthe Company thereshall

be laid on the table the Directors' Report and audited Statement
of Accounts, Auditor's Report (if not already incorporated in the audited
Statement of Accounts), the proxy Register with proxies and the Register
of Directors' holdings maintained under Section 307 of the Act. The
Auditor's Report shall be read before the Company in General Meeting
and shall be open to inspection by any member of the Company.

93.

A copy of each of the following resolutions (together with a

copy of the Statement of material facts annexed under Section 173 to the
notice of the meeting in which such resolution has been passed) or
agreements shall, within thirty days*after the passing or making thereof,
beprinted ortypewrittenand duly certifiedunderthesignature ofan Officer
of the Company and filed with the Registrar :-

(a)
(b)

special resolutions;

resolutions which have been agreed to by all the members of
the Company but which, if not so agreed to, would not have
been effective for their purpose unless they had been passed
as special resolutions;

**(c) any resolution of the Board of Directors of the Company

(d)

or agreement executed by the Company, relating to the
appointment, re-appointment or renewal of the appointment
or variation of the terms of appointment of a Managing
Director.

resolutions or agreements which have been agreed to by all
the members of any class of shareholders but which, if not
so agreed to, would not have been effective for their
purpose unless they had been passed by some particular
majority or otherwise in some particular manner; and all
resolutions or agreements which effectively bind all the
members of any class of shareholders though not agreed to
by all those members;

*The correction has been made by Special Resolution passed on the 12th August, 1966.
**Sub-clause (¢) deleted and substituted by a Special Resolution passed on the Sth July, 2006.
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(e) resolutions requiring the Company to be wound up
voluntarily passed in pursuance of sub-section (1) of Section
484 of the Act;

(f)  Resolutions passed by a Company according the consent to
the exercise by its Board of Directors of any of the powers
under clause (a), clause (d) and clause (e) of sub-section (1)
of Section 293 of the Act; and

(g) resolutions passed by a Company approving the
appointment of sole selling agents under Section 294 of the

Act,

A copy of every resolution which has the effect of altering the Articles of
Association of the Company and a copy of every agreement referred to
in the above items (c) and (d) shall be embodied in and annexed to every
copy of the Articles issued after the passing of the resolution or the making
of the agreement.

94. TheCompanyshall cause minutes ofall proceedingsofevery
General Meeting to be kept in accordance with the provisions of Section
193 of the Act by making within thirty* days of the conclusion of each
such meeting, entries thereof in books kept for that purpose with their
pages consecutively numbered. Each page of every such book shall be
initialled or signed and the last page of the record of proceedings of each
meeting in such books shall be dated and signed by the Chairman of the
same meeting within the aforesaid period of thirty* days or in the event
of the death or inability of that Chairman within that period, by a Director
duly authorised by the Board for that purpose. In no case the minutes of
the proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise. Any such minutes kept as aforesaid
shall be evidence of the proceedings recorded therein.

95. The book containing the aforesaid minutes shall be kept at
the Registered Office and be open during business hours to the inspection
of any member without charge subject to such reasonable restrictions as
the Company may by these Articles or in General Meeting impose in
accordance with Section 196 of the Act. Any member shall be entitled to
be furnished within seven days after he has made a request in that behalf
to the Company with a copy of the aforesaid minutes on payment of

* The corrections have been made by a Special Resolution passed on the 12th August, 1966.
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six annas for every one hundred words or fractional part thereof required
to be copied.

96. No report of the proceedings of any General Meeting of the
Company shall be circulated or advertised at the expense of the Company
unless it includes the matters required by these Articles or Section 193 of
the Act to be contained in the minutes of the proceedings of such meeting.

VOTES OF MEMBERS

97.  Subject to the provisions of the Act and these Articles, votes
may be given either personally or by an attorney or by proxy or in the
case of a body corporate also by a representative duly authorised under
Section 187 of the Act and Article 100.

98.  Subject to the provisions of the Act, no member shall be
entitled to be present or to vote at any General Meeting either personally
or by proxy or attorney or be reckoned in a quorum unless all calls or
other sum presently payable by him in respect of shares in the Company
have been paid.

99. (1) Subject to the provisions of the Act and these Articles
upon ashow of hands every member entitled to vote and present in person
(including a body corporate present by a representative duly authorised
in accordance with the provisions of Section 187 of the Act and Article
100) shall have one vote.

(2) Subject to the provisions of the Act and these Articles
uponapollevery member entitled to vote and present in person (including
a body corporate present as aforesaid) or by attorney or by proxy shall be
entitled to vote and shall have the following voting rights:-

(@ Inrespect of every Ordinary Share (whether fully paid or
partly paid) his voting right shall be in the same proportion
as the capital paid up on such Ordinary Share bears to the
total paid up ordinary capital of the Company.

*(b) In respect of every category of Preference Shares, his
voting right shall be as provided in the proviso to Article 5.

* This clause was substituted by a special Resolution passed on 10th August, 1976.
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100. No member not personally present shall be entitled to vote
on a show of hands unless such member is a body corporate present by a
representative duly authorised under Section 187 of the Act in which
case such representative may vote on a show of hands as if he were a
member of the Company.

101. On a poll taken at a meeting of the Company, a member
entitled to more than one vote, or his proxy, or other person entitled to
vote for him, as the case may be, need not, if he votes, use all his votes or
cast in the same way all the votes he uses.

102. If any member be a lunatic, idiot, or non compos mentis, the
vote in respect of his share or shares shall be by his committee or other
legal guardian; provided that such evidence of the authority of the person
claiming to vote as shall be accepted by the Directors shall have been
deposited at the office of the Company not less than forty-eight hours
before the time of holding a meeting.

103. Subject to the provisions of the Act an attorney shall not
be entitled to be present and vote on behalf of his appointer unless the
attorney is himself a member qualified to vote at the time of his being
present at the meeting at which he proposes to vote as such attorney.

104. Any member entitled to attend and vote at a meeting of the
Company shall be entitled to appoint another person (whether a member
or not) as his proxy to attend and vote instead of himself; but a proxy so
appointed shall not have any right to speak at the meeting.

105. Every proxy shall be appointed by an instrument in writing
signed by the appointer or his attorney duly authorised in writing or, if
the appointer is a body corporate, be under its seal or be signed by an
officer or an attorney duly authorised by it.

106. If any such instrument of appointment be confined to the
object of appointing an attorney or proxy, it shall remain permanently,
or for such time as the Directors may determine, in the custody of the
Company; if embracing other objects, a copy thereof, examined with the
original, shall be delivered to the Company to remain in their custody.

107. An instrument appointing a proxy shall be in the following
form, or shall contain words to the following effect :-
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"TATA STEEL LIMITED.

1 of
we
in the district of being % of the above
named Company hereby appoint . . of
in the district of O failing him of
my me my
as our proxy to vote for - " our behalf at the

Annual General Meeting
Extraordinary General Meeting

fthe C to be held on th
of the Company to be held on the day of

and at any adjournment there of.
Signed this day of 19."

108. Theinstrumentappointing a proxy and the power of attorney Deposit of instrument
or other authority, if any, under which it is signed or a notarially certified ©°f appointment.
copy thereof shall be deposited at the office of the Company not less
than forty-eight hours before the time for holding the meeting at which
the person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution except in the case of the adjournment of
any meeting first held previously to the expiration of such time. An
attorney shall not be entitled to vote unless the power of attorney or
other instrument appointing him or a notarially certified copy thereof
has either been registered in the records of the Company at any time not
less than forty-eight hours before the time for holding the meeting at
which the attorney proposes to vote or is deposited at the office of the
Company not less than forty-eight hours before the time fixed for such
meeting as aforesaid. Notwithstanding that a power of attorney or other
authority has beenregistered in the records of the Company, the Company
may by notice in writing addressed to the members or the attorney given
at least fourteen days before the meeting require him to produce the
original power of attorney or authority and unless the same is thereon
deposited with the Company not less than forty-eight hours before the
time fixed for the meeting the attorney shall not be entitled to vote at
such meeting unless the Directors in their absolute discretion excuse
such non-production and deposit.
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109. Every member entitled to vote at a meeting of the Company
accordingtothe provisions of these Articles on any resolution to be moved
thereat shall be entitled during the period beginning twenty-four hours
before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting, to inspect the proxies lodged, at any
time during the business hours of the Company provided not less than
three days' notice in writing of the intention so to inspect is given to the
Company.

110. Avote given in accordance with the terms of an instrument
of proxy or by an attorney shall be valid, notwithstanding the previous
death of the principal or revocation of the proxy or power of attorney as
the case may be or of any power of attorney under which such proxy was
signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death, revocation or transfer
shall have been received at the office before the meeting.

111. Subject to the Act and these Articles, no objection shall be
made to the validity of any vote, except at the meeting or poll at which
such vote shall be tendered, and every vote, whether given personally or
by proxy or by any means hereby authorised and not disallowed at such
meeting or poll, shall be deemed valid for all purposes of such meeting
or poll whatsoever.

112. Subject to the provisions of the Act and these
Articles, the Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. Subject as aforesaid
the Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

DIRECTORS

*113. Until otherwise determined by a General Meeting, the
number of Directors shall be not less than six nor more than fifteen
excluding the Financial Institutions' Nominees on the Board.

114. The first Directors of the Company were :-

D. J. TATA Esq. (Messrs Tata Sons & Co.) Special Director Chairman
SIR SASSOON DAVID, Kt. (Messrs. Sassoon J. David & Co.)
SIR J. COWASJEE JEHANGIR, Kt. (Sir J. Cowasjee Jehangir & Co.)

* The alterations in Article 113 have been made by Special Resolutions passed on 31st July, 1997
and 20th July, 2000.
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HON. MR. VITHALDAS DAMODHER THACKERSEY (Messrs
Thackersey Mooljee & Co.)

GORDHANDAS KHATTAU, Esq. (Messrs. Khattau Muckanji & Co.)

FAZULBHOY CURRIMBHOY EBRAHIM, Esg. (Messrs.
Currimbhoy Ebrahim & Co.)

NAROTTAM MORARIJEE GOCULDAS, Esq. (Messrs. Morarjee
Goculdas & Co.)

A. J. BILIMORIA, Esq. (Messrs Tata Sons & Co.) Special Director.
*115.- DELETED
*116.- DELETED

*117.- DELETED

Debenture

118. Any Trust Deed for securing debentures or debenture stock Diroctor

may, if so arranged, provide for the appointment from time to time by
the trustees thereof or by the holders of the debentures or debenture stock
of some person to be a Director of the Company and may empower such
trustees or holders of debentures or debenture stock from time to time to
remove any Director so appointed. ADirector appointed under thisArticle
Is herein referred to as "Debenture Director" and the term "Debenture
Director" means a Director for the time being in office under this Article.
A Debenture Director shall not be bound to hold any qualification shares
and shall not be liable to retire by rotation or subject to the provisions of
the Act be removed by the Company. The Trust Deed may contain such
ancillary provisions as may be arranged between the Company and the
trustees and all such provisions shall have effect notwithstanding any of
the other provisions herein contained.

**118A- DELETED
***118B. - DELETED
119. The Board of Directors of the Company may appoint an Appoimtment of

Alternate Director to act for a Director (hereinafter called "the original g!te”t‘ate
Director") during his absence for a period of not less than three months ="~ "

*The sub-headings and Article 115 to 117 deleted by Special Resolution passed on 5th July, 2006.
**Article 118A and its sub-heading has been inserted by Special Resolution passed on the 26th
August, 1969 and deleted by Special Resolution passed on 5th July, 2006

***The sub-heading and article 118B has been inserted by a Special Resolution passed on the 21st
August, 1973 and deleted by Special Resolution passed on the 5th July, 2006.
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from the State of Maharashtra and such appointment shall have effect
and such appointee, whilst he holds office as an Alternate Director shall
be entitled to notice of meetings of the Directors and to attend and vote
thereat accordingly. An Alternate Director appointed under this Article
shall not hold office as such for a period longer than that permissible to
the original Director in whose place he has been appointed and shall
vacate office if and when the original Director returns to the State of
Maharashtra. If the term of office of the original Director is determined
before he so returns to the State of Maharashtra, any provision in the Act
or in these Articles for the automatic reappointment of retiring Directors
in default of another appointment shall apply to the original Director and
not the Alternate Director.

120. Subject to the provisions of Article 122 and Sections 261,
262, and 284(6) and other applicable provisions (if any) of the Act, any
casual vacancy occurring in the office of a Director whose period of
office is liable to determination by retirement by rotation may be filled
up by the Directors at a meeting of the Board™* but the person so chosen
shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is appointed
was last elected a Director.

121. Subject to the provisions of Article 122 and Sections 260,
261 and 284(6) and other applicable provisions (if any) of the Act, the
Directors shall have power atany time, and from time to time, to - appoint
a person as an additional Director.* The additional Director shall retire,
from office at the next following Annual General Meeting, but shall be
eligible for election by the Company at that meeting as a Director.

#122. - DELETED

**123. A Director of the Company not be required to hold
qualification shares.

124. (1) *** The maximum remuneration of a Director for his
services shall be such sum as may be prescribed by the Act or the Central
Government from time to time for each meeting of the Board of Directors
attended by him and, subject to the limitation provided by the Act, the
Directors shall be paid such further remuneration (if any) as the Company
*The alterations have been made by a Special Resolution passed on 22nd August, 1972.

#The sub-heading and article deleted by a Special Resolution passed on 5th July, 2006.
** The Article has been substituted by a Special Resolution passed at the Annual General Meeting
of the Company held on the 20th August, 1974.

*** The alteration in Article 124(1) has been made by a Special Resolution passed on 16th August,
1988.
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in General Meeting shall from time to time determine, and such further
remuneration shall be divided among the Directors in such proportion
and manner as the Directors may from time to time determine. Subject
as aforesaid, the Directors may allow and pay to any Director, who is not
a bona fide resident in Bombay, and who shall come to Bombay, for the
purpose of attending a meeting, such sum as the Directors may consider
fair compensation for his expenses and loss of time in connection
therewith, in addition to his fee for attending such meeting as above
specified.

#(2) Subject to the limitations provided by the Act and these
Articles, ifany Director, shall be called uponto go or reside out of Bombay
onthe Company's business, or otherwise performextraservicesthe Board
may arrange with such Director for such special remuneration for such
services, either by way of salary, commission, or the payment of a stated
sum of money as they shall think fit, in addition to or in substitution for
his remuneration above provided, and all the Directors shall be entitled
to be repaid any travelling or other expenses incurred in connection with
the business of the Company.

125. The continuing Directors may act notwithstanding any
vacancy in their body; but so that subject to the provisions of the Act if
the number falls below the minimum above fixed and notwithstanding
the absence of a quorum the Directors may act for the purpose of filling
up vacancies or for summoning a General Meeting of the Company or in
emergencies only.

126. (1) Subject to the provision of Section 283 (2) of the Act the
office of a Director shall become vacant if:

(a)  he fails to obtain within the time specified in Article 123
and sub-section (1) of Section 270 of the Act, or at any time
thereafter ceases to hold, the share qualification if any,
required of him by these Articles; or

(b)  heisfound to be of unsound mind by a Court of competent
jurisdiction; or

(c)  he applies to be adjudicated an insolvent; or

(d)  he s adjudged an insolvent; or

# The alteration in article 124(2) has been made by a Special Resolution passed on the 5th July,
2006.
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he fails to pay any call made on him in respect of shares of
the Company held by him, whether alone or jointly with
others, within six months from the last date fixed for the
payment of the call; unless the Central Government has, by
notification in the Official Gazette, removed the
disqualification incurred by such failure; or

any office or place of profit under the Company or any
subsidiary thereof is held by him in contravention of Article
130 or Section 314 of the Act and the Director shall have
been deemed to have vacated office in terms of the said
Article or Section; or

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

he becomes disqualified by an Order of the Court under
Section 203 of the Act; or

he is removed in pursuance of Article 144 or Section 284 of
the Act; or

he (whether by himself or by any person for his benefit or
on his account) or any firm in which he is a partner or any
private company of which he is a Director, accepts a loan,
or any guarantee or security for a loan, from the Company
in contravention of Article 131 or Section 295 of the Act; or

he acts in contravention of Section 299 of the Act and by
virtue of such contravention shall have been deemed to
have vacated office; or

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

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

* The alterartion in the Article 126(1)(m) has been made by a Special Resolution passed on 5th
July, 2006.
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(2)  Subject to the provisions of the Act a Director may resign
his office at any time by notice in writing addressed to the
Company or to the Board of Directors.

127. (1) Subject to the provisions of sub-clauses (2), (3), (4),
(5) and (6) of this Article and the restrictions imposed by Article
132 and the other Articles hereof and the Act and the observance
and fulfillment thereof, no Director shall be disqualified by his office
from contracting with the Company either as vendor, purchaser, agent,
broker or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director shall be in any way interested, be avoided nor shall any Director
so contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
only of such Director holding that office, or of the fiduciary relation
thereby established, but it is declared that the nature of his interest must
be disclosed by him as provided by sub-clauses (2), (3) and (4) hereof.

(2) Every Director who is in any way whether directly or
indirectly concerned or interested inacontract or arrangement or proposed
contract or arrangement entered into or to be entered into by or on behalf
of the Company shall disclose the nature of his concern or interest at a
meeting of the Board of Directors or as provided by sub-clause (4) hereof.

(3 (a) In the case of a proposed contract or arrangement,
the disclosure required to be made by a Director under
sub-clause (2) above, shall be made at the meeting of
the Board at which the question of entering into the
contract or arrangement is first taken into consideration,
or if the Director was not at the date of the meeting
concerned or interested in the proposed contract or
arrangement, atthe firstmeeting of the Board held after
he becomes so concerned or interested.

(b) In the case of any other contract or arrangement, the
required disclosure shall be made at the first meeting
of the Board held after the Director becomes concerned
or interested in the contract or arrangement.

(4) For the purpose of this Article, a general notice given to
the Board of Directors by a Director to the effect that he is a director or
member of a specified body corporate or is a member of a specified firm
and is to be regarded as concerned or interested in any contract or

Resignation.
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arrangement which may after the date of the notice be entered into with
that body corporate or firm shall be deemed to be sufficient disclosure
of concern or interest in relation to any contract or arrangement so
made. Any such general notice shall expire at the end of the financial
year in which it is given but may be renewed for further periods of
one financial year at a time by a fresh notice given in the last month of
the financial year in which it would have otherwise expired. The general
notice aforesaid and any renewal thereof shall be given at a meeting of
the Board of Directors or the Director concerned shall take reasonable
steps to secure that it is brought up and read at the first meeting of the
Board after it is given.

(5) Nothing in the sub-clauses (2), (3) and (4) shall apply to any
contract or arrangement entered into or to be entered into between the
Company and any other Company where any one of the Directors of the
Company or two or more of them together holds or hold not more than 2
per cent of the paid up share capital in the other Company.

(6) An interested Director shall not take any part in the
discussions of, or vote on, any contract or arrangement entered into, or
to be entered into, by or on behalf of the Company, if he is in any way,
directly or indirectly, concerned or interested in the contract or
arrangement; nor shall his presence count for the purpose of forming a
quorum at the time of any such discussions or vote; and if he does vote,
his vote shall be void,;

Provided that this prohibition shall not apply

(i)  to any contract of indemnity against any loss which the
Directors or any one or more of them may suffer by
reason of becoming or being sureties or a surety for the
Company;

(i)  to any contract or arrangement entered into with a public
company or a private company which is a subsidiary of a
public company in which the interest of the Director
consists solely in his being a Director of such company
and the holder of not more than shares of such number or
value therein as is requisite to qualify him for appointment
as a Director thereof; he having been nominated as such
director by the Company or in his being a member holding
not more than two percent of the paidup share capital of
such Company.
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(i11)  1in case a notification is issued under sub-section (3) of
Section 300 of the Act to the extent specified in the
notification.

128. (1) The Company shall keep one or more Registers in
which shall be entered separately particulars of all contracts or arrangements
to which Section 297 or Section 299 of the Act applies including the
following particulars to the extent they are applicable in each case, namely

(@)
(b)
(©)
(d)

(€)

the date of the contract or arrangement;
the names of the parties thereto;
the principal terms and conditions thereof;

in the case of a contract to which Section 297 of the Act
applies or in the case of a contract or arrangement to
which sub-section (2) of Section 299 of the Act applies,
the date on which it was placed before the Board;

the names of the Directors voting for and against the
contract or arrangement and the names of those
remaining neutral.

(2) Particulars of every such contract or arrangement to which
Section 297 of the Act or, as the case may be, sub-section (2) of Section
299 of the Act applies, shall be entered in the relevant Register aforesaid :-

(@)

(b)

in the case of a contract or arrangement requiring the
Board' approval, within seven days (exclusive of public
holidays) of the meeting of the Board at which the
contract or arrangement is approved;

in the case of any other contract or arrangement, within
seven days of the receipt at the Registered Office of the
Company of the particulars of such other contract or
arrangement or within thirty days of the date of such
other contract or arrangement, whichever is later; and
the Register shall be placed before the next meeting of
the Board and shall then be signed by all the Directors
present at the meeting.

Register of
contracts in which
Directors are
interested.
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(3) The Register aforesaid shall also specify, in relation to each
Director of the Company, the names of the firms and bodies corporate of
which notice has been given by him under sub-section (3) of Section 299
of the Act.

(4) Nothing in the foregoing sub-clauses (1), (2) and (3) shall
apply to any contract or arrangement for the sale, purchase or supply of
any goods, materials or services, if the value of such goods and materials
or the cost of such services does not exceed One Thousand Rupees in the
aggregate in any year.

129. (1) A Director may become a director of any company
promoted by the Company or in which it may be interested as a vendor,
shareholder or otherwise and subject to the provisions of the Act and
these Articles no such Director shall be accountable for any benefits
received as director or shareholder of such company.

*(2) ADirector of the Company shall within twenty days of his
appointment to or relinquishment of his office as Director, Managing
Director, Manager or Secretary in any other body corporate disclose to
the Company the particulars relating to his office in the other body
corporate which are required to be specified under Section 303(1) of the
Act. The Company shall enter the aforesaid particulars in a register kept
for that purpose in conformity with Section 303 of the Act.

(3) A Director shall give notice in writing to the Company of
his holding of shares and debentures of the Company or its
subsidiary, together with such particulars as may be necessary to enable
the Company to comply with the provisions of Section 307. If such notice
benotgiven atameeting ofthe Board the Director shall take all reasonable
steps to secure that it is brought up and read at the meeting of the Board
next after it is given. The Company shall enter particulars of a Director's
holding of shares and debentures as aforesaid in a register kept for that
purpose in conformity with Section 307 of the Act.

**130.- DELETED

131. The Company shall observe the restrictions imposed on the
Company in regard to grant of loans to Directors and other persons as
provided in Section 295 and other applicable provisions (if any) of the
Act.

The alteration in the Article 129 (2) has been made by a Special Resolution passed on the 5th July,
2006.

**The amendments have been made in Article 130 by Special Resolution passed on the 12th August,
1966 and the Article has been deleted by a Special Resolution passed on the 16th August, 1988.
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132. (1) Except with the consent of the Board of Directors of the
Company, a Director of the Company or his relative, a firm in which
such a Director or relative is a partner, any other partner in such a firm,
or a private company of which the Director is a member or director, shall
not enter into any contract with the Company (a) for the sale, purchase
or supply of any goods materials or services or (b) for underwriting the
subscription of any shares in, or debentures of, the Company.

(2)  Nothing contained in the foregoing sub-clause (1) shall
affect:
(a) the purchase of goods and materials from the Company or
the sale of goods and materials to the Company, by any
Director, relative, firm, partner or private company as
aforesaid for cash at prevailing market prices; or

(b) any contract or contracts between the Company on one side
and any such Director, relative, firm, partner or private
company on the other for sale, purchase or supply of any
goods, materials and services in which either the Company
or the Director, relative, firm, partner or private company
as the case may be, regularly trades or does business;

Provided that such contract or contracts do not relate to
goods and materials the value of which, or services the cost
of which, exceeds Five Thousand Rupees in the aggregate
in any year comprised in the period of the contract or
contracts.

(3)  Notwithstanding anything contained in the foregoing sub-
clauses (1) and (2), a Director, relative, firm, partner or private
company as aforesaid may, in circumstances of urgent necessity, enter,
without obtaining the consent of the Board, into any contract with the
Company for the sale, purchase or supply of any goods, materials or
services even if the value of such goods or cost of such services exceeds
Five Thousand Rupees in the aggregate in any year comprised in the
period of the contract; but in such a case, the consent of the Board shall
be obtained at a meeting within three months of the date on which the
contract was entered into.

(4) Every consent of the Board required under the clause shall
be accorded by a Resolution passed at a meeting of the Board and not
otherwise, and the consent of the Board required under sub-clause (1)

Board Resolution
at a meeting
necessary for
certain contracts.
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above shall not be deemed to have been given within the meaning of that
sub-clause unless the consent is accorded before the contract is entered
into or within three months of the date on which it was entered into.

(5) Ifconsentis not accorded to any contract under this clause,
anything done in pursuance of the contract shall be voidable at the option
of the Board.

(6) The Director so contracting or being so interested shall not
be liable to the Company for any profit realised by any such contract or
the fiduciary relation thereby established.

RETIREMENT AND ROTATION OF DIRECTORS

133. (1) Not less than two-thirds of the total number of Directors
of the Company shall be persons whose period of office is liable to
determination by retirement of Directors by rotationand save as otherwise
expressly provided in the Act and these Articles, be appointed by the
Company in General Meeting.

(2) The remaining Directors shall be appointed in accordance
with the provisions of these Articles, *and the Act.

134. At the Annual General Meeting in each year one-third of the
Directors for the time being as are liable to retire by rotation or, if their
number is not three or a multiple of three, then the number nearest to
one-third shall retire from office.

135. Subject to the provisions of the Act and these Articles, the
Directors to retire by rotation under the foregoing Article at every Annual
General Meeting shall be those who have been longest in office since
their last appointment, but as between persons who became Directors on
the same day, those who are to retire shall, in default of and subject to
any agreement among themselves, be determined by lot. Subject to
the provisions of the Act, a retiring Director shall retain office until the
dissolution of the meeting at which his re-appointment is decided or his
successor is appointed.

136. Subject to the provisions of the Act and these Articles, a
retiring Director shall be eligible for re-appointment.

137. Subject to the provisions of Section 261 and other applicable
provisions (if any) of the Act and these Articles, the Company, at the

*The correction has been made by Special Resolution passed on the 29th August, 1963.
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Annual General Meeting at which a Director retires in manner aforesaid
may fill up the vacated office by electing the retiring Director or some
other person thereto.

138. (1) If the place of the retiring Director is not so filled up
and the meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next week, at the
same time and place, or if that day is a public holiday till the next
succeeding day which is not a public holiday, at the same time and place.

(2) If at the adjourned meeting also, the place of the retiring
Director is not filled up and that meeting also has not expressly resolved
not to fill the vacancy the retiring Director shall be deemed to have been
re-appointed at the adjourned meeting, unless-

(@) atthat meeting or at the previous meeting a resolution for
the re-appointment of such Director has been put to the
meeting and lost;

(b) the retiring Director has, by a notice in writing addressed
to the Company or its Board of Directors, expressed his
unwillingness to be so re-appointed;

(c) heis not qualified or is disqualified for appointment;

(d) aresolution, whether special or ordinary, is required for the
appointment or re-appointment in virtue of any provisions
of the Act;

(e)  Article 140 or sub-section (2) of Section 263 *of the Act is
applicable to the case.

139. (1) Subject to the provisions of the Act and these
Avrticles any person who is not a retiring Director shall be eligible for
appointment to the office of Director at any General Meeting if he or
some member intending to propose him has at least fourteen clear days
before the meeting left at the office of the Company a notice in writing
under his hand signifying his candidature for the office of Director or the
intention of such member to propose him as a candidate for that office as
the case may be***along with a deposit of five hundred rupees which
shall be refunded to such person or, as the case may be, to such member,
if the person succeeds in getting elected as a Director.

** These clauses have been substituted by Special Resolution passed on the 12th August, 1966.
These words have been inserted in Article 139(1) by a Special Resolution passed on 16th
August, 1988.
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**(2) Every person (other than a Director retiring by rotation or
otherwise or a person who has left at the office of the Company a notice
under Section 257 signifying his candidature for the office of a Director)
proposed as a candidate for the office of a Director shall sign and file
with the Company, his consent in writing to act as a Director, if appointed.

**(3) A person other than-
(@) a Director re-appointed after retirement by rotation or
immediately on the expiry of his term of office, or

(b) an Additional or Alternate Director, or a person filling a
casual vacancy in the office of a Director under Section
262 of the Act, appointed as a Director or re-appointed as
an Additional or Alternate Director, immediately on the
expiry of his term of office, or

(c) a person named as a Director of the Company under its
Articles as first registered.

shall not act as a Director of the Company unless he has
within thirty days of his appointment signed and filed with
the Registrar his consent in writing to act as such Director.

140. At a General Meeting of the Company, a motion shall not
be made for the appointment of two or more persons as Directors of the
Company by a single resolution unless a resolution that it shall be so
made has first been agreed to by the meeting without any vote being
given against it. Aresolution moved in contravention of this Article shall
be void whether or not objection was taken at the time to its being so
moved : Provided that, where a resolution so moved is passed, no
provision for the automatic re-appointment of retiring Directors by virtue
of these Articles or the Act in default of another appointment shall apply.

AGE LIMIT FOR DIRECTORS

(The heading and Articles 141, 142 and 143 have been deleted by Special
Resolutions passed on 12th August 1966.)

REMOVAL OF DIRECTORS

144. (1) The Company may (subject to the provisions of Section
284 and other applicable provisions of the Act and these Articles) remove
any Director before the expiry of his period of office.
** These clauses have been substituted by Special Resolution passed on the 12th August, 1966.
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(2)  Special notice as provided by Article 77 or Section 190 of
the Act shall be given of any resolution to remove a Director under this
Avrticle or to appoint some other person in place of a Director so removed
at the meeting at which he is removed.

(3)  On receipt of notice of a resolution to remove a Director
under this Article, the Company shall forthwith send a copy thereof to
the Director concerned and the Director (whether or not he is a member
of the Company) shall be entitled to be heard on the resolution at the
meeting.

(4)  Where notice is given of a resolution to remove a Director
under this Article and the Director concerned makes with respect thereto
representations in writing to the Company (not exceeding a reasonable
length) and requests their notification to members of the Company, the
Company shall unless the representations are received by it too late for it
to do so (a) in the notice of the resolution given to members of the
Company state the fact of the representations having been made, and (b)
send a copy of the representations to every member of the Company, and
if a copy of the representations is not sent as aforesaid because they were
received too late or because of the Company's default, the Director may
(without prejudice to his right to be heard orally) require that the
representations shall be read out at the meeting; Provided that
copies of the representations need not be sent or read out at the meeting
if on the application either of the Company or of any other person who
claims to be aggrieved, the Court is satisfied that the rights conferred by
this sub-clause are being abused to secure needless publicity for
defamatory matter.

(5) Avacancy created by the removal of a Director under this
Article may, if he had been appointed by the Company in General Meeting
or by the Board in pursuance of Article 120 or Section 262 of the Act be
filled by the appointment of another Director in his stead by the meeting
at which he is removed; Provided special notice of the intended
appointment has been given under sub-clause (2) hereof. A Director so
appointed shall hold office until the date upto which his predecessor
would have held office if he had not been removed as aforesaid.

(6) If the vacancy is not filled under sub-clause (5), it may be
filled as a casual vacancy in accordance with the provisions, in so far as
they are applicable, of Article 120 or Section 262 of the Act, and all the
provisions of that Section shall apply accordingly.
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(7) A Director who was removed from office under this Article
shall not be re-appointed as a Director by the Board of Directors.

(8)  Nothing contained in this Article shall be taken :-

(@) as depriving a person removed thereunder of any
compensation or damages payable to him in respect of the
termination of his appointment as director or of any
appointment terminating with that as director; or

(b) as derogating from any power to remove a director which
may exist apart from this Article.

INCREASE OR REDUCTION IN THE NUMBER OF
DIRECTORS AND ALTERATION IN THEIR QUALIFICATION

145. Subject to the provisions of the Act and these Articles, the
Company may by Ordinary Resolution from time to time increase or
reduce the number of Directors and alter their qualification: Provided
that any increase in the number of Directors except an increase which is
within the permissible maximum of 12 under the Articles in force as on
the 21st day of July 1951 shall not have any effect unless approved by
the Central Government and shall become void if and so far as it is
disapproved by the Government.

PROCEEDINGS OF MEETINGS OF THE BOARD OF
DIRECTORS

146. The Directors may meet together as a Board for the despatch
of business from time to time and shall so meet at least once in every
* three months and at least four such meetings shall be held in every year
and they may adjourn and otherwise regulate their meetings and
proceedings as they deem fit. The provision of this Article shall not be
deemed to be contravened merely by reason of the fact that a meeting of
the Board which had been called in compliance, with the terms herein
mentioned could not be held for want of a quorum.

147. **A Director shall convene a meeting of the Directors.
Notice of every meeting of the Directors of the Company shall be given
in writing to every Director for the time being in India and at his usual
address in India to every other Director.

*The correction has been made by Special Resolution passed on the 12th August, 1966.
**These words have been substituted by Special Resolution passedon the 26th August, 1969 and
amended by a Special Resolution passed on the 5th July, 2006.
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148. Subjecttothe provisions of Section 287 and other applicable
provisions (if any) of the Act, the quorum for a meeting of the Board of
Directors shall be one-third of the total strength of the Board of Directors
(excluding Directors, if any, whose places may be vacant at the time and
any fraction contained in that one-third being rounded off as one) or two
Directors, whichever is higher; Provided that where at any time the
number of interested Directors exceeds or is equal to two-thirds of the
total strength, the number of the remaining Directors, that is to say, the
number of Directors who are not interested and are present at the meeting,
not being less than two shall be the quorum during such time. A meeting
of the Directors for the time being at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretion
by or under the Act or the Articles of the Company, for the time being
vested in or exercisable by the Board of Directors generally.

149. If a meeting of the Board cannot be held for want of a
quorum, then the meeting shall stand adjourned to such day, time and
place as the Director or Directors present at the meeting may fix.

150. The Directors may elect a Chairman of their meetings, and
determine the period for which he is to hold office.

*151. The Directors may appoint a Deputy Chairman or Vice-
Chairman of the Board of Directors.

152. All meetings of the Directors shall be presided over by the
Chairman, if present, but if at any meeting of Directors the Chairman be
not present at the time appointed for holding the same, (the Deputy
Chairman or the Vice-Chairman, if present, shall preside and if they be
not present) at such time, then and in that case, the Directors shall choose
one of the Directors then present to preside at the meeting.

153. Questions arising at any meeting of Directors shall be
decided by a majority of votes, and in case of an equality of votes the
Chairman of the meeting (**whether the Chairman, Deputy Chairman
or Vice-Chairman appointed by virtue of these Articles) or the Director
presiding at such meeting shall have a second or casting vote.

154. Subject to the provisions of Section 292 of the Act and
Article 164, the Directors may delegate any of their powers, to

*The Article and marginal note have been substituted by a Special Resolution passed at the
Annual General Meeting of the Company held on the 20th August. 1974.

**The alterations have been made in Articles 152 and 153 by a Special Resolution passed
on 20th August, 1974.
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Committees consisting of such member or members of their body as
they think fit, and they may from time to time revoke and discharge any
such Committee, either wholly or in part, and either as to persons, or
purposes; but every Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may from time to
time be imposed on it by the Directors. All acts done by any such
Committee in conformity with such regulations and in fulfilment of
the purposes of their appointment but not otherwise, shall have the like
force and effect as if done by the Board. Subject to the provisions of the
Act the Board may from time to time fix the remuneration to be paid
to any member or members of their body constituting a Committee
appointed by the Board in terms of these Articles, and may pay the same.

155. The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of
the Directors so far as the same are applicable thereto, and are not
superseded by any regulations made by the Directors under the last
preceding Article.

156. (1) Aresolution passed by circular, without a meeting of the
Board or a Committee of the Board appointed under Article 154 shall
subject to the provisions of sub-clause (2) hereof and the Act be as valid
and effectual as a resolution duly passed at a meeting of the Directors or
of a Committee duly called and held.

(2)  Arresolution shall be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, if the resolution has
been circulated in draft together with the necessary papers, if any, to all
the Directors or to all the members of the Committee then in India (not
being less in number than the quorum for a meeting of the Board or
Committee as the case may be), and to all other Directors or members of
the Committee at their usual address in India and has been approved by
such of the Directors or members of the Committee as are then in India
or by a majority of such of them as are entitled to vote on the resolution.

157. Subject to the provisions of the Act and these Articles, all
actsdone by any meeting of the Directors, or by aCommittee of Directors,
or by any person acting as a Director shall, notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment
of such Directors or persons acting as aforesaid, or that they or any of
them were or was disqualified, be as valid as if every such person had
been duly appointed, and was qualified to be a Director.
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158. The Company shall cause Minutes of the meeting of the
Board of Directors and of Committees of the Board to be duly entered in
a book or books provided for the purpose in accordance with the relevant
provisions of Section 193 of the Act. The Minutes shall contain a fair
and correct summary of the proceedings at the meeting including the
following :

(1)  the names of the Directors present at the meetings of the
Board of Directors or of any Committee of the Board;

(i)  all orders made by the Board of Directors or Committee
of the Board and all appointments of officers and
Committees of Directors;

(i)  all resolutions and proceedings of meetings of the Board of
Directors and the Committees of the Board;

(iv) in the case of each resolution passed at a meeting of the
Board of Directors or Committees of the Board, the names
of the Directors, if any dissenting from or not concurring in
the resolution.

159. Any minutes of any meeting of the Board of Directors or of
any Committees of the Board if purporting to be signed by the Chairman
of such meeting or by the Chairman of the next succeeding meeting shall
be received as prima facie evidence of the matters stated in such minutes.

POWERS OF DIRECTORS

160. (1) Subject to the provisions of the Act and these Articles
the Board of Directors of the Company shall be entitled to exercise all
such powers, and to do all such acts and things, as the Company is
authorised to exercise and do; Provided that the Board shall not
exercise any power or do any act or thing which is directed or required,
whether by the Act or any other Act or by the Memorandum or these
Acrticles or otherwise, to be exercised or done by the Company in General
Meeting; Provided further that in exercising any such power or doing
any such act or thing the Board shall be subject to the provisions
contained in that behalf in the Act or in the Memorandum or in these
Articles or in any regulations not inconsistent therewith duly made
thereunder including regulations made by the Company in General
Meeting.
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(2)  No regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been valid
If that regulation had not been made.

161. (1) Subject to the provisions of the Act and these
Articles but without prejudice to the general powers conferred by the
last preceding Article, and so as not in any way to limit or restrict those
powers and without prejudice to the other powers conferred by these
Atrticles, the Directors shall have power from time to time at their
discretion to accept deposits from members of the Company either in
advance of calls or otherwise and generally to raise or borrow or secure
the payment of any sum or sums of money for the purposes of the
Company; Provided that the total amount raised, borrowed or secured
and outstanding at any time together with the moneys already borrowed
by the Company (apart from temporary loans obtained from the
Company's Bankers in the ordinary course of business) shall not without
the consent of the Company in General Meeting exceed the aggregate of
the paid up capital of the Company and its free reserves that is to say,
reserves not set apart for any specific purpose.

(2)  Subject to the provisions of the Act and these Articles, the
payment or repayment of any sum or sums of money borrowed by the
Company may be raised or secured in such manner and upon such terms
and conditions in all respects as the Directors may think fit and in
particular by the issue of bonds, perpetual or redeemable, debentures or
debenture stock or any mortgage or charge or other security on the
undertaking or on the whole or any part of the property of the Company
(both present and future) including its uncalled capital for the time being.

(3) Any bonds, debentures, debenture stock or other securities
issued or to be issued by the Company shall be under the control of the
Directors who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall consider to be for
the benefit of the Company.

(4) Debentures, debenture stock, bonds or other securities be
may be made assignable free from any equities between the Company
and the person to whom the same may be issued.

162. Subject to the provisions of the Act and these Articles, any
bonds, debentures, debenture stock or other securities may be issued at a
discount, premium or otherwise, and with any privileges and conditions
as to redemption, surrender, drawings, allotment of shares, appointment
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of Directors and otherwise. Provided that debentures with the right to
allotment of or conversion into shares shall not be issued except with
the sanction of the Company in General Meeting.

163.

The Board of Directors shall not except with the consent

of the Company in General Meeting :

(@)

(b)

(©)

(d)

(€)

164.

sell, lease or otherwise dispose of the whole, or
substantially the whole, of the undertaking of the
Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole,

of any such undertaking.

remit, or give time for the repayment of, any debt due
by a Director,

invest otherwise than in trust securities, the amount of
compensation received by the Company in respect of
the compulsory acquisition after 1st April, 1956, of any
such undertaking as is referred to in sub-clause (a)
above, or of any premises or properties used for any
such undertaking and without which it cannot be carried
on or can be carried on only with difficulty or only after
a considerable time,

borrow moneys in excess of the limits provided in sub-
clause (1) of Article 161,

contribute, to charitable and other funds not directly
relating to the business of the Company or the welfare
of its employees, any amounts the aggregate of which
will, in any financial year, exceed Twenty Five
Thousand Rupees or five per cent of its average net
profits as determined in accordance with the Act during
the three financial years, immediately preceding,
whichever is greater.

(1) Without derogating from the powers vested in the Board

of Directors under these Articles, the Board shall exercise the following
powers on behalf of the Company and they shall do so only by means of
resolutions passed at meetings of the Board :

(a)

The power to make calls on shareholders in respect of
money unpaid on their shares;

Consent of
Company necessary
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The power to issue debentures;

The power to borrow moneys otherwise than on
debentures;

The power to invest the funds of the Company;

The power to make loans.

* Provided that the Board may by resolution passed at a meeting delegate
to any Committee of Directors or the Managing Director or any other
principal officer of the Company or to a principal officer of any of its
branch offices, the powers specified in (c¢), (d) and (e) of this sub-clause
to the extent specified below on such conditions as the Board may

prescribe.

(2)

(3)

4

()

Every resolution delegating the power referred to in sub-
clause (I)(c) shall specify the total amount outstanding at
any one time up to which moneys may be borrowed by the
delegates. Provided, however, that where the Company has
anarrangement with its bankers for the borrowing of moneys
by way of overdraft, cash credit, or otherwise, the actual
day to day operation of the overdraft, cash credit or other
accounts by means of which the arrangement is made is
availed of shall not require the sanction of the Board.

Every resolution delegating the power referred to in sub-
clause (I)(d) shall specify the total amount up to which the
funds may be invested and the nature of the investments
which may be made by the delegates.

Every resolution delegating the power referred to in sub-
clause (1)(e) shall specify the total amount up to which loans
may be made by the delegates, the purpose for which the
loans may be made and the maximumamount of loans which
may be made for each such purpose in individual cases.

Nothing in this Article contained shall be deemed to affect
the right of the Company in General Meeting to impose
restrictions and conditions on the exercise by the Board of
any of the powers referred to in (a), (b), (c), (d) and (e) of
clause (1) above.

* Alterations have been made to proviso to Article 164(1) by Special Resolutions passed on the
26th August, 1969 and 5th July, 2006.
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165. Without prejudice to the powers conferred by Articles 160
and 161 and so as not in any way to limit or restrict those powers, and
without prejudice to the other powers conferred by these Articles, but
subject to the restrictions contained in the last preceding two Articles, it
Is hereby declared that the Directors shall have the following powers,
that is to say, power

1)

2)

3)

4

()

To pay and charge to the capital account of the
Company any commission or interest lawfully payable
thereout under the provisions of Sections 76 and 208 of the
Act and Articles 23 and 24.

Subjectto the provisions of Sections 292,297 and 360 of the
Actand Articles 164, 132 and 174 to purchase or otherwise
acquire for the Company any property, rights or privileges
which the Company is authorised to acquire, at or for
such price or consideration and generally on such terms
and conditions as they may think fit; and in any such
purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably
satisfactory.

At their discretion and subject to the provisions of the
Acttopayforanyproperty,rightsorprivilegesacquired by or
services rendered to the Company, either wholly or partially,
in cash or in shares, bonds, debentures, mortgages or other
securities of the Company, and any such shares may be
issued either as fully paidup or with such amount credited
as paidup thereon as may be agreed upon; and any such
bonds, debentures, mortgages or other securities may be
either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so
charged.

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

To purchase or otherwise acquire for the Company any
property (movable or immovable) rights, or privileges, at
or for such price or consideration and generally on such
terms and conditions as they may think fit.
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To accept from any member, so far as may be permissible
by law, a surrender of his shares or any part thereof, on such
terms and conditions as shall be agreed.

To appoint any person or persons (whether incorporated
or not) to accept and hold in trust for the Company any
property belonging to the Company, or in which it is
interested, or for any other purposes; and to execute and do
all such deeds and things as may be required in relation to
any such trust, and to provide for the remuneration of such
trustee or trustees.

To institute, conduct, defend, compound, or abandon any
legal proceedings by or against the Company or its officers,
or otherwise concerning the affairs of the Company, and
alsoto compound and allow time for payment or satisfaction
of any debts due, or of any claims or demands by or against
the Company, and to refer any claims or demands by
oragainstthe Company or any differencesto arbitration, and
observe and perform any awards made thereon.

To act on behalf of the Company in all matters relating to
bankrupts and insolvents.

To make and give receipts, releases, and other discharges
for moneys payable to the Company and for the claims and
demands of the Company.

Subject to the provisions of Sections 292, 293(1 )(c), 295,
369, 370, 372 and 373 of the Act and Articles 163(c) and
164 to invest and deal with any moneys of the Company
notimmediatelyrequired forthe purposesthereof, uponsuch
security (not being shares of this Company), or without
security and in such manner as they may think fit, and from
time to time to vary or realise such investments. Provided
that save as permitted by Section 49 of the Act, all
investments shall be made and held in the Company's own
name.

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or be
about to incur any personal liability whether as principal or
surety, for the benefit of the Company, such mortgages of
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the Company's property (present and future) as they think
fit; and any such mortgage may contain a power of sale and
such other powers, provisions, covenants and agreements
as shall be agreed upon.

To determine from time to time who shall be entitled to
sign, on the Company's behalf, bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
releases, contracts,and documents, and to give the necessary
authority for such purpose.

To distribute by way of bonus amongst the staff of the
Company a share or shares in the profits of the Company,
and to give to any officer or other person employed by the
Company a commission on the profits of any particular
business or transaction; and to charge such bonus or
commissionas partofthe working expenses ofthe Company.

To provide for the welfare of Directors or employees or ex-
employees of the Company or its predecessors in business
and the wives, widows and families or the dependents or
connections of such persons by building, or contributing to
the building of houses or dwellings or quarters or by grants
of money, pensions, gratuities, allowances, bonuses, profit
sharing bonuses or benefits or any other payments or by
creating and from time to time subscribing or contributing
to provident and other associations, institutions, funds,
profits sharing or other schemes, or trusts and by
providing or subscribing or contributing towards places
of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the
Directors shall think fit.

Subject to the applicable provisions of Section 293(1 )(e)
and Section 293A of the Act, to subscribe or contribute or
otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public, political
or any other institutions, objects or purposes or for any
exhibition.

Before recommending any dividend to set aside out of the
profits of the Company such sums as they may think proper
for depreciation, to a Depreciation Fund, General Reserve,
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Reserve, a Reserve Fund, Sinking Fund or any special or
other fund or funds or account or accounts to meet
contingencies, to repay redeemable Preference Shares,
debentures or debenture stock, for special dividends, for
equalising dividends, for repairing, improving, extending
and maintaining any part of the property of the Company,
and/or for such other purposes, (including the purposes
referred to in the last two preceding sub-clauses) as the
Directors may, in their absolute discretion, think conducive
to the interests of the Company, and to invest the several
sums so set aside or so much thereof as require to be
invested upon such investments (subject to the restrictions
imposed by the Act) as the Directors may think fit; and from
time to time to deal with and vary such investments and
dispose of and apply and expend all or any part thereof for
the benefit of the Company, in such manner and for such
purposes as the Directors (subject to such restrictions as
aforesaid) in their absolute discretion think conducive to
the interests of the Company notwithstanding that the
matters to which the Directors apply or upon which they
expend the same or any part thereof may be matters to or
uponwhichthe capital moneysofthe Company mightrightly
be applied or expended and to divide the Reserve, General
Reserve, or the Reserve Fund into such special funds as the
Directors may think fit, and to employ the assets constituting
all or any of the above funds or accounts, including the
Depreciation Fund, in the business of the Company or in
the purchase or repayment of redeemable Preference
Shares, debentures or debenture stock and that withoutbeing
bound to keep the same separate from the other assets, and
without being bound to pay or allow interest on the same,
with power however to the Directors at their discretion to
pay or allow to the credit of such fund interest at such rate
as the Directors may think proper.

To appoint, and at their discretion remove or suspend such
managers, secretaries, officers, assistants, clerks, agents and
employees for permanent, temporary or special services as
they may from time to time think fit, and to determine their
powers and duties, and fix their salaries, emoluments or
remuneration and to require security in such instances and
to such amount as they may think fit.
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To comply with the requirements of any local law which in
their opinion it shall in the interests of the Company be
necessary or expedient to comply with.

From time to time and at any time to establish any Local
Board for managing any of the affairs of the Company in
any specified locality in India or elsewhere and to appoint
any persons to be members of such Local Boards or any
managers or agents and to fix their remuneration.

Subject to the provisions of Section 292 of the Act and
Article 164 from time to time and at any time to delegate to
any such Local Board or any member or members thereof
Or any managers or agents so appointed any of the powers,
authorities and discretions for the time being vested in the
Board of Directors, and to authorise the members for the
time being of any such Local Board, or any of them to fill
up any vacancies therein and to act notwithstanding
vacancies; and any such appointment or delegation under
sub-clause (20) or this sub-clause may be made on such
terms, and subject to such conditions as the Board of
Directors may think fit, and the Board of Directors may at
any time remove any person so appointed, and may annul
or vary and such delegation.

At any time and from time to time by power of attorney to
appointany person or persons to be the attorney or attorneys
of the Company, for such purposes and with such powers,
authorities and discretions (not exceeding those vested in
orexercisable by the Board of Directorsunder these presents
and excluding the powers which may be exercised only by
the Board of Directors under the Act or these Articles) and
for such period and subject to such conditions as the Board
of Directors may from time to time think fit; and any such
appointment may (if the Board of Directors think fit) be
made in favour of the members or any of the members of
any Local Board established as aforesaid or in favour of
any Company, or the members, directors, nominees or
managers of any company or firm or otherwise in favour of
any fluctuating body of persons whether nominated directly
or indirectly by the Board of Directors and any such power
of attorney may contain such powers for the protection or
convenience of persons dealing with such Attorneys as
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the Board of Directors may think fit and may contain powers
enabling any such delegates or Attorneys as aforesaid to
sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.

(23) Generally subject to the provisions of the Act and these
Articles to delegate the powers, authorities and discretions
vested in the Directors to any person, firm, company, or
fluctuating body of persons as aforesaid.

(24) Subject to the provisions of the Act and these Articles for or
in relation to any of the matters aforesaid or otherwise for
the purposes of the Company to enter into all such
negotiations and contracts and rescind and vary all such
contracts, and execute and do all such acts, deeds and things
in the name and on behalf of the Company as they may
consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company.

REGISTERS, BOOKS AND DOCUMENTS

166. (1) The Company shall maintain Registers, Books and
Documents as required by the Act or these Articles including
the following, namely

(a) Register of Investments not kept in Company's name
according to Section 49 of the Act.

(b) Register of Mortgages, Debentures and Charges
according to Section 143 of the Act.

(¢) Register of Members and an Index of Members
) according to Sections 150 and 151 of the Act.

(d) Register and Index of Debenture-holders according to
Section 152 of the Act.

(e) Register of Contracts, companies and firms in which
Directors are interested according to Section 301 of the
Act.

*(f) Register of Directors, Managing Directors according
to Section 303 of the Act.

* Alterations have been made in the Article 166(1)(f) by Special Resolution passed on the 26th
August, 1969 and the 5th July, 2006.
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() Register of Directors' Shareholdings and Debenture-
holdings according to Section 307 of the Act.

#(h) DELETED
#(i) DELETED
#(j) DELETED

(k)  Register of Investments in shares or debentures of bodies
corporate according to Section 372 of the Act.

() Books of Account in accordance with the provisions of
Section 209 of the Act.

(m) Copies of Instruments creating any charge requiring
registration according to Section 136 of the Act.

(n) Copies of Annual Returns prepared under Section 159
of the Act together with the copies of Certificates
required under Section 161.

(o) Register of Renewed and Duplicate Certificates
according to Rule 7(2) of the Companies (Issue of Share
Certificates) Rules, 1960.

(2)  ThesaidRegisters,Booksand Documentsshallbemaintained
in conformity with the applicable provisions of the Act and
shall be kept open for inspection by such persons as may be
entitled thereto respectively, under the Act, on such days
and during such business hours as may, in that behalf, be
determined in accordance with the provisions of the Act, or
these Articles and extracts shall be supplied to the persons
entitled thereto in accordance with the provisions of the Act
or these Articles.

(3) The Company may keep a Foreign Register of Members
in accordance with Sections 157 and 158 of the Act. Subject
t6 the provisions of Sections 157 and 158 the Directors may
from time to time make such provisions as they may think
fit in respect of the keeping of such Branch Registers of
Members and/or Debenture-holders.

*These sub-clauses have been deleted by a Special Resolution passed on the 5th July, 2006.
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THE SEAL

167. The Directors shall provide a Seal for the purposes of the
Company, and shall have power from time to time to destroy the same
and substitute a new Seal in lieu thereof, and the Directors shall provide
for the safe custody of the Seal for the time being, and the Seal shall
never be used except by the authority of the Directors or a Committee of
the Directors previously given.

*168. Every deed or other instrument to which the Seal of
the Company is required to be affixed shall, unless the same is executed
by a duly Constituted Attorney for the Company, be signed by two
Directors, provided nevertheless that certificates of debentures may be
signed by one Director only or by an Attorney of the Company duly
authorised in this behalf and certificates of shares shall be signed as
provided in Article 25.

169. The company may exercise the powers conferred by Section
50 of the Actand such powers shall accordingly be vested inthe Directors.

MANAGING AGENTS

(The heading and Articles 170-174 with their sub-headings deleted by
a Special Resolution passed on the 5th July, 2006.)

**MAN AGING OR WHOLE-TIME DIRECTOR(S)

#174A. Subject to the provisions of the Act, the Directors may
from time to time appoint one or more of their body to be a Managing
Director or Managing Directors (in which expression shall be included a
JointManagingDirector)or Whole-time Directoror Whole-time Directors
of the Company for such term not exceeding five years at a time as they
may think fit, to manage the affairs and business of the Company and
may from time to time (subject to the provisions of any contract between
him or them and the Company) remove or dismiss him or them from
office and appoint another or others in his or their place or places.

174B. Subject to the provisions of the Act and of these Articles,
a Managing Director or a Whole-time Director shall not, while he
continues to hold that office, be subject to retirement by rotation under
Article 133 but he shall, subject to the provisions of any contract between

* Alterations in the Article 168 have been made by a Special Resolution passed on the 5th July, 2006.
**The heading and the Articles 174A, 174B, 174C and 174D have been inserted by Special
Resolution passed on the 26th August, 1969.

#Alterartions to the Article 174A have been made by a Special Resolution passed on the Sth July, 2006.
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him and the Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company and he shall ipso
facto and immediately cease to be a Managing Director or Whole-time
Directorifhe ceases to hold the office of Director from any cause provided
that if at any time the number of Directors (including the Managing
Director or Whole-time Director) as are not subject to retirement by
rotation shall exceed one-third of the total number of Directors for the
time being, then such Managing Director or Managing Directors or
Whole-time Director or Whole-time Directors, asthe Directors shall from
time to time select, shall be liable to retirement by rotation in accordance
with Article 133 to the intent that the number of Directors not liable to
retirement by rotation shall not exceed one- third of the total number of
Directors for the time being.

174C. The remuneration of a Managing Director or Whole -
time Director (subject to Section 309 and other applicable provisions
of the Act and of these Articles and of any contract between him and
the Company) shall from time to time be fixed by the Directors subject
to the approval of the Company in General Meeting and may be by way
of fixed salary, or commission on profits of the Company, or by
participation in any such profits, or by any or all of those modes. A
Managing Director or Whole-time Director shall not receive or be paid
any commission on sales or purchases made by or on behalf of the
Company.

174D. Subject to the superintendence, control and direction
of the Board of Directors, the day to day management of the Company
shall be in the hands of the Director or Directors appointed under Article
174A, with power to the Directors to distribute such day to day
management functions among such Directors, if more than one, in any
manner as directed by the Board, or to delegate such power of distribution
to any one of such Directors. The Directors may from time to time
entrust to and confer upon a Managing Director or Whole-time
Director for the time being save as prohibited in the Act, such of the
powers exercisable under these presents by the Directors as they may
think fit, and may confer such powers for such time, and to be exercised
for such objects and purposes, and upon such terms and conditions, and
with such restrictions as they think expedient, and they may subject to
the provisions of the Act and these Articles confer such powers, either
collaterally with or to the exclusion of or in substitution for all or any of
the powers of the Directors in that behalf, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.
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DIVIDENDS

175. Subject to the provisions of these Articles and the terms of
the Scheme of Arrangement sanctioned by the Court for conversion of
the former Deffered Shares of the Company into Ordinary Shares, the
profits of the Company which it shall, from time to time, be determined
to divide in respect of any year or other period shall be applied first in
paying the fixed cumulative preferential dividends at the rate of 6% per
annum on the capital paid up as provided by Clause 7(a) of the
Memorandum of Association ofthe Company and the Explanation thereto
on the Preference Shares to the close of such year or other period, and
secondly in paying the fixed cumulative preferential dividends at the
rate of 7/2% per annum of capital paid up on the Second Preference Shares
and the "A" Second Preference Shares respectively (as between the two
classes of shares pari passu and without any difference or distinction) to
the close of such year or other period as provided by Article 5 including
Explanation I therein and the balance of such profits shall be divisible
among the holders of Ordinary Shares in proportion to the amount of
capital paid up on the shares held by them respectively to the close of
such year or other period. Provided always that any capital paid up on a
share during the period in respect of which a dividend is declared, shall,
unless the terms of issue otherwise provide, only entitle the holder of
such share to an apportioned amount of such dividend proportionate to
the capital, from time to time paid up during such period on such share.

176. Where capital is paid up in advance of calls upon the footing
that the same shall carry interest such capital shall not whilst carrying
interest confer a right to participate in profits.

177. TheCompanymay paydividendsinproportiontotheamount
paid up or credited as paid up on each share, where a larger amount is
paid up or credited as paid up on some shares than on others.

178. (I)The Company in General Meeting may subject to Section
205 of the Act declare a dividend to be paid to the members according to
their respective rights and interests in the profits and subject to the
provisions of the Act may fix the time for payment. When a dividend
has been so declared, the warrant in respect thereof shall be posted within
forty-two days from the date of the declaration to the shareholder entitled
to the payment of the same.

(2)  No larger dividend shall be declared than is recommended
by the Directors but the Company in General Meeting may declare a
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smaller dividend. No dividend shall be payable except out of the profits
of the year or any other undistributed profits or otherwise than in
accordance with the provisions of Sections 205, 206 and 207 of the Act
and no dividend shall carry interest as against the Company. The
declaration of the Directors as to the amount of the net profits of the
Company shall be conclusive.

179. Subject to the provisions of the Act the Directors may from
time to time pay to the members on account of the next forthcoming
dividend such interim dividends as in their judgement the position of
the Company justifies.

180. Subjectto the provisions of the Act the Directors may retain
the dividends payable upon shares in respect of which any person is,
under Article 58 hereof, entitled to become a member, or which any
person under that Article is entitled to transfer, until such person shall
become a member in respect of such shares or shall duly transfer the
same.

181. No member shall be entitled to receive payment of any
interest or dividend in respect of his share or shares, whilst any money
may be due or owing from him to the Company in respect of such share
or shares or otherwise howsoever, either alone or jointly with any other
person or persons; and the Directors may deduct from the interest or
dividend payable to any member all sums of money so due from him to
the Company.

182. Unclaimed dividends may be invested or otherwise used by
the Directorsfor the business of the Company andall dividendsunclaimed
for six years may be forfeited by the Directors for the benefit of the
Company, and, if the Directors think fit, may be applied in augmentation
of the Reserve Fund; provided however, that the Directors may at any
time annul such forfeiture and pay any such dividend.

183. A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

184. Unless otherwise directed any dividend may be paid by
cheque or warrant sent through the post to the registered address of the
member or person entitled, or in case of joint holders to that one of them
first named in the Register in respect of the joint holding. Every such
cheque shall be made payable to the order of the person to whom it is
sent. The Company shall not be liable or responsible for any cheque or

Interim
dividend.

Retention of
dividends until
completion of
transfer under
Article 58.

No member to
receive dividend
whilst indebted to
the Company and
Company's right of
reimbursement
thereout.

Forfeiture of
unclaimed
dividend.

Transfer of shares
must be registered.

Dividends how
remitted.



Dividend and call
together.

Capitalization.

82

warrant lost in transmission, or for any dividend lost to the member or
person entitled thereto, by the forged endorsement of any cheque or
warrant or the fraudulent recovery thereof by any other means.

185. Any General Meeting declaring a dividend may make a call
on the members for such amount as the Meeting fixes, but so that the call
on each member shall not exceed the dividend payable to him and so
that the call be made payable at the same time as the dividend, and that
the dividend may, if so arranged between the Company and the members,
be set off against the calls.

CAPITALIZATION

186. (1) Any General Meeting may resolve that any amounts
standing to the credit of the #securities premium account or the Capital
Redemption Reserve Account or any monies, investments or other assets
forming part of the undivided profits (including profits or surplus monies
arising from the realisation and (where permitted by law) from the
appreciation in value of any capital assets of the Company) standing to
the credit of the General Reserve, Reserve or any Reserve Fund or any
other Fund of the Company or in the hands of the Company and available
for dividend be capitalized:

*(@) Dby theissue and distribution, as fully paid up, of shares, and
if and to the extent permitted by the Act, of, debentures,
debenture stocks, bonds or other obligations of the
Company, or

(b) by crediting shares of the Company which may have been
issued and are not fully paid up, with the whole or any part
of the sum remaining unpaid thereon, or

**(c) by increasing the nominal value of fully paid-up shares of
the Company.

Provided that any amounts standing to the credit of the #securities
premium account or the Capital Redemption Reserve Account shall be
applied only in crediting the payment of capital on shares of the Company
to be issued to members (as herein provided) as fully paid bonus shares.

#Provided further that notwithstanding anything contained herein above,
any amount standing to the credit of the Securities Premium Account or

*The sub-clause (a) has been substituted by Special Resolution passed on the 26th August, 1969.

** This clause was added by a Special Resolution passed on 10th August, 1976.

#Atthe Extra-Ordinary General Meeting held on 19th March 2003, by passing of a Special Resolution,
in Article 186 for the words "Share Premium Account" the words "Securities Premium Account"
were substituted and new Proviso added after the existing Proviso to sub-clause (1)( C).
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the Capital Redemption Reserve Account may also be utilised (other
than for Capitalisation), in accordance with the provisions of law.

***'(2) Such issue and distribution under (I)(a) above and such
payment to credit of unpaid or paid-up share capital under (I)(b) and
(D) (c) above shall be made to, among and in favour of the members or
any class of them or any of them entitled thereto and in accordance with
their respective rights and interests and in proportion to the amount of
capital paid up on the shares held by them respectively in respect of
which such distribution under (1)(a) or payment under (I)(b) and 1(c)
above shall be made on the footing that such members become entitled
thereto as capital.’

***!(3) The Directors shall give effect to any such resolution and
apply such portion of the profits, General Reserve, Reserve or Reserve
Fund or any other Fund or account as aforesaid as may be required for
the purpose of making payment in full for the shares, debentures or
debenture stock, bonds or other obligations of the Company so
distributed under (I)(a) above or (as the case may be) for the purpose of
paying, in whole or in part, the amount remaining unpaid on the shares
which may have been issued and are not fully paid-up under (1 )(b) above
or for increasing the nominal value of fully paid-up shares of the Company
under(l)(c) above provided that no such distribution or payment shall be
made unless recommended by the Directors, and if so recommended
such distribution and payment shall be accepted by such members as
aforesaid in full satisfaction of their interest in the said capitalized sum.’

(4) For the purpose of giving effect to any such resolution the
Directors may settle any difficulty which may arise in regard to the
distribution or payment as aforesaid as they think expedient and in
particular they may issue fractional certificates and may fix the value of
distribution of any specific assets and may determine that cash payments
be made to any members on the footing of the value so fixed and may
vest any such cash, shares, debentures, debenture stock, bonds or other
obligations in trustees upon such trusts for the persons entitled thereto as
may seem expedient to the Directors and generally may make such
arrangement for the acceptance, allotment and sale of such shares,
debentures, debenture stock, bonds or other obligations and fractional
certificates or otherwise as they may think fit.

(5) When deemed requisite a proper contract shall be filed in
accordance with the Act and the Board may appoint any person to sign

***The sub-clauses (2) & (3) have been substituted by Special Resolution passed on the 10th
August, 1976.
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such contract on behalf of the members entitled as aforesaid and such
appointment shall be effective.

187. Subject to the provisions of the Act and these Articles in
cases where some of the shares of the Company are fully paid and others
are partly paid only such capitalization may he effected by the
distribution of further shares in respect of the fully paid shares, and by
crediting the partly paid shares with the whole or part of the unpaid
liability thereon but so that as between the holders of the fully paid shares,
and the partly paid shares the sums so applied in the payment of such
further shares and in the extinguishment or diminution of the liability on
the partly paid shares shall be so applied pro rata in proportion to the
amount then already paid or credited as paid on the existing fully paid
and partly paid shares respectively.

ACCOUNTS

188. (1) The Company shall keep proper books of account and
other books and papers with respect to :

(@ all sums of money received and expended by the
Company and the matters in respect of which the receipt
and expenditure take place;

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company.

(2)  If the Company shall have a branch office, whether in or
outside India, proper books of account relating to the transactions effected
at that office shall be kept at that office, and proper summarised returns,
made up to date at intervals of not more than three months, shall be sent
by the branch office to the Company at its Registered Office or other
place in India, as the Board thinks fit, where the main books of the
Company are kept.

(3)  All the aforesaid books shall give a fair and true view of the
affairs of the Company or of its branch office, as the case may be, with
respect to the matters aforesaid, and explain its transactions.

(4) The books of account *and other books and papers shall be
open to inspection by any Director during business hours.

*The Article 188(1), 188(4) have been amended by Special Resolution passed on the 12th August
1966.
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(5) The books of account of the Company relating to a period
of not less that eight years immediately preceding the current year
*together with the vouchersrelevantto any entry insuch books ofaccount,
shall be preserved in good order.

189. The books of account shall be kept at the office or at such
other place as the Directors think fit provided that when all or any of the
books of account aforesaid are kept at such other place in India as the
Board of Directors may decide, the Company shall, within seven days of
such decision of the Board, file with the Registrar a notice in writing
giving the full address of that other place.

190. The Directors shall from time to time determine whether
and to what extentand at what times and places and under what conditions
or regulations the accounts and books and documents of the Company or
any of them shall he open to the inspection of the members, and 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
statute or authorised by the Directors or by a Resolution of the Company
in General Meeting.

191. TheBoardof Directorsshall lay before each Annual General
Meeting a Profit and Loss Account for the financial year of the Company
and a Balance Sheet made up as at the end of the financial year which
shall be a date which shall not precede the day of the meeting by more
than six months or where an extension of time has been granted by the
Registrar under the provisions or the Act by more than six months and
the extension so granted.

192. (1) Subject to the provisions of Section 211 of the Act every
Balance Sheet and Profit and Loss Account of the Company shall be in
the Forms set out in Parts I and II respectively of Schedule VI of the Act
or as near thereto as circumstances admit.

(2) There shall be annexed to every Balance Sheet a
Statement showing the bodies corporate [indicating separately the bodies
corporate in the same group within the meaning of Section 372(11) of
the Act] in the shares of which investments have been made by it
(including all investments, whether existing or not, made subsequent to
the date as at which the previous Balance Sheet was made out) and the
nature and extent of the investments so made in each body corporate.

The Article 188(5) have been amended by Special Resolution passed on the 12th August, 1966
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(3) So long as the Company is a holding Company having a
subsidiarythe Company shall conformto Section212 and otherapplicable
provisions of the Act.

(4) Ifinthe opinion of the Board, any of the current assets of the
Company have notavalue onrealisationinthe ordinary course of business
at least equal to the amount at which they are stated, the fact that the
Board is of that opinion shall be stated.

193.* (1) Every Balance Sheet and every Profit and Loss
Account of the Company shall be signed on behalf of the Board of
Directors by Secretary, if any, and by not less than two Directors of
the Company, one of whom shall be a Managing Director where there
IS one.

(2)  Provided that when only one Director is for the time being
in India, the Balance Sheet and Profit and Loss Account shall be signed
by such Director and in such a case there shall be attached to the Balance
Sheet and the Profit and Loss Account a statement signed by him
explaining the reason for non-compliance with the provisions of sub-
clause(l).

(3) The Balance Sheet and the Profit and Loss Account shall be
approved by the Board of Directors before they are signed on behalf of
the Board in accordance with the provisions of this Article and before
they are submitted to the auditors for their report thereon.

194. The Profitand Loss Account shall be annexed to the Balance
Sheet and the Auditor's Report (including the Auditor's separate, special
or supplementary Report, if any) shall be attached thereto.

195. (1) Every Balance Sheet laid before the Company in
General Meeting shall have attached to it a report by the Board of
Directors with respect to the state of the Company's affairs; the amounts,
If any, which it proposes to carry to any Reserve in such Balance Sheet;
andthe amount, ifany, which itrecommends to be paid by way of dividend
and material changes and commitments, if any, affecting the financial
position of the Company which have occurred between the end of the
financial year of the Company to which the Balance Sheet relates and
the date of the Report.

(2)  The report shall, so far as it is material for the appreciation

*Article 193(1) has been substituted by Special Resolution passed on the 26th August, 1969 and
amended by Special Resolution passed on 5th July, 2006
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of the state of the Company's affairs by its members, and will not in the
Board's opinion be harmful to the business of the Company or of any of
its subsidiaries, deal with any changes which have occurred during the
financial year in the nature of the Company's business; in the Company's
subsidiaries or in the nature of the business carried on by them and
generally inthe classes of business in which the Company has an interest.

(3) The Board shall also give the fullest information and
explanations in its report or in cases falling under the proviso to Section
222 of the Act in an addendum to that report on every reservation,
qualification or adverse remark contained in the Auditors' Report.

(4) The Board's Report and addendum (if any) thereto shall be
signed by its Chairman if he is authorised in that behalf by the Board,
and where he is not so authorised shall be signed by such number of
Directors as are required to sign the Balance Sheet and the Profit and
Loss Account of the Company by virtue of sub-clauses (1) and (2) of
Article 193.

(5) The Board shall have the right to charge any person not
being a Director with the duty of seeing that the provisions of sub- clauses
(1) to (3) of this Article are complied with.

196. The Companyshall complywiththe requirementsof Section
219 of the Act.
ANNUAL RETURNS

197. The Company shall make the requisite annual returns in
accordance with Sections 159 and 161 of the Act.

AUDIT

198. Every Balance Sheet and Profit and Loss Account shall be
audited by one or more Auditors to be appointed as hereinafter mentioned.

199. (1) The Company at the Annual General Meeting in each
year shall appoint an Auditor or Auditors to hold office from the
conclusion of that meeting until the conclusion of the next Annual General
Meeting, and shall, within seven days of the appointment, give intimation
thereof to every Auditor so appointed unless he is a retiring Auditor.

(2) At any Annual General Meeting, a retiring Auditor, by
whatsoever authority appointed, shall be re-appointed, unless:

(a)  heis not qualified for re-appointment;
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(b) he has given the Company notice in writing of his
unwillingness, to be re-appointed,;

(c) a resolution has been passed at that meeting appointing
somebody instead of him or providing expressly that
he shall not be re-appointed; or

(d) where notice has been given of an intended resolution
to appoint some person or persons in the place of a
retiring Auditor, and by reason of the death, incapacity
or disqualification of that person or of all those
persons, as the case may be, the resolution cannot be
proceeded with.,

(3) Where at an Annual General Meeting no Auditors are
appointed or re-appointed, the Central Government may appoint a
person to fill the vacancy.

(4) The Company shall, within seven days of the Central
Government's power under sub-clause (3) becoming exercisable, give
notice of that fact to that Government.

(5) The Directors may fill any casual vacancy in the office of
Auditors, but while any such vacancy continues, the surviving or
continuing Auditor or Auditors (if any) may act, but where such vacancy
Is caused by the resignation of an Auditor, the vacancy shall only be
filled by the Company in General Meeting.

(6) Aperson, other than a retiring Auditor, shall not be capable
of being appointed at an Annual General Meeting unless special notice
of'aresolution for appointment of that person to the office of Auditor has
been given by a member to the Company not less than fourteen days
before the meeting in accordance with Section 190 of the Act, and the
Company shall send a copy of any such notice to the retiring Auditor and
shall give notice thereof to the members in accordance with Section 190
of the Act, and all the other provisions of Section 225 of the Act shall
apply in the matter. The provisions of this sub-clause shall also apply to
a resolution that a retiring Auditor shall not be re-appointed.

(7)  The persons qualified for appointment as Auditors shall be
only those referred to in Section 226 of the Act.

(8)  None of the persons mentioned in Section 226 of the Act as
not qualified for appointment as Auditors shall be appointed as Auditors
of the Company.
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200. The Company shall comply with the provisions of
Section 228 of the Act in relation to the audit of the accounts of branch
offices of the Company except to the extent to which any exemption
may be granted by the Central Government in that behalf.

201. The remuneration of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration of any
Auditors appointed to fill any casual vacancy may be fixed by the
Directors.

202. (1) Every Auditor of the Company shall have the right of
access at all times to the books and vouchers of the Company and shall
be entitled to require from the Directors and Officers f the Company
suchinformationandexplanationasmay be necessary forthe performance
of the duties of the Auditors.

(2)  All notices of, and other communications relating to
any General Meeting of the Company whichany member of the Company
Is entitled to have sent to him shall also be forwarded to the Auditor of
the Company; and the Auditor shall be entitled to attend any General
Meeting and to be heard at any General Meeting which he attends on
any part of the business which concerns him as Auditor.

(3) TheAuditorshallmakeaReporttothe Members ofthe
Company on the accounts examined by him and on every Balance Sheet
and Profit and Loss Account, and on every other document declared by
the Act to be part of or annexed to the Balance Sheet or Profit and Loss
Account, which are laid before the Company in General Meeting during
his tenure of office, and the Report shall state, whether, in his opinion
and to the best of his information and according to the explanation given
to him, the said accounts give the information re-quired by the Act in
the manner so required and give a true and fair view;

(1)  inthe case of the Balance Sheet, of the state of the
Company's affairs as at the end of its financial year,
and

(1))  inthe case ofthe Profitand Loss Account, of the profit
and loss for its financial year.

(4) The Auditor's Report shall also state:
(@  whetherhehasobtainedall the informationand explanations

which to the best othis knowledge and belief were necessary
for the purpose of his audit;
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(b)  whether, in his opinion, proper books of accounts as re-
quired by law have been kept by the Company so far as
appears from his examination of those books, and proper
returns adequate for the purposes of his audit have been
received from branches not visited by him;

(c)  whether the report on the accounts of any branch office
audited under Section 228 by a person other than the
Company's Auditor has been forwarded to him as re-quired
by Clause (c) of sub-section (3) of that Section and how he
has dealt with the same in preparing the Auditor's Report,

(d)  whether the Company's Balance Sheet and Profit and Loss
Account dealt with by the Report are in agreement with
the books of account and returns.

(5)  Where any of the matters referred to in Clauses (i) and (ii)
of sub-section (2) of Section 227 of the Act, or in Clauses (a) and (b),
(bb) and (c) of sub-section (3) of Section 227 of the Act, or sub-clauses
4(a), (b), (c) and (d) hereof is answered in the negative or with a
qualification, the Auditor's Report shall state the reason for the answer.

(6) The accounts of the Company shall not be deemed as not
having been, and the Auditor's Report shall not state that those accounts
have not been, properly drawn up on the ground merely that the Company
has not disclosed certain matters if :-

(@) those matters are such as the Company is not required to
disclose by virtue of any provisions contained in the Act or
any other Act and

(b) thoseprovisionsarespecified in the Balance Sheet and Profit
and Loss Account of the Company.

203. Every account of the Directors when audited and
approved by a General Meeting shall be conclusive except as regards
any error discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within that period the
accountshall forthwith be corrected, and thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

204. (1) A document (which expression for this purpose
shall be deemed to include and shall include any summons, notice,
requisition, process, order, judgment or any other document in relation
to or in the winding up of the Company) may be served or sent by the
Company on or to any member either personally or by sending it by post
to him to his registered address or (if he has no registered address in
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India) to the address if any within India supplied by him to the Company
for the giving of notices to him.

(2) Where a document is sent by post

(@)  Service thereof shall be deemed to be effected by properly
addressing, pre-paying and posting a letter containing the
notice provided that where a member has intimated to the
Company 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
Company a sum sufficient to defray the expenses of doing
so; service of the document shall not be deemed to be
effected unless it is sent in the manner intimated by the
member; and

(b)  Such service shall be deemed to have been effected

(1)  in the case of a notice of a meeting, at the expiration of
forty-eight hours after the letter containing the notice
Is posted, and

(i) in any other case, at the time at which the letter would
be delivered in the ordinary course of post.

205. If a member has no registered address in India, and has not
supplied to the Company an address within India for the giving of notices
to him, a document advertised in a newspaper circulating in the
neighbourhood of the Registered Office of the Company shall be deemed
to be duly served on him on the day on which the advertisement appears.

206. Adocument may be served by the Company to the persons
entitled to a share in consequence of the death or insolvency of a member
by sending it through the post in a prepaid letter addressed to them by
name, or by the title of representatives of the deceased, or assignees of
the insolvent or by any like description at the address (if any) in India
supplied for the purpose by the persons claiming to be so entitled, or
(until such an address has been so supplied) by serving the document in
any manner in which the same might have been served if the death or
insolvency had not occurred.

207. Subjectto the provisions of the Act and these Articles notice
of General Meetings shall be given

(1)  to members of the Company as provided by Article 74 in .
any manner authorised by Articles 204 or 205 as the case
may be or as authorised by the Act;
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(i)  tothe personsentitled to a share in consequence of the death
or insolvency of a member as provided by Article 206 or as
authorised by the Act;

(iii)  tothe Auditor or Auditors for the time being of the Company,

in any manner authorised by Article 204 or the Act in the
case of any member or members of the Company.

208. Subject to the provisions of the Act any document required
to be served or sent by the Company on or to the members, or any of
them, and not expressly provided for by these presents, shall be deemed
to be duly served or sent if advertised once in one daily English and one
daily vernacular newspaper circulating in Bombay.

209. Every person, who by operation of law, transfer, or other
means whatsoever, shall become entitled to any share, shall be bound by
every document in respect of such share which, previously to his name
and address being entered on the Register, shall have been duly served
on or sent to the persons from whom he derives his title to such share.

*210. Any notice to be given by the Company shall be signed by
such Director or officer as the Directors may appoint. The signature to
any notice to be given by the Company may be written or printed or
lithographed.

AUTHENTICATON OF DOCUMENTS

*211. Save as otherwise expressly provided in the Act or these
Articles a document or proceeding requiring authentication by the
Company may be signed by a Director, or an authorised officer of the
Company and need not be under its Seal.

INDEMNITY AND RESPONSIBILITY

*212. (a) Subject to the provisions of Section 201 of the Act every
Director, Manager, Secretary and other officer or employee of the
Company shall he indemnified by the Company against, and it shall be
the duty of Directors out of the funds of the Company to pay, all costs,
losses and expenses (including travelling expenses) which any such
Director, officer or employee may incur or become liable to by reason of
any contract entered into or act or deed done by him as such Directors,
officer or employee or in any way in the discharge of his duties.

*(b) Subject as aforesaid every Director, Manager, Secretary or
other officer oremployee of the Company shall be indemnified againstany
liability incurred by them or him in defending any proceedings whether

* AlterationsintheArticles210-212havebeenmadebya Special Resolution passed onthe Sth July,2006.
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civil or criminal in which judgment is given in their or his favour or in which
heisacquitted ordischarged orinconnectionwithanyapplicationunder Section
633 of the Act in which relief is given to him by the Court.

213. Subject to the provisions of Section 201 of the Act no Director
or other officer of the Company shall be liable for the acts, receipts, neglects
or defaults of any other Director or officer, or for joining in any receipt or
other act for conformity, or for any loss or expense happening to the Company
through insufficiency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person, company or corporation, with whom
any moneys, securities or effects shall be entrusted or deposited, or for any
loss occasioned by any error of judgement or oversight on his part, or for any
other loss or damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the same
happen through his own dishonesty.

DATED THIS TWENTY-SIXTH DAY OF AUGUST 1907

Not responsible
for acts others.

NAMES OF SUBSCRIBERS ADDRESSESAND | NUMBER OF
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TATASTEEL LIMITED.

SPECIAL RESOLUTIONS

Special Resolutions passed and confirmed on the 7th and
22nd days of November, 1918, respectively.

At an Extraordinary General Meeting of the Shareholders of
TATA STEEL LIMITED, duly convened and held at the Registered
Office of the Company on Thursday, the 7th day of November, 1918,
the sub-joined Resolutions were duly passed, and at a subsequent
Extraordinary General Meeting of the said Company also duly
convened and held at the same place on Friday, the 22nd day of
November, 1918, the said Resolutions were duly confirmed as Special
Resolutions-:

RESOLUTIONS

“l. That the capital of the Company be increased to Rs.
10,52,12,500 by the creation of 7,00,000 new shares of Rs. 100 each,
to be called “Second Preference Shares”, to rank for dividend and oth-
erwise next after the existing Preference Shares of the Company, and
to confer on the holders thereof the right to a fixed cumulative prefer-
ential dividend at the rate of seven and a half per cent, per annum on the
capital for the time being paid up on such shares, and, subject only to
the right of the holders of the existing Preference Shares of the Com-
pany, to rank in a winding up, both as regards capital and dividends up to
the commencement of the winding up, whether declared or not, in pri-
ority to the Ordinary and Deferred Shares of the Company, but not to
confer any further right to participate in profits or surplus assets.”

“Il. That the Articles of Association of the Company be altered
in the manner following, that is to say

(@) The following Article shall be substituted for Article
7, namely :-

7. The capital of the Company shall consist of Rs.
10,52,12,500 divided into 3,50,000 Ordinary Shares of
Rupees 75 each, 50,000 six per cent. Cumulative Prefer-
ence Shares of Rupees 150 each, 7,00,000 seven and a
half per cent. Cumulative Second Preference Shares of
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Rupees 100 each, and 48,750 Deferred Shares of Ru-
pees 30 each.

(b) Article 10A shall be deleted.

(c) The words “Every holder of Preference, Ordinary or
Deferred Shares” shall be substituted for the words “Every
shareholder” at the commencement of Article 84.

(d) The following Article shall be inserted after Article 84 as
Article 84A namely

84A. Every holder of five or more Second Preference ,per of votes
Shares, not disqualified by Article 83 or Article 25, and who  to which holder of
has been duly registered for three months previous to the ﬁig?:r‘gnce
General Meeting, shall be entitled to be present, and to speak  shares entitled.
and vote at such meeting, and, when present in person, shall
have one vote on ashow of hands, or on a poll, when present
in person or by proxy, shall have one vote in respect of every
five Second Preference Shares held by him three months

previous to the General Meeting.

(e)  The following words shall be inserted in Article 133 after
the words “to the close of such year or other period”, where
those words first appear in the Article, namely

“next in paying the fixed cumulative preferential
dividend at the rate of seven and a half per cent, per annum
on the capital paid up on the Second Preference Shares to
the close of such year or other period”,

TATASTEEL LIMITED.
Special Resolution passed on the 9th October, 1941.

At an Extraordinary General Meeting of the Members of TATA
STEEL LIMITED, duly convened and held at the Registered Office of
the Company on Thursday, the 9th day of October 1941, the sub-joined
Resolution was duly passed as a Special Resolution

RESOLUTION

“That the regulations contained in the document submitted



Special
Directors.

96

to and as modified by this meeting and for the purpose of identification
subscribed by the Chairman thereof be approvecl and adopted as the
Avrticles of Association of the Company in substitution for and to the
exclusion of the existing Articles thereof.”

TATASTEEL LIMITED.
Special Resolutions passed on 27th August, 1946.
RESOLUTION |

“RESOLVED that the Company pursuant to the provisions of the
Indian Companies Act (including Sections 87B (f) and 87C (2) thereof)
hereby approves and sanctions the modification of the Managing Agency
Agreement dated the 25th day of June 1946 (including a modification
in respect of the remuneration payable to the Managing Agents) in terms
of the draft Agreement proposed to be entered into between the
Company of the first part, Tata Industries Limited of the second part
and the Tata Sons Limited of the third part submitted to this meeting
and for purposes of identification subscribed by the Chairman thereof
and which draft Agreement is hereby approved and that (subject to the
above modification) the aforesaid Managing Agency Agreement be and
is hereby expressly confirmed.”

RESOLUTION Il

“The Articles of Association of the Company be altered in
manner following-:

That Articles 95, 96 and 136 (and marginal notes thereto)
be deleted and the following Articles (and marginal notes
thereto) be substituted in place thereof

95. During such time as Tata Sons Limited, or Tata
Industries Limited, the Managing Agents of the Company,
or their successors or assigns, shall hold shares in the
capital of the Company of the nominal value of Rs.
5,00,000/-, Tata Industries Limited or their successors or
assigns shall have the right from time to time to appoint a
director of the Managing Agents Company as a director of
the Company with power to remove such director from
office and on a vacancy being caused in such office from a
cause whether by resignation, death, removal or otherwise
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to appoint another director of the Managing Agents
Company as a director of the Company. The Managing
Agents of the Company, their successors or assigns during
suchtime asaforesaid shall also have the right fromtime to time
to appoint another person, whether a director or
member of the Managing Agents Company or not as a
director of the Company with power to remove such
director from office and on a vacancy being caused in
such office from any cause whether by resignation, death,
removal or otherwise to appoint another person as a
director of the Company. The director or directors
appointed under this Clause are hereinafter referred to
as “Special Director” or “Special Directors” and the term
“Special Director” or “Special Directors” means the
directors for the time being in office under this article
or any of them. Such director or directors shall not be
bound to hold any qualification shares and shall not be
liable to retire by rotation or be removed from his or their
office by the Company. He or they shall, however, be
counted for the purpose of computing the one-third of
the directors liable to retire by rotation under Article 109.

96. The right of appointment of Special
Directors as provided by the last preceding clause shall
not be determined by any change in the name or style of
Tata Sons Limited, and/or Tata Industries Limited, the
Managing Agents of the Company, or their successors in
business.

136. Tata Industries Limited and (subject to the
provisions of the Act) their successors in business and
assigns shall be the Managing Agents of the Company
from the 1st day of July 1946 for the period and upon
the terms, provisions and conditions set out in the
Managing Agency Agreement dated the 25th day of June
1946 as modified by the draft Supplemental Agreement
approved at the Extraordinary General Meeting of the
Company held on the 27th day of August 1946. The said
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Managing Agency Agreement may (subject to the
provisions of the Act) be further modified from time to
time in such manner as may be mutually agreed upon
between the Company and the Managing Agents.”

TATASTEEL LIMITED.
Special Resolution passed on the 11th October, 1948.

“RESOLVED that in response to the appeal for subscription to
the Gandhi National Memorial Fund and/or other funds to perpetuate
the memory of Mahatma Gandbhi, the Directors be authorised, on behalf
of the Company, to make a contribution of a sum not exceeding Rs. 15
lakhs either in one sum or by instalments.”

TATASTEEL LIMITED.
Special Resolution passed on the 22nd August, 1951.

“RESOLVED that in response to the appeal for subscription to
the Vallabhbhai Patel National Memorial Fund and/or other funds to
perpetuate the memory of Sardar Vallabhbhai Patel, the Directors be
authorised, on behalf of the Company, to make a contribution of a sum
not exceeding Rs. 2 lakhs either in one sum or by instalments.”

TATASTEEL LIMITED.
Special Revolution passed on the 5th day of November, 1953.

At an Extraordinary General Meeting of the Members of TATA
STEEL LIMITED duly convened and held at the Registered
Office of the Company on Thursday, the 5th day of November,
1953, the sub-joined Resolution was duly passed as a Special
Resolution-:

RESOLUTION

“That subject to the Scheme of Arrangement circularized to the
shareholders, copy whereof is placed before this Meeting and for the
purpose of identification signed by the Chairman thereof, being
sanctioned by the Court and becoming operative and subject to the
consent of the Government under the Capital Issues (Continuance of
Control) Act, 1947, being given to the issues of capital provided under
the said Scheme of Arrangement and herein

(@) The Capital of the Company be increased from
Rs.10,52,12,500 to Rs. 17,38,75,000 by the creation of
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9,15,500  new Ordinary shares of Rs. 75/- each ranking as
regards dividend, capital, voting rights and in all other
respects pari passu with the existing 3,50,000 Ordinary
shares which have been issued and are fully paid up.

(b)

(c)

(d)

(1)

A sum of Rs. 2,04,75,000 being part of the sum standing to
the credit of the General Reserve Fund be capitalized and
utilised for the paymentandissue as fully paidup of2,73,000
out of the aforesaid 9,15,500 new Ordinary shares of Rs.
75/- each to be Distributed amongst and allotted as fully
paid up to the holders of the 48,750 Deferred shares in the
capital of the Company in the proportion of 5-3/5 Ordinary
shares for each Deferred share held by such holders
respectively on the footing that they become entitled thereto
as Capital.

A further sum of Rs. 4,81,87,500 being part of the sum
standing to the credit of the General Reserve Fund be
capitalized and utilised for the payment and issue, as fully
paid, of a further 6,42,500 out of the aforesaid 9,15,500
new Ordinary shares of Rs. 75/- each and the said 6,42,500
newOrdinarysharesshallbedistributedamongstandallotted
as fully paid to the holders of the 6,42,500 Ordinary shares
resulting from the reorganisation and consolidation of
3,50,000 existing Ordinary shares and the said 2,73,000 new
Ordinary shares of Rs. 75/- each and 48,750 Deferred shares
of Rs. 30/- each referred to in Clause 4 of the said Scheme
of Arrangement in the proportion of one new Ordinary share
for each Ordinary share held by such holders respectively
on the footing that they become entitled thereto as Capital.

The Articles of Association of the Company be altered as
provided in Clause 8 of the said Scheme of Arrangement in
manner following:-

For Article 4 substitute the following Article :

“4. The present capital of the Company is
Rs. 17,38,75,000 divided into 50,000 six per cent.
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Cumulative Preference shares of Rs. 150/- each, 7,00,000
seven-and-half per cent. Cumulative Second Preference
shares of Rs. 100/- each and 12,85,000 Ordinary shares of
Rs. 75/- each.”

(i1)) In Article 82 for the words “Ordinary and/or Deferred
Share” substitute the words “and Ordinary Share”.

(ii1)) For Article 140 substitute the following Article :

“140. Subject to the provisions of these Articles
and the terms of the Scheme of Arrangement sanctioned
by the Court for conversion of the former Deferred
shares of the Company into Ordinary shares, the profits
of the Company which it shall, from time to time, be
determined to divide in respect of any year or other
period shall be applied first in paying the fixed
cumulative preferential dividend at the rate of six per
cent, per annum on the capital paid up on the Preference
shares to the close of such year or other period, and
secondly in paying the fixed cumulative preferential
dividend at the rate of seven-and-half per cent, per annum
on the capital paid up on the Second Preference shares
to the close of such year or other period, and the balance
of such profits shall be divisible among the holders of
Ordinary shares in proportion to the amount of capital
paid up on the shares held by them respectively to the
close of such year or other period.”

COPY OF THE SANCTION TO THE SCHEME OF ARRANGEMENT

GRANTED BY THE HIGH COURT OF BOMBAY.

Messrs. Mulla & Mulla and Craigie, Blunt & Caroe

Original Rs.2500

Duplicate Rs. 1100

Total

Rs.3600
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
I. C. No. 147 OF 1953.

Coram: Tendolkar J.
(In Chambers)
11th January 1954.

In the matter of the Indian Companies Act
VIl of 1913, AND
In the matter of Tata Steel Limited.

Tata Steel Limited a company incorporated and

registered under the Indian Companies Act, VI

of 1882, and having its Registered Office at PETITIONER
Bombay House, Bruce Street within the Fort

of Bombay.

UPON the Petition of the abovenamed Tata Steel Limited
whose Registered Office is situate at Bombay House, Bruce Street,
within the Fort of Bombay declared on the seventeenth day of
November one thousand nine hundred and fifty three preferred unto
this Hon’ble Court, and upon hearing Mr. R. J. Kolah (with the
Advocate General and Sir J. B. Kanga) Advocate for the Petitioners
and Mr. K. T. Desai Advocate for Ambalal Narsidas, one of the
holders of Deferred shares of the company who appears to oppose
the petition, and upon reading the said Petition, the Judge’s Order
dated the tenth day of August one thousand nine hundred and fifty
three whereby the said company was ordered to convene separate
meetings of the holders of Deferred shares and the holders of
Ordinary shares in the capital of the Company for the purpose of
considering and if thought fit approving with or without
modification a Scheme of Arrangement proposed to be made
between the said Company and the holders of the said Ordinary
shares and the holders of Deferred shares, the Times of India,
Bombay Chronicle, Bombay Samachar and Nava Kal newspapers
of the nineteenth day of September one thousand nine hundred
and fifty three, all containing an advertisement of the notice
convening the said meetings directed to be held by the said Order dated
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the tenth day of August one thousand nine hundred and fifty three and
the Times of India, Bombay Chronicle, Bombay Samachar and Nava
Kal newspapers of the fifth day of December one thousand nine
hundred and fifty three all containing a notice of the presentation of
the said petition and that the same was appointed to be heard on the
eleventh day of January one thousand nine hundred and fifty four, and
the affidavits mentioned in the List hereto and the Report dated the
thirteenth day of November one thousand nine hundred and fifty three
of the result of the Meetings directed to be held by the said Judge’s
Order dated the tenth day of August one thousand nine hundred and
fifty three, THIS COURT DOTH HEREBY SANCTION the Scheme
of Arrangement as set forth in Exhibit B to the said Petition dated the
seventeenth day of November one thousand nine hundred and fifty three
and in the Schedule A hereto AND DOTH DECLARE the same to be
binding on all the holders of the Ordinary and Deferred shares of the
Company and on the said Company AND THIS COURT DOTH
FURTHER ORDER that the abovenamed Tata Steel Limited do file a
certified copy of this Order with the Registrar of Companies, Bombay,
AND THIS COURT DOTH LASTLY ORDER that the costs of the
Petitioner of the said Petition and of this Order be paid out of the
assets of the Company and that the said Ambalal Narsidas, the
opponent, do bear his own costs. Witness Mahomedali Currim Chagla,
Esquire, Chief Justice at Bombay aforesaid this eleventh day of January
one thousand nine hundred and fifty four.

By the Court,
Sd./- SAROSH H. A. VAKIL,
For PROTHONOTARY AND SENIOR MASTER.

(SEAL)

Sd/- N. R. D. Romer.

This 30th day of January 1954.
Order sanctioning the Scheme of
Arrangement drawn on application
of Messrs. Mulla & Mulla and
Craigie, Blunt & Caroe, Attorneys
for the Petitioner.
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LIST OF AFFIDAVITS

1. Affidavit of Jehangir Dossabhoy Choksi dated the
7th day of August 1953 in support of the summons for Directions.

2. Affidavit of Shapoorji Mancherji Raja dated the 14th
day of November 1953 proving publication of advertisements,
posting of notices and exhibiting and verifying the Chaitnan’s report.

3. Affidavit of Jehangir Dossabhoy Choksi dated the 17th
day of November 1963 verifying the Petition.

4. Affidavit of K. V. Anantha Iyer dated the 5th day of January
1954 proving publication of notice pursuant to Judge’s Order dated
the 23rd day of November 1953.

5. Affidavit of Ambalal Narsidas dated the 8th day of January
1954 showing cause against the Petition.

6. Affidavit of Rustom Furdoonji Sorabji Talyarkhan dated
the 11th day of January 1954 in rejoinder.

SCHEDULE “A”
(referred to in the Courts order dated 30th January, 1954)
TATA STEEL LIMITED

Scheme of Arrangement between the Company and Holders of
Ordinary Shares and Holders of Deferred Shares in the Capital of
the Company under Section 153 of the Indian Companies Act.

1. The Capital of the Company to be increased from Rs.
10,52,12,500/- to Rs. 17,38,75,000/- by the creation of 9,15,500
new Ordinary shares of Rs. 75/- each ranking as regards dividend,
capital, voting rights and in all other respects pari passu with the
existing 3,50,000 Ordinary shares which have been issued and are
fully paid up.

2. The holders of the 48,750 Deferred shares in the Capital
of the Company which have been issued and are fully paid up shall
for and in lieu of each Deferred share held by them respectively, and
in consideration of the extinguishment or modification (herein
provided) of the existing rights and privileges attached thereto receive
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and become holders of six fully paid Ordinary shares in the Capital
of the Company as follows

(i) 5 3/5 Ordinary shares by capitalization of reserves and
thedistributionandallotmentasfully paidupofOrdinary
shares as provided by Clause 3 hereof;

and

(i) afurther 2/5 of an Ordinary share under the reorganisa-
tion and consolidation of the two classes of shares,
Ordinary and Deferred, into one class of Ordinary shares
as provided by Clause 4 hereof.

3. AsumofRs.2,04,75,000/-beingpartofthe sumstanding
to the credit of the General Reserve Fund shall be capitalized and
utilised for the payment and issue as fully paid up of 2,73,000 new
Ordinary shares of Rs. 75/- each. The said 2,73,000 Ordinary shares,
which shall rank for dividends, voting rights and in all other respects
pari passu with the existing Ordinary shares of the Company, shall
be distributed amongst and allotted as fully paid up to the holders
of the said 48,750 Deferred shares in the Capital of the Company
in the proportion of 5 3/5 Ordinary shares for each Deferred share
held by such holders respectively on the footing that they become
entitled thereto as capital.

4.  The 6,23,000 Ordinary shares (made up of 3,50,000
existingOrdinarysharesand2,73,000newOrdinaryshares)ofRs.75/-
each and the said 48,750 Deferred shares of Rs. 30/- each shall be
reorganised and consolidated into one class of 6,42,500 Ordinary
shares of Rs. 75/- each (on the basis of the said 48,750 Deferred
shares being replaced by 19,500 Ordinary shares at the rate of 2/5th
of an Ordinary share of Rs. 75/- for each Deferred share of Rs. 30/-)
and such reorganisation and consolidation be effected by the
extinguishment or modification of the special rights, privileges and
conditions attached to the shares of the said two respective classes
inter se (as set out in the Memorandum and Articles of Association
of the Company) so that the said Ordinary shares and the said
Deferred shares shall become and be regarded as forming one class



105

of Ordinary shares ranking pari passu as regards dividends, voting
rights and in all other respects.

5. A further sum of Rs. 4,81,87,500/- being part of the sum
standing to the credit of the General Reserve Fund shall be capita-
lised and utilised for the payment and issue as fully paid, of further
6.42.500 new Ordinary shares of Rs. 75/- each. The said 6,42,500
new Ordinary shares which shall rank for dividends, voting rights
and in all other respects pari passu with the 6,42,500 Ordinary shares
of the Company resulting from the reorganisation and consolidation
referred to in Clause 4 hereof shall be distributed amongst and
allotted as fully paid up to the holders of the said last mentioned
6.42.500 Ordinary shares in the proportion of one new Ordinary
share for each Ordinary share held by such holders respectively on
the footing that they become entitled thereto as capital.

6.  (a) Dividends on the said 48,750 Deferred shares shall
cease to be payable as from the date this Scheme becomes effective
in terms of Sec. 153 (3) of the Indian Companies Act notwith-
standing that any such dividend shall relate to an accounts year of
the Company terminating prior to such date.

(b) The 9,35,000 new Ordinary shares made up of the
9.15.500new Ordinarysharescreatedandissuedandallottedinterms
of Clauses 3 and 5 and the 19,500 new Ordinary shares resulting
from the replacement of the existing Deferred shares on the
reorganisation and consolidation of capital in terms of Clause 4 shall
be entitled to rank pari passu along with the existing 3,50,000
Ordinary shares for all dividends declared on or payable in respect
of Ordinary shares after the Scheme becomes effective in terms of
Sec. 153 (3) of the Indian Companies Act as aforesaid notwith-
standing that any such dividend shall relate to an accounts year of
the Company terminating prior to such date.

7.  For the purpose of giving effect to the provisions of
Clauses 2, 3, 4, 5 and 6 hereof the Directors may

(a) callincertificates of Deferred shares for cancellationand
issue new certificates of Ordinary shares in exchange
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thereof and fix dates within which such exchange may be
effected;
and

(b) settle any question or difficulty whatsoever which may
arise (including any question or difficulty arising in con-
nection with any deceased or insolvent shareholder or
any shareholder suffering from any disability).

8. The Company’s Memorandum and Articles of Association
shall be regarded as modified in accordance with this Scheme
of Arrangement. In particular the Articles of Association of the
Company shall be deemed to be altered in manner following

(1)  For Article 4 substitute the following Article:

“4. The present Capital of the Company is Rs.
17,38,75,000/- divided into 50,000 six per cent. Cumu-
lative Preference Shares of Rs. 150/- each, 7,00,000
seven-and-half per cent. Cumulative Second Preference Shares
of Rs. 100/- each and 12,85,000 Ordinary Shares of Rs. 75/- each.”

(i1)) In Article 82 for the words “Ordinary and/or Deferred
Share” substitute the words “and Ordinary Share.”

(ii1)) For Article 140 substitute the following Article ;

“Subject to the provisions of these Articles and the
terms of the Scheme of Arrangement sanctioned by the
Court for conversion of the former Deferred shares of
the Company into Ordinary shares, the profits of the
Company which it shall from time to time be determined
to divide in respect of any year or other period shall be
applied first in paying the fixed cumulative preferential
dividend at the rate of six per cent. per annum on the
Capital paid up on the Preference shares to the close of
such year or other period, and secondly in paying the
fixed cumulative preferential dividend at the rate of
seven-and-half per cent, per annum on the Capital paid
up on the Second Preference shares to the close of
such year or other period, and the balance of such profits shall
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be divisible among the holders of Ordinary shares in pro-
portion to the amount of Capital paid up on the shares
held by them respectively to the close of such year or
other period.”

This Scheme of Arrangement is conditional on :—

the necessary resolutions (special or otherwise) for in-
crease of capital and capitalization of reserves being duly
passed,

the consent of the Government under the Capital Issues
(Continuance of Control) Act, 1947, being given to the
issues of capital provided under this Scheme of Arrange-
ment

and

the Scheme being agreed to by the requisite majorities
of holders of Ordinary and Deferred shares respectively
and sanctioned by the Court under Section 153 of the
Indian Companies Act.

Accordingly in the event of all or any of the above
conditions (a), (b) and (c) not being fulfilled the Scheme
shall become void.

The Company may (by its Directors) assent to any

modification or condition which the Court may think fit to approve

or impose.

(SEAL)

Certified to be a true copy,
This 30th day of January 1954,
Sd/- N. R. D. ROMER,
for PROTHONOTARY AND SENIOR MASTER.

TATA STEEL LIMITED

Special Resolution passed on the 2nd day of June, 1954.
At an Extraordinary General Meeting of the Members of
The Tata Iron and Steel Company, Limited, duly convened and held
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at the Registered Office of the Company, on Wednesday, the 2nd day
of June 1954. the sub-joined Resolution was duly passed as a Special
Resolution:-

RESOLUTION

“That the Articles of Association of the Company be altered
in the manner following

That the existing article 135 shall be substituted by the
following article

135. EverydeedorotherinstrumenttowhichtheSeal
of the Company is required to be affixed shall, unless the
same is executed by a duly constituted attorney for the
Company, be signed by two Directors and countersigned by
the Managing Agents or by two Directors alone in case the
same is an instrument in favour of the Managing Agents or
In case the Managing Agents are a party to it provided nev-
ertheless that certificates of shares and debentures may be
signed by one Director only or by an attorney of the Com-
pany duly authorised in this behalf and countersigned by the
Managing Agents.”

TATA STEEL LIMITED.
Special Resolution passed on the 26th day of August 1954.

At the Forty-seventh Ordinary General Meeting of the
Members of The Tata Iron and Steel Company, Limited, duly
convened and held at the Registered Office of the Company, on
Thursday, the 26th August, 1954, the sub-joined Resolution was duly
passed as a Special Resolution

RESOLUTION

“That the Articles of Association of the Company be altered in
manner following:-

(@) The following Article shall be inserted after Article 96-:

“96A. During such time as the Special Advance
of Rupees Ten Crores agreed to be made by the Gov-
ernment of India to the Company under an Agreement
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dated the 24th day of May, 1954, and made between
the President of India of the one part and the Company
of the other part or any part thereof or any amount due
to the Government of India under any provisions of the
said Agreement shall remain outstanding, the Government
of India shall have the right from time to time to
appoint one person as a Director of the Company with
power to remove such Director from office and on a
vacancy being caused in such office from any cause
whether by resignation, death, removal or otherwise to
appoint another person as a Director of the Company.
The Director appointed under this Article is hereinafter
referred to as “Government Director” and the term
“Government Director” means the Director for the time
being in office under this Article. Such Director shall
not be bound to hold any qualification shares and shall
not be liable to retire by rotation or be removed from
his office by the Company. He shall, however, be
counted for the purpose of computing the one-third
number of the Directors liable to retire by rotation under
Article 109.”

(b) In Article 101 the words “(other than the Special
Directors, Government Director and Debenture
Director)”, within parenthesis shall be substituted for the
words “(other than the Special Directors and the
Debenture Director)” within parenthesis.

(¢) In Article 110 the words “(other than the Special
Directors, Government Director and Debenture
Director)”, within parenthesis shall be substituted for the
words “(other than the Special Directors or Debenture
Director)” within parenthesis.”

TATA STEEL LIMITED.
Special Resolutions passed on the 12th day of March, 1956.

At an Extraordinary General Meeting of the Members of
The Tata Iron and Steel Company, Limited, duly convened and held
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at the Registered Office of the Comapny, on Monday, the 12th day
of March 1956, the sub-joined Resolutions were duly passed as
Special Resolutions

Resolutions

“lI. (i)  That the Capital of the Company be increased from
Rs. 17,38,75,000 divided into 50,000 six per cent. Cumulative
Preference shares of Rs. 150/- each, 700,000 seven-and-half per cent.
Cumulative Second Preference shares of Rs. 100/- each and 1,285,000
Ordinary shares of Rs. 75/- each to Rs. 27,02,50,000 divided into
50,000 six per cent. Cumulative preference shares of Rs. 150/- each,
700,000 seven-and-half per cent. Cumulative Second Preference shares
of Rs. 100/- each and 2,570,000 Ordinary share es of Rs. 75/- each by
the creation of 1,285,000 new Ordinary shares of Rs. 75/- each.

(1))  Subject to the conditions prescribed by the consent
of the Controller of Capital Issues, the said 1,285,000 new Ordinary
shares of Rs. 75/- each shall be issued upon the following terms and
conditions and subject to the following rights

(@)  Such shares shall be issued and offered in the first instance
at a premium of Rs. 30 per share to the holders of the
existing Ordinary shares on the Register of Members of
the Company on such date as may be fixed by the
Directors (with the right to renounce in favour of
nominees aproved by the Board) in the ratio of one
new Ordinary share for one existing Ordinary share held
by such holders respectively and such offer be made by
notice specifying the number of shares, which each holder
of existing Ordinary shares shall be entitled to apply for
and take up, wholly or in part, and limiting a time within
which the offer if not accepted will be deemed to be
declined, with liberty to the Directors from time to time
to extend the time for acceptance as aforesaid either
generally or in respect of any particular holder or holders.

(b)  Asum of Rs. 35 per share (made up of Rs. 10 on premium
and Rs. 25 on Capital account) shall be payable to the
Company on application for such new Ordinary shares
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as aforesaid and the balance of Rs. 70 per share shall
be payable on allotment and/or as and when called up
by the Directors from time to time at their discretion.

The new Ordinary shares shall not confer on the
holders thereof the right to any dividend declared at
or prior to the Annual General Meeting to be held in
the year 1956, but shall entitle such holders to all
dividends declared after such meeting in proportion
to the capital for the time being paid up on such
shares, provided that if interest is paid out of capital
on such shares for any period in accordance with the
provisions of Section 107 of the Indian Companies
Act, an amount equal to the gross amount of such
interest shall be deducted from the actual (net)
dividends so payable and such shares shall for all
other purposes rank pari passu with the existing
Ordinary shares of the Company.

TheDirectorsshallbeauthorisedandempowered, with
the previous permission of the Controller of Capital
Issues, to dispose of and allot any of the said new
Ordinary shares not taken up by the holders of the
existing Ordinary shares or remaining undisposed of
atsuch price or prices and on such terms as may be ap-
proved by the Controller and to such persons, whether
shareholders of the Company or not, as the Directors
may think fit.

The certificates in respect of the new Ordinary shares
shall be completed and ready for delivery within nine
months after the last allotment thereof.

For the purpose of giving effect to this resolution the
Directorsbeandare hereby authorisedto prescribe the
forms of application and renunciation and other docu-
ments in respect of such new Ordinary shares and to
give such other directions as they think fit including
directionsforsettlinganyquestionordifficultythatmay
arise in regard to the issue and allotment of the new
Ordinary shares.”
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“Il. That the Articles of Association of the Company be
altered in manner following

The following Article shall be substituted for Article 4 of
the Articles of Association of the Company

Amount of “4, The present capital of the Company is

Capital

Rs. 27,02,50,000 divided into 50,000 six per cent. Cumu-
lative Preference shares of Rs. 150/- each, 700,000
seven-and-half per cent. Cumulative Second Preference
shares of Rs. 100/- each and 2,570,000 Ordinary shares
of Rs.75/- each.”

TATA STEEL LIMITED
Special Resolutions passed on the 30th day of August, 1956.
RESOLUTION |

“RESOLVED that pursuant to the provisions of Section 261
and other applicable provisions (if any) of the Companies Act, 1956,
the appointment of Mr. J. D. Choksi, a Director of the Company,
who is also a Director, Officer and Member of Tata industries Private
Ltd., the Managing Agents of the Company, be and is hereby made
and/or approved as required by the provisions of the said Section.”

RESOLUTION II

“RESOLVED that the Company consents to Mr. S. R.
Devitre and Mr. K. Cursetji, who are relatives of Sir Jehangir
Ghandy, a proposed Director of the Company, holding and
continuing to hold offices or places of profit under the Company
as employees.”

RESOLUTION I11i

RESOLVED that Clause 3(r) of the Memorandum of
Association of the Company be deleted and ‘substituted by the
following two sub-clauses

(1) To provide for the welfare of Directors or employees or
ex-employees of the Company or its predecessors in busi-
ness and the wives, widows and families or the dependents
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or connections of such persons by building or contri-
buting to the building of houses or dwellings or quarters
or by grants of money, pensions, gratuities, allowances,
bonuses, profit sharing bonuses or benefits or any other
payments or by creating and from time to time sub-
scribing or contributing to provident and other asso-
ciations, institutions, funds, profits sharing or other
schemes, or trusts and by providing or subscribing or
contributing towards places of instruction and recreation,
hospitals and dispensaries, medical and other atten-
dance and other assistance as the Company shall think fit.

(2) To subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious,
scientific, national, public, political or any other insti-
tutions objects or purposes or for any exhibition.”

RESOLUTION IV

“RESOLVED that the regulations contained in the document
submitted to this meeting and for the purpose of identification
subscribed by the Chairman thereof be approved and adopted with
such modifications, if any, as may be agreed to at this meeting, as
the Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association thereof.”

TATA STEEL LIMITED.
Special Resolutions passed on the 27 th Day of August, 1957.

RESOLUTION I

“RESOLVED that pursuant to the provisions of Section 261
and other applicable provisions (if any) of the Companies Act, 1956,
Mr. J. D. Choksi, who retires by rotation and who is a Director,
Officer, Member and an associate of Tata Industries Private Ltd., the
Managing Agents of the Company (which Managing Agents are
authorised by the Articles of Association and the Managing Agency
Agreement to appoint Special Directors to the Board) be and is
hereby re-appointed a Director of the Company”.
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RESOLUTION II

“RESOLVED that the Articles of Association of the
Company be altered in the manner following

(1)

(i)

(iii)

(iv)

(V)

In Article 117, the words ““subject to the provisions of the
Act” shall be inserted before the words “be removed from
his office by the Company”.

In Article 118, the words “subject to the provisions of the
Act” shall be. inserted before the words “be removed by
the Company”.

For sub-clause (2) of Article 170, the following sub-clause
shall be substituted, namely

“Whenever the Company proposes to enter into a
contract for the appointment of a Managing Agent in which
contract any Director of the Company is concerned or
interested or proposes to vary any such contract already in
existence in which a Director is concerned or interested,
the Company shall send an abstract of the terms of such
contract or variation, as the case may be, together with a
memorandum clearly specifying the nature of the concern
or interest of the Director in such contract or variation, to
every member of the Company in sufficient time before
the General Meeting of the Company at which the proposal
Is to be considered and the Company shall comply with
the provisions of Section 302 and other applicable
provisions (if any) of the Act relating to the appointment
of such Managing Agent.”

In sub-clause (i1) of Clause (b) of Article 173, the words
‘a relative of” shall be inserted after the words “who is”.

In sub-clause (3) of Article 187 after the words “and apply
such portion of the profits” insert the words ‘General Re-
serve, Reserve’.

TATA STEEL LIMITED.

Special Resolution passed on the 5th Day of December, 1957.
“RESOLVED that the Company consents to Mr. D. F. D.
Lam, who is a relative of Mr. S. S. Khambata, a proposed Director
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of the Company, holding and continuing to hold an office or place of
profit under the Company as an employee.”

TATA STEEL LIMITED.
Special Resolutions passed on the 19th day of June, 1958.

RESOLUTION I

“RESOLVED that the capital of the Company be increased from
Rs. 27,02,50,000/- divided into 50,000 6% Cumulative Preference
Shares of Rs. 150/- each, 700,000 1%2% Cumulative Second Preference
Shares of Rs. 100/- each and 2,570,000 Ordinary Shares of Rs. 75/-
each (of which 2,558,141 have been issued and fully paid except for a
sum of Rs. 1,74,160/- made up of Rs. 1,24,400/- for capital and Rs.
49,760/- for premium, due as unpaid calls on 3,828 shares) to Rs.
30,86,22,100/- divided into 50,000 6% Cumulative Preference Shares
of Rs. 150/- each, 700,000 72% Cumulative Second Preference Shares
of Rs. 100/- each, 3,081,628 Ordinary Shares of Rs. 75/- each, by the
creation of 511,628 new Ordinary Shares of Rs. 75/- each.”

RESOLUTION I
“RESOLVED (i) that

(@) The full amount of Rs. 3,80,64,570/- standing to the
credit of “Shares Premium Account” as on the 15th
day of May 1958;

(b)  Such additional amount as may be added to the credit of
the “Shares Premium Account” between the 15th day of
May 1958 and the date of this resolution; and

(¢) An additional amount of Rs. 3,07,530/- [as reduced by
the amount added to the credit of the “Shares Premium
Account” between the 15th day of May 1958 and the
date of this resolution as set out in (2) (i) (b)] standing
to the credit of the “General Reserve” as shall make up
with the amounts under (a) and (b) a total sum of
Rs. 3,83,72,100/- be and 1s hereby capitalized AND that
accordingly the said sums Rs. 3,80,64,570/- [together
with the amount that may be received under (2)(i)(b)]
and Rs. 3,07,530/- reduced as aforesaid be transferred
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from the “Shares Premium Account” and “General
Reserve” respectively to share capital and that such
capital sum of Rs. 3,83,72,100/- be applied on behalf of
the persons who on the 31st day of July 1958, shall be
holders of the existing 2,558,141/- Ordinary shares of
the Company in payment in full for the aforesaid 511,628
new Ordinary shares of the Company and that such
511,628 new Ordinary shares credited as fully paid be
accordingly allotted to such persons respectively in the
proportion of one such new Ordinary share for every
five of the said existing Ordinary shares then held by such
persons respectively upon the footing that they become
entitled thereto for all purposes as capital. Provided
that in the event of the holders of the said 3,828 shares or
any of them not paying in full the calls unpaid thereon,
by a date to be fixed by the Directors, the new shares to
be allotted to them respectively on each of the shares
on which calls are unpaid shall be in the same pro-
portion as the then paid up amount of capital therein
(inclusive of premium) shall bear to Rs. 105/- (being the
nominal amount of the share viz. Rs. 75 + Rs. 30
premium).

(11)  That the said 511,628 new Ordinary shares to be issued
and allotted to the existing Ordinary shareholders as fully paid up
bonus shares as aforesaid shall be subject to the Memorandum and
Articles of Association of the Company and shall, subject thereto,
rank for dividend and in all other respects pari passu with the existing
2,558,141 Ordinary shares of the Company, save that the new
Ordinary shares shall not be entitled to participate in any dividend
declared or to be declared in respect of any accounts year or period
prior to the 1st day of April 1958.

(i11))  Subject to the proviso aforesaid in the event of any holder
of existing Ordinary shares holding less than five Ordinary shares
or a number which is not a multiple of five, a fractional certificate
representing one-fifth new Ordinary share shall be issued to him for
each existing Ordinary share comprised in a holding of less than five
shares or shares in excess of a multiple of five. Any five fractional
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certificates, if presented, not later than a date to be fixed by the
Directors, which may be postponed from time to time at the discretion
of the Directors, either generally or in respect of any particular case
or cases, together with the application shown on the reverse thereof
confer the right upon the person presenting the same to the allotment
of one new Ordinary share subject to the right of the Directors of
the Company in their absolute discretion to reject without assigning
any reason such application and to refuse any such allotment to any
person (other than a holder of existing Ordinary shares of the
Company) not approved by them presenting such fractional
certificates and application form. If any fractional certificate is not
presented with necessary application for allotment of fully paid up
bonus shares on or before the date fixed by the Directors or within
such extended date as the Directors may grant, the Directors may
dispose of the rights conferred by such fractional certificates or
any of them in such manner as the Directors may in their absolute
discretion think fit. The fractional certificates will not carry any
right to dividend and shall be negotiable by delivery.

(iv) The certificates in respect of the new Ordinary shares,
issued as fully paid bonus shares as aforesaid, shall be completed and
be ready for delivery within nine months from the last allotment thereof.

(v)  For the purpose of giving effect to this Resolution the
Directors be and are hereby authorised to give such directions as may
be necessary or desirable and settle any questions or difficulties
whatsoever (including any question or difficulty arising from the non-
payment of calls referred to in the proviso to sub-clause (i) (c) or in
connectionwithany deceased or insolventshareholder orany shareholder
suffering from any disability) as they may think fit.”

RESOLUTION 11

“RESOLVED that the Articles of Association be altered in the
manner following:-

The following Article shall be substituted for the existing
Article 4
4. The present capital of the Company is
Rs. 30,86,22,100/- divided into 50,000 6% Cumulative

Amount of
Capital



118

Preference Shares of Rs. 150/- each, 700,000 7Y%
Cumulative Second Preference Shares of Rs. 100/- each
and 3,081,628 Ordinary Shares of Rs. 75/- each.”

TATASTEEL LIMITED
Special Resolutions passed on the 18th day of September, 1958.
RESOLUTION I

“RESOLVED that pursuant to Section 360 and other applicable
provisions (if any) of the Companies Act, 1956, the Company hereby
approves of, confirms and consents to the arrangement between the
Company and the Associated Building Company Private Ltd.
(associates of the Managing Agents, Tata Industries Private Ltd.) for
letting to the Company on a monthly tenancy office space and storage
space in Bombay House, 24, Bruce Street, Bombay, owned by the
Associated Building Company Private Ltd. and for facilities of air
conditioning, board and conference rooms and general facilities and
services appertaining to the said building or for the benefit of the
Company at an inclusive rent and charges of Rs. 2,016 per month,
plus a varying charge for air conditioning facilities not exceeding Rs.
27,500 per annum with liberty to the Directors of the Company to
agree to any additions, reductions and alterations in office or storage
space or in regard to such facilities and services as may be deemed
necessary or desirable, subject to such increases and reductions in
rent and service charges as may be agreed to between the Directors
and the landlords.”

RESOLUTION II

“RESOLVED that pursuant to Section 360 and other
applicable provisions (if any) of the Companies Act, 1956, the
Company hereby approves of, confirms and consents to the arrange-
ment between the Company and Tata Sons Private Ltd. (associates
of the Managing Agents, Tata Industries Private Ltd.) for letting
to the Company on a monthly tenancy office space and storage space
in the Army and Navy Building, Mahatma Gandhi Road, Bombay,
owned by Tata Sons Private Ltd. and general facilities and services
appertaining to the said building or for the benefit of the Company
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at an inclusive rent and charges of Rs. 690 per month with liberty to
the Directors of the Company to agree to any additions, reductions,
and alterations in office or storage space or in regard to such facilities
and services as may be deemed necessary or desirable, subject to
such increases and reductions in rent and service charges as may he
agreed to between the Directors and the landlords.”

TATASTEEL LIMITED

Special Resolution passed at the Extra-Ordinary General Meeting of
the Company held on the 25th day of June, 1959.

RESOLUTION IV

“RESOLVED thatthe Company hereby re-appoints Tata Industries
Private Ltd., as Managing Agents of the Company as and from the 16th
day of August 1960 for the period at the remuneration and upon the
terms provisions and conditions set out in the draft agreement (with
such modification, if any, as may be agreed to at this meeting) pro-
posed to be entered into between the Company of the first part, Tata
Industries Private Ltd. of the second part and Tata Sons Private Ltd. (as
guarantors for the observance and performance of the terms and condi-
tions of the said agreement by Tata Industries Private Ltd., as Managing
Agents) of the third part and which draft agreement is placed before
this meeting and for the purpose of identification subscribed by the
Chairman thereof, with power to the Directors of the Company, sub-
ject to the provisions of the Companies Act, 1956, to vary or alter such
of the terms provisions and conditions of the said draft agreement be-
fore execution as shall not have the effect of increasing the remunera-
tion of the Managing Agents and as may be agreed to between the Cen-
tral Government and the Directors of the Company acting on its be-
half.”

TATASTEEL LIMITED

Special Resolutions passed at the adjourned Extra-Ordinary General
Meeting of the Company held on the 2nd day of September, 1959.

RESOLUTION I

“RESOLVED that the capital of the Company be increased
from Rs. 30,86,22,100 divided into 50,000 6% cumulative Preference
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Shares of Rs. 150/- each, 700,000 72% cumulative Second Preference
Shares of Rs. 100/- each and 3,081,628 Ordinary Shares of Rs. 75/-
each to Rs. 39,25,00,000 divided into 50,000 6% cumulative
Preference Shares of Rs. 150/- each, 700,000 7%2% cumulative Second
Preference Shares of Rs. 100/- each, 375,000 7%% cumulative “A”
Second Preference Shares of Rs. 100/- each and 3,700,000 Ordinary
Shares of Rs. 75/- each by the creation of 375,000 7/2% cumulative
“A” Second Preference Shares of Rs. 100/- each and 618,372 new
Ordinary Shares of Rs. 75/- each, and that the conditions of the
Memorandum of Association of the Company shall be altered
accordingly.”

RESOLUTION II

“RESOLVED that subject to the consent of the Controller of
Capital Issues being obtained and the conditions that may be prescribed
by the terms of such consent the said new Ordinary Shares of Rs. 75/-
each and the said “A” Second Preference Shares of Rs. 100/- each shall
be issued upon the following terms and conditions and subjects to the
following rights—

(@ 613,933 new Ordinary Shares shall be issued and offered
in the first instance to the holders of the existing Ordinary
Shares on the Register of Members of the Company on
such date as may be fixed by the Directors (with the right
to renounce in favour of a person or persons approved by
the Directors) in the ratio of one new Ordinary Share for
every five existing Ordinary Shares held by such holders
respectively.

(b) 371,909 “A” Second Preference Shares shall be issued and
offered in the first instance to the holders of the existing
Preference and Second Preference Shares on the Register
of Members of the Company on such date as may be fixed
by the Directors (with the right to renounce in favour of a
person or persons approved by the Directors) in the ratio
of one “A” Second Preference Share for every two
Preference or two Second Preference Shares or one
Preference Share and one Second Preference Share held
by such holders respectively.
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The offer of the said new Ordinary Shares and “A” Second
Preference Shares shall be made by notice specifying the
number of shares, which each holder of existing Ordinary
and/or Preference and/or Second Preference Shares shall
be entitled to apply for and take up, wholly or in part, and
limiting a time within which the offer if not accepted will
be deemed to have been declined, with liberty to the
Directors from time to time to extend the time for
acceptance as aforesaid either generally or in respect of
any particular holder or holders.

In the event of any holder of existing Ordinary Shares
holding less than five Ordinary Shares or a number which
is not a multiple of five on the aforesaid date, one coupon
each for one-fifth of a new Ordinary Share shall be issued
to him for each existing Ordinary Share comprised in a
holding of less than five shares or for each share in excess
of a holding of five or a multiple of five shares. Any five
of such coupons, if presented not later than a date to be
fixed by the Directors which may be extended from time
to time at the discretion of the Directors, either generally
or in respect of any particular case or cases, together
with the application form shown on the reverse thereof
duly filled in and signed and together with the sum of Rs.
75 shall confer the right upon the person presenting the
same and making such payment to the allotment of one
new Ordinary Share subject to the right of the Directors
of the Company in their absolute discretion to reject
without assigning any reason such application and to
refuse any such allotment to any person (other than a
holder of existing Ordinary Shares of the Company)
presenting such coupons and application form who is not
approved by them. If the coupons are not presented with
the necessary application and payment for allotment of
new Ordinary Shares on or before the date fixed by the
Directors or within such extended date as the Directors
may fix, the Directors may dispose of the rights conferred
by such coupons or any of them in such manner as the
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Directors may in their absolute discretion think fit. The
coupons will not carry any right to dividend and shall be
negotiable by delivery.

In the event of any holder of existing Preference and/or
Second Preference Shares holding on the aforesaid date
only one Preference or one Second Preference Share, or
a number of such shares which in the aggregate is not a
multiple of two, one coupon each for one-half of a “A”
Second Preference Share shall be issued to him for the
odd existing Preference and/or Second Preference Share
held by him. Any two of such coupons if presented not
later than a date to be fixed by the Directors which may be
extended from time to time at the discretion of the
Directors, either generally or in respect of any particular
case or cases, together with the application form shown
on the reverse thereof duly filled in and signed and together
with the sum of Rs. 100 shall confer the right upon the
person presenting the same and making such payment to
the allotment of one “A” Second Preference Share subject
to the right of the Directors of the Company in their
absolute discretion to reject without assigning any reason
such application and to refuse any such allotment to any
person (other than a holder of existing Preference or
Second Preference Shares of the Company) presenting
such coupons and application form who is not approved by
them. If the coupons are not presented with the necessary
application and payment for allotment of “A” Second
Preference Shares on or before the date fixed by the
Directors or within such extended date as the Directors
may fix, the Directors may dispose of the rights conferred
by such coupons or any of them in such manner as the
Directors may in their absolute discretion think fit. The
coupons will not carry any right to dividend and shall be
negotiable by delivery.

The full amount of Rs. 75 per each new Ordinary Share
and Rs. 100 per each “A” Second Preference Share shall
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be payable to the Company on application for such new
Ordinary and “A” Second Preference Shares as aforesaid
respectively.

(9)

(h)

(A)

The new Ordinary Shares shall not confer on the holders
thereof the right to any dividend declared at or prior to the
Annual General Meeting to be held in the year 1959, but
shall entitle such holders to rank as from the date or dates
of allotments thereof to all dividends declared after such
meeting in proportion to the capital for the time being and
from time to time paid up on such shares and such shares
shall for all other purposes rank pari passu with the existing
Ordinary Shares of the Company.

The “A” Second Preference Shares shall confer on the
holders thereof the right to a fixed cumulative preferential
dividend at the rate of 7'2% per annum on the capital for
the time being paid up on such shares and shall rank (save
as hereinafter provided) in all respects pari passu with
the existing Second Preference Shares of the Company
without any difference or distinction between two classes
of shares and subject to the right of the holders of the
existing Preference Shares of the Company shall rank in a
winding up both as regards capital and dividends up to the
commencement of the winding up, whether declared or
not, in priority to the Ordinary Shares of the Company and
shall not confer any further right to participate in profits
or surplus assets provided that:—

The “A” Second Preference Shares shall not confer on the
holders thereof the right to vote at any meetings of the
Company save to the extent and in the manner provided by
Section 87(2) of the Companies Act, 1956, that is to say :—

(@) Subjectto the provisions of the Companies Act, 1956
and save as provided in sub-para (b) of this paragraph, every
such holder shall in respect of the “A” Second Preference
Shares held by him have a right to vote only on resolutions
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placed before the Company which directly affect
the rights attached to his “A” Second Preference
Shares.

Explanation : Any resolution for winding up
the Company or for the repayment or reduction of
its share capital shall be deemed directly to affect
the rights attached to the “A” Second Preference
Shares within the meaning of this-paragraph.

Subject as aforesaid, every such holder shall in
respect of the “A” Second Preference Shares held
by him, be entitled to vote on every resolution
placed before the Company at any meeting, if the
dividend due on such capital or any part of such
dividend has remained unpaid in respect of an
aggregate period of not less than two years
preceding the date of commencement of the meeting.

Explanation : For the purposes of this sub-
paragraph, dividend shall be deemed to be due on
“A” Second Preference Shares in respect of any
period, whether a dividend has been declared by
the Company on such shares for such period or
not on the expiry of fifteen days after the date fixed
for the Annual General Meeting of the Company
in respect of the year to which the dividend relates
or on the expiry of nine months after the close of
such year, whichever is earlier.

Where the holder of any “A” Second Preference
Share has a right to vote on any resolution in
accordance with the provisions hereof, his voting
right on a poll as the holder of such “A” Second
Preference Share shall, subject to the provisions
of Section 89 and sub-section (2) of Section 92
of the Companies Act, 1956, be in the same
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proportion as the capital paid up in respect of such “A”
Second Preference Share bears to the total paid up
Ordinary capital of the Company.

The “A” Second Preference Shares shall not confer on
the holders thereof the right to any dividend declared
at or prior to the Annual General Meeting of the
Company to be held in the year 1959, but thereafter
shall entitle such holders to rank for dividend as from
the date or dates of allotment thereof respectively pari
passu and rate ably with the existing Second Preference
Shares of the Company in proportion to the capital, from
time to time and for the time being, paid up on such
“A” Second Preference Shares.

The Directors shall be authorised and empowered, subject
to the consent of the Controller of Capital issues being
obtained and the conditions that may be prescribed by the
terms of such consent, to dispose of and allot any of the
new Ordinary Shares and “A” Second Preference Shares
remaining undisposed of (including the new Ordinary and
“A” Second Preference Shares not taken up by the holders
of the existing Ordinary, Preference and Second Preference
Shares) out of the 618,372 new Ordinary and 375,000 “A”
Second Preference Shares to such persons, whether
shareholders of the Company or not, as the Directors may
think fit, at a price that shall not be less than the par value in
regardtothe “A” Second Preference Sharesandatsuch price
or prices as the Directors shall consider fair and reasonable
in respect of the new Ordinary Shares.

The certificates in respect of the new Ordinary and “A”
Second Preference Shares shall be completed and be ready
for delivery within nine months after the last allotment
thereof respectively.

For the purpose of giving effect to this resolution the
Directors be and are hereby authorised to prescribe the
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forms of application and renunciation and other documents
in respect of such new Ordinary and “A” Second Preference
Shares and to give such other directions as may be necessary
or desirable and settle any questions or difficulties
whatsoever (including any question or difficulty that may
arise inregard to the issue and allotment of the new Ordinary
and “A” Second Preference Shares, or in connection with
any deceased or insolvent shareholder or any shareholder
suffering from any disability) as they may think fit.”

RESOLUTION Il

“RESOLVED that the Articles of Association of the Company be
altered in the manner following:-

(1)

(i)

The following Article shall be substituted for Article 4
of the Articles of Association of the Company

“4. The present capital of the Company is
Rs. 39,25,00,000 divided into 50,000 6% cumulative
Preference Shares of Rs. 150/- each, 700,000 7%%
cumulative Second Preference Shares of Rs. 100/- each,
375,0 7%% cumulative “A” Second Preference Shares
of Rs. 100/- each and 3,700,000 Ordinary Shares of
Rs. 75/- each.”

The following Article, shall be substituted for Article 5 of
the Articles of Association

“5. The 700,000 Second Preference Shares of
Rs. 100/each and 375,000 “A” Second Preference Shares
of Rs. 100/- each shall rank for dividend and otherwise
next after the existing Preference Shares of the Company
and confer on the holders thereof as between the two
classes pari passu and without any difference or
distinction, the right to a fixed cumulative preferential
dividend at the rate of 7%2% per annum on the capital for
the time being paid up on such Second Preference and
“A” Second Preference Shares respectively and subject
only to the right of the holders of the existence Preference
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Shares of the Company shall rank in a winding up, both
as regards capital and dividends, up to the commencement
of the winding up, whether declared or not (as between
the two classes of shares pari passu and without any
difference or distinction) in priority to the Ordinary
Shares of the Company and shall not confer any further
right to participate in profits or surplus assets Provided
that the “A” Second Preference Shares shall not confer
on the holders thereof the right to vote at any meetings
of the Company save to the extent and in the manner
provided by Section 87(2) of the Companies Act 1956,
that is to say:-

(@) Subject to the provisions of the Companies Act,
1956 and save as provided in clause(b) of this
sub-clause, every such holder shall in respect of
the “A” Second Preference Shares held by him
have a right to vote only on resolutions placed
before the Company which directly affect the
rights attached to his “A” Second Preference
Shares.

Explanation Any resolution for winding up
the Company or for the repayment or
reduction of its share capital shall be
deemed directly to affect the rights
attached to the “A” Second Preference
Shareswithinthe meaningofthisclause.

(b)  Subject as aforesaid, every such holder shall, in
respect of the “A” Second Preference Shares
held by him, be entitled to vote on every
resolution placed before the Company at any
meeting, if the dividend due on such capital or
any part of such dividend has remained unpaid in
respect of an aggregate period of not less than
two years preceding the date of commencement
of the meeting.
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Explanation : For the purpose of this clause*
dividend shall be deemed to be due on “A”
Second Preference Shares in respect of any
period whether a dividend has been declared
by the Company on such shares for such period
or not, on the expiry of fifteen days after the
date fixed for the Annual General Meeting of
the Company in respect of the year to which
the dividend relates or on the expiry of nine
months after the close of such year, whichever
is earlier.

(c)  Where the holder of any “A” Second Preference Share
has a right to vote on any resolution in accordance with
the provisions hereof, his voting right on a poll as the
holder of such “A” Second Preference Share shall, sub-
ject to the provisions of Section 89 and sub-section
(2) of Section 92 of the Companies Act, 1956, be in
the some proportion as the capital paid up in respect of
such “A” Second Preference Share bears to the total
paid up ordinary capital of the Company.”

(i)  The following clause shall be added as sub-clause (d) of clause

(iv)

(2) of Article 99 :—

“(d) In respect of every “A” Second Preference
Share, his voting right shall be as provided in the proviso
to Article 5.”

The following Article shall be substituted for
Article 175 —

“175. Subject to the provisions of these Articles and
the terms of the Scheme of Arrangement sanctioned by the
Court for conversion of the former Deferred Shares of
the Company into Ordinary Shares, the profits of the
Company which it shall, from time to time be determined
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to divide in respect of any year or other period shall be
applied first in paying the fixed cumulative preferential
dividends at the rate of 6% per annum on the capital paid
up on the Preference Shares to the close of such year or
other period, and secondly in paying the fixed cumulative
preferential dividends at the rate of 742% per annum of
capital paid up on the Second Preference Shares and the
“A” Second Preference Shares respectively (as between
the two classes of shares pari passu and without any
difference or distinction) to the close of such year or other
period, and the balance of such profits shall be divisible
among the holders of Ordinary Shares in proportion to the
amount of capital paid up on the shares held by them
respectively to the close of such year or other period
Provided always that any capital paid up on a share during
the period in respect of which a dividend is declared, shall
unless the terms of issue otherwise provide, only entitle
the holder of such share to an apportioned amount of such
dividend proportionate to the capital, from time to time
paid up during such period on such share.”

TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of
the Company held on the 2nd day of September, 1959.

“RESOLVED that pursuant to the provisions of Section 261
and other applicable provisions (if any) of the Companies Act 1956,
Mr. J. D. Choksi, who retires by rotation and who is Director,
Officer, Member and an associate of Tata Industries Private Ltd.,
the Managing Agents of the Company (which Managing Agents are
authorised by the Articles of Association and the Managing Agency
Agreement to appoint Special Directors to the Board) be and is
hereby re-appointed a Director of the Company."
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TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting
of the Company held on the 6th day of October, 1960

“RESOLVED that the Articles of Association of the Company
be altered in the manner following :—

(i)

(i)

In Article 6, insert the words “with the sanction of the
Company in General Meeting” after the words “and with
full power.”

For Article 25 substitute the following Article :—

“25. Every member shall be entitled without payment
to one certificate of title to shares for all the shares of
each class registered in his name. If the Directors so
approve and upon payment of such fee, if any, not
exceeding annas eight per certificate as the Directors may
from time to time determine in respect of each class of
shares, a member shall be entitled to more than one
certificate for shares of each class. Every certificate of
title to shares shall specify the number and distinctive
numbers of the shares in respect of which it is issued and
the amount paid thereon. The certificates of title to shares
shall be issued under the Seal of the Company which shall
be affixed in the presence of and signed by (i) two Directors
or persons acting on behalf of the Directors under a duly
registered Power of Attorney; and (ii) the Secretary or
some other person appointed by the Board for the purpose;
PROVIDED that at least one of the aforesaid two Directors
shall be a person other than the Director appointed by the
Managing Agents under Article 115 or a Director to whom
Article 122 applies. A Director may sign a share certificate
by affixing his signature thereon by means of any machine,
equipment or other mechanical means such as engraving
in metal or lithography. PROVIDED ALWAYS that
notwithstanding anything contained in this Article, the
certificates of title to shares may be executed and issued
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in accordance with such other provisions of the Act or the
Rules made thereunder, as may be in force for the time being
and from time to time.”

For Article 47 substitute the following Article

“47 (a) The Company shall have no lien on its fully
paid shares. Inthe case of partly paid up shares the Company
shall have a first and paramount lien only for all moneys
called or payable at a fixed time in respect of such shares.
Anysuch lienshall extend to all dividends and bonuses from
time to time declared in respect of such shares. Unless
otherwise agreed, the registration of atransfer of shares shall
operate as a waiver of the Company’s lien, if any, on such
shares. The Directors may at any time declare any shares to
be wholly or in part exempt from the provisions of this.
Article.

(b)  For the purpose of enforcing such lien the
Company may sell, in such manner as the Board thinks fit,
the shares which are subject thereto, but no sale shall be
made unless the sum in respect of which the lien exists is
presently payableand untilanotice inwriting ofthe intention
to sell, shall have been served on the registered holder for
the time being of the shares or the person, if any, entitled by
transmission to the shares and default shall have been made
by him in payment of the sum payable as aforesaid for seven
days after such notice. To give effect to any such sale,the
Board may authorise some person to transfer the shares sold
to the purchaser thereof and the purchaser shall be registered
as the holder of the shares comprised in any such transfer.
Upon any such sale as aforesaid, the certificates in respect
of the shares sold shall stand cancelled and become null and
void and of no effect, and the Directors shall be entitled to
issue a new certificate or certificates in lieu thereof to the
purchaser or purchasers concerned.

(c)  The net proceeds of the sale shall be received
by the Company and applied in payment of such part of
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the amount in respect of which the lien exists as is pres-
ently payable together with the Company’s costs, charges
and expenses, and the residue, if any, shall be paid to the
person entitled to the shares at the date of the sale.”

In Article 51 delete the following words “or whilst any
member executing the transfer is either alone or jointly with
any other person or persons, indebted to the Company on
any account whatsoever.”

In Article 122(1) insert the following words at the com-
mencement of the Article-:

“So long as the Company has a Managing Agent and such
ManagingAgentisauthorised by the Articlesor by an Agree-
ment to appoint any Director to the Board.”

In Article 168 delete the words “Provided nevertheless that
certificates of share and debentures may be signed by one
Director only or by an Attorney of the Company duly
authorised in this behalf and countersigned by the Manag-
ing Agents” and substitute the following words in place
thereof “Provided nevertheless that certificates of deben-
tures may be signed by one Director only or by an Attorney
of the Company duly authorised in this behalf and counter-
signed by the Managing Agents and certificates of shares
shall be signed as provided in Article 25”.

For Article 170(1) substitute the following Article-:

“170(1) Tata Industries Private Limited and (subject
to the provisions of the Act) their successors in business
and assigns shall be the Managing Agents of the Company
from the 16th day of August 1960 for the period and upon
the terms provisions and conditions set out in the
Agreement dated 11th August, 1960 approved by the
Company in general meeting and by the Central
Government. The said Agreement may (subject to the
provision of the Act) be modified from time to time
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in such manner as may be mutually agreed upon between

the Managing Agents and the Company”.

(vii1) InArticle 171(1) delete the following words : “as modified
by the Supplemental Agreement dated 28th August 1946”
and for the words and figures “25th June 1946 substitute
the words and figures “11th August 1960.”

TATA STEEL LIMITED.

Special Resolution passed at the Extra-Ordinary General Meeting
of the Company held on the 6th day of September, 1961.

“RESOLVED that the Articles of Association of the Company
be altered in the manner following :—

Article 14 be substituted by the following:—

“Whenever the share capital, by reason of the issue of
preference shares or otherwise is divided into different
classes of shares, all or any of the rights and privileges
attached to each class may subject to the provisions of
Sections 106 and 107 of the Act be varied, modified or
dealt with, with the consent in writing of the holders of
not less than three-fourths of the issued shares of that class
or with the sanction of a special resolution passed at a sepa-
rate meeting of the holders of the issued shares of that
class, and all the provisions contained in these Articles as
to General Meetings (including the provisions relating to
qguorum at such meetings) shall mutatis mutandis apply to
every such meeting.”

TATA STEEL LIMITED.

Special Resolution passed at the separate meeting of the
holders of the Ordinary Shares of the Company held on the
6th day of September, 1961.
“This separate meeting of the holders of Ordinary Shares of
the Company hereby sanctions the variation and modification of the
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rights attached to the Ordinary Shares by the variation and modification
of the rights attached to the Preference, Second Preference and “A”
Second Preference Shares as follows :

In respect of the financial year ending 31st March 1960 and
for each subsequent year or other period the cumulative
preferential dividends on Preference, Second Preference and
“A” Second Preference Shares shall be payable (or deemed to
have been payable) without any deduction therefrom on account
of income-tax payable by the Company but subject to such
deduction of tax at source as may be provided by sub-section
(3D) of Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by any Finance
Act or any other Act or Rule or Regulation for the time being in
force and at such rates as may be prescribed thereby or by any
competent authority and that accordingly the dividends declared
and paid on the said 3 classes of shares for and in respect of the
financial year ended 31st March 1960 be and are hereby
expressly confirmed.

AND the Memorandum and Articles of Association of the
Company be altered accordingly as follows :—

1. In Clause 7 of the Memorandum of Association at the
end of sub-clause (a) the following explanation shall
be added:

“Explanation : In respect of the year ending 31st
March 1960 and for each subsequent year or other
period the fixed cumulative preferential dividend
stated in sub-clause (a) shall be payable (or deemed
to have been payable) without any deduction there
from on account of the income-tax payable by the
Company but subject to such deduction of tax at
source as may be provided by sub-section (3D) of
Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by any
Finance Act or any other Act or Rule or Regula-
tion for the time being in force and at such rates
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as may be prescribed thereby or by any competent
authority.”

In Articles 5 of the Articles of Association after the
words “in priority to the Ordinary Shares of the
Company and shall not confer any further right to
participate in profits or surplus assets”, insert a full
stop and add the following explanation :

“Explanation 1.- In respect of the year ending
31st March 1960 and for each subsequent year or
other period the aforesaid cumulative preferential
dividend at the rate of 7/2% per annum shall be payable
(or deemed to have been payable) without any
deduction therefrom on account of income-tax
payable by the Company but subject to such
deduction of tax at source as may be provided by sub-
section (3D) of Section 18 of the Indian Income tax
Act, 1922, or any statutory modification or
replacement thereof or by any Finance Act or any
other Act or Rule or Regulation for the time being in
force and at such rates as may be prescribed thereby
or by any competent authority.”

In Article 175 after the words “at the rate of 6% per
annum on the capital paid up”, add the following
words :

“as provided by Clause 7(a) of the Memorandum
of Association of the Company and the Explanation
thereto”

and after the words “to the close of such year or other
period” where they occur for the second time insert
the words ‘as provided by Article 5 including
Explanation | therein’.”
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TATA STEEL LIMITED.

Special Resolution passed at the separate meeting of the
holders of the Preference Shares of the Company held on the
6th day of September, 1961.

“This separate meeting of the holders of Preference Shares of
the Company hereby sanctions the variation and modification of the
rights attached to the Preference Shares as follows :—

In respect of the financial year ending 31st March 1960 and
for each subsequent year or other period the cumulative Prefer-
ential dividend on Preference, Second Preference and “A” Sec-
ond Preference shares shall be payable (or deemed to have been
payable) without any deduction therefrom on account of income-
tax payable by the Company but subject to such deduction of tax
at source as may be provided by sub-section (3D) of Section 18
of the Indian Income-tax Act, 1922, or any statutory modifica-
tion or replacement thereof or by any Finance Act or any other
Act or Rule or Regulation for the time being in force and at such
rates as may be prescribed thereby or by any competent authority
and that accordingly the dividends declared and paid on the said 3
classes of shares for and in respect of the financial year ended
31st March 1960 be and are hereby expressly confirmed :

AND the Memorandum and Articles of Association of the
Company be altered accordingly as follows :

1. In Clause 7 of the Memorandum of Association at
the end of sub-clause (a) the following explanation
shall be added

“Explanation : In respect of the year ending
31st March 1960 and for each subsequent year or
other period the fixed cumulative preferential
dividend stated in sub-clause (a) shall be payable (or
deemed to have been payable) without any deduction
therefrom on account of the income-tax payable by
the Company but subject to such deduction of tax at
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source as may be provided by sub-section (3D) of
Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement therecof or by
any Finance Act or any other Act or Rule or Regulation
for the time being in force and at such rates as may be
prescribed thereby or by any competent authority.”

In Article 5 of the Articles of Association after the
words “in priority to the Ordinary Shares or the
Company and shall not confer any further right to
participate in profits or surplus assets”, insert a full
stop and add the following explanation :

“Explanation 1. - In respect of the year ending
31 st March 1960 and for each subsequent year or other
period the aforesaid cumulative preferential dividend
at the rate of 7%2% per annum shall be payable (or
deemed to have been payable) without any deduction
therefrom on account of income-tax payable by the
Company but subject to such deduction of tax at
source as may be provided by sub-section (3D) of
Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by
any Finance Act or any other Act or Rule or Regulation
for the time being in force and at such rates as may be
prescribed thereby or by any competent authority.”

In Article 175, after the words “at the rate of 6% per
annum on the capital paid up” insert the words
“as provided by Clause 7(a) of the Memorandum of
Association of the Company and the Explanation
thereto”; and after the words “to the close of such year
or other period” where they occur for the second time
insert the words “as provided by Article 5 including

Explanation | therein”.
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TATA STEEL LIMITED.

Special Resolution passed at the separate meeting of the holders
of the Second Preference Shares of the Company held on the
6th day of September, 1961.

“This separate meeting of the holders of Second Preference
Shares of the Company hereby sanctions the variation and
modification of the rights attached to the Second Preference Shares
as follows :—

In respect of the financial Year ending 31st March 1960
and for each subsequent year or other period the cumulative
preferential dividend on Preference, Second Preference and
“A” Second Preference shares shall be payable (or deemed to
have been payable) without any deduction therefrom on account
of income-tax payable by the Company but subject to such
deduction of tax at source as may be provided by sub-section
(3D) of Section 18 of the Indian income-tax Act, 1922, or any
statutory modification or replacement thereof or by any Finance
Act or any other Act or Rule or Regulation for the time being in
force and at such rates as may be prescribed thereby or by any
competent authority and that accordingly the dividends declared
and paid on the said 3 classes of shares for and in respect of the
financial year ended 31st March 1960 be and are hereby expressly
confirmed;

AND the Memorandum and Articles of Association of the
Company be altered accordingly as follows :

1. In Clause 7 of the Memorandum of Association at the
end of sub-clause (a) the following explanation shall
be added:

“Explanation : In respect of the year ending
31st March 1960 and for each subsequent year
or other period the fixed cumulative preferential
dividend stated in sub-clause (a) shall be payable
(or deemed to have been payable) without any
deduction therefrom on account of the income-tax
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payable by the Company but subject to such deduction
of tax at source as may be provided by sub-section
(3D) of Section 18 of the Indian Income-tax Act, 1922,
or any statutory modification or replacement thereof
or by any Finance Act or any other Act or Rule or
Regulation for the time being in force and at such rates
as may be prescribed thereby or by any competent
authority”.

In Article 5 of the Articles of Association after the
words “in priority to the Ordinary Shares of the Company
and shall not confer any further right to participate in
profits or surplus assets”, insert a full stop and add the
following explanation:

“Explanation I.-In respect of the year ending
31st March 1960 and for each subsequent year or other
period the aforesaid cumulative preferential dividend
at the rate of 7%2% per annum shall be payable (or
deemed to have been payable) without any deduction
therefrom on account of income-tax payable by the
Company but subject to such deduction of tax at
source as may be provided by sub-section (3D) of
Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by
any Finance Act or any other Act or Rule or Regulation
for the time being in force and at such rates as may be
prescribed thereby or by any competent authority.”

In Article 175, after the words “at the rate of 6%
per annum on the capital paid up” insert the words
“as provided by Clause 7 (a) of the Memorandum
of Association of the Company and the Explanation
thereto”; and after the words “to the close of such
year or other period” where they occur for the
second time insert the words “as provided by

Article 5 including Explanation I therein”.
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TATA STEEL LIMITED.

Special Resolution passed at the separate meeting of the holders
of the Second Preference Shares of the Company held on the
6th day of September, 1961.

“Thisseparatemeetingoftheholdersof“A” SecondPreference
Shares of the Company hereby sanctions the variation and modifica-
tion of therights attached to the “A” Second Preference Shares as fol-
lows :(—

In respect of the financial year ending 31st March 1960 and
for each subsequent year or other period the cumulative prefer-
ential dividend on Preference, Second Preference and “A” Sec-
ond Preference shares shall be payable (or deemed to have been
payable) without any deduction therefrom on account of income-
tax payable by the Company but subject to such deduction of tax
at source as may be provided by sub-section (3D) of Section 18
of the Indian Income-tax Act, 1922, or any statutory modifica-
tion or replacement thereof or by any Finance Act or any other
Act or Rule or Regulation for the time being in force and at
such rates as may be prescribed thereby or by any competent
authority and that accordingly the dividends declared and paid
on the said 3 classes of shares for and in respect of the financial
year ended 31st March 1960 be and are hereby expressly con-
firmed,;

AND the Memorandum and Articles of Association of the
Company be altered accordingly as follows :

1. In Clause 7 of the Memorandum of Association at the
end of sub-clause (a) the following explanation shall
be added:

“Explanation : In respect of the year ending
31st March 1960 and for each subsequent year or
other period the fixed cumulative preferential
dividend stated in sub-clause (a) shall be payable
(or deemed to have been payable) without any
deduction therefrom on account of the income-tax
payable by the Company but subject to such deduc-
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tion of tax at source as may be provided by subsection
(3D) of Section 18 of the Indian Income-tax Act, 1922,
or any statutory modification or replacement thereof
or by any Finance Act or any other Act or Rule or
Regulation for the time being in force and at such rates
as may be prescribed thereby or by any competent
authority.”

In Article 5 of the Articles of Association after the
words “in priority to the Ordinary Shares of the Company
and shall not confer any further right to participate in
profits or surplus assets”, insert a full stop and add the
following explanation:

“Explanation I.-In respect of the year ending
31st March 1960 and for each subsequent year or other
period the aforesaid cumulative preferential dividend
at the rate of 7%2% per annum shall be payable (or
deemed to have been payable) without any deduction
therefrom on account of income-tax payable by the
Company but subject to such deduction of tax at
source as may be provided by sub-section (3D) of
Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by
any Finance Act or any other Act or Rule or Regulation
for the time being in force and at such rates as may be
prescribed thereby or by any competent authority.”

In Article 175, after the words “at the rate of 6% per
annum on the capital paid up” insert the words “as pro-
vided by Clause 7 (a) of the Memorandum of Associa-
tion of the Company and the Explanation thereto”; and
after the words “to the close of such year or other
period” where they occur for the second time insert
the words “as provided by Article 5 including Expla-

nation | therein”.
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TATA STEEL LIMITED.

Special Resolutions passed at the Annual General Meeting of the
Company held on the 7th day of September, 1961.

RESOLUTION I

“RESOLVED That in Clause 7 of the Memorandum of Associa-
tion of the Company at the end of sub-clause (a) the following Expla-
nation shall be added:

“Explanation: In respect of the year ending 31st March
1960 and for each subsequent year or other period the fixed
cumulative preferential dividend stated in sub-clause (a) shall
be payable (or deemed to have been payable) without any
deduction therefrom on account of the income-tax payable
by the Company but subject to such deduction of tax at source
as may be provided by sub-section (3D) of Section 18 of the
Indian Income-tax Act, 1922, or any statutory modification
or replacement thereof or by any Finance Act or any other
Act or Rule or Regulation for the time being in force and at
such rates as may be prescribed thereby or by any competent
authority”.”

RESOLUTION II

“RESOLVED that the Regulations contained in the document
submitted to this meeting, and for the purpose of identification
subscribed by the Chairman thereof, be and are hereby approved
and adopted as the Articles of Association of the Company, in
substitution for and to the exclusion of the existing Articles of
Association thereof.”
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TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of the company held on
the 13th day of December, 1962.
“RESOLVED that the Articles of Association of the Company be altered in the manner
following :
(i) For Article 49 substitute the following Article :
’49. Shaers in the Company may be transferred by an instrument in writing in the from set out
below or as near thereto as circumstances admit or in such other form as shall from time to time be

approved by the Directors.

FOR THE CONSIDERATION state below the “Transferor(s)” named do hereby to the “Transferor(s)” named
the shares specified below subject to the several conditions on which the said shares are now held by the Transferor(s)
and the Transferee(s) do hereby agree to accept and hold the asid shares subject to the condition aforesaid.

Full Name of
Company or
Undertaking

No. in Figures Number in words Dscripion
Number and full EQUITY/PREF. SHARES

description of —
Shares Distinctive
Number

TRANSFER | oot b bbb bk bbb bbbt b bt
FROM
TRANSFEROR(S) | oottt bbb bbbt bbbttt
name(s) in full
(Perferably TYPEWIIEEEN | .o bbb b bbbttt
or in block capitals)

CONSIDERATION RUDEES .ottt e et et r e R n e Rt et e e Re et e Rt e nae e nreeeenre e re e
LTI o (o ) SRS

TRANSFER | oottt bbb bbbt bRttt ettt ettt n e

TO
TRANSFEREE(S) [ oottt ettt ettt
name(s) in full
(Preferably TYPEWIITIEN | oottt e st e e a e e s beeneesbe e e e steeaeste e eesraetenreens

| or in block capitals)

........................................................................

day of ..o, One thousand nine hundred and..............ccoceeevrenennene

Signature } ..................................................... SIGNATUIE(S) [ coererrerererire et
Of WIthness J e, OF )
AAreSS s Transferor(S) | woveoverieiie e

Signature } ..................................................... SIGNATUIE(S) [ coreerrererrerere e
Of WIthness J e, OF
AAreSS s Transferor(S) | «oveoverieiee e

Mr., Mrs

or Miss OCCUPATION ADDRESS FATHER’S/HUSBAND’S NAME

mMmMmMXOmMTnZ2X>0-

©)

The Directors may from to time to time alter or vary the form of such transfer.
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In Article 124(1) delete part of the first sentence ending with the
words “attended by him” and substitute the following :—

‘124(1). With effect from 1st January 1962 or such later date
as may be fixed by the Central Government in that regard, the
remuneration of a Director for his services shall be the sum of
Rs. 250/- for each meeting attended by him with power to the
Directors from time to time to revise such fee but so as not to
increase the same beyond a maximum of Rs. 250/- for each
meeting.””
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TATASTEEL LIMITED

Special Resolution passed at the Annual General Meeting of the
Company held on the 29th day of August, 1963.

“RESOLVED that the Articles of Association of the Company be
altered in the manner following :

(1)  In Article 81, substitute the word ‘Annual’ for the word
‘Ordinary’.

(i) In Article 133(2), insert the words ‘and the Act’ after the
word ‘Articles’ at the end.”

TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of the
Company held on the 3rd September, 1964.

“RESOLVED that the Articles of Association of the Company
be altered in the manner following :

At the end of Article 60, the following words shall be inserted:
The Directors may, at their discretion, waive the payment

of any transfer or transmission fee either generally or in
any particular case or cases.’
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TATASTEEL LIMITED

Special Resolution passed at the Annual General Meeting of the

Company held on the 12th August, 1966.

“RESOLVED that the Articles of Association of the Company
be altered in the manner following :

(i)

(i)

(iii)

(iv)
(a)

(b)

In Article 93, substitute the word “thirty” for the word
“fifteen”.

In Article 94, substitute the word “thirty” for the word
“fourteen” and the figure “14”.

In Article 123, delete the words “and shall also file with
the Registrar within the said period of two months a
declaration specifying the qualification shares held by
him”.

In Article 130

delete the word “previous” appearing in the opening
sentence of clause (1),

delete the existing proviso to clause (1) and insert the
following provisos in its place :

“Provided that it shall be sufficient if the Special
Resolution according the consent of the Company is
passed at the general meeting of the Company held
for the first time after the holding of such office or
place of profit;

Provided further that where a relative of a Director, or a
firm in which such relative is a partner, is appointed to an
office or place of profit under the Company or a
subsidiary thereof without the knowledge of the Director,
the consent of the Company may be obtained either in
the general meeting aforesaid or within three months
from the date of the appointment, whichever is later.”
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v)

(vi)

“(2)

3)
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Substitute the following for clause (3):

“(3) If any office or place of profit is held in
contravention of the provisions of clause (1) above or
except as provided by clause (2) above, the Director,
partner, relative, firm, private company, managing
agent, secretaries and treasurers or the manager,
concerned, shall be deemed to have vacated his or its
office as such on and from the date next following the
date of the general meeting of the Company referred
to in the first proviso to clause (1) above or, as the
case may be, the date of the expiry of the period of
three months referred to in the second proviso to
clause (1) above, and shall also be liable to refund to
the Company any remuneration received or the
monetary equivalent of any perquisite or advantage
enjoyed by him or it for the period immediately
preceding the date aforesaid in respect of such office
or place of profit.”

In Article 138(2) (e) delete the words and figures “or
sub-clause (3) of Article 141 or sub-section (3) of
Section 280”.

In Article 139, substitute the following clauses for
clauses (2) and (3) thereof:

Every person (other than a Director retiring by rota-
tion or otherwise or a person who has left at the of-
fice of the Company a notice under Section 257 sig-
nifying his candidature for the office of a Director)
proposed as a candidate for the office of a Director
shall sign and file with the Company, his consent in
writing to act as a Director, if appointed.

A person other than—
(@ a Director re-appointed after retirement by

rotation or immediately on the expiry of his
term of office, or
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(viii)

(ix)
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(b) an Additional or Alternate Director, or a
person filling a casual vacancy in the office of
a Director under Section 262 of the Act,
appointed as a Director or re-appointed as an
Additional or Alternate Director, immediately
on the expiry of his term of office, or

(c) aperson named as a Director of the Company
under its Articles as first registered

Shall not act as a Director of the Company unless he has
within thirty days of his appointment signed and filed
with the Registrar his consent in writing to act as such
Director.”

Delete the heading “AGE LIMIT FOR DIRECTORS”
and delete Articles 141, 142 and 143.

In Article 146, for the words “three calendar months and
not more than two months shall intervene between the
last day of the calendar month in which such meeting is
held and the date of the next meeting” substitute the
words “three months and at least four such meetings
shall be held in every year”.

In Article 188 :

(a) In clause (4) add the words “and other books and
papers” after the words “The books of account”

and
(b) in clause (5) add the words “together with the

vouchers relevant to any entry in such books of
account” after the words “the current year”.



149

TATA STEEL LIMITED.

Special Resolution passed at the Extraordinary General Meeting of
the Company, held on the 17th January, 1967.

"RESOLVED that the Articles of Association of the Company be
altered in the manner following :

The following Article shall be substituted for the existing
Article 4:—

‘4. The present capital of the Company is Rs. 50,27,50,000/-
divided into 50,000 6% Cumulative Preference Shares of
Rs. 150/- each, 700,000 7%2% Cumulative Second Preference
Shares of Rs. 100/- each, 375,000 7%% Cumulative “A”
Second Preference Shares of Rs. 100/- each and 5,170,000
Ordinary Shares of Rs. 75/- each’.”

TATA STEEL LIMITED

Special Resolution passed at the Annual General Meeting of the
Company, held on the 29th August, 1967.

“RESOLVED that the Articles of Association of the Company be
altered in the manner following :

For Article 49, substitute the following Article :—

‘Shares in the Company may be transferred by an
instrument in writing in such form and by such procedure
as may from time to time be prescribed by law. Subject
thereto the Directors may prescribe a common form for
instruments of transfer which may from time to time be
altered by the Directors.” ”
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TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of the

Tenure of
office of
Managing Agents.

Company held on the 26th August, 1969.

“RESOLVED that the Articles of Association of the Company be
altered in the following manner :

(i)

(i)

(iii)

After Article 2, insert the heading “TENURE OF
OFFICE OF MANAGING AGENTS” and the fol-
lowing Article and Marginal Note as Article 2A:—

2AAll references whatsoever to Managing Agents,
their powers, functions and duties under these Articles
and under any agreement entered into by them with
the Company, shall be applicable only if and so long
as there are Managing Agents in accordance with the
provisions of the law.”

In Article 25, delete the words and figures “PROVIDED
that at least one of the aforesaid two Directors shall be a
person other than the Director appointed by the Manag-
ing Agents under Article 115 or a Director to whom
Article 122 applies” and in place thereof substitute
the following:—

“PROVIDED that, if the composition of the Board
permits of it, at least one of the aforesaid two
Directors shall be a person other than a Managing
Director or Whole-time Director or, so long as the
Company has Managing Agents, a person other than
a Director appointed by the Managing Agents under
Article 115 or a Director to whom Article 122
applies.”

In Article 113, for the word “twelve” substitute the word
“eighteen”.
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(iv) *Deleted.

(v)  After Article 118, insert the following Article and Mar-
ginal Note as Article 118A:—

"118 A. Subject to the provisions of the Act, so long “ICICI Director”.
asmoneysare dueand payable by the CompanytoThe
Industrial Creditand Investment Corporation of India
Limited (hereinafter referred toas “the Corporation”)
in respect of the loan in various currencies equivalent
to $ 3.63 million granted by the Corporation to the
Company,underthe LoanAgreementdated29thMarch
1969, or the loan in various currencies equivalent to
$1.62 million proposed to be granted by the said Cor-
poration to the Company, the Corporation shall be
entitled at any time to nominate one Director (here-
inafter referred to as “the ICICI Director”) on the
Board of Directors of the Company. The ICICI Di-
rector so appointed shall be one acceptable to the
Board of Directors, and shall not be bound or required
to hold any qualification shares in the Company nor
shall he be liable to retire by rotation. The ICICI Di-
rector shall hold office at the pleasure of the Corpo-
ration who shall have full power to remove such Di-
rector and to appoint any other in his place from time
totime asand whenthe Corporationshall deem it nec-
essary. Such appointment or removal by the Corpora-
tion shall be by notice in writing to the Company. The
ICICI Director shall be entitled to the same rights and
privileges and be subject to the same obligations as
any other Director of the Company. The ICICI Direc-
tor may at any time by notice in writing to the Corpo-
ration and the Company resign his office”.

(vi) In Article 147, for the words “The Managing Agents
may at any time and shall upon the request of a Direc-

*The provision regarding appointment of Special Director by Tata Sons Private Limited
was deleted by an amendment to Special Resolution passed on the 26th August, 1969.
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(viii)

(ix)

Power to appoint
Managing or
Whole-time
Director(s).

What provisions
they shall be
subject to.
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tor”, substitute the words “A Director or the Managing Agents
may at any time and the Managing Agents upon the request of a
Director, shall”.

In the proviso to Clause (1) of Article 164 after the
words “any committee of Directors”, insert the words
“or the Managing Director”.

In sub-clause (f) of Clause (1) of Article 166, for the
words “Register of Directors and Managing Agents,”
substitute the words “Register of Directors, Managing
Directors and Managing Agents”.

After Article 174 insert the heading “MANAGING OR
WHOLE-TIME DIRECTOR(S)” and the following Articles and
Marginal Notes as Articles 174A, 174B, 174C and 174D —

“174 A. Subject to the provisions of the Act, the Directors
may from time to time appoint one or more of their body
to be a Managing Director or Managing Directors (in
which expression shall be included a Joint Managing
Director) or Whole-time Director or Whole-time
Directors of the Company for such term not exceeding
five years at a time as they may think fit, to manage the
affairs and business of the Company as and when Tata
Industries Private Limited cease to be the Managing
Agents of the Company, and may from time to time
(subject to the provisions of any contract between him
or them and the Company) remove or dismiss him or
them from office and appoint another or others in his or
their place or places.

174B. Subject to the provisions of the Act and of
these Articles, a Managing Director or a Whole-time
Director shall not, while he continues to hold that
office, be subject to retirement by rotation under
Article 133 but he shall, subject to the provisions of
any contract between him and the Company, be
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subject to the same provisions as to resignation and
removal as the other Directors of the Company and
he shall ipso facto and immediately cease to be a
Managing Director or Whole-time Director if he
ceases to hold the office of Director from any cause
Provided that if at any time the number of Directors
(including the Managing Director or Whole-time
Director) as are not subject to retirement by rotation
shall exceed one-third of the total number of Direc-
tors for the time being, then such Managing Director
or Managing Directors or Whole-time Director or
Whole-time Directors, as the Directors shall from
time to time select, shall be liable to retirement by
rotation in accordance with Article 133 to the intent
that the number of Directors not liable to retirement
by rotation shall not exceed one-third of the total
number of Directors for the time being.

174C. The remuneration of a Managing Director or Remuneration of
Whole-time Director (subject to Section 309 and other mig?g't?r%gr
applicable provisions of the Act and of these Articles and  Director(s).
of any contract between him and the Company) shall from

time to time be fixed by the Directors subject to the

approval of the Company in General Meeting and may be

by way of fixed salary, or commission on profits of the

Company, or by participation in any such profits, or by

any or all of those modes. A Managing Director or
Whole-time Director shall not receive or be paid any
commission on sales or purchases made by or on behalf

of the Company.

174D. Subject to the superintendence, control and Powersand duties
; ; : of Managing or
direction of the Board of Directors, the day to day \\oie-time
management of the Company shall be in the hands Director(s).

of the Director or Directors appointed under

Article 174A, with power to the Directors to

*Inserted by an amendment to Special Resolution passed on the 26th August, 1969.
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distribute such day to day management functions
among such Directors, if more than one, in any man-
ner as directed by the Board or to delegate such power
of distribution to any one of such Directors. The Di-
rectors may from time to time entrust to and confer
upon a Managing Director or Whole-time Director for
the time being save is prohibited in the Act, such of
the powers exercisable under these presents by the Di-
rectors as they may think fit, and may confer such pow-
ers for such time, and to be exercised for such objects
and purposes, and upon such terms and conditions, and
with such restrictions as they think expedient, and they
may subject to the provisions of the Act and these Ar-
ticles confer such powers, either collaterally with or
to the exclusion of or in substitution for all or any of
the powers of the Directors in that behalf, and may
from time to time revoke, withdraw, alter or vary all
or any of such powers.”

Substitute the following for sub-clause (a) of Clause (1) of Ar-
ticle 186 :—

“(a) by the issue and distribution, as fully paid up, of shares, and
if and to the extent permitted by the Act, of debentures,
debenture stocks, bonds or other obligations of the
Company, or”,

Substitute the following for Clause (1) of Article 193 :-

“(1) Every Balance Sheet and every Profit and Loss
Account of the Company shall be signed on behalf
of the Board of Directors by the Managing Agents,
if any, or Secretary, if any, and by not less than
two Directors of the Company, one of whom shall
be a Managing Director where there is one.”
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TATA STEEL LIMITED.

Special Resolution passed at the Extraordinary General Meeting
of the Company held on the 28th January 1970.

“RESOLVED that the Articles of Association of the Company be
altered, in the manner following :

After Article 3, insert the following heading and Article :-

‘SOCIAL RESPONSIBILITIES OF THE COMPANY

3A. The Company shall have among its objectives the promotion
and growth of the national economy through increased productivity,
effective utilization of material and manpower resources and continued
application of modem scientific and managerial techniques in keeping
with the national aspirations; and the Company shall be mindful of its
social and moral responsibilities to the consumers, employees,

»

shareholders, society, and the local community”.

TATA STEEL LIMITED.

Special Resolution passed at the Extraordinary General Meeting
of the Company held on the 1st September, 1970.

“RESOLVED that the Articles of Association of the Company be
altered in the following manner :—

At the end of Article 123, insert the following :—
Notwithstanding anything contained in this Article, the

Managing Director and Whole-time Director(s) shall not
be required to hold any such qualification shares.”

Social
responsibilities
of the Company.
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TATASTEEL LIMITED

Special Resolutions passed at the Annual General Meeting of the Company
held on the 22nd August, 1972:

“RESOLVED that the Articles of Association of the Company be altered in the
following manner: -

(i) After Article 118 A insert the following article and marginal note as Article
118B:-

‘118B. Subject to the provisions of the Act, so long as any of the debentures
taken up by the Industrial Development Bank of India, Life Insurance Corporation of
India, Unit Trust of India, The Industrial Credit and Investment Corporation of India
Limited and Industrial Finance Corporation of India (hereinafter referred to as “the
financial institutions”) under their underwriting obligations relating to the Company’s
8% Mortgage Debentures of Rs. 15 crores are not redeemed or any portion of the
loans/privately placed debentures aggregating Rs. 5 crores sanctioned/subscribed to
by the financial institutions are not repaid/redeemed, the Board of Directors of the
Company may include three nominees of Government/financial institutions (including
the existing Government/financial institutions’ nominee, if any). Such nominees may
if agreed to between the Company and the financial institutions be appointed additional
directors by the Board under Article 121 of the Company’s Articles of Association
and Section 260 of the Act. The three Government/financial institutions’ nominees
will not be required to hold qualification shares nor will they be liable to retire by
rotation. Provided that if at any time the number or directors as are not subject to
retirement by rotation shall exceed one-third of the total number of directors for the
time being, then one of the three such nominees as may be specified by the Government/
financial institutions shall be liable to retire by rotation so as to comply with the
provisions of Section 255 of the Act. The Government/financial institutions may at
any time and from time to time remove the nominee or nominees appointed by them
and on a vacancy being caused in such office from any cause whether by resignation,
death, removal or otherwise, appoint another or others, in his/their place. Such
appointment or removal shall be by notice in writing to the Company. The Board of
Directors of the Company shall have no power to remove such nominee or nominees
from office. Each such nominee shall be entitled to the same rights and privileges
and be subject to the same obligations as any other director of the Company. Provided
that if the Directors nominated by IDBI is an officer of the Reserve Bank of India
(RBI) or IDBI, unless 1DBI1 otherwise directs no sitting fees shall be payable to him
but the Company shall reimburse RBI or IDBI, as the case may be, the amounts paid
or payable under its rules to such nominee on account of travelling and halting
allowances and any other expenses for attending any general meeting or any meeting of
the Board or Committee of the Board.

(ii) In Article 120 for the words ‘if two-thirds of the directors concur in
the appointment’ substitute the words ‘at a meeting of the Board.

(iii) In Article 121 delete the words ‘provided two-thirds of them concur

»

in the appointment”

“RESOLVED that subject to confirmation by the Court, the Objects Clause of
the Memorandum of Association of the Company be and is hereby altered, by the
addition of the following sub-clause (gg) after sub-clause (g) :—

(gg) “To amalgamate with any company or companies.’
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TATASTEEL LIMITED.

Special ~ Resolutions passed at the Annual General Meeting
of the Company held on the 21st August, 1973.

"RESOLVED that the authorised capital of the Company be increased
from Rs. 50,27,50,000/- divided into (a) 50,000 6% Cumulative
Preference Shares of Rs. 150 each, (b) 700,000 7%% Cumulative
Second Preference Shares of Rs. 100 each, (c) 375,000 7%%
Cumulative A Second Preference Shares of Rs. 100 each and (d)
5,170,000 Ordinary Shares of Rs. 75 each to Rs. 56,50,00,000 divided
into (a) 50,000 6% Cumulative Preference Shares of Rs. 150 each, (b)
700,000 7%% Cumulative Second Preference Shares of Rs. 100 each,
(¢)375,000 7%% Cumulative ASecond Preference Shares of Rs. 100
each and (d) 6,000,000 Ordinary Shares of Rs. 75 each by the creation
of 830,000 Ordinary Shares of Rs. 75 each, and that the conditions of
the Memorandum of Association of the Company be altered
accordingly”

“RESOLVED that the Articles of Association of the Company be altered
in the following manner :

(i) Substitute the following Article in place of the existing
Article 4 :—

‘4. The present capital of the Company is Rs. 56,50,00,000
divided into (a) 50,000 6% Cumulative Preference Shares
of Rs. 150 each, (b) 700,000 7%% Cumulative Second
Preference Shares of Rs. 100 each, (¢) 375,000 7%%
Cumulative ‘A'Second Preference Shares of Rs. 100 each
and (d) 6,000,000 Ordinary Shares of Rs. 75 each’

(ii)  Substitute the following Article in place of the existing
Article 118 B :—

‘118 B. In consideration of the Industrial Development
Bank of India, Life Insurance Corporation of India, Unit
Trust of India, the Industrial Credit and Investment
Corporation of India Limited and Industrial Finance
Corporation of India (hereinafter referred to as “the

Government/
Public financial
institution’s
directors.
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financial institutions”) having underwritten the Com-
pany’s 8% Mortgage Debentures aggregating Rs. 15
crores and sanctioned/subscribed to long-term loans/pri-
vately placed debentures of Rs. 5 crores, financial
institutions shall have the right jointly to appoint two
directors on the Board of the Company. In addition
the Government of India shall have the right to appoint
one Director on the Board, provided that if the Board of
Directors already includes a nominee of Government
that Director shall be deemed to be the Director ap-
pointed by Government under this Article. The right
of appointment of two directors by the financial institu-
tion shall subsist so long as the 8% Mortgage Debentures
taken up by the financial institutions under their under-
writing obligations are not redeemed or any portion of
the loans/privately placed debentures of Rs. 5 crores is
not repaid/redeemed. The right of Government to
appoint a nominee shall continue indefinitely. The above
three directors will not be required to hold qualification
shares nor will they be liable to retire by rotation.
Provided that if at any time the number of directors as are
not subject to retirement by rotation shall exceed one-third
of the total number of directors for the time being, then
one of the above two nominees of the financial institutions
as may be specified by the shall be liable to retire by
rotation so as to comply with the provisions of Section 255
of the Act. The Government/financial institutions may
at any time and from time to time remove the nominee
or nominees appointed by them and on vacancy
being caused in such office from any cause whether by
resignation, death, removal or otherwise, appoint another
or others in his/their place. Such appointment or re-
moval shall be by notice in writing to the Company. The
Board of Directors of the Company shall have no power
to remove such nominee or nominees from office. Each
such nominee shall be entitled to the same rights and privi-
leges and be subject to the same obligations as any other
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director of the Company. Each such nominee shall be
entitled to attend any general meeting of the Company.
Provided that if the director nominated by the Industrial
Development Bank of India (IDBI), is an officer of the
Reserve Bank of India (RBI) or IDBI, unless IDBI other-
wise directs no sitting fees shall be payable to him but the
Company shall reimburse RBI or IDBI, as the case may
be, the amounts paid or payable under its rules, to such
nominee on account of travelling and halting allowances
and any other expenses for attending any general
meeting or any meeting of the Board or Committee of
the Board’.”
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TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of the Company
held on the 20th August, 1974.

“RESOLVED that, the Articles of Association of the Company be altered
in the following manner : -

(i)

(ii)

Chairman,
Deputy Chairman,
Vice-Chairman

or a Director to
be Chairman of
General Meeting.

(iii)

(iv)

Deputy Chairman
or Vice-Chairman.

(v)

(vi)

Substitute the following Article for the existing Article 123:—

‘123. A Director of the Company shall not be required to hold
qualification shares.

Substitute the following Article and marginal note for the existing
Article 81 :—

‘81. The Chairman (if any) of the Board of Directors shall, if willing,
preside as Chairman at every General Meeting, whether Annual or
Extraordinary, but if there be no such Chairman or in case of his ab-
sence or refusal, the Deputy Chairman or Vice-Chairman (if any) of
the Board of Directors shall, if willing, preside, as Chairman at such
meetingandiftherebenosuch Deputy Chairmanor Vice-Chairman,
orin case of their absence or refusal, some one of the Directors (ifany
be present) shall be chosen to be Chairman of the meeting’

In Article 82 for the words ‘or by the Vice-Chairman’ substitute the
words ‘or by the Deputy Chairman or Vice-Chairman’

Substitute the following Articleand marginal note for the existing Ar-
ticle 151 :—

‘151. The Directors may appoint a Deputy Chairman or Vice-Chair-
man of the Board of Directors’

In Article 152 for the words ‘the Vice-Chairman, if present, shall
preside and if he be not present' substitute the words ‘the Deputy
Chairman or the Vice-Chairman, if present, shall preside and if they
be not present’

In Article 153 for the words ‘whether the Chairman or Vice-Chair-
man appointed by virtue of these Articles’ substitute the words
‘whether the Chairman, Deputy Chairman or Vice-Chairman ap-

> »

pointed by virtue of those Articles.
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M/s. Mulla & Mulla & Craigie
Blunt & Caroe

Cert. Rs. 16.00
Add. Rs. 6.00

Rs. 22.00

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 357 OF 1973.

(Connected with Company Application No. 65 of 1973)

In the matter of Sections 391 and

394 of the Companies Act, 1956;
And

In the matter of Tata Steel Limited.

Tata Steel Limited, a Company registered under the

Indian Companies Act VI of 1882 and having its

Registered Office at Bombay House, 24, Homi Mody

Street, Fort, Bombay-400023. Petitioner.

Coram: Tulzapurkar and Shah J. J.
25th September 1974.

ORDER SANCTIONING ARRANGEMENT BEING SCHEME OF
AMALGAMATION UNDER SECTIONS 391 & 394 OF THE

COMPANIES ACT, 1956.

The Petitioner Company abovenamed by its Petition herein dated the 20th day
of September 1973 prays for the sanction of the Arrangement being the Scheme of
Amalgamation between itself as the Transferee Company and West Bokaro Limited
(hereinafter called “the Transferor Company”) AND WHEREAS by the Order passed
by the Hon’ble Mr. Justice Bhatt, on the 24th day of July 1974 the said Petition was
placed before the Hon’ble the Chief Justice under Rule 59 of the Original Side Rules
for referring the matter to the Division Bench of this Court AND the Petition having
beenaccordingly referred to the Division Bench and having been called on for hearing
and final disposal on the 23rd and 24th days of September 1974 and this day AND
UPON READING the said Petition and the Affidavits mentioned in the list hereto
AND UPON perusing the affidavit of N. E. Patel dated the 30th day of October 1973
proving the publication in the Newspapers and in the Maharashtra Government
Gazette of the Notice of the Hearing of the said Petition and the affidavit of Devdas
Amin dated the 23rd day of October 1973 proving service of the Notice of the Petition
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under Section 394-A upon the Regional Director, Company Law Board and upon the
Registrar of Companies, Maharashtra, Bombay AND upon perusing the Order dated the
29th day of June 1973 passed by this Hon’ble Court in Company Application No. 65 of
1973 whereby the Petitioner Company was ordered to convene a meeting of all the Memebers
of the Petitioner Company for the purpose of considering and if thought fit, approving,
with or without modifications, the said Scheme of Arrangement for Amalgamation of the
Petitioner Company as the Transferee Company with West Bokaro Ltd. As the Transf-
eror Company, a copy of which scheme is annexed to the said Petition AND UPON
perusing the Report dated the 7th day of September 1973 of J. R. D. Tata as the Chairman
of the Meeting of the shareholders of the Petitioner Company of the result of the said
Meeting held on the 21st day of August 1973 AND UPON HEARING Mr. H. M. Seervai
(with Mr. A. B. Divan and Mr. R. A. Kapadia), Advocate for the Petitioner Company in
support of the said Petition and Mr. H. G. Advani (with Mr. J. G Sawant). Advocate for
the Regional Director, Company Law Board, Western Region, Bombay, who shows cause
against the said Petition and no other person appearing this day either in support of the
said Petition or to Show Cause against the same And it appearing from the Report of the
Chairman of the said meeting that the proposed Arrangement as embodied in the said
Scheme has been approved by a majority of not less than three-fourths in value of the
Members of the Petitioner Company present and voting in person or by proxy at the said
meeting THIS APPELLATE COURT DOTH HEREBY SANCTION the Scheme of
Amalgamation being Ex. ‘C’ to the Petition and set out in the Schedule hereto subject to
the condition that similar sanction to the Scheme is obtained by West Bokaro Limited
being the Transferor Company from the High Court of Judicature at Calcutta, AND DOTH
HEREBY DECLARE the said Scheme to be binding on the Petitioner Company as the
Transferee Company and its Members and also upon West Bokaro Limited being the
Transferor Company and its Members AND THIS APPELATE COURT DOTH FURTHER
ORDER that with effect from the 1st day of April 1973 (hereinafter called “the Appointed
Date”) the whole of the undertaking and all the property, rights and powers of the Trans-
feror Company, including all the rights, powers, authorities and privileges and all proper-
ties movable or immovable of the West Bokaro Limited being the Transferor Company
including leases and tenancy rights, cash balances, reserves, revenue balances and
investments and all other interests or rights in or arising out of such properties and
licences, import quotas benefits or concessions already issued to the Transferor Com-
pany or to which the Transferor Company may become entitled to be transferred without
further act or deed to the Petitioner Company being the Transferee Company and that the
same be pursuant to Section 394(2) of the Companies Act, 1956 transferred to and do vest
in the Petitioner Transferee Company free from all the estate and interest of the Transf-
eror Company, subject nevertheless to all charges (if any) now affecting the same AND
THIS APPELLATE COURT DOTH FURTHER ORDER that with effect from the said Ap-
pointed Date all and singular the existing debts, obligations liabilities and duties of the
Transferor Company be transferred without further act or deed to the Petitioner Com-
pany being the Transferee Company and that the same be pursuant to Section 394(2) of
the Companies Act, 1956 transferred to and become the debts, obligations, liabilities and
duties of the ‘Transferee Company” AND THIS APPELLATE COURT DOTH FURTHER
ORDER that all suits, appeals or other proceedings if any, now pending by or against
the Transferor Company be continued by or against the “Transferee Company” AND
THIS APPELLATE COURT OF FURTHER ORDER that all contracts, deeds, bonds,
agreements and other instruments to which the Transferor Company is a party be in
full force and effect against or in favour of the Petitioner Company and be enforced
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as fully and effectually as if, instead of the Transferor Company, the Petitioner Company
has been a party thereto AND THIS APPELLATE COURT DOTH FURTHER ORDER that
the 1,50,000 Equity Shares of Rs. 100/- each being the whole of subscribed and issued
Capital of the Transferor Company held by the Petitioner Transferee Company either in its
own name or in the name of its nominee in the capital of the Transferor Company shall stand
cancelled without further act or deed AND THIS APELLATE COURT FURTHER ORDER
that within 30 days after the date of the sealing of this Order the Petitioner Company and
the Transferor Company do cause a certified copy of the Order to be delivered to the
Registrar of Companies, Maharashtra, Bombay, for registration AND on the Certified
Copies of the orders being so delivered, the said Registrar of Companies, Maharashtra,
Bombay shall place all documents relating to the Transferor Company registered in the
office of the Registrar of Companies, West Bengal, Calcutta on the file maintained by him in
relation to the Petitioner Transferee Company, and the files relating to the said two Compa-
nies shall be consolidated accordingly AND THISAPPELLATE COURT DOTHFURTHER
ORDER that liberty be and is hereby reserved to the parties to the said Scheme of Amal-
gamation and to any person interested to apply to this Honourable Court as and when
occasion may arise for any directions that may be necessary AND THIS APPELLATE
COURT DOTH FURTHER ORDER that the Petitioner Company do bear and pay its own
costs of the Petition AND THIS APPELLATE COURT DOTH LASTLY ORDER that the
Petitioner Company do pay the costs of the Regional Director, Company Law Board, West-
ern Region, Bombay quantified at Rs. 1,000/-, WITNESS RAMANLAL MANEKLAL
KANTAWALA Esquire. Chief Justice at Bombay aforesaid, this 25th day of September
1974.

By the Court,
Sd/- SAROSH H. A. VAKIL
For Prothonotary & Senior Master
Sealer.
This 29th day of October 1974.
Sd/- SAROSH H. A. VAKIL

Order sanctioning Scheme of Amal-
gamation drawn on Application of
Messrs. Mulla & Mulla & Craigie Blunt
& Caroe, Attorneys for the Petitioner
abovenamed ...
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LIST OF AFFIDAVITS

Affidavit of Khorshed Rustom Javeri dated 20th September 1973 in Support
of the Petition.

Affidavit of S. Rajagopalan dated 17th November 1973 pursuant to the No-
tice issued under Section 394 A of the Companies Act, 1956.

Affidavit of Khorshed Rustom Javeri dated 4th December 1973 in rejoinder.

Affidavit of Khorshed Rustom Javeri dated 22nd April 1974 regarding resolu-
tions passed by the Transferee Company and the Transferor Company.
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SCHEDULE

SCHEME OF AMALGAMATION
OF
WEST BOKARO LIMITED
WITH

TATA STEEL LIMITED.

1. With effect from the 1st April 1973 the undertaking and all the property,
rights and powers of every description of West Bokaro Limited (hereinafter called
“the Transferor Company") without further act or deed be transferred to and
vested or deemed to be transferred and vested in The Tata Iron and Steel Company
Limited (hereinafter called “the Transferee Company”) being the holding company
of the Transferor Company and holding along with its nominees the whole of the
share capital of its subsidiary the Transferor Company.

Explanation :-

The undertaking of the Transferor Company includes all rights, powers,
authorities and privileges and all property, movable or immovable including
leases and tenancy right and cash balances, reserves, revenue balances and
investments and all other interests and rights in or arising out of such property
as may belong to or be in possession of the Transferor Company immediately
before the appointed day including all licences and import quotas issued to
the Transferor Company or to which it may be entitled in future, even after
the appointed day, all books of accounts and documents relating thereto and
also all debts and liabilities of the Transferor Company immediately before
the appointed day and all other obligations of whatsoever kind then existing
of the Transferor Company.

2. All the liabilities and duties or the Transferor Company with effect
fromthe said date also be transferred or deemed to be transferred without further
actordeedtothe Transferee Company soastobecomethe liabilitiesand duties of
the Transferee Company.

3. If any suit, appeal of other proceedings of whatever nature by
or against the Transferor Company be pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the amalgamation
or of anything contained in this Scheme, but the said suit appeal or other legal
proceedings may by continued, prosecuted and enforced by or against the Transferor
Company in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against the Transferor Company
as if this Scheme had not been made.
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4. Subject to other provisions contained in this Scheme all contracts,
deeds, bonds, agreements and other instruments of whatever nature to which the
Transferor Company is a party, subsisting or having effect immediately before
amalgamation shall be in full force and effect against or in favour of the Transferor
Company and may be enforced as fully and effectually as if instead of the Transferor
Company, the Transferee Company had been a party thereto.

5. The transfer of property and liabilities under Clauses 1 and 2 and of
the continuance of proceedings by the Transferee Company under Clause 3 shall
not affect any transaction or proceedings already concluded by the Transferor
Company on and after 1st April 1973 to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Company in regard thereto as done and executed on behalf of itself.
Furthermore, as from 1st April 1973, the Transferor Company shall be deemed to
have carried on and to be carrying on its business on behalf of the Transferee
Company until such time as this Scheme takes effect.

6. On the Scheme becoming effective the Transferor Company be
dissolved without winding up.

7. In consideration of the transfers aforesaid, the 1,50,000 Equity Shares
of Rs. 100/- each being the whole of the subscribed and issued capital of the
Transferor Company held by the Transferee Company either in its own name or in
the name of its nominee in the capital of the Transferor Company shall stand
cancelled without further act or deed.

8. On the Scheme being agreed to by the requisite majorities of the
Members of the Transferor Company and of the Members of the Transferee
Company or if required by the requisite majority or majorities of any class or classes
of Members of the Transferee Company respectively, each of them, the Transferor
Company and the Transferee Company, will, with reasonable despatch, apply to
the High Court at Calcutta and at Bombay respectively, for sanctioning this Scheme
of Amalgamation under Section 391 of the Companies Act, 1956, and for an order
or orders under Section 394 of the Companies Act, 1956, for carrying this Scheme
into effect and for dissolution of the Transferor Company without winding up.

9. The Directors of the Transferee Company and the Transferor Company
are hereby authorised to (a) solve all difficulties that may arise in connection with
the Scheme and for carrying the same into effect, (b) agree to such amendments
and modifications in the Scheme as they may in their absolute discretion deem fit,
and (c¢) do all acts, deeds and things necessary for carrying into effect the said
Scheme.

10. This Scheme is conditional on the Scheme being agreed to by the
requisite majorities as are referred to in Clause 8 hereof and sanctioned by the
High Court under Section 391 of the Companies Act, 1956, both on behalf of the
Transferor Company and the Transferee Company and the necessary order or
orders under Section 394 of the Companies Act, 1956 referred to in Clause 8
hereof being obtained.
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11. In the event of the Scheme not being sanctioned by any of the High
Courts and the orders under Section 394 of the Companies Act, 1956, not being
obtained before 31st March 1974, or within such further period or periods as may
be agreed upon between the Transferor Company (by its Directors) and the
Transferee Company (by its Directors), this Scheme shall become null and void.

Certified to be a true copy
This 30th day of October 1974.

Seal of
The High Saf

Court at for Prothonotary & Senior Master

Bombay
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HIGH COURT
0.0.C.J.

COMPANY PETITION NO. 357 OF 1973
(CONNECTED WITH COMPANY
APPLICATION NO. 65 OF 1973)

In the matter of Sections 391 and 394 of
the Companies Act, 1956;
And
In the matter of Tata Steel Ltd.

Tata Steel Ltd.. Petitioner.

Certified copy of

ORDER SANCTIONING THE
ARRANGEMENT BEING THE
SCHEME OF AMALGAMATION
Dated this 25th day of September 1974.

Filed this 29th day of October 1974.

Applied on 1/X/74 MESSRS MULLA & MULLA & CRAIGIE
Engrossed on 15/X/74 BLUNT & CAROE,
Section writer  Sd/- Attorneys for the Petitioner
Folio JT/40
Examined by Sd/-
28/10/74
Compared with ~ Sd/-
Ready on 29/10/74

Delivered on 30/10/74
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Special
Adhesive
Stamp of

Rs. 5/-

This Ag reement made the 9th day of January One thousand
Nine hundred and Seventy-five between TATA STEEL LIMITED, a
Company incorporated under the Indian Companies Act, 1882, and
having its Registered Office at Bombay House, 24, Homi Mody Street,
Bombay 400 023, hereinafter called “the Company” of the one part
and MR. RUSTOMJI HORMUSIJI MODI hereinafter called “MR.
MODY” or “the Managing Director” as the case may be, of the other
part

WHEREAS Mr. Mody was appointed a Whole-time Director of
the Company for a period of five years commencing from 3rd April
1970, under the terms and conditions recorded by an Agreement dated
14th December 1970 entered into between the Company and Mr. Mody

AND WHEREAS the Board of Directors of the Company
designated Mr. Mody Joint Managing Director of the Company from
Ist April 1972 for the unexpired period of his contract with the
Company namely upto 2nd April 1975 upon the terms and conditions
recorded in an agreement dated 24th November 1972 entered into
between the parties hereto

AND WHEREAS the Board of Directors is desirous of
appointing Mr. Mody, Managing Director of the Company, effectively
from 9th April 1974 to 31st March 1979, upon the terms and conditions
hereinafter contained

AND WHEREAS the Central Government by their letter
dated 3rd November 1974 have approved of the appointment of
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Mr. Mody as the Managing Director of the Company for the aforesaid
period and on the remuneration hereinafter mentioned

NOW THESE PRESENTS WITNESS AND IT IS HEREBY
AGREED AS FOLLOWS:

1. This Agreement shall be deemed to have come into force
from 9th April 1974 and subject as hereinafter provided shall end
on 31st March 1979.

2. Mr. Mody’s position and designation shall be Managing
Director.

3. Subject to the supervision and control of the Board of
Directors, the Managing Director shall be responsible for the day
to day management of the Company and shall carry out such duties
as may be entrusted to him by the Directors.

4. The Managing Director shall devote his whole time and
attention to the business of the Company and shall perform such
other services as shall from time to time be delegated to him by the
Directors including powers exercisable by the Board under the
Articles of Association of the Company. The Managing Director
undertakes to the best of his skill and ability to use his utmost
endeavours to promote the interests and welfare of the Company
and to conform to and comply with the directions and regulations of
the Company and all such orders and directions as may from time to
time be given by the Directors of the Company.

5. The Managing Director shall not have the following
powers :—

(@) The power to make calls on shareholders in respect of
moneys unpaid on shares in the Company;

(b)  The power to Issue debentures; and

(c) The power to invest the funds of the Company in shares,
stocks and securities.

6. The Managing Director, as such, so long as he continues to
be the Managing Director be paid the following remuneration :—

Basic salary — Rs. 7,500 per month.
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Commission — A sum equal to 0.1 per cent of the net profits
of the Company for each financial year sub-
ject to a maximum of Rs. 45,000/- per an-
num to be paid at the absolute discretion of
the Board of the Company or alternatively if
the Board of Directors so resolve, the said
sum of money shall be utilised by the Com-
pany for the purchase of a deferred annuity
policy on his life subject to the condition that
the policy shall provide for the payment of
an annuity to him for his life, and upon his
death to his dependants such payment to com-
mence from the date of his retirement from
the Company (or such other date as may be
mutually agreed to between the Company and
the Managing Director) and/or from the date
of his death whichever shall occur first pro-
vided always that no benefit shall vest in
favour of the Managing Director or his
dependants as the case may be, until the date
the first payment of the annuity becomes due
nor shall the Managing Director or his
dependants be entitled to any benefit or have
any right, lien or interest under the afore-
said policies, until the date the first payment
of the annuity becomes due.

7. The Managing Director undertakes not to become in-
terested or otherwise concerned directly or through his wife and/or
minor children in any selling agency of the Company in future with-
out the prior approval of the Central Government, and this Agree-
ment shall cease and determine upon the contravention of this un-
dertaking.

8. The Managing Director shall not be entitled to supple-
ment his earnings under the Agreement with any buying or selling
commissions.
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(b)

(©)

(d)

(f)

(9)
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The Managing Director shall he entitled to—

The Company’s contribution towards provident fund as per
the Company’s Rules but not exceeding 10% of the salary
as laid down under the Income-tax Rules, 1962.

The Company’s contribution towards Pension/Superannua-
tion Fund as per the Company’s Rules, such contributions
together with the Company’s contribution to the provi-
dent fund shall not exceed 25% of the salary as laid down
under the Income-tax Rules, 1962.

Gratuity at a rate not exceeding half-a-month’s salary for
each completed year of Service, subject to a maximum of
Rs. 30,000 or 20 months’ salary, whichever is less.

Reimbursement of expenses for medical treatment and
hospitalisation for himself and his family (wife and de-
pendant children) under schemes and practices of the Com-
pany for senior executives, subject to the condition that
the cost to the Company shall not exceed Rs. 5,000 per
year or Rs. 15,000 for a period of every three years of
service.

Reimbursement of actual fares for himself and his family
(wife and minor children) once a year to and from any place
in India.

One month’s leave at the discretion of the Board of Di-
rectors on full pay for every 11 months of service, subject
to the condition that leave accumulated but not availed of
will not be allowed to be encashed.

Free furnished residential accommodation, the company
paying all rents, rates, taxes, electricity and fuel charges
and other expenses for the upkeep and maintenance of
such accommodation, the monetary value of which may
be evaluated as per Rule 3(a) of the Income-tax Rules
1962, subject to the condition that the cost to the Com-
pany together with any excess expenditure on the perqui-
sites listed in items (a) to (f) above, beyond the Ilimits



173

specified against each of them, shall not exceed one-third
of the salary or Rs. 30,000/- per annum whichever is less.

10. The Managing Director shall not be entitled to sitting fees
for attending meetings of the Board of Directors of the Company or
any Committee or Committees thereof.

11.  The remuneration aforesaid including expressly the benefits
and amenities aforesaid with the exception of the commission payable
on the net profits of the Company shall nevertheless be paid and allowed
as the minimum remuneration for any year in case of the absence or
inadequacy of profits for such year, subject to the approval of the Central
Government.

12.  This agreement may be terminated by either party by
giving to the other party six months’ notice of such termination.

13. If at any time the Managing Director ceases to be a director
of the Company from any cause whatsoever he shall cease to be the
Managing Director in terms of this agreement, and this agreement shall
forthwith terminate.

IN WITNESS WHEREOF these presents have been executed
by the Parties hereto on the day and year first abovewritten.

The Common Seal of TATA STEEL
LIMITED was hereunto affixed in
the presence of MR. S. S. VAZE and
MR. H. P. BODHANWALLA two

Directors of TATA STEEL

(Sd.)S.S.VAZE
LIMITED (Sd.) H. P. BODHANWALLA

Seal of
The Tata Iron
and Steel
Company
Limited

SIGNED, SEALED AND DELI- (Sd.) RUSTOMJI HORMUSII
VERED by the said MR. RUSTOMJI MODY
HORMUSIJI MODY.
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TATASTEEL LIMITED.

Special Resolutions passed at the Annual General Meeting of the
Company held on 10th August, 1976.

“RESOLVED that the Articles of Association of the Company
be altered in the following manner :—

(A)
(i)

(if)

In Article 186—

In clause (1) at the end of sub-clause (b) substitute
the words ‘unpaid thereon, or’ in place of the words
‘unpaid thereon,” and insert the following as sub-
clause (c):—

‘(c) by increasing the nominal value of fully paid-up
shares of the Company: ’

For clauses (2) and (3) substitute the following:—

‘(2) Such issue and distribution under (I)(a) above and
such payment to credit of unpaid or paid-up share capi-
tal under (I)(b) and (I)(c) above shall be made to,
among and in favour of the members or any class of
them or any of them entitled thereto and in accordance
with their respective rights and interests and in pro-
portion to the amount of capital paid up on the shares
held by them respectively in respect of which such
distribution under (I)(a) or payment under (I)(b) and
(D(c) above shall be made on the footing that such
members become entitled thereto as capital.’

‘() The Directors shall give effect to any such
resolution and apply such portion of the profits,
General Reserve, Reserve or Reserve Fund or any
other Fund or account as aforesaid as may be re-
quired for the purpose of making payment in full
for the shares, debentures or debenture stock,
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bonds or other obligations of the Company so dis-
tributed under (l)(a) above or (as the case may be)
for the purpose of paying, in whole or in part, the
amount remaining unpaid on the shares which may have
been issued and are not fully paid-up under (1 )(b) above
or for increasing the nominal value of fully paid-up
shares of the Company under (I)(c) above provided
that no such distribution or payment shall be made
unless recommended by the Directors, and if so rec-
ommended such distribution and payment, shall be ac-
cepted by such members as aforesaid in full satisfac-
tion of their interest in the said capitalized sum.’

(B) Substitute the following Article in place of the
existing Article 4:—

‘4. The present authorised capital of the Company is Rs.
71,50,00,0000 divided into (a) 50,000 6% Cumulative Prefer-
ence Shares of Rs. 150 each, (b) 700,000 7Y% Cumulative
Second Preference Shares of Rs. 100 each, (c) 375,000 7%%
Cumulative ‘A’ Second Preference Shares of Rs. 100 each and
(d)6,000,000 Ordinary Shares of Rs. 100 each.’

(C) Substitute the proviso to Article 5 by the following:—

‘PROVIDED that the Preference Shares to whatever -category
they belong shall not confer on the holders thereof the right to
vote at any meetings of the Company save to the extent and in
the manner provided by Section 87(2) of the Companies Act,
1956, that is to say:

(a) Subject to the provisions of the Companies Act, 1956
and save as provided in clause (b) of this sub-clause
every such holder shall in respect of the shares held
by him have a right to vote only on resolutions placed
before the Company which directly affect the rights
attached to his shares.
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(b)
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Explanation: Any resolution for winding up the
Company or for the repayment or reduction of its
share capital shall be deemed directly to affect the
rights attached to the Preference Shares within the
meaning of this clause.

Subject as aforesaid, every such holder shall, in
respect of the shares held by him, be entitled to vote
on every resolution placed before the Company at any
meeting, if the dividend due on such capital or any
part of such dividend has remained unpaid in respect
of an aggregate period of not less than two years
preceding the date of commencement of the meeting.

Explanation: For the purpose of this clause, dividend
shall be deemed to be due on such shares in respect
of any period whether a dividend has been declared
by the Company on such shares for such period or
not, on the expiry of fifteen days after the date fixed
for the Annual General Meeting of the Company in
respect of the year to which the dividend relates or
on the expiry of nine months after the close of such
year, whichever is earlier.

Where the holder of any such shares has a right to
vote on any resolution in ‘accordance with the
provisions hereof, his voting right on a poll as the
holder of such shares shall, subject to the provisions
of Section 89 and sub-section (2) of Section 92 of
the Companies Act, 1956, be in the same proportion
as the capital paid up in respect of such shares bears
to the total paid up ordinary capital of the Company.’

Substitute sub-clauses (b), (c) and (d) of Article
99(2) by the following sub-clause (b) and delete
clause (3):—

In respect of every category of Preference Shares,
his voting right shall be as provided in the proviso to
Article 5.
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“RESOLVED that the authorised capital of the
Company be increased from Rs. 56,50,00,000
divided into (a) 50,000 6% Cumulative Preference
Shares of Rs. 150 each, (b) 700,000 7}2% Cumulative
Second Preference Shares of Rs. 100/- each, (c)
375,000 7%2% Cumulative ‘A’ Second Preference
shares of Rs. 100 each and (d) 6,000,000 Ordinary
Shares of Rs. 75 each, to Rs. 71,50,00,000 divided
into (a) 50,000 6% Cumulative Preference Shares of
Rs. 150 each, (b) 700,000 7/2% Cumulative Second
Preference Shares of Rs. 100 each, (c¢) 375,000 7%2%
Cumulative ‘A’ Second Preference Shares of Rs. 100
each and (d) 6,000,000 Ordinary Shares of Rs. 100
each by the increase of the nominal value of the
Ordinary Shares from Rs. 75 each to Rs. 100 each
and that clauses 5 and 6 of the Memorandum of
Association of the Company be altered accordingly.”
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Special
Adhesive
stamp for

Rs. 5/-

This Agreement made the 1ith day of April One
thousand nine hundred and eighty between TATA STEEL LIMITED,
a Company incorporated under the Indian Companies Act, 1882, and
having its Registered Office at Bombay House, 24, Homi Mody
Street, Fort, Bombay 400 023, hereinafter called “the Company” of
the one part and Mr. RUSTOMJI HORMUSIJI MODY, hereinafter
called “MR. MODY” or “the Vice-Chairman and Managing Direc-
tor” as the case may be, of the other part

WHEREAS Mr. Mody was appointed a Whole-time Director
of the Company for a period of five years commencing from 3rd
April 1970, under the terms and conditions recorded by an Agreement

dated 14th December 1970 entered into between the Company and
Mr. Mody.

AND WHEREAS the Board of Directors of the Company des-
ignated Mr. Mody Joint Managing Director of the Company from 1st
April 1972 for the unexpired period of his contract with the Com-
pany, namely, upto 2nd April 1975, upon the terms and conditions
recorded in an agreement dated 24th November 1972 entered into
between the parties hereto.

AND WHEREAS the Board of Directors of the Company
appointed Mr. Mody Managing Director of the Company, effectively
from 9th April 1974 to 31st March 1979, upon the terms and
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conditions recorded in an agreement dated 9th January 1975
entered into between the parties hereto.

AND WHEREAS the Board of Directors of the Company are
de-sirous of reappointing Mr. Mody as Managing Director of the Com-
pany (with the designation of Vice-Chairman and Managing Director)
for a period of three years from 1st April 1979 upon the terms and
conditions hereinafter contained.

AND WHEREAS the Central Government, by their letter No. 1/
267/79-CL. VIII dated 20th September 1979, have approved
of the reappointment of Mr. Mody as Managing Director (with the
designation of Vice-Chairman and Managing Director) of the
Company for the aforesaid period and on the remuneration hereinafter
mentioned.

NOW THESE PRESENTS WITNESS AND IT IS HEREBY
AGREED AS FOLLOWS:

1. This Agreement shall be deemed to have come into force

from 1st April 1979 and, subject as hereinafter provided, shall end on
31st March 1982.

2. Mr. Mody’s position and designation shall be Vice-Chair-
man and Managing Director.

3. Subject to the supervision and control of the Board of Di-
rectors the Vice-Chairman and Managing Director shall be responsible
for the day-to-day management of the Company and shall carry out such
duties as may be entrusted to him by the Directors.

4. The Vice-Chairman and Managing Director shall devote his
whole time and attention to the business of the Company and shall per-
form such other services as shall from time to time be delegated to
him by the Directors including powers exercisable by the Board under
the Articles of Association of the Company. The Vice-Chairman and
Managing Director undertakes to the best of his skill and ability to use
his utmost endeavours to promote the interests and welfare of the Com-
pany and to conform to and comply with the directions and regulations
of the Company and all such orders and directions as may from time to
time be given by the Directors of the Company.
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5. The Vice-Chairman and Managing Director shall not have
the following powers :—

(a) The power to make calls on shareholders in respect of
moneys unpaid on shares in the Company;

(b)  The power to issue debentures; and

(c) The power to invest the funds of the Company in shares,
stocks and securities.

6. The Vice-Chairman and Managing Director, as such, so
long as he continues to be the Vice-Chairman and Managing Director,
be paid the following remuneration ;—

Salary : Rs. 5,000 per month

Commission ; One per cent of the net profit of the Company
for each financial year subject to a maximum
of 20% of the salary per annum.

7. The Vice-Chairman and Managing Director undertakes not
to become interested or otherwise concerned directly or through his
wife and/or minor children in any selling agency of the Company in
future without the prior approval of the Central Government and this
Agreement shall cease and determine upon the contravention of this
undertaking.

8. The Vice-Chairman and Managing Director shall not be en-
titled to supplement his earnings under the Agreement with any buying
or selling commission.

0. The Vice-Chairman and Managing Director shall be entitled
to the following perquisites which shall be restricted to an amount equal
to the annual salary :

(@ The Company’s contribution towards provident fund as
per the Company’s Rules but not exceeding 10% of the
Salary as laid down under the Income-tax Rules, 1962.

(b) The Company’s contribution towards Pension/Superan-
nuation Fund as per the Company’s Rule, such
contributions together with the Company’s contribution to
the provident fund shall not exceed 25% of the salary as
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laid down under the Income-tax Rules, 1962. (The overall ceiling
of 25% is non-interchangeable.)

(©)

(d)

(f)

(9)

Gratuity at a rate not exceeding half-a-month’s salary for each
completed year of service subject to a maximum of Rs.
30.000 or 20 months’ salary whichever is less, which per-
quisite is non-interchangeable.

Reimbursement of expenses for medical treatment and
hospitalisation for himself and his family under schemes, and
practices of the Company for senior executives subject to
the condition that the cost to the Company shall not exceed
Rs. 5,000 per year or Rs. 15,000 for a period of every three
years of service. This perquisite is non-interchangeable.

Reimbursement of actual fares for himself and his family once
a year to and from any place in India.

One month’s leave at the discretion of the Board of Direc-
tors on full pay for every 11 months of service, subject to the
condition that leave accumulated but not availed will not be
allowed to be encashed.

Non-interchangeable perquisites relating to housing includ-
ing gas, electricity, water and furnishings :—

(A) The expenditure by the Company on hiring accom-
modation for their managerial personnel will be sub-
ject to 35% of the salary over and above 10% pay-
able by the managerial personnel themselves.

(B) The expenditure incurred by the Company on gas,
electricity, water and furnishings will be evaluated
as per the Income-tax Rules, 1962. This will, how-
ever, be subject to a ceiling of 10% of the salary of
the managerial personnel.

(C) Wherever a Company does not provide accommoda-
tion to the managerial personnel, house rent
allowance may be paid by the Company to the
managerial personnel in accordance with (A) above.
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Where accommodation in a Company-owned house is
provided,themanagerial personnelshallpaytothe Com-
pany by way of rent 10% of salary. (Reimbursement of
wages of servantor servantsat Company’sexpensesare
not permissible.)

10. The Vice-Chairman and Managing Director shall not be
entitled to sitting fees for attending meetings of the Board of Direc-
tors of the Company or any Committee or Committees thereof.

11. In the event of absence or inadequacy of profits for any
year during the period from 1st April 1979 to 31st March 1981, the
Vice-Chairman and Managing Director shall be paid a salary of Rs. 4,500
(Rupees four thousand five hundred only) per month and the perqui-
sites referred to above except commission as minimum remuneration.
The perquisites relatable to salary will be calculated on the basis of the
salary set out in Clause 6 above.

12.  This Agreement may be terminated by either party by giv-
Ing to the other party six months’ notice of such termination.

13. If at any time the Vice-Chairman and Managing Director
ceases to be a Director of the Company from any cause whatsoever be
shall cease to be the Vice-Chairman and Managing Director in terms of
this Agreement and this Agreement shall forthwith terminate.

IN WITNESS WHEREOF these presents have been executed by
the Parties hereto on the day and year first abovewritten.

The Common Seal of THE TATA
IRON AND STEEL COMPANY,

Seal of
The Tata Iron

LIMITED was hereunto affixed in the and Steel
presence of MR. S. A. SABAVALA Limited

and MR. S. R. SUBBARAMAN
two Directors of TATA STEEL Sd/-S. A. SABAVALA
LIMITED. Sd/- S. R. SUBBARAMAN

SIGNED SEALED AND DELI-
VERED by the said MR. R. H. Sd/- R. H. MODY
MODY o
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TATA STEEL LIMITED
Special Resolution passed at the Annual General Meeting of the Company held on the 11th
August 1981.

“RESOLVED that the authorised capital of the Company be increased from
71,50,00,000 divided into (a) 50,000 6% Cumulative Preference Shares of Rs. 150
each, (b) 700,000 7% % Cumulative Second Preference Shares of Rs. 100 each (c)
375,000 7% % Cumulative ‘A’ Second Preference Shares of Rs. 100 each and (d)
6,000,000 Ordinary Shares of Rs. 100 each to Rs. 100,00,00,000 divided into (a) 50,000
6% Cumulative Preference Shares of Rs. 150 each (b) 700,000 7%2% Cumulative Sec-
ond Preference Shares of Rs. 100 each, (¢) 375,000 7% Cumulative ‘A’ Second
Preference Shares of Rs. 100 each and (d) 8,850,000 Ordinary Shares of Rs. 100 each
by the creation of 2,850,000 Ordinary Shares of Rs.100 each and that clauses 5 and
6 of the Memorandum of Association of the Company be altered accordingly.”

“RESOLVED that, the Articles of Association of the Company be altered in the following

manner:

Substitute the following Article in place, of the existing Article 4:
“4. The present Authorised Capital of the Company is Rs. 100,00,00,000 divided
into (a) 50,000 6% Cumulative Preference Shares of Rs. 150 each, (b) 700,000 7%2%
Cumulative Second Preference Shares of Rs. 100 each, (c) 375,000 7%2% Cumulative
‘A’ Second Preference Shares of Rs. 100 each and (d) 8,850,000 Ordinary Shares
of Rs. 100 each.”

TATA STEEL LIMITED
Special Resolutions passed at the Extra-Ordinary General Meeting of the Company held on
the 19th March 1982.

RESOLUTION I
“RESOLVED that subject to Special Resolution Nos. 2 and 3 set out below being passed at
this Extra-Ordinary General Meeting and coming into operation and effect, the Articles of
Association of the Company be altered as under :
Delete the following words from Article 12 :
‘Provided that no reduction of capital authorised by this Article shall permit the
reduction of capital paid up on the Preference or Second Preference Shares.” ”

RESOLUTION II

“RESOLVED that subject to Resolution Nos. 1 and 3 set out herein being passed at this
Extra-Ordinary General Meeting and coming into operation effect and pursuant to the
applicable provisions, if any, of the Companies Act, 1956, and Article 12 of the Company’s
Articles of Association and subject to sanction of the High Court of Bombay and other
approvals if necessary, the capital of the Company be reduced from Rs. 100,00,00,000
divided into (a) 50,000 6% Cumulative Preference Shares of Rs. 150 each, (b) 700,000 7%2%
Cumulative Second Preference Shares of Rs. 100 each, (c) 375,000 7% Cumulative ‘A’
Second Preference Shares of Rs. 100 each and (d) 8,350,000 Ordinary Shares of Rs. 100 each
to Rs. 88,50,00,000 divided into 8,850,000 Ordinary Shares of Rs. 100 each, by the cancella-
tion of the 50,000 6% Cumulative Preference Shares of Rs. 150 each, 700,000 7%2% Cumula-
tive Second Preference Shares of Rs. 100 each and 375,000 7%2% Cumulative ‘A’ Second
Preference Shares of Rs. 100 each in the capital of the Company and the extinguishment of
the entire liability on such shares.

“RESOLVED FURTHER that consequential amendments be made in the capital clause of
the Memorandum and Articles of Association after the said reduction in the capital of the
Company becomes operative and effective.”
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 282 OF 1982
(Connected with Company Application No. 180 of 1982)

In the matter of Section 391
of the Companies Act, 1956;
AND
In the matter of The Tata Iron and Steel
Company Limited,
AND
In the matter of Scheme of
Arrangement between The Tate Iron
and Steel Co., Ltd. and its
Shareholders, including reduction of
its Preference Share Capital.

The Tata Iron & Steel Co. Ltd., )
on existing Company under the )
Companies Act, 1956, and having its )
Registered Office at Bombay House, )
24, Homi Mody Street, Fort, )

Bombay - 40 023. )
.. Petitioner.

CORAM: PAREKH]J.
9th December, 1982

UPON the Petition of The Tata Iron and Steel Co.,
Ltd., Company abovenamed presented to this Court on
the 9th day of August 1982 praying for the sanction of
an arrangement embodied in Proposed Scheme of
Arrangement of Tata Iron and Steel Co., Ltd. between
The Tata Iron and Steel Co. Ltd. the Petitioner Company
and
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and its Shareholders, for reduction of its Share Capital and for other
orders as prayed for therein and the said Petition being this day called
on for hearing and final disposal on the 9th day of December 1982
AND UPON READING the said Petition and the Affidavit of
Yeshwant Mangesh Bhangle, Secretary of the Petitioner Company
dated the 9th day of August 1982 in support thereof, AND UPON
READING the Order dated 29th day of April 1982 passed in
Company Application No. 180 of 1982 whereby the Petitioner
Company was ordered to convene four separate Meetings of the
Members of the Petitioner Company holding respectively Ordinary
Shares, 6% Cumulative Preference Shares, 7% Cumulative Second
Preference Shares and 7'2% Cumulative ‘A’ Second Preference
Shares on Tuesday, the 13th day of July 1982 at 4-15 p.m., 3-30

p.m., 3-45 p.m., and 4-00 p.m. respectively, at Bombay House
Auditorium, 24, Homi Mody Street, Fort, Bombay - 400 023, for the
purpose of considering and if thought fit for approving, with or
without modifications the said Scheme of Arrangement AND UPON
EADING, Affidavit of Nani Ardeshir Palkhivala dated the 6th day of
July 1982 proving service of the Notices convening the said four
separate Meetings upon the Members of the Petitioner Company
AND UPON READING the four Reports of Shri N. A. Palkhivala the
Chairman appointed for the said four separate Meetings, all dated the
30th day of July 1982 as to the results of the said four Meetings, AND
UPON READING the four Affidavits, of Nani Ardeshir Palkhivala all
dated the 2nd day of August 1982 verifying the said four Reports

AND
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AND UPON READING the Affidavit of Noshir Edalji Patel proving
publication of the Notice of hearing of the above Petition in
Newspapers and Maharashtra Government Gazette as directed by the
Order dated the 20th day, of August 1982, passed herein AND UPON
READING the Affidavit of S. Kumar, Regional Director, Company
Law Board, Western Region, Bombay, dated the 1st day of December
1982 AND UPON HEARING Shri J. I. Mehta (with Shri V. V.
Tulzapurkar), Advocate for Petitioner Company, in support of the said
Petition and Shri R. L. Dalai (with Mr. H. G. Advani) Advocate for the
Regional Director, Company Law Board, Western Region, Bombay,
who appears in pursuance of the Notice dated the 30th day of August
1982 under Section 394-A of the Companies Act 1956 AND UPON
PROOF of the service of the said Petition upon the Registrar of
Companies, Maharashtra., Bombay, who is absent on call AND it
appearing from the said four Reports of the Chairman of the said four
separate Meetings that the proposed arrangement as embodied in the
said modified Scheme has been approved by a majority of not less
than three-fourths in value of the Members of the Petitioner
Company present and voting in person or by proxy at the said four
separate Meetings AND no person entitled to appear at the

hearing of the said Petition appearing this day either in support

of the said Petition or to show cause against the same THIS

COURT DOTH subject to the Petitioner Company obtaining

sanction of the Controller of Capital Issues. HEREBY SANCTION
the Arrangement embodied in the amended Scheme of

Arrangement referred to in paragraph 14 of the said Petition

and as set forth in the Schedule | hereto annexed AND THIS

COURT
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COURT DOTH HEREBY DECLARE the same to be binding on the
Petitioner Company and its Shareholders AND THIS COURT DOTH
FURTHER ORDER that from the Effective Date as provided in
paragraph 6(b) of the said Scheme of Arrangement the Preference
Shares do stand cancelled and the Authorised Capital of the
Petitioner Company do stand reduced to Rs. 88,50,00,000/- ( Rupees
Eighty-eight Crores and Fifty lakhs only) divided into 88,50,000
Ordinary, Shares of Rs. 100/- (Rupees Hundred only) each AND
THIS COURT DOTH FURTHER ORDER that the Special Resolution
set out in paragraph 23A of the Petition as well as in Schedule 11
hereto annexed be and is hereby confirmed and the Minutes set out in
the said paragraph 23A of the Petition as well as in Schedule I11
hereto annexed be and is hereby approved AND THIS COURT DOTH
FURTHER ORDER that on and from the Effective Date, the
Petitioner Company do issue 11,40,203 secured Non-Convertible
Bonds of Rs. 100/- (Rupees Hundred only) each of the aggregate
value of Rs. 11,40,20,300/- (Rupees Eleven Crores Forty Lakhs
Twenty thousand and Three Hundred only) (hereinafter referred to as
“the Bonds™) to the persons who shall be the Members of the
Petitioner Company holding any one or more of the said Preference .
Shares on the Effective Date in the manner and subject to the
following terms and conditions :-
(1) Every holder of 6% Cumulative Preference Shares of Rs.
150/- (Rupees One Hundred and Fifty only) each on the
Effective Date be issued three Bonds of Rs. 100/-
(Rupees One Hundred only) each for every two
Cumulative Preference Shares of Rs. 150/- (Rupees One

hundred and Fifty only) each held.
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If the Shares held by such Preference Share-holder are not

multiples of two, a fractional certificate representing one-
halt of a Bond be issued to such Shareholder in respect of
the odd share held by him. Every two fractional
certificates presented to the Petitioner Company together
with an Application in the form prescribed by the
Directors, duly filled in and signed, shall confer a right
upon the person presenting the same to the Petitioner
Company to the allotment one fully paid Bond of the face
value of Rs. 100/- (Rupees One Hundred only), provided
that the Board of Directors approve of the Transferee and
Provided Further that the application duly completed in all
respects together with such fractional certificates is
presented not later than 60 days from the date on which
fractional Certificates are despatched by the Petitioner
Company.

If the fractional Certificates so issued are not presented

for consolidation within the period of 60 days as aforesaid
the Directors may dispose of the right conferred by such
fractional certificates or any of them in such manner as
they may in their absolute discretion deem fit and may
allot the Bonds representing all such unconsolidated
fractional certificates to such person or persons

(including one or more of themselves and/or one or more
of the Officers of the Petitioner Company) as the Board of

Directors
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Directors in their absolute discretion select for the
purpose of holding and selling all or any of such Bonds,
provided that the Board of Directors may without making
allotment of all or some of such Bonds, resulting free
such consolidation as aforesaid, direct the sale of any or
all of such Bonds at such price or prices as may be a
proved by the Board of Directors and upon receipt of such
sale proceeds in respect of each such sale (provided that
the Board of Directors approve of the Transferee) allot
the Bond(s) to the approved Transferee, The Petitioner
Company shall hold the aggregate sale proceeds of all
such sales and allotments left over (after defraying
therefrom all expenses on the sales) on behalf of the
persons holding such unconsolidated fractional
certificates and upon delivery of the Petitioner Company
by each such holder of the fractional certificates, pay to
him a share in such not sale proceeds in the same
proportion as the number of the fractional certificate
delivered by him bears to the total of the unconsolidated
fractional certificates. Upon such payment the said

fractional certificates shall be deemed to be cancelled.

The fractional certificates shall be negotiable by delivery
but they shall not confer on the holder thereof any right to
the payment of proportionate interest until and unless

such Certificates are consolidated into Whole Bonds.

()
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(5) Every holder of 72% Cumulative Second Preference
Shares of Rs. 100/- (Rupee One hundred only) each and
7% Cumulative “A” Second Preference Shares of Rs.
100/- (Rupee One Hundred only) each on the said date be

issued one Bond for every Preference Share held.

(6) The Bonds do carry interest at, the rate of 1472% per

annum payable half-yearly.

(7)  The Bonds be secured by a residual floating mortgage/
charge on one or more of the Petitioner Company’s
Immoveable properties as may be approved by Trustees
for the holders of the Bonds, subject to the Mortgage and
charges already created and to be created on the said

Petitioner Company’s immoveable properties.

(8) The Bonds be repaid at par at the end of 12 years from the
date of allotment with an option to the Petitioner Com-
pany to repay the amount in instalments by drawing lots at

| any time after the and of the 10th year from the date of

allotment.

(9) The allotment of Bonds to the extents they relate to the non-
resident members of the Petitioner Company shall be subject
to the approval of the Reserve Bank of India under the
Foreign Exchange Regulation Act, 1973.
(10)
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(10) A letter of allotment be issued in respect of the Bonds
that a Preference Shareholder is entitled to in accordance
with this Scheme within two months from the date all the
required sanctions for this Scheme have been obtained.

(11) Applications be made by the Petitioner Company to list
the Bonds on the Stock Exchanges at Bombay, Ahmedabad
and Calcutta.

(12) A Preference Shareholder of the Petitioner Company do
hand over and surrender to the Petitioner Company
certificates in respect of such Preference Shares to

enable the Petitioner Company to issue Bonds pursuant to

this Scheme.
AND THIS COURT DOTH FURTHER ORDER that within 6
fifteen days after the issue of certified copy of this amended * I
order passed by this Hon’ble Court the Petitioner Company 1-
de cause a certified copy of this amended order together with a .'}/

certified copy of the amended Minutes approved by this
Hon’ble Court to be delivered to the Registrar of Companies,
Maharashtra, Bombay for registration AND THIS COURT
DOTH FURTHER ORDER that the parties to the said Scheme
of Arrangement sanctioned herein any other person or persons
interested herein shall be at liberty to apply to this Hon’ble
Court for any directions that may be necessary in regard to the
working of the said Scheme of Arrangement sanctioned herein
AND THIS COURT DOTH FURTHER ORDER that the
Petitioner
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Petitioner Company do pay the cost of the Regional Director,
Company Law Board, Western Region, Bombay, quantified at
Rs. 300/- (Rupees Three Hundred only) WITNESS Shri
DINSHAH PIROSHAH MADON, Chief Justice at Bombay

aforesaid, this 9th day of December 1983.
By the Court,

. s SYV 2 Rlhinn

\ AL S .
AW ¢«  for Prothonotary & Senior Master

ORDER SANCTIONING THE SCHEME OF)
ARRANGEMENT UNDER SECTIONS 391)
AND 394 OF THE COMPANIES ACT 1956)
drawn on the 13th January, 1983)



194

SCHEDULE I HEREINABOVE REFERRED TO:
SCHEME CONTAINING ARRANGEMENT
BETWEEN
TATA IRON AND STEEL CO., LTD.

AND
ITS SHAREHOLDERS

WHEREAS :
A.  The existing authorized Share Capital of Tata Iron and

Steel Co. Ltd. (hereinafter referred to as “the Company”) is
Rs. 1,00,00,00,000/- divided into 88,50,000 Ordinary Shares
of Rs. 100/- each and (i) 50,000 6% Cumulative Preference
Shares of Rs. 150/-each, (i1) 7,00,000 7%2% Cumulative Second
Preference Shares of Rs. 100/- each and (1i1) 3,75,000 7'42%
Cumulative ‘A’ Second Preference Shares of Rs. 100/-each (all
of which Preference Shares are hereinafter referred to as “the
said Preference Shares”).

B. Itisintended to cancel the said Preference Shares of
the Company and on cancellation to issue and allot secured
non-convertible Bonds of Rs. 100/- each to the members of
the Company holding the said Preference Shares in the
manner and on the terms and conditions hereinafter
mentioned.

Now, the following Arrangement and Scheme is being made
between the Company and its Shareholders;

1. The date on which this Scheme becomes effective is
hereinafter referred as “the effective date”).
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2. On the Scheme becoming effective, the said Preference
Shares will stand cancelled and the Authorised Capital of the
Company will stand reduced to Rs. 88,50,00,000/- divided into
88,50,0 Ordinary Shares of Rs. 100/- each.

3. On the Scheme becoming effective, the Company will
issue, 11,40,203 Secured Non-convertible Bonds of Rs. 100/-
each of the aggregate value of Rs. 11,40,20,300/- (hereinafter
referred to as “the Bonds”) to the persons who shall be the
members of the Company holding any one or more of the said
Preference Shares on the effective date in the manner and subject

to the following terms and conditions :

l. (1) Every holder of 6% Cumulative Preference Shares of
Rs. 150/- each on the effective date will be issued three
Bonds of Rs. 100/- each for every two Cumulative
Preference Shares of Rs. 150/- each held.

(2)  If the shares held by a such Preference Shareholder are
not multiples of two, a fractional certificate
representing one-half of a Bond will be issued to such
Shareholder in respect of the odd share held by him.
Every two fractional certificates presented to the

Company together with an application in the form
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prescribed by the Directors, duly filled in and signed, shall
confer a right upon the person presenting the same to the
Company to the allotment of one fully paid Bond of the face
value of Rs. 100/- Provided that the Board of Directors
approve of the Transferee and Provided further that the
application duly completed in all respects together with such
fractional certificates is presented not presented not later
than 60 days from the date on which fractional certificates

are despatched by the Company.

If the fractional certificates so issued are not presented
for consolidation within the period of 60 days as
aforesaid, the Directors may dispose of the right
conferred by such fractional certificates or any of

them in such manner as they may in their absolute
discretion deem fit and may allot the Bonds representing
all such unconsolidated fractional certificates to such
person or persons (including one or more of themselves
and/or one or more of the Officers of the Company) as
the Board of Directors in their absolute discretion select

for the purpose of holding and selling all or any of such
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Bonds, provided that/the Board of Directors may
without making allotment of all or some of such
Bonds, resulting from such consolidation as
aforesaid, direct the sale of any or all of such Bonds
at such price or prices as may be approved by the
Board of Directors and upon receipt of such sale
proceeds in respect of each such sale (provided that
the Board of Directors approve of the Transferee)
allot the Bond(s) to the approved Transferee. The
Company shall hold the aggregate sale proceeds of
all such sales and allotments left over (after
defraying therefrom all expenses on the sales) on
behalf of the persons holding such unconsolidated
fractional certificates and. upon delivery to the
Company by each such holder of the fractional
certificates, pay to him a share in such net sale
proceeds in the same proportion as the number of
the fractional certification delivered by him bears to
the total of the unconsolidated fractional certificate.
Upon such payment the said fractional certificates

shall be deemed to be cancelled.
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(4)  The fractional Certificate shall be negotiable by
delivery but they shall not confer on the holder thereof
any right to the payment of proportionate interest until
and unless such Certificates are consolidated into

whole Bonds.

II.  Every holder of 72% Cumulative Second Preference Shares
of Rs. 100/- each and 7%2% Cumulative ‘A’ Second
Preference Shares of Rs. 100/- each on the said date will be

issued one Bond for every Preference Share held.

[I. The Bonds will carry interest at the rate of 14/2% per annum

payable half-yearly.

IV.  The Bonds will be secured by a residual floating mortgage/
charge on one or more of the Company’s immoveable
properties as may be approved by Trustees for the holders of
the Bonds, subject to the Mortgage and charges already
created an to be created on the said Company’s immoveable
properties.

V. The Bonds will be repaid at par at the end of
12 years from the date of

allotment...
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allotment with an option to the Company to repay the
amount in instalments by drawing lots at any time after the
end of the 10lh year from the date of allotment.

The allotment of Bonds to the extent they relate to the non-
resident members of the Company shall be subject to the
approval of the Reserve Bank of India under the Foreign
Exchange Regulation Act. 1973.

A Letter of allotment will be issued in respect of the Bonds
that a Preference Shareholder is entitled to in accordance
with this Scheme within two months from the date all the
required sanctions for this Scheme have been obtained.
Application will be made by the Company to list the Bonds
on the Stock Exchanges at Bombay, Ahmedabad and
Calcutta.

A Preference Shareholder of the Company will hand over
and surrender to the Company Certificates in respect of
such Preference Shares to enable the Company to issue

Bonds pursuant to this Scheme.
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4. (a) The Company (by and through its Board of Directors)

may exceed to any modifications of this Scheme which the Court
may deem fit to approve or impose or to any other modifications, if
any, which may of the Authorities whose enaction or consent is
required for the Scheme may suggest, (b) the Board of Directors are
hereby authorised to give such directions or to do each deeds and
things as they may consider necessary or expediate or fit and proper
and to issue directions for settling any questions or difficulties which
may arise under the Scheme or in regard to its implementation and in
all matters connected therewith including in regard to the issue and

allotment of Bonds under the Scheme.

5. If this Scheme does not become effective before the 31st day
of December, 1982, or within each further period or periods as may
be extended by the Board of Directors of the Company from time to
time which they are hereby authorised to do, the Scheme shall

become null and void.

5. (a) This Scheme is conditional on and subject to the

requisite sanction or approval, if any, of the Controller of Capital
Issues under the Capital Issues Control Act, 1947, of the Reserve
Bank of India under the Foreign Exchange Regulation Act, 1973, and
of any other appropriate authorities concerned being obtained and
created in the matter in respect of which such sanction or approval

shall be required and also to it being sanctioned by the Hon’ble the
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High Court of Judicature at Bombay under the provisions of the
Companies Act, 1956, (b) this Scheme shall take effect finally
upon and after the date on which any of the aforesaid sanctions
or approvals or orders shall be last obtained and free the date a
Certified copy/copies of the orders of the High Court under
Section 331 of the said Act being filed with the Registrar of

Companies.
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SCHEDULE Il HEREINABOVE REFERRED TO:
SPECIAL RESOLUTION PASSED AT THE
EXTRA-ORDINARY GENERAL MEETING

OF THE PETITIONER COMPANY
HELD ON 19TH MARCH 1982.

“RESOLVED that subject to Resolutions Nos. 1 and 3 set out
herein being passed at this Extra-Ordinary General Meeting, and
coming into operation and effect and pursuant to the applicable
provisions, if any, of the Companies Act, 1956, and Article 12 of the
Company’s Articles of Association and subject to sanction of the
High Court of Bombay and other approvals if necessary, the capital of
the Company be reduced from Rs. 100,00,00,000/- divided into (a)
50,000 6% Cumulative Preference Shares of Rs. 150/- each, (b)
700,00 7%% Cumulative Second Preference Shares of Rs. 100/-
each, (c) 375,000 7'2% Cumulative ‘A’ Second Preference Shares of
100/- each and (d) 8,850,000 Ordinary Shares of Rs. 100/- each to
Rs.88,50,000/- divided into 8,850,000 Ordinary Shares of Rs. 100/-
each, by the cancellation of the 50,000 6% Cumulative Preference
Shares of Rs.150/- each. 700,000 7Y2% Cumulative Second
Preference Shares of Rs.100/- each and 375,000 7%2% Cumulative
“A “ Second Preference Shares of Rs. 100/- each in the capital of the
Company and the extinguishment of the entire liability on such
shares.”.

“RESOLVED
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“RESOLVED FURTHER that consequential
amendments be made in the capital Clause of the Memorandum and
Acrticles of Association after the said reduction in the Capital of the

Company becomes operative and effective.”
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SCHEDULE III HEREINABOVE REFERRED TO:

The Form of the Minutes to be reqistered under
Section 103(1)(b) of Companies Act. 1956.

The Capital of the Company is henceforth Rs. 88,50,00,000/-
divided into 88,50,000 Ordinary Shares of Rs. 100/- each/reduced
from Rs. 100,00,00,000/- divided into 50,000 6% Cumulative
Preference Shares of Rs. 150/- each, 7,00,000 7%2% Cumulative
Second Preference Shares of Rs.100/- each, 3,75,000 7%% Cumula-
tive “A” Second Preference :shares of Rs. 100/- each and 88,50,000
Ordinary Shares of Rs.100/- each. At the date of registration of this
Minutes 72,22,894 Ordinary Shares numbered 1 to 72,22,894 have
been issued and out of which shares bearing, Nos. 1 to 51,44,027 and
51,65,284 to 72,22,894 are deemed to be fully paid-up and the
shares bearing Nos. 51,44,028 to 51,65,283 are not paid-up.
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SCHEDULE III HEREINABOVE REFERRED TO:

Jhe Form of the Minutes to be reqistered under
\Section 103(1)(b) of Companies Act. 1956.

The Capital okthe Company is henceforth Rs.
88.50,00,000/- (Rupees\Zighty-eight Crores and FiftyAakhs
only) divided into Rs. 85,5Q,000 OrdinaryShares#0f Rs. 100/-
(Rupees One Hundred only) esch reduced #Om Rs.
100,00,00,000/- (Rupees One HuxdredCrores only) divided
into 50,000 6% Cumulative Prefefenge Shares of Rs. 150/-
(Rupees One Hundred amPFifty only) &K:h, 7,00,000 7%2%
Cumulative Second Pygterence Shares of R. 100/- (Rupees
One Hundred oglgteach, 3,75,000 7% CumiNative “A” Sec-
ond PrefergaCe Shares of Rs. 100/- (Rupees One Wundred
only) #ach. At the date of registration of this Minuteé

122,894 Ordinary Shares Numbered 1 to 72,22,894 haye
been issued and deemed to be fully paid-up.
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HIGH COURT
0.0.CJ.
COMPANY PETITION NO. 282 OF 1982
(Connected with Company Application No. 180
of 1982)
In the matter of Section 391 of
The Companies Act, 1956;
AND
In the matter of the Tata Iron and
Steel Company Limited,;
AND
In the matter of Scheme of
Arrangement between The Tata
Iron and Steel Co. Ltd. and to
Shareholders, including reduc-
tion of its Preference Share
Capital.
The Tata Iron & Steel
Co. Ltd. ... Petitioner.

CERTIFIED COPY
ORDER SANCTIONING THE SCHEME
OF ARRANGEMENT

Dated this 9th day of December, 1982
Filed this 7th day of February, 1983.
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Messrs. Mulla & Mulla and
Craigie Blunt & Caroe
Advocates for the Petitioner,
51, Mahatma Gandhi Road, Fort, Bombay.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 89 OF 1984.
(CONNECTED WITH COMPANY APPLICATION NO 2369 OF 1983)

In the matter of Sections 391

and 394 of the Companies Act, 1956;
And

In the matter of The Tate Iron and
Steel Company Limited;

And
In the matter of Scheme of
Amalgamation of The Indian Tube
Company Limited with The Tata
Iron and Steel Company Limited.

The Tata Iron and Steel Company )
Limited, an existing Company under )
the Companies Act, 1956 and having )
its Registered Office at Bombay House, )
24, Homi Mody Street, Fort, )

)

Bombay - 400 023. .. Petitioner.

Corom : Parekh J.
1%t August, 1985.

UPON THE PETITION of The Tata Iron and

Steel Company Limited, the Petitioner abovenamed,
solemnly declared on the 3 rd day of February 1984 and
presented to this Court on the 6 th day of February
1984, praying for the sanction of an
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arrangement embodied in the Scheme of Amalgamation of
The Indian Tube Company Limited (hereinafter referred to
as “the Transferor-Company”) with The Tata Iron and Steel
Company Limited; (hereinafter referred to as the
“Transferee-Company” so as to be binding on the
Transferee-Company and its members and also on the
Transferor Company and its members and for other
consequential reliefs as in the Petition mentioned and the
said Petition being this day called on for hearing and

final disposal AND UPON READNG the said Petition and
the Affidavits mentioned in Schedule I hereto AND UPON
READING the order dated the 9th day of November 1983
passed in Company Application No. 2369 of 1953,
whereby the Transferor co-Company was ordered to
convene a meeting of its members holding Equity Shares
of Rs.100/- each on Wednesday, the 11th day of January
1984 at 3.45 O’clock in the afternoon, at Bombay House
Auditorium, 24, Homi Modi Street, Fort, Bombay - 400 023,
for the purpose of considering and if thought fit for
approving, with or without modifications, the said Scheme
of Amalgamation annexed as Exhibit ‘B’ to Affidavit of
Shri Yeshwant Mangesh Bhangle solemnly affirmed on
28th day of October 1983 in support of the said C.A.

No. 2369 of 1983 AND UPON perusing the issues of

The Times of India dated the 13th day of December

1983, the Maharashtra Government Gazette dated the
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15th day of December 1983, the Maharashtra Times dated the
121h day of December 1983 and the Bombay Samachar dated the
12th day of December 1983 each containing the notice of
convening the said meeting AND UPON READING the
Affidavit dated the 9th day of January 1984 of Shri Nani
Ardoshir Palkhiwala, a Director of the Transferee-Company,

one of the persons appointed as Chairman of the said meeting
held on the 11th day of January 1984, proving publication of the
Notice in the Maharashtra Government Gazette and in the said
newspapers and also proving service of the Notices convening
the said meeting individually upon the members of the
Transferee-Company holding Equity Shares of Rs. 100/- each
AND UPON READING the Report dated the 29 th day of January
1984 of Shri Sharokh Ardoshir Sabavala, one of the persons
appointed as the Chairman for the said meeting as to the result
of the said meeting AND UPON READING the Affidavit of
Shri Sharokh Ardoshir Sabavala dated the 30th day of January
1984, verifying the said Report AND UPON READING the
Affidavit of Shri Noshir Edalji Patel dated the 12th day of March
1984, proving publication of the notice of hearing of the above
Petition in the Maharashtra Government Gazette and
newspapers as directed by the Order dated the 16th day of
February 1984 passed herein AND UPON HEARING Shri K. S.
Cooper (with Shri J. I. Mehta), Advocates instructed by Messrs.
Mulla & Mulla and Craigie Blunt & Caroe, Advocates for the

Transferee-Company, in support of the said Petition,
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Shri T. R. Rao, Advocate for the Regional Director, Company Law
Board, Western Region, Bombay, who appears in pursuance of the
Notice dated the 22nd day of February 1984 issued under Section
394-A of the Companies Act, 1956, and Shri 1. P. Bharucha,
Advocate, instructed by Messrs. Federal& Rashmikant, Advocates
for Shri Dilipkumar Atmaram Parikh, and Shri Suresh R. Shah, the
Shareholders of the Transferee-Company to show cause against

the name AND IT appearing from the said Report of the Chairman
of the said meeting that the proposed Arrangement as embodied in
the said Scheme of Amalgamation has been approved by a majority
of not less then three-fourths in value of the members of the
Transferee-Company present and voting in person or by proxy at
the said meeting THIS COURT DOTH HEREBY sanction the
Arrangement embodied in the Scheme of Amalgamation annexed as
Exhibit ‘C’ to the Petition and annexed hereto as Schedule 11, AND
DOTH. DECLARE the same to be binding on the Transferee-
Company and its member and also on the Transferor-Company and
its members AND THIS COURT DOTH FURTHER ORDER that
the Scheme of Amalgamation be and it is hereby effective from

the 1st day of April 1983, which date is hereinafter referred to as
“the Appointed Day” AND THIS COURT DOTH FURTHER ORDER
that on and from the Appointed Day, the entire business and
undertaking of the Transferor-Company shall without any further act
or deed be and the same shall stand transferred to and vested in

and be deemed to have been transferred to and vested in the
Transferee-Company, pursuant to the provisions of Section 394 of

the Companies Act, 1956, for all the estate and interest of the
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Transferor Company subject nevertheless to all charges, if any, then
effecting the same and on the Appointed Day, the Transferor-
Company shall be amalgamated with the Transferee Company AND
THIS COURT DOTH FURTHER ORDER that for the purposes of the
Scheme the (1) business and undertaking of the Transferor-Company
shall include: (i) all the properties of the Transferor-Company
immediately before the Amalgamation; (ii) all the liabilities of the
Transferor Company immediately before the Amalgamation:

(2) Without prejudice to the generality of the forgoing, the said
business and undertaking shall include all rights, privileges, powers,
interests and authorities and all properties moveable or immoveable,
real or personal, corporeal or incorporeal, in possession or

reversion, present or contingent, of whatever nature and wheresoever
situate including lease and tenancy rights and including industrial and
all other licences and liberties, quota rights, benefits, trade marks,
patent, import quotas held by the Transferor-Company or to which

it is entitled and all debts, liabilities duties and obligations of the
Transferor-Company and all other obligations of whatsoever, kind

including liability for payment of gratuity, pension benefits, provident
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fund and compensation in the event of retrenchment; AND
THIS COURT DOTH FURTHER ORDER that on and from the
Appointed Day, the Capital Reserve, the Share Premium
Account, the Investment Allowance Reserve, the Development
Rebate Reserve and the General Reserve of the Transferor-
Company, as at the close of business on the day immediately
preceding the Appointed Day, will become Capital Reserve, the
Share Premium Account, the Investment Allowance Reserve,
the Development Rebate Reserve and the General Reserve of
the Transferee-Company respectively AND THIS COURT
DOTH FURTHER ORDER that the Transferor-Company shall
with effect from the Appointed Day be deemed to have carried
on its business and activities of its undertaking on behalf of
and for the benefit and on account of the Transferee-Company
and accordingly all profits accruing or losses arising or
incurred by or in the business of the Transferor-Company as
and from the Appointed Day shall for all purposes be and

shall be treated as profits or losses as the case may be of

the Transferee Company and shall be available to the
Transferee-Company and shall be available to the Transferee-
Company for disposition in any manner including the
declaration of any dividend by the Transferee-Company, and

as such Transferee-Company shall carry on its business and
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activities on and from the Appointed Day as economically and
efficiently as possible and with utmost prudence and without
creating any charge or making any alienation of or otherwise
dealing with its undertaking or any part thereof except in the
ordinary course of business AND THIS COURT DOTH FURTHER
ORDER that subject to the provisions of the Scheme of
Amalgamation, all contracts, deeds, bonds, agreements and other
instruments of whatsoever nature to which the Transferor-
Company is a party subsisting or having effect immediately before
the Amalgamation becoming effective shall without any further
concurrence of any other party or parties thereto shall be and
remain in full force and effect against or in favour of the Transferee-
Company and may be enforced as fully and as

effectually as if instead of the Transferor Company, the
Transferee-Company had been a party thereto save and except that
but subject to the provisions of Clause 7 of the Scheme of
Amalgamation, the clauses relating to appointment of one or more
Directors, appointment, reappointment, remuneration and changes
of whole-time Director, Managing Director/Manager, appointment
of agents or distributors contained in any Agreement with the
Transferor Company may be waived and/or modified by the
Transferee-Company AND THIS COURT DOTH FURTHER
ORDER that the Transferee-Company shall prior to the day
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immediately preceding the Effective Date referred to in Clause
15 of the Scheme of Amalgamation by a general notice offer
employment to all the employees of the Transferor-Company
on their existing remuneration and conditions of service and
all such employees of the Transferor-Company as are in its
employment at the close of business of the aforesaid day and
as shall not have expressly in writing declined such offer shall
continue in employment in the said undertaking as employees
of the Transferee-Company without interruption in service
and on the same remuneration and conditions as or on
remuneration and conditions not in any way less favourable to
such employees then those applicable to them at the

aforesaid day and the Transferee-Company shall be legally
liable to pay to any such employee in the event of his
retrenchment such compensation she may be entitled to
receive under the Industrial Disputes Act, 1947 or any
substituted enactment on the basis that his service has been
continuous and has not been interrupted by the transfer of the
undertaking of the Transferor-Company to the Transferee-
Company AND THIS COURT DOTH FURTHER ORDER that
any legal proceedings by or against the Transferor-Company
relating to its undertaking, liabilities, obligations and

duties pending on the Effective Date before any Court,

Tribunal or other authority shall be continued,
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and endorsed by or against the Transferee-Company AND THIS
COURT DOTH FURTHER ORDER that

(1) in consideration of transfers under Clauses 2, 3 and 4 of
the Scheme of Amalgamation and subject to the provisions of
Clause 9(c) of the Scheme of Amalgamation, every, member of
the Transferor-Company whose name shall appear on the
Register of Members of the Transferor-Company on such date as
the Board of Directors of the Transferee-Company may
determine shall be entitled without any application to an
allotment of one Ordinary Share of Rs. 100/- credited as fully
paid-up in the Capital of the Transferee Company for every two
Ordinary Shares of Rs. 100/- each held by him in the Share
Capital of the Transferor-Company (ignoring fractions, if any,
which shall be dealt with in the manner provided in Clause 9(b)
of the Scheme of Amalgamation);

(i)  No member of the Transferee-Company shall be entitled
to have allotted or issued to him by the Transferee-Company a
fraction of its Ordinary Share which may arise pursuant to
Clause 9(a) of the Scheme of Amalgamation, but such

fractions shall be consolidated into whole Ordinary Shares and
the Board of Directors of the Transferee-Company will allot

such whole Ordinary Shares to any person (including
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one or more of themselves or one or more of the officers or
employees of the Transferee-Company) as the said Board of
Directors may in their absolute discretion select for the purpose
of holding and selling the said whole Ordinary Shares and the
aggregate sale proceeds of all such whole Ordinary Shares (after
defraying therefrom all costs, charges and expenses of sale)
shall be distributed and divided among such members of the
Transferor-Company as would otherwise have been entitled to
such fractions in proportion to their respective interests; the
entire holding of Ordinary Shares of Rs. 100/- each held by the
Transferee Company in the Capital of the Transferor-Company
shall stand cancelled without further act or deed;

AND THIS COURT DOTH FURTHER ORDER that the
Ordinary Share to be allotted by the Transferee-Company
pursuant to Clause 9 of the Scheme of Amalgamation shall in
all respect rank pari passu with the existing Ordinary Shares

of the Transferee-Company save and except that the holders of
such Ordinary Shares shall only be entitled to receive
proportionate dividend which may be declared by the
Transferee-Company for the financial year in which the
allotment of the new shares becomes effective AND THIS
COURT DOTH FURTHER ORDER that all members of the

Transferor-Company whose names shall appear
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on the Register of the Members of the Transferor-Company on
the date referred to in Clause 9(a) of the Scheme of
Amalgamation shall surrender to Transferee Company for
cancellation their Share Certificate(s) in respect of the Ordinary
Shares held by them in the Transferor-Company and the
Transferee-Company shall thereupon issue to them

Certificate(s) for Ordinary Shares in the Transferee-Company
and without prejudice to the foregoing upon the new Ordinary
Shares being allotted by the Transferee-Company to the
members of the Transferor-Company in terms of the Scheme of
Amalgamation the Share Certificate(s) in respect of the Shares
held by them in the Transferor-Company shall be deemed to be
and shall stand cancelled AND THIS COURT DOTH FURTHER
ORDER that for giving effect to the Scheme of Amalgamation,
the Transferee-Company shall in due course pass the requisite
Resolution(s) under Section 81(1 A) and other applicable
provisions of the Companies Act, 1956 AND THIS COURT
DOTH FURTHER ORDER that subject to the applications in that
behalf being made by the Transferor-Company and the
Transferee-Company and Orders in that behalf being made under
Section 394 of the Companies Act, 1956, the Transferor-
Company shall be dissolved without winding-up AND THIS
COURT DOTH FURTHER ORDER that the implementation of

the Scheme of Amalgamation is conditional upon and subject
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to the consent of the Controller of Capital Issues, Government
of India, being obtained under the Capital Issues Control Act,
1947, to the issue by the Transferee-Company of the Shares
necessary to be issued by it for the implementation of the
Scheme; AND SUBJECT FURTER TO the permission of
Reserve Bank of India being obtained under the Foreign
Exchange Regulation Act, 1973, to the issue by the
Transferee-Company of Ordinary Shares and/or payment by it in
respect of Fractional entitlements to such members of the
Transferor-Company who may be resident outside India; AND
SUBJECT FURTHER TO the approval of the Central
Government being obtained under the Monopolies and
Restrictive Trade Practices Act, 1969; AND SUBJECT
LASTLY TO the Scheme being sanctioned by the High Court at
Calcutta pursuant to Section 391 of the Companies Act, 1956
and the appropriate Orders for implementation of the Scheme of
Amalgamation being made by the said High Court pursuant to
Section 394 of the Companies Act, 1956, AND THIS COURT
DOTH FURTHER ORDER that the Scheme of Amalgamation
although operative from the Appointed Day shall take effect
finally from the last of the dates upon which certified copy/
copies of the Order/Orders of the High Courts at Calcutta and
Bombay sanctioning the Scheme of Amalgamation shall have
been filed with the appropriate Registrars of Companies
pursuant to Section 394 of the Companies Act, 1956 (such last date

being referred to in the Scheme of Amalgamation as “the
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Effective Date” for the purpose of the Scheme of
Amalgamation) AND THIS COURT DOTH FURTHER ORDER
that the event of the requisite consent/ permission/approval for
any reason not being obtained and granted or in the event of the
Scheme not being sanctioned by the aforesaid High Court at
Calcutta, by Order issued under the relevant provisions of the
Companies Act, 1956, before the 30th day of September, 1985,
or within such further period or periods as may be agreed upon
between the respective Board of Directors of the Transferor-
Company and the Transferee-Company, the Scheme shall become
null and void AND THIS COURT DOTH FURTHER ORDER that
the Transferor-Company and the Transferee-Company by their
respective Board of Directors may consent to any modification
or amendment to the Scheme of Amalgamation or to any
condition which the Court or any other authority may think fit to
Impose or which may otherwise be considered necessary or
desirable and to settle as they think fit any questions, doubt or
difficulty that may arise in connection with or in the working of
the Scheme of Amalgamation including with regard to the issue
and allotment of Shares to the Members of the Transferor-
Company and to do all acts, deeds and things necessary for
carrying into effect the Scheme and may with the leave of the
Courts withdraw the Scheme of Amalgamation and on such
consent being given or withdrawal being made, the Scheme shall

stand modified/amended or cease to have effect as the case may
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be AND THIS COURT DOTH FURTHER ORDER that the
Transferor-Company and the Transferee-Company do cause a
certified copy of the Order passed by the High Court of
Judicature at Calcutta and a certified copy of this Order to be
delivered to the Registrar of Companies, West Bengal, Calcutta
and the Registrar of Companies, Maharashtra, Bombay,
respectively, within thirty days from the date of receipt of the
certified copies of each of the said Orders for registration AND
THIS COURT DOTH FURTHER ORDER that the Registrar of
Companies, Maharashtra, Bombay, be and he is hereby directed
to place within thirty days from the date of receipt of the
certified copies of this Order as well as in order of the High
Court of Judicature at Calcutta all documents relating to the
Transferor-Company registered in the Office of the Registrar
of Companies, West Bengal, Calcutta, in the file maintained

by him in relation to the Transferee-Company so as to
consolidate the files relating to the Transferor-Company and the
Transferee-Company AND THIS COURT DOTH FURTHER
ORDER that liberty be and it is hereby resolved to the
Transferee-Company and to persons interested to apply to this
Hon’ble Court herein as and when occasion may arise for any
directions that may be necessary for giving effect to the said
Scheme of Amalgamation or any modification thereof AND
THIS COURT DOTH LASTLY ORDER that the Transferee-
Company do pay to the Regional Director, Company Law Board,
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Western Region, Bombay, the cost of this Petition fixed at
Rs. 300/-.

WITNESS SHRI K. MADHAVA REDDY, Chief Justice at
Bombay aforesaid, this 1% day of August 1985.

BY THE COURT
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This

Order sanctioning the Scheme
Of Amalgamation under Sections
391 and 394 of the Companies
Act, 1956, drawn on the
Application of Messrs Mulla &
Mulla and Craigie Blunt &Caroe,
Advocates for the Petitioners
Abovenamed, having their
Office at Jehangir Wadia
Building, 51, Mahatma Gandhi
Road, Bombay - 400 023.
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SCHEDULE |
LIST OF AFFIDAVITS REFERRED TO:-
Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary

and a Principal Officer of the Petitioner Company, dated 3™
February 1984, in support of the Petition.

Affidavit of Shri Dilipkumar Atmaram Parikh, a
Shareholder of the Petitioner Company dated 9™ April

1984, in Opposition to the Petition.

Affidavit of Shri Suresh R. Shah, a Shareholder of the
Petitioner Company dated 9th April 1984 in Opposition to
the Petition.,

Affidavit of Shri Vipinchandra Chhotalal Bhagat, a
Shareholder of Gujarat Steel Tubes Limited, dated 27" June
1984 in Opposition to the Petition.

Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary
and a Principal Officer of the Petitioner Company, dated 5™
February, 1985, in reply to the Affidavit in Opposition of
Vipinchandra Chhotalal Bhagat.

Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary
and a Principal Officer of the Petitioner Company, dated 5%
February, 1985, in Rejoinder to the Affidavits in

Opposition of Shri Dilipkumar Atmaram Parikh and Shri
Suresh R. Shah.

Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary
and a Principal Officer of the Petitioner Company, dated
29" May, 1985, setting out the Order passed by the Central
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Government under the Monopolies and Restrictive Trade
Practices Act, 1969.

Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary
and a Principal Officer of the Petitioner Company, dated
12" June 1985, setting out the Resolution passed by the
Board of Directors of the Petitioner-Company, extending
the date mentioned in Clause 16 of the Scheme of
Amalgamation, upto 30" September, 1985.

Affidavit of Shri Yeshwant Mangesh Bhangle, the Secretary
and a Principal Officer of the Petitioner Company, dated
28" June 1985, with regard to position about the transfer

of the Industrial Licence from the Transferor-Company to
the Petitioner Company, made pursuant to the directions

given by the Court on 14" June 1985.
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SCHEDULE I
SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
THE INDIAN TUBE COMPANY LIMITED AND
THE HOLDERS OF ITS ORDINARY SHARES
AND
THE TATA IRON AND STEEL COMPANY LIMITED.

1.  This Scheme of Arrangement and Amalgamation
(hereinafter referred to as “the Scheme”) is effective from 1
April, 1983 or such other date as the appropriate High Court

may direct, which date is hereinafter referred to as “the
Appointed Day”.

2. Onand from the Appointed Day, the entire business and
undertaking of The Indian Tube Company Limited, a public
Company having its Registered Office at 43, Chowringhee Road,
Calcutta 700 071 (hereinafter referred to as “the Transferor
Company”) shall without any further act or deed be and the same
shall stand transferred to and vested in and be deemed to have
been transferred to and vested in The Tata Iron and Steel Company,
Limited, a public Company having its Registered Office at
‘Bombay House’, 24, Homi Mody. Street, Fort, Bombay 400 023
(hereinafter referred to as “the Transferee Company”) pursuant to
the provisions of Section 394 of the Companies Act, 1956 (here-
inafter referred to as “the said Act”) for all the estate and interest
of the Transferor Company subject nevertheless to all charges if
any then effecting the Same and on the Appointed Day the
Transferor Company shall be amalgamated with the Transferee
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Company.
3. (a) For the purpose of the Scheme the business and
undertaking of the Transferor Company shall include:

(i) all the property of the Transferor Company

immediately before the amalgamation, and

(it)  all the liabilities of the Transferor Company

immediately before the amalgamation.

(b)  Without prejudice to the generality of the foregoing
the said business and undertaking shall include all rights,
privileges, powers, interests and authorities and all properties
moveable or immoveable, real or personal, corporeal or
incorporeal, in possession or reversion, present or contingent,
of whatever nature and wheresoever situate including leases and
tenancy rights and including industrial and all other licences and
liberties, quota rights, benefits, trade marks, patents, import
quotas held by the Transferor Company or to which it is entitled
and all debts, liabilities duties and obligations of the Transferor
Company and all other obligations of whatsoever kind including
liability for payment of gratuity, pension benefits, provident
fund and compensation in the event of retrenchment.

4. On and from the Appointed Day the Capital Reserve, the
Share Premium Account, the investment Allowance Reserve,
the Development Rebate Reserve and the General Reserve

of the Transferor Company as at the close of business on the

day immediately preceding the Appointed Day will
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become the Capital Reserve, the Share Premium Account, the
Investment Allowance Reserve, the Development Rebate
Reserve and the General Reserve of the Transferee Company
respectively.

5. The Transferor Company shall with effect from the
Appointed Day be deemed to have carried on its business and
activities of its undertaking on behalf of and for the benefit and
on account of the Transferee Company and accordingly all
profits accruing or losses arising or incurred by or in the
business of the Transferor Company as and from the Appointed
Day shall for all purpose be and shall be treated as profits or
losses as the case may be of the Transferee Company and shall
be available to the Transferee Company for disposition in any
manner including the declaration of any dividend by the
Transferee Company. As such the Transferor Company shall
carry on its business and activities on and from the Appointed
Day as economically and efficiently as possible and with utmost
prudence and without creating any charge or making any
alienation of or otherwise dealing with its undertaking or any
part thereof except in the ordinary course of business.

6.  Subject to the provisions of the Scheme, all contracts,
deeds, bonds, agreements and other instruments of whatsoever
nature to which the Transferor Company is a party subsisting

or having effect immediately before the amalgamation

becoming effective shall without any further concurrence of
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any other party or parties thereto shall be and remain in full
force and effect against or in favour of the Transferee Company
and may be enforced as fully and as effectually as if instead of
the Transferor Company the Transferee Company had been a
party thereto save and except that but subject to the provisions
of Clause 7 below the clauses relating to appointment of one or
more Directors, appointment, reappointment, remuneration and
change of Whole-time Director, Managing Director/Manager,
appointment of agents or distributors contained in any
Agreement with the Transferor Company may be waived and/or
modified by the Transferee Company.

7. The Transferee Company shall prior to the day
immediately preceding the Effective Day referred to in

Clause 15 below of the Scheme by a general notice offer
employment to all the employees of the Transferor Company
on their existing remuneration and conditions of service and

all such employees of the Transferor Company as are in its
employment at the close of business on the aforesaid day and
as shall not have expressly in writing declined such offer shall
continue in employment in the said undertaking as employees
of the Transferee Company without interruption and conditions
as or on remuneration and conditions not in any way less

favourable to such employees than those applicable to them
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at the aforesaid day and the Transferee Company shall be legally

liable to pay to any such employee in the event of his retrenchment

such compensation as he may be entitled to receive under the

Industrial Disputes Act, 1947 or any substituted enactment on the

basis that his service has been continuous and has not been

interrupted by the transfer of the undertaking of the Transferor

Company to the Transferee Company.

8.  Any legal proceedings by or against the Transferor Company

relating to its undertaking, liabilities obligations and duties pending

on the Effective Date before any Court, Tribunal or other Authority
shall be continued and endorsed by or against the Transferee

Company.

9. (a) Inconsideration of Transfers under Clause 2, 3 and 4
hereof and subject to the provisions of paragraph (c)
below, every member of the Transferor Company whose
name shall appear on the Register of Members of the
Transferor Company on such date as the Board of
Directors of the Transferee Company may determine shall
be entitled without any application to an allotment of one
Ordinary Share of Rs. 100/- credited as fully paid up in
the capital of the Transferee Company for every two

Ordinary Shares of Rs. 100/- each held by him in
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the share capital of the Transferor Company (ignoring
fractions it any which shall be dealt with in the manner
provided in paragraph (b) below).

(b) No member of the Transferee Company shall be entitled
to have allotted or issued to him by the Transferee
Company a fraction of its ordinary share which may arise
pursuant to paragraph (a) above but such fractions shall be
consolidated into whole Ordinary Shares and the Board of
Directors of the Transferee Company will allot such

whole Ordinary Shares to any person (including one or
more of themselves or one or more of the officers or
employees of the Transferee Company) as the said Board
of Directors may in their absolute discretion select for

the purpose of holding and selling the said whole Ordinary
Shares and the Aggregate sale proceeds of all such whole
Ordinary Shares (after defraying therefrom all costs,
chargers and expenses of sale) shall be distributed and
divided among such members of the Transferor Company
as would otherwise have been entitled to such fractions in

proportion to their respective interests.
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(c) The entire holding of Ordinary Shares of Rs. 100/- each

held by the Transferee Company in the capital of the

Transferor Company shall stand cancelled without further

not or deed.
10. The Ordinary Share to be allotted by the Transferee Company
pursuant to Clause 9 above shall in all respect rank pari passu with
the existing Ordinary Shares of the Transferee Company save and
except that the Holders of such Ordinary Shares shall only be entitled
to receive proportionate dividend which may be declared by the
Transferee Company for the financial year in which the allotment of
the new shares becomes effective.
11.  All members of the Transferor Company whose names shall
appear on the Register of Members of the Transferor Company on
the date referred to in Clause 9(a) above shall surrender to the
Transferee Company for cancellation their share certificate(s) in
respect of the Ordinary Shares held by them in the Transferor
Company and the Transferee Company shall thereupon issue to them
certificate(s) for Ordinary Shares in the Transferee. Company.
Without prejudice to the foregoing upon the new Ordinary Share
being allotted by the Transferee Company to the Members of the
Transferor Company in terms of the Scheme the share certificate(s)
in respect of the shares held by them in the Transferor Company shall

be deemed to be and stand cancelled.
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12 For giving effect to the Scheme, the Transferee Company shall
in due course pass the requisite resolution(s) under Section 81(1 A)
and other applicable provisions of the said Act.

13 Subject to applications in that behalf being made by the
Transferor Company and the Transferee Company, and Orders in that
behalf being made under Section 394 of the said Act, the Transferor
Company shall be dissolved without winding up on such date as the

High Courts at Calcutta and Bombay may direct.

14. The implementation of the Scheme is conditional upon and
subject to the following :

(@) The consent of the Controller of Capital issues,
Government of India, being obtained under the Capital
Issues Control Act, 1947 to the issue by the Transferee
Company of the Shares necessary to be issued by it for the
implementation of the Scheme;

(b) The permission of Reserve Bank of India being obtained
under the Foreign Exchange Regulation Act, 1973 to the
issue by the Transferee Company of Ordinary Shares and/
or payment by it in respect of fractional entitlements to
such members of the Transferor Company who may be

resident outside India;
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(c) The approval of the Central Government being obtained
under the Monopolies and Restrictive Trade Practices
Act, 1969;
(d) The Scheme being sanctioned by the High Courts at
Calcutta and Bombay pursuant to Section 391 of the said
Act and the appropriate Orders for implementation of the
Scheme being made by the said High Courts pursuant to
Section 394 of the said Act.
15.  The Scheme although operative from the Appointed Day shall
take effect finally from the last of the dates upon which certified
copy/copies of the Order/Orders of the High Courts at Calcutta and
Bombay sanctioning the Scheme shall have been filed with the
appropriate Registrars of Companies pursuant to Section 394 of the
said Act (such last date being referred to in the Scheme as “the

Effective Date” for the purpose of the Scheme).

16. In the event of the requisite consent/permission/approval for any
reason not being obtained and granted or in the event of the Scheme
not being sanctioned by the aforesaid High Courts at Calcutta and
Bombay by Order/Orders issued under the relevant provisions of the
said Act before 31st March, 1984 or within such further period or
periods as may be agreed upon between the respective Board of
Directors of the Transferor Company and the Transferee Company,

the Scheme shall become null and void.
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17.  The 1 ransferor Company and the Transferee Company by the
respective Board of Directors may consent to any modification of or
amendment to the Scheme or to any condition which the Court or any
other authority may think fit to impose or which may otherwise be
considered necessary or desirable and to settle an they think fit any
questions doubt or difficulty that may arise in connection with or in
the working of the Scheme including with regard to the issue and
allotment of Shares to the members of the Transferor Company and
to do all acts, deeds and things necessary for carrying into effect the
Scheme and may with the leave of the Courts withdraw the Scheme
and on such consent being given or withdrawal being made the

Scheme shall stand modified/amended or cease to have effect, as the

case may be
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 89 of 1984
(CONNECTED WITH COMPANY APPLICATION
NO. 2369 of 1983)

In the matter of Sections 391 and 394
of the Companies Act 1956;

And
In the matter of The Tata Iron and Steel
Company Limited;

And
In the matter of Scheme of Amalgamation
of The Indian Tube Company Limited with
The Tata Iron and Steel Company Limited.

The Tata Iron and Steel

Company Limited...  Petitioner
CERTIFIED COPY OF

ORDER SANCTIONING THE SCHEME OF
AMALGAMATION UNDER SECTIONS 391
AND 394 OF THE COMPANIES ACT, 1956.
Dated this 1st day of August, 1985

Filed this 24th day of September 1985.

e *?% Mulla & Mulla and Craigie Blunt & Caroe
pasl 7 ﬁ"‘ -~ Advocates for the Petitioner,

Jehangir Wadia Building,

2o~ _ 51, Mahatma Gandhi Road
M L Rrean..y oy i ks ! '
Belvwes e fj‘%ﬁ Sy Fort, Bombay - 400 023.
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TATASTEEL LIMITED

Speci al Resolutions passed at the Annual General Meeting of the
Company held on the 12th August 1986.

“RESOLVED that the authorised capital of the Company be increased
from Rs. 88,50,00,000 divided into 88,50,000 Ordinary Shares of Rs.
100/- each to Rs. 165,00,00,000 divided into 16,500,000 Ordinary
Shares of Rs. 100/- each by the creation of 7,650,000 Ordinary Shares
of Rs. 100/- each and that Clauses 5 and 6 of the Memorandum of
Association of the Company be altered accordingly.”

“RESOLVED that the Articles of Association of the Company be altered
in the fellow manner :

(1)  Substitute the following Article for the existing Article 4 -

4. The present authorised capital of the Company is
Rs. 165,00,00,000 divided into 16,500,000 Ordinary
Shares of Rs. 100 each.”

(i)  Add the following Article as Article 25A-

Discretion  25A.. Notwithstanding anything contained in Article 25, the Board
to refuse may in its absolute discretion refuse applications for the sub-division
SUb'd'V'S".)n or consolidation of share certificates, debenture or bond certificates
or Consoli- . o

dation of into denominations of less than the marketable lot except when such
Certificates  Sub-division or consolidation is required to be made to comply with a

statutory provision or an order of a competent court of law.”
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TATASTEEL LIMITED

Special Resolution passed at the Annual General meeting
of the Company held on 16th August 1988

“RESOLVED that the Articles of Association of the Company be
altered pursuant to Section 31 of the Companies Act, 1956, in the
following manner:

(A)
“87.

(B)

(©)

(D)
(E)

For Article 87 substitute the following :

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
member or members present in person or by proxy and holding
shares in the company which confer a power to vote on the
resolution not being less than one-tenth of the total voting power
in respect of the Resolution, or on which an aggregate sum of not
less than fifty thousand rupees has been paid up. The demand for
a poll may be withdrawn at any time by the person or persons who
make the demand.

In Article 113, for the word ‘eighteen’, substitute the word
‘twenty-two’.

In clause (1) of Article 124 for the words beginning with ‘With
effect from” and ending with the words ‘beyond a maximum of
Rs. 250/- for each meeting’ substitute the following :

“The maximum remuneration of a Director for his services shall
be such sum as may be prescribed by the Act or the Central
Government from time to time for each meeting of the Board of
Directors attended by him’.

Delete Article 130.
At the end of clause (1) of Article 139, add the following words :
‘along with a deposit of five hundred rupees which shall be

refunded to such person or, as the case may be, to such member,
if the person succeeds in getting elected as a Director’.”
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TATASTEEL LIMITED

Ordinary Resolution passed at the Extra-Ordinary General Meeting of
the Company held on 27th February 1989:

“RESOLVED that, subject to the provisions of Section 94 of the
Companies Act, 1956 and Article 13 of the Company’s Articles
of Association, 16,500,000 Ordinary Shares of Rs. 100 each of
the Company be sub-divided into 165,000,000 Ordinary Shares
of Rs. 10 each and that Clause 5 of the Memorandum of
Association of the Company be altered accordingly.

“RESOLVED FURTHER that the existing share certificates of the
Company representing 15,634,487 Ordinary Shares of Rs. 100
each be cancelled and that the Board of Directors be and are
hereby authorised to issue new share certificates in accordance
with the Articles of Association of the Company to the members
entitled thereto in respect of 156,344,870 Ordinary Shares of
Rs. 10 each and to do all things necessary and incidental thereto”.

Special Resolutions passed at the Extra-Ordinary General Meeting of the
Company held on 27th February 1989:

“RESOLVED that the authorised capital of the Company be
increased from Rs. 165,00,00,000 divided into 165,000,000
Ordinary Shares of Rs. 10 each to Rs. 275,00,00,000 divided into
275,000,000 Ordinary Shares of Rs. 10 each by the creation of
110,000,000 Ordinary Shares of Rs. 10 each and that Clause 5 of
the Memorandum of Association of the Company be altered
accordingly”.

“RESOLVED that the Articles of Association of the Company be
altered in the following manner:

Substitute the following Article for Article 4-

‘4. “The present authorised capital of the Company is
Rs. 275,00,00,000 divided into 275,000,000 Ordinary
Shares of Rs. 10 each.”
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TATASTEEL LIMITED

Special Resolution passed at the Extra-Ordinary General Meeting of
the Company held on 3rd January 1992:-

“RESOLVED that the authorised capital of the Company be
increased from Rs. 275,00,00,000 divided into 275,000,000
Ordinary Shares of Rs. 10/-each to Rs. 375,00,00,000 divided
into 375,000,000 Ordinary Shares of Rs. 10/- each by the creation
of 100,000,000 Ordinary Shares of Rs. 10/- each and that Clause
5 of the Memorandum of Association of the Company be altered
accordingly.

“RESOLVED that the Articles of Association of the Company be
altered in the following manner

Substitute the following Article for Article 4:

‘4. The present authorised capital of the Company is Rs.
375,0,00,000 divided into 375,000,000 Ordinary Shares
of Rs. 10/-each.”

Special Resolution passed at the Annual General Meeting of the
Company held on 28th July 1994

“RESOLVED that the authorised capital of the Company be
increased from Rs. 375,00,00,000 divided into 375,000,000 Ordinary
Shares of Rs. 10 each to Rs. 440,00,00,000 divided into 440,000,000
Ordinary Shares of Rs. 10 each by the creation of 65,000,000
Ordinary Shares of Rs. 10 each and that Clause 5 of the Memorandum of
Association of the Company be altered accordingly.

“RESOLVED that the Articles of Association be altered in the
following manner:

Substitute the following Article for Article 4

‘4.  The present authorised capital of the Company
is Rs. 440,00,00,000 divided into 440,000,000 Ordinary
Shares of Rs. 10/- each’.”
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TATA STEEL LIMITED

Special Resolution passed at the Annual General meeting of the Company held on
31st July 1997.

“RESOLVED that pursuant to Section 31 of the Companies Act, 1956, the Articles
of Association of the Company be altered in the following manner:

In Article 113, for the words ‘twenty-two’, substitute the word ‘fifteen’.”

Special Resolution passed at the Annual General Meeting of the Company held on
23rd July 1998.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if
any, of the Companies Act, 1956, the Articles of Association of the Company be
altered in the following manner:

(A)  Insert the following Article as Article 11A after Article 11 :

11 A. Notwithstanding anything contained in these Articles, in the event it is
permitted by law for a company to purchase its own shares or securities, the
Board of Directors may, when and if thought fit, buy back such of the Company’s
own shares or securities as it may think necessary, subject to such limits, upon
such terms and conditions, and subject to such approvals, as may be permitted by
the law.’

(B)  Insert the following Article as Article 18A after Article 18 :

18A. In the event it is permitted by law to issue shares without voting
rights attached to them, the Directors may issue such shares upon such terms and
conditions and with such rights and privileges annexed thereto as thought fit and as
may be permitted by law.”

(C) Insert the following Heading and Article as Article 66A after Article 66 :
‘Dematerialisation of Securities’
66A. (1)  For the purpose of this Article

‘Beneficial Owner’ means a person or persons whose name is
recorded as such with a depository;

‘SEBI’ means the Securities & Exchange Board of Indig;

‘Depository’ means a company formed and registered under the
Companies Act, 1956, and which has been granted a certificate of
registration to act as a depository under the Securities & Exchange
Board of India Act, 1992; and

‘Security’ means such security as may be specified by SEBI from
time to time.

(2) Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996.
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(3) Every person subscribing to securities offered by the Company
shall have the option to receive security certificates or to hold the securities with
a depository. Such a person who is the beneficial owner of the securities can at
any time opt out of a depository if permitted by the law, in respect of any security
in the manner provided by the Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the required
Certificates of Securities.

Ifapersonoptstoholdhissecuritywithadepository,the Companyshallintimates
uch depository the details of allotment of the security, and on receipt of the
information, the depository shall enter in its record the name of the allottee as the
beneficial owner of the security.

(4) All Securities held by a depository shall be dematerialised and be
in fungible form. Nothing contained in Sections 153,153A, 153B, 187B, 187C and
372 of the Act shall apply to a depository in respect of the securities held by it on
behalf of the beneficial owners.

(5) (a) Notwithstanding anything to the contrary contained in
the Act or these Articles, a depository shall be deemed
to be the registered owner of the purposes of effecting
transfer of ownership of security on behalf of the
beneficial owner.

(b) Save as otherwise provided in (a) above, depository as
the registered owner of the securities shall not have any
voting rights or any other rights in respect of the securities
held by it.

(o) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a member
of the Company. The beneficial owner of securities shall
be entitled to all the rights and benefits and be subject to
all the liabilities in respect of his securities which are

held by a depository

(6)  Notwithstanding anything in the Act or these Articles to the
contrary, where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means of electronic
mode or by delivery of floppies or discs.

(7) Nothing contained in Section 108 of the Act or these Articles shall
apply to a transfer of securities effected by a transferor and transferee both of
whom are entered as beneficial owners in the records of a depository.

(8) Notwithstanding anything in the Act or these Articles, where securi-
ties are dealt with by a depository, the Company shall intimate the details thereof to
the depository immediately on allotment of such securities.

(9)  Nothing contained in the Act or these Articles regarding the neces-
sity of having distinctive numbers for securities issued by the Company shall apply
to securities held with a depository.

(10) The Register and Index of beneficial owners maintained by a
depository under the Depositories Act, 1996, shall be deemed to be the Register
and Index of Members and Security-holders for the purposes of these Articles.
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TATASTEEL LIMITED

Special Resolution passed at the Annual General Meeting of the Company
held on 29th July 1999:

“RESOLVED that the Authorised Capital of the Company be increased
from Rs. 440 crores, divided into 440,000,000 Ordinary Shares of Rs.
10/- each to Rs. 690 crores, divided into 440,000,000 Ordinary Share of
Rs. 10/- each and 25,000,000 Cumulative Redeemable Preference Shares
of Rs. 100/- each by the creation of 25,000,000 Cumulative Redeemable
Preference Share of Rs. 100/- each and that Clauses 5 and 6 of the
Memorandum of Association of the Company be altered accordingly.

“RESOLVED FURTHER that Clause 7 of the Memorandum of Association of
the Company be deleted.

“RESOLVED that pursuant to Section 31 and other applicable provisions, if
any, the Articles of Association of the Company be altered in the following manner.

(a)

(b)

‘Rights attached
to Cumulative
Redeemable
Preference
Shares

Substitute the following Article for Article 4:

‘4. The present Authorised Capital of the Company is Rs.
690,00,00,000 divided into 440,000,000 Ordinary Shares of Rs.
10/- each and 25,000,000 Cumulative Redeemable Preference
Shares of Rs. 100/- each.’

Substitute the following Sub-Heading and Article for Article 5:

5. The rights, priviledges and conditions attached to the Cumulative
Redeemable Preference Shares of Rs. 100/- each shall be as follows:
) The Cumulative Redeemable Preference Shares shall confer
ontheholdersthereof, therightto afixed preferential dividend
from the date of allotment, at a rate as may be determined by
the Board at the time of the issue, on the capital for the time

being paid up or credited as paid up thereon.

1) The Cumulative Redeemable Preference Shares shall rank
for capital and dividend (including all dividends undeclared
upto the commencement of winding up) and for repayment of
capital in a winding up, pari passu inter se and in priority to
the Ordinary Shares of the Company, but shall not confer any
further or other right to participate either in profits or assets.
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iii)  The holders of the Cumulative Redeemable Preference
Shares shall have the right to receive all notices of
general meeting of the Company but shall not confer on
the holders thereof the eight to vote at any meetings of
the Company save to the extent and in the manner
provided in the Companies Act, 1956, or any re-
enactment thereof

Iv) The Cumulative Redeemable Preference Shares shall
not confer any right on the holders thereof to participate
in any offer or invitation by way of rights or otherwise
to subscribe for additional shares in the Company; nor
shall the Cumulative Redeemable Preference Shares
confer on the holders thereof any right to participate in
any issue of bonus shares or shares issued by way of
capitalisation of reserves.

v)  The Cumulative Redeemable Preference Shares shall
be redeemed at any time after six months, but not later
than ten years, from the date of allotment as may be
decided by the Directors in accordance with the terms
of the issue and in accordance with the provisions of
the Companies Act, 1956, or any re-enactment thereof.

vi) The rights and terms attached to the Cumulative
Redeemable Preference Shares may be modified or
dealt with by the Directors in accordance with the
provisions of the Articles of Association of the
Company.

TATASTEEL LIMITED

Special Resolution passed at the Annual General Meeting of the
Company held on 20th July 2000

“RESOLVED that pursuantto Section 31 ofthe Companies Act, 1956,
article 113 of the Article of Association of the Company be substituted
by the following Article

113. Until otherwise determined by a General Meeting, the number of
Directors shall be not less than six nor more than fifteen excluding the
Financial Institutions’ Nominees on the Board.”
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TATASTEEL LIMITED

Special Resolution passed at the Extra-Ordinary General Meeting of the Company
held on 19th March 2003

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of
the Companies Act, 1956, the Articles of Association of the Company be altered as
follows:

In Article 186 -

(c) Forthewords“Share PremiumAccount” the words “Securities Premium Account”
shall be substituted

(d)  The following new proviso shall be added after the existing proviso to subclause

(1)(c)

“Provided further that notwithstanding anything contained hereinabove, any amount
standing to the credit of the Securities Premium Account or the Capital Redemption
Reserve Account may also be utilised (other than for Capitalisation), in accordance
with the provisions of law.”
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% IN THE HIGH COURT OF JUDICATURE AT BOMBAY
% ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 101 OF 2003
CONNECTED WITH
COMPANY APPLICATION NO. 530 OF 2002
In the matter of the Companies Act,
1956.
AND
In the matter of Section 391 and 394 of
the Companies Act, 1956.
AND

In the matter of the Scheme of
Amalgamation of Tata SSL Limited with
The Tata Iron & Steel Company Limited

The Tata Iron and Steel Co. Ltd., an )

existing Company under the )

provisions of the Companies Act, )

1956 having its Registered Office )

at Bombay House, 24 Homi Mody)

Street, Fort, Mumbai 400 001 ) ..Petitioners.

Coram: D. G. Karnik J.
Dated : 3rd April, 2003.

UPON THE PETITION of The Tata Iron and Steel Company Limited, the Petitioner
Company abovenamed,, solemnly declared on the 15" day of January, 2003 and
presented a petition Hon’ble Court on the 16" day of January, 2003 for
sanctioning the arrangement embodied in the Scheme of Amalgamation of Tata SSL
Limited (hereinafter referred to as “the Transferor Company™) with
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The Tata Iron & Steel Company Limited (hereafter referred to as “the Transferee
Company or “the Petitioner Company”) and for other consequential reliefs as
mentioned in the said Petition AND the said Petition being this day called on for
hearing and final disposal AND UPON READING the said Petition and the
Affidavit of Mr. Jairaj C. Bham, the Company Secretary of the Transferee
Company dated the 15th day of January, 2003 in support of the said Petition AND
UPON READING the order dated 24th day of January, 2003 passed in the above
Petition individual notices of the date of hearing of the Petition to the secured and
unsecured creditors of Transferee Company was dispensed with in view of the
averments made in paragraph 17 of the Petition AND UPON READING the
affidavit of Mr. Jairaj C. Bham, Company Secretary of the Transferee Company
solemnly affirmed on the 4th day of March 2003, proving publication of notice of
the date of hearing of the Petition in the newspapers viz. The Times of India
(English) dated 7th February, 2003, Dainik Lokmat (Marathi) dated 6th February,
2003 and Mumbai Samachar (Gujarati) dated 6th February, 2003 AND UPON
READING the affidavit of Mr. Vikas Rupe an employee in the office of the
Advocates for the Transferee Company solemnly affirmed on the 4 " day of
March, 2003 proving service of notice of the hearing of the said Petition upon the
Regional Director, Department of Company Affairs Maharashtra, Mumbai AND
UPON READING the Affidavit of dated 24th day of March, 2003 of Mr. Jairaj C.
Bham proving publication of the notice of the date of hearing of the Petition in
the issue of Times of India, Mumbai Edition, The Times of India Ahmedabad
Edition, The Times of India Bangalore Edition, The times of India Kolkata Edition,
The Times of India, New Delhi Edition, The Times of India Hyderabad Edition,
The Times of India - Lucknow Edition, The Times of India- Pune Edition, all
dated 11th March, 2003 and Dainik Lokmat Nasik Edition, Dainik Lokmat Akola
Edition, Dainik Lokmat Mumbai Edition, Dainik Lokmat Ahmednagar Edition,
Dainik Lokmat Aurangabad Edition, Dainik Lokmat Solapur Edition, Daink
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Lokmat Jalgaon Edition, Dainik Lokmat Nagpur Edition, Dainik Lokmat Pune
Edition and Mumbai Samachar all dated 11th March, 2003 pursuant to order
dated 6th March, 2003 AND UPON READING the Affidavit dated 1stday of April,
2003 of Mr. Jairaj C. Bham proving publication of the notice of the date of hearing
of the Petition in Dainik Lokmat-Satara edition, Dainik Lokmat - Sangli Edition,
Dainik Lokmat-Kolhapur Edition, The Times of India Chandigarh Edition and The
Times of India - Patna Edition all dated 11th March, 2003 pursuant to the Order
dated 6th March, 2003 AND UPON READING the Order dated the 1st day of
November, 2002 passed by this Hon’ble Court in Company Application No. 530
of 2002 whereby the Transferee Company was ordered to convene the meeting of
all the Members of the Transferee Company for the purpose of considering
and if thought fit, approving of the Scheme of Amalgamation of the Transferor
Company with the Transferee Company, AND meetings of the Secured and
Unsecured Creditors of the Transferee Company were dispensed with in view of
the averments made in paragraph 19 & 20 of the Affidavit in Support of the
Company Application No. 530 02002 AND UPON READING the affidavit dated
10th day of December, 2002 of Mr. Jairaj C. Bham, Company Secretary of the
Petitioner Company proving publication of the notice convening meeting of the
equity shareholders of the Transferee Company in the issue of “The Times of
India” and “Mumbai Samachar” both dated 26th day of November, 2002 and also
proving dispatch of notice convening meeting to individual equity shareholders
of the Transferee Company AND UPON READING the Report dated 20th day of
December, 2002 of Mr. R. N. Tata, Chairman appointed for the meeting of equity
shareholders of the Transferee Company as to the results of the said meeting
AND UPON READING the affidavit dated 20th day of December 2002 of Mr. R.
N. Tata verifying the said Chairman’s Report AND it appears from the Report of
the Chairman of the said Meeting that the proposed Arrangement as embodied in
the said Scheme has been approved by all the Equity Shareholders of the
Transferee Company present and voting in person or by proxy at the said
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meeting AND UPON READING the Affidavit dated 5th day of March, 2003 of Mr.
Chakradhara Paik , Regional Direcotrd, Western Region, Department of Com-
pany Affairs, stating that the Scheme is not prejudicial to the members and creditors
of the Transferee Company AND UPON HEARING Shri Igbal M. Chagla, Senior
Counsel, Shri Dinyar D. Madon, Counsel and Shri Naval Agarwal Counsel instructed
by M/s. Mulla & Mulla & Craigie Blunt& Caroe, Advocates for the Transferee Com-
pany, Shri R. C. Master with Shri D. A. Dube, Panel Counsel instructed by Shri H.
D. Rathod for the Regional Director, Department of Company Affairs, Mumbai,
who submits I\t/lgh?@hg?ders of the Court And no other person or persons entitled to
appear at the hearing of the said Petition appearing this day either in support of the
said Petition or to show cause against the same THIS COURT DOTH HEREBY
SANCTION the arrangement embodied in the Scheme of Amalgamation of Tata SSL
Limited, the Transferor Company with The Tata Iron & Steel Company Limited, the
Transferee Company as set forth in Exhibit “A” to the said Petition and in the Sched-
ule hereto AND THIS COURT DOTH HEREBY DECLARE the same to be binding
on the Transferee Company and its shareholders and creditors as also on the Trans-
feror Company and its shareholders and creditors AND THIS COURT DOTH OR-
DER that with effect from the 1st day of April, 2002 (hereinafter referred to as the
“Appointed Date”) the entire undertaking and business of the Transferor Company
including all its assets, properties, rights and powers specified in the Scheme of Amal-
gamation being Exhibit “A” to the Petition and set forth in the Schedule hereto shall
without further act or deed stand transferred to and vested in the Transferee Com-
pany pursuant to the provisions of Section 394 of the Companies Act, 1956, so as to
become the property of the Transferee Company AND THIS COURT DOTH FUR-
THER ORDER that with effect from the Appointed Date all debts, liabilities,
duties and obligations of the Transferor Company shall without further act or

deed stand transferred to the Transferee Company pursuant to the said section
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394 of the Companies Act, 1956 so as to become the debts, liabilities, duties and
obligations of the Transferee Company AND THIS COURT DOTH FURTHER
ORDERthatallSuits,actionsandproceedingsbyoragainstthe TransferorCompany
pending and or arising on or before the Effective date shall be continued, and
enforced by or against the Transferee Company as effectually as if the same had
been pending and/or arising against the Trar%cérree Company AND THIS COURT
DOTH FURTHER ORDER that in consideration of transfer and vesting of
undertaking of Transferor Company in the Transferee Company as provided in the
said Scheme, the Transferee Company shall, subject to the provisions of the said
Scheme, without any further application, act or deed, issue and allot at par to every
equityshareholderofthe Transferor Companywhose nameisrecordedinitsRegister
of Members on a date (“the Record Date”) to be fixed by the Board of Directors of
the Transferee Company, 1 (one) equity share of Rs. 10/- (ten) each credited as fully
paid up in the Transferee Company for every 5 (five) equity shares of Rs. 10/- (ten)
fullypaidupheldbysuchshareholderinthe TransferorCompany ANDTHISCOURT
DOTHFURTHER ORDER thatthe Transferee Company dowithinaperiod of 30
days after the date of sealing of this order cause a certified copy of this order to be
delivered to the Registrar of Companies, Maharashtra, Mumbai, for Registration
and on such certified copy of order being so delivered, the Transferor Company
shall stand dissolved without winding up and the Registrar of Companies,
Maharashtra, Mumbai, shall place all the files, documents and records relating to
the Transferor Company and registered with him on the file kept by him in relation
to the Transferee Company and the files of both the Companies shall be consolidated
accordinglyANDTHISCOURTDOTHFURTHERORDERthatthepartiestothe
Scheme of Amalgamation sanctioned herein or any other person or persons
interested therein shall be at liberty to apply to this Hon’ble Court for any directions
that may be necessary in regard to the working of the Scheme of Amalgamation
sanctioned herein and annexed as the schedule hereto AND THIS COURT
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DOTH LASTLY ORDER that the Transferee Company do pay a sum of
Rs.2,500/- (Rupees Two Thousand Five Hundred only) to the Regional Director,
Department of Company Affairs Maharashtra, Mumbai, towards the costs of the
said Petition Witness SHRICHUNILALKARSANDASTHAKKER, Chief Justice
at Bombay aforesaid this 3rd day of April, 2003,

By the Court,

For Prothonotary & Senior Master.

Sealer
Dated this 21%day of April, 2003

ORDER SANCTIONING THE SCHEME OF
AMALGAMATION under Sections 391 to 394
Of the Companies Act, 1956 drawn on the
Application by M/s. Mulla & Mulla & Craigie
Blunt & Caroe, Advocates for the Petitioner
having their office at Mulla House, 51, M.G.Road,
Fort, Mumbai 400 001.
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SCHEDULE
Scheme of Amalgamation
(under Sections 391 and 394 of the
Companies Act, 1956)
of
TATA SSL LIMITED
With
THE TATA IRON AND STEEL COMPANY LIMITED
DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following
expressions shall have the following meanings:-

“The Act” means the Companies Act, 1956 as amended from time to time.
“The Appointed Date” means 1st April, 2002.

“The Effective Date” means the date on which the certified copies of the orders of the High
Court at Mumbai under Sections 391 and 394 of the Act are filed with the Registrar of
Companies, Maharashtraat Mumbai, and ifthe certified copies are filed on different dates,
the last of the dates.

“Scheme” means this Scheme of Amalgamation for the amalgamation of the Transferor
Company with the Transferee Company.

“The Transferee Company”, means THE TATA IRON AND STEEL COMPANY
LIMITED, an existing company under the Companies Act, 1956 having its
Registered Office at Bombay House, 24 Homi Mody Street, Fort, Mumbai 400
001.
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The Transferor Company” means TATASSL LIMITED, a company incor-
porated under the Companies Act, 1956, having its Registered Office
at Dattapara Road, Borivli (East), Mumbai 400 066.

Reference in the Scheme to “coming into effect of the Scheme” or

“effectiveness of the Scheme” shall mean the Effective Date.

Word(s) and expression(s) elsewhere defined in the Scheme will have

the meaning(s) respectively ascribed.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme though operative from the Effective Date shall be effective
from the Appointed date.

BACKGROUND

Some time in February, 2001, the Tata Iron & Steel Company Ltd. (the
Transferee Company) along with its wholly owned subsidiary Kalimati
Investment Company Ltd. (together referred to as “the Acquirers™) had
vide a Letter of Offer dated 31" January, 2001 made an open offer to
the public shareholders of the Transferor Company, under the provisions
of regulation 11 of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations 1997
(“the Take-over Code”) to acquire equity share of the Transferor
Company at a price of Rs.27/- per fully paid-up equity share and of
Rs.2/- per partly paid-up equity share.

SometimeinOctober,2001,theAcquirershadintermsofthe Letterof Offdated
12" October, 2001 made a similar open offer as mentioned above to
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shares of the Transferor Company at the same offer price as stated
above. Subsequently the Acquirers made a final offer to purchase the
outstanding public shareholding of the Transferor Company at the same
price as aforesaid. The said final offer was open up to 16"February,
2002 and an option was provided to the shareholders of the Transferor
Company, who due to certain reasons were not in a position to accept
the final offer, with an exit facility (“Exit Option™) at the same offer
price for a period of six months from the opening date of the final offer
r.e. till 16thJuly, 2002. As on date, the Transferee Company holds in
the Transferor Company 3,02,04,004 fully paid up equity shares of
Rs. 10/- each and 36,583 partly paid up equity shares thus comprising
95.28 % of the total paid-up capital in the Transferor Company. In
compliance with the provisions of the Takeover Code, the Transferor
Company had made an application to The Stock Exchange, Mumbai
for de-listing the shares of the Transferor Company, and accordingly
the equity shares of the Transferor Company have been re-listed from
The Stock Exchange, Mumbai with effect from 8th October, 2002.
As required by The Stock Exchange, Mumbai, the Transferee
Company has undertaken to keep the Exit Option open in respect of
the aforementioned de-listed shares of the Transferor Company at the
aforesaid rate of Rs. 27/- per fully paid-up equity share and Rs 2/-
per partly paid-up equity share for a period of one year from the date
of de-listing i.e. till the 7th October, 2003, It may be clarified that
upon the Scheme of Amalgamation becoming effective, there will not
be any need for the Exit Option as the said shares will cease to exist
upon the Transferor Company being dissolved without winding up.

4. TRANSFER OF UNDERTAKING
(@  Uponthe coming into effect of the Scheme that is with effect from the

Appointed Date the whole ofthe undertaking, business and properties,
whethermovableorimmovable,realorpersonal,corporalorincorporal,
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material or intellectual, present or contingent including but without
being limited to all assets, fixed assets, current assets, investments,
reserves,provisions, funds, immovable properties and all utilities
including, electricity, telephones, telexes, facsimile connections,
installations and utilities, benefits of agreements and arrangements,
powers, authorities, allotments, approvals, authorisations, licenses,
registrations, consents, privileges, liberties, reserves, provisions,
funds, benefits ofall agreements and all therights, title, interest, benefit
andadvantageofwhatsoevernatureandwheresoeversituatebelonging
to or in the possession of or granted in favour of or enjoyed by the
Transferor Company as on the Effective Date (hereafter the “Assets™)
shall be transferred to and vested in the Transferee Company pursuant
to the applicable provisions of the Act including Section 394 thereof
so as to become as and from the Appointed Date the properties, assets,
estate, right, title and interest of the Transferee Company without any
further act, instrument or deed.

Notwithstandingwhatisstatedin (a)above, itisexpressly providedthat
such of the assets as are movable in nature or are otherwise capable of
transferby manual delivery orbyendorsementanddelivery ofthe same
shall be so transferred by the Transferor Company to the Transferee
Company as on the Appointed Date.

All debts, liabilities, duties, outstandings and receivables of the
TransferorCompanyshallaccordingly,onandfromtheAppointed Date
stand transferred to and vested in the Transferee Company without
any notice or other intimation to the debtors (though the Transferee
Company may, if it so deems appropriate, give notice to the debtors
that the debts do stand transferred to and vested in the Transferee
Company) and the debtors shall be obliged to make payment to the
Transferee Company on and after the Appointed Date.
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The Transferee Company may, atany time after the coming into effect of the
Scheme inaccordance with the provisions thereof, if so required, under any
law or otherwise, execute Deeds of Confirmation in favour of secured
creditors of the Transferor Company or in favour of any other party to any
contract or arrangement to which the Transferor Company is a party or any
writingsthatmay be necessaryto be executed inordertogive formal effectto
theaboveprovisions. The Transferee Company, shallunderthe provisionsof
the Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Company and to implement or carry out all such
formalitiesorcompliancereferredtoaboveorpartofthe TransferorCompany
to be carried out or performed.

With effect from the Appointed Date, subject to any corrections and
adjustments as may, in the opinion of the Board of Directors of the
Transferee Company be required and except to the extent otherwise by
law required, the reserves of the Transferor Company will be merged
with the corresponding reserves or General Reserves of the Transferee
Company. To the extent, if any, that any reserves of the Transferor
Company are required to be separately maintained/designated in the books
of the Transferee Company, the Transferee Company shall credit the same

in its books identifying and designating such reserves.

The difference between the amount recorded as fresh share capital issued
by the Transferee Company on amalgamation and the amount of share
capital of the Transferor Company will be reflected in the General

Reserves of the Transferee Company.

The transfer and vesting as aforesaid, shall be subject to the existing charges
and mortgages/encumbrances, if any, over or in respect of any of the Assets
or any part thereof created by the Transferor Company. Provided however

that such charges/mortgages/encumbrances shall be confined only to the
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relative Assets or part thereof as encumbered by the Transferor
Company and transferred to and vested in the Transferee Company
on and from the Appointed Date and no such charges/mortgages/
encumbrances shall extend over or apply to any other asset(s) or
property (ies) of the Transferee Company. Any reference in any
security documents or arrangements (to which the Transferor
Company is a party) to any assets or property (ies) of the Transferor
Company shall be so construed to the end and intent that such
security, shall not extend or be deemed to extend to any of the other
asset(s) or property(ies) of the Transferee Company.

The Transferor Company has certain immovable properties situate
in Mumbai, which properties are more particularly described in the
Schedule hereunder written (“the said Properties”)- The transfer of
the said Properties is subject to the requisite consent, and / or
approvals of all authorities as may be required, including that of the
State Government under the provisions of the Urban Land (Ceiling
and Regulations) Act, 1976.

ISSUE OF SHARES

Upon this Scheme coming into effect and in consideration thereof, the
Transferee Company shall, withoutany application or deed, issue and allot
to every member of the Transferor Company (other than the Transferee
Company but including Kalimati Investment Company Ltd.) holding
fully paid-up equity shares in the Transferor Company and whose names
appear inthe Register of Members of the Transferor Company on such date
(hereinafter called “the Record Date”) as the Board of Directors of the
Transferee Company will determine, One fully paid-up Equity Shares of
Rs.10 each of the Transferee Company with rights attached thereto as
hereinaftermentioned (hereinafterreferredtoas*“thenewEquity Shares”)in
respectofevery Five fully paid-up Equity Shares of the face value of Rs. 10
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each held by such member in the capital of the Transferor Company as
on the Record Date. It is clarified that the Transferee Company, for the
purpose of issuing the aforesaid shares to the shareholders of the
Transferor Company, shall not be required to pass a separate Special
Resolution under Section 81 (1A) of the Companies Act, 1956, and on
the members of the Transferee Company giving their consent to the
Scheme, it shall be deemed that the shareholders of the Transferee
Company have given their consent to issue the aforesaid shares to the
shareholders of the Transferor Company as required under Section 81
(1 A) of the said Act.

Upon the Scheme being operative, the equity shares held by the Transferee
Company in the share capital of the Transferor Company, if any, and the
equity shares held by the Transferor Company in the share capital of the
Transferee Company shall stand cancelled provide that the excess of the
book value of the investment by the Transferee Company in the shares
of the Transferor Company over the face value of the shares which shall
stand cancelled shall be adjusted against the General Reserve of the

Transferee Company.

No fractional Certificates shall be issued by the Transferee Company in
respect of the fractional entitlements, if any, to which the shareholders
of the Transferor Company may be entitled on issue and allotment of
the equity shares of the Transferee Company. The Board of Directors
of the Transferee Company shall instead consolidate all such fractional
entitlements to which the shareholders of the Transferor Company may
be entitled on issue and allotment of the equity shares of the Transferee
Company as aforesaid and thereupon issue and allot equity shares in
lieu thereof to a Director or an officer of the Transferee Company
with the express understanding that such Director or officer to whom
such equity shares are issued and allotted shall hold the same in trust
for those entitled to the fractions and sell the same in the market at the

best available price and pay to the Transferee Company the
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net sale proceeds thereof whereupon the Transferee Company shall,
subject to withholding tax, if any, distribute such net sale proceeds to the
shareholders of the Transferor Company in proportion to their fractional
entitlements.

The Transferor Company shall be entitled to declare and pay dividend
to its shareholders for any financial year or any period after the Appointed
Date subject, however, to the prior written approval of the Board of
Directors of the Transferee Company.

The Equity Shares of the Transferee Company to be issued and allotted
to the equity shareholders of the Transferor Company as provided in
Sub Clause (1) hereof shall rank pari passu in all respects with the Equity
Shares of the Transferee Company save and except that such shares
shall be entitled to proportionate dividend in relation to any financial
year ending on any date after the Appointed Date. The holders of the
shares of the Transferor Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under
their respective Articles of Association including the right to receive
dividends from the Transferor Company till the Effective Date.

It 1s clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor Company to demand or claim
any dividend which, subject to the provisions of the said Act, shall be
entirely at the discretion of the Boards of Directors of the Transferor
Company and the Transferee Company and subject to the approval of
the shareholders of the Transferor Company and the Transferee Company
respectively.

Inrespectofthepartlypaid-upsharesofthe TransferorCompany,the Transferor
Company shall as required under the provisions of the Act give a
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notice calling upon all the members holding such partly paid up shares to
pay the unpaid amount, on their respective shares on or before the date
mentioned in the aforesaid notice failing which the Transferor Company
shall have the right to forfeit the shares forthwith. Accordingly the Transferor
Company shall forfeit all such partly paid-up shares of the Transferor
Company in respect whereof it does not receive the unpaid amount due
thereon strictly within the aforesaid time. The holder of all such partly paid-
up shares of the Transferor Company in respect of which the Company
receives payment of the full unpaid amount within the aforesaid period shall
be entitled to receive, upon the Scheme coming into effect the shares of the
Transferee Company as provided in sub-clause (i) above.

TRANSFER OFLIABILITIES

On and from the Appointed Date, all debts, liabilities, duties and obliga-
tions of every kind, nature and description of the Transferor Company shall
also be and stand transferred to and be deemed to stand transferred to the
Transferee Company without any further act, instrument or deed under the
provisions of Section 394 of the Act so as to become the debts, liabilities,
duties and obligations of the Transferee Company. To the extent that there
are any loans, outstandings or balances due from the Transferor Company
to the Transferee Company or vice versa, the obligations in respect thereof
shall come to an end and corresponding effect shall be give in the books of

account and records of the Transferee Company.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE
COMPANY

With effect from the “Appointed Date ” and up to the Effective Date:
M TheTransferor Companyshall carry onandshallbe deemedtohave car-
ried on its business and activities and shall stand possessed of and
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shall be deemed to have held and stood possessed of its part of the
Assets referred to in Clause 4 above, on account of and in trust for the

Transferee Company.

The Transferor Company shall carry on its business and activities
with due business prudence and diligence and shall not without the
prior written consent of the Transferee Company or pursuant to any
preexisting obligation, sell transfer or otherwise alienate, charge,
mortgage or encumber or otherwise deal with any part of the said
Assets referred to in Clause 4 above nor incur or accept or ac-
knowledge any debt, obligation or liability except as is necessary in

the ordinary course of its business.

Neither the Transferor Company nor the Transferee Company shall
alter its respective capital structure, either by fresh issue of shares or
convertible securities (on a rights basis or by way of bonus shares or
otherwise) or by any decrease, reduction, re-classification, sub-division,
consolidation, re-organisation or in any other manner which may in any
way affect the share exchange ratio prescribed hereunder, except by
and with the consent of the Boards of Directors of the Transferor
Company and the Transferee Company. The Transferee Company is
hereby permitted to increase its Authorised Capital to the extent required
to give effect to the provisions of this Scheme or pursuant to and in
performance/discharge of any obligation of the Transferee Company
subsisting prior to the Appointed Date without the consent of the Board
of Directors of the Transferor Company. With effect from the Effective
Date, the Transferee Company shall commence and carry on and shall
be authorised to carry on the business carried on by the Transferor
Company.
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With effect from the Appointed Date, all the profits or income
accruing or arising to the Transferor Company or expenditure or losses
arising or Incurred by the Transferor Company shall, for all purposes, be
treated as and shall be deemed to accrue as the profits or income or

expenditure or losses, as the case may be, of the Transferee Company.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and other legal
proceedings by or against the Transferor Company and pending on the
Effective Dateshallbecontinuedand/orenforcedbyoragainstthe Transferee
Company as effectively and in the same manner and to the same extent as
wouldormighthavebeencontinuedandenforcedbyoragainstthe Transferor
Company as if the same had been instituted, and/or pending by or against
the Transferee Company.

EMPLOYEES TO BE RETAINED

The Transferee Company is to engage on and from the Effective Date,
all permanent employees of the Transferor Company who are in
employment of the Transferor Company on the Effective Date on the
terms and conditions not less favourable then those on which they were
engaged on the Effective Date, without any interruption of service as a
result of the transfer. The Transferee Company agrees that the services
of all such employees with the Transferor Company upto the Effective
Date will be taken into account for the purposes of all retirement benefits
to which they may be eligible in the Transferor Company on the
Effective Date. The Transferee Company further agrees that for the
purposes of payment of any retrenchment compensation,
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such past services with the Transferor Company shall also be taken into

account.

CONTRACTS AND DEEDS

On and from the Appointed Date and subject to the provisions to the
contrary herein contained, if any, all contracts, deeds bonds, agreements,
arrangements, engagements and other instruments, if any, of whatsoever
nature to which the Transferor Company is a party or to the benefit of
whichthe Transferor Company isentitledandsubsistingor havingeffecton
the Effective Date shall be in full force and effectagainst or in favour of the
Transferee Company, asthe case may be, and may be enforced by oragainst
theTransferee Companyasfullyandeffectivelyasif,insteadofthe Transferor
Company it had been a party thereto or beneficiary in respect thereof. The
Transferee Company shall if and to the extent by law required, enter into
and/or execute deeds, writings or confirmations to give formal effect to the
provisions of this Clause and to the extent that the Transferor Company is
required prior to the Effective Date to join in such deeds, writings or
confirmations, the Transferee Company shall be entitled to act for and on
behalf of and in the name of the Transferor Company,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Assets and Liabilities under Clauses 4 and 6 above
and/or the continuance of proceedings by or against the Transferee
Company under Clause 8 above shall not effect any transaction
or proceedings already concluded by the Transferor Company on
or before the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds, and things
done and executed by the Transferor Company in respect thereto
in accordance with the Scheme as done and executed by the
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Transferor Company in respect thereto in accordance with this Scheme
as done and executed on behalf of itself.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming operative, The Transferor Company shall be
dissolved without winding up.

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall with all
reasonable despatch, make applications to the High Court at Mumbai
under Section 391 and Section 394 and other applicable provisions, if
any, of the Act, for sanctioning of this Scheme and for dissolution of the
Transferor Company without winding up and apply for and obtain such
other approvals, if any, required under the law.

APPROVALS AND MODIFICATIONS

The Transferor Company and the Transferee Company may assent from
time to time on behalf of all the persons concerned to any modifications
or amendments or additions to this Scheme or to any conditions or
limitations which the High Court of Judicature at Mumbai and/or the
other competent authorities, if any, under the law may deem fit and
approve of or impose and which the Transferor Company and the
Transferee Company may in their discretion deem fit and may resolve
all doubts or difficulties that may arise for carrying out this Scheme and
do and execute all acts, deeds, matters and things necessary for bringing
thisSchemeintoeffect. Theaforesaid powersofthe Transferor Company
and the Transferee Company may be exercised by
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their respective Boards of Directors, a committee of the concerned Board or any
director, authorised in that behalf by the concerned Board of Directors

(hereinafter referred to as the “delegate”).

Forthe purpose of giving effect to this Scheme or to any modifications oramendments
thereof or additions thereto, the delegate of the Transferee Company may give and is
hereby authorised to determine and give all such directionsas are necessary including
directions for setting or removing any question of doubt or difficulty that may arise
and such determination or directions, as the case may be, shall be binding on all

partiesinthesamemannerasifthe samewerespecificallyincorporated inthis Scheme.

SCHEME CONDITIONAL UPON

This Scheme is conditional upon and subject to :

Approval by the requisite majority of the members of the Transferor Company, as

directed by the Honorable High Court at Mumbai under the Act.

TheResolutions,ifany,asmayberequiredinconnectionwithorinrelationtotheScheme,
beingpassedbythemembersofthe Transferee Companyunderallapplicableprovisions,

if any, of the Act.

All Court sanctions and orders as are legally necessary or required under
the Act; being obtained or passed before the 30th day of April, 2003 or
within such further period or periods as may be agreed upon between the
Board of Directors of the Transferor Company and the Board of Directors of
the Transferee Company and which the respective Boards of Directors are

hereby authorised to agree to and extend from time to time. In the event of
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any such consents, approvals, permissions, resolutions, agreements,
sanctions or orders not being so obtained or passed or, obtained, being
subject to any conditions restrictions not reasonably acceptable to the
Board of Directors of the Transferee Company, this Scheme shall
become null and void, and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred interse by the Transferor
Company and the Transferee Company or their respective shareholders
or creditors or employees or any other persons save and except in
respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved
or worked out in accordance with the applicable law and in such case,
each Company shall bear its own cost unless otherwise mutually agreed.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes, including stamp duties, levies and all other expenses,
if any (save as expressly otherwise agreed) of the Transferor Company and
the Transferee Company arising out of or incurred in carrying out and
implementing this Scheme and matters incidental thereto shall be borne and
paid by the Transferee Company.
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HIGH COURT
0.0.C.J.

COMPANY PETITION NO. 101 OF 2003
CONNECTED WITH

COMPANY APPLICATION NO.530 OF 2002

In the matter of Section 391 & 394 of the
Companies Act, 1956.

AND
In the matter of the Scheme of
Amalgamation of Tata SSL Ltd with TheTata
Iron and Steel Company Ltd.

The Tata Iron & Steel Company Limited
...Petitioner.

CERTIFIED COPY OF

ORDER SANCTIONING SCHEME OF
AMALGAMATION

Dated this 3rd day of April, 2003
21st
Filed this day of April, 2003

Mulla & Mulla & Craigie Blunt & Caroe
Advocates for the Petitioners,
51, M, G. Road, Fort,

Bombay 400001.
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TATA STEEL LIMITED
Special Resolution passed at the Annual General Meeting of the Company

held on 22nd July 2004.
“RESOLVED that pursuant to the provisions of Section 94 and other applicable
provisions, if any, of the Companies Act, 1956, the authorized share capital of the
Company be increased from Rs. 690,00,00,000 divided into 440,000,000 Ordinary
Shares of Rs. 10 each and 25,000,000 Cumulative Redeemable Preference Shares
of Rs. 100 each to Rs. 850,00,00,000 divided into 600,000,000 Ordinary Shares of
Rs.10 each and 25,000,000 Cumulative Redeemable Preference Shares of Rs.100
each by creation of 160,000,000 Ordinary Shares of Rs.10 each and that Clauses 5
and 6 of the Memorandum of Association of the Company be altered accordingly.”

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any,
of the Companies Act, 1956, Article 4 of the Articles of Association of the Company
be substituted by the following Article:
‘4. The present authorized capital of the Company is Rs. 850,00,00,000 divided into
600,000,000 Ordinary Shares of Rs. 10 each and 25,000,000 Cumulative
Redeemable Preference Shares of Rs. 100 each’.”

TATA STEEL LIMITED

Special Resolution passed at the Annual General Meeting of the Company
held on 27th July 2005.

“RESOLVED that in accordance with Section 21 and other applicable provisions, if any,
of the Companies Act, 1956 and subject to the approval of the Central Government, the
name of the Company be changed from ‘The Tata Iron and Steel Company Limited’ to
‘The Steel Limited” or such other name as may be approved by the Members of the
Company.

“RESOLVED FURTHER that the name ‘The Tata Iron and Steel Company Limited’,
wherever it occurs in the Memorandum and Articles of Association of the Company, be
replaced with the new name of the Company.”

TATA STEEL LIMITED

Special Resolutions passed at the Annual General Meeting of the Company

held on 5th July 2006.
“RESOLVED that pursuant to the provisions of Sections 16,94 and other applicable
provisions, if any, of the Companies Act, 1956, the authorised share capital of the Company
be increased from Rs.850,00,00,000 divided into 600,000,000 Ordinary Shares of Rs.10
each and 25,000,000 Cumulative Redeemable Preference Shares of Rs.100 each to
Rs.2000,00,00,000 divided into 1750,000,000 Ordinary shares of Rs.10 each and
25,000,000 Cumulative Redeemable Preference Shares of Rs.100 each by creation of
1150,000,000 Ordinary Shares of Rs. 10 each and that Clause 5 of the Memorandum of
Association of the Company be altered accordingly.”

“RESOLVED FURTHER that Clause 6 of the Memorandum of Association of the
Company be deleted.”
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“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of the Companies Act,
1956, the Articles of Association of the Company be altered in the following manner:

(1)
(i)

(iii)

(iv)
V)

(vi)

(vii)

(viii)

(ix)
(x)

(xi)
(xii)

(xiii)

(xiv)

(xv)
(xvi)
(xvii)

(xviii)
(xix)
(xx)

(xx1)

(xxit)
(xxiii)

(xxiv)
(xxv)

(xxvi)
(xxvii)

Delete the heading and sub-heading “Tenure of Office of Managing Agents” and delete Article 2A.
Substitute Article 4 as under :

“4. The present authorised capital of the Company is Rs.2000,00,00,000 divided into 1750,000,000
Ordinary Shares of Rs.10 each and 25,000,000 Cumulative Redeemable Preference Shares of Rs.100
each.”

In Article 25(ii), delete the words “or, so long as the Company has Managing Agents, a person other
than a Director appointed by the Managing Agents under Article 115 or a Director to whom Atrticle
122 applies.”

In Article 44, delete the words “and countersigned by the Managing Agents,”

In Article 73(c), delete the words “and of the Managing Agents” and delete the words “the Managing
Agent, if any, the Secretaries and Treasurers, if any” from the proviso thereto.

Substitute Article 93(c) as under :

“any resolution of the. Board of Directors of the Company or agreement executed by the Company,
relating to the appointment, re-appointment or renewal of the appointment or variation of the terms of
appointment of a Managing Director.”

Delete the sub-heading “Special Directors” and delete Article 115.

Delete the sub-heading “Right to appoint Special Directors not to determine by a change in name of
Tata Sons Private Ltd. and/or the Managing Agents of the Company” and delete Article 116.

Delete the sub-heading “Government Director” and delete Article 117.

Delete the sub-heading “ICICI Director” and delete Article 118A.

Delete the sub-heading “Government/Public Financial Institutions' Directors” and delete Article 118B.
Delete the sub-heading “Certain persons not to be appointed Directors except by Special Resolution”
and delete Article 122.

In Article 124 (2), delete the words “other than a Special Director.”

In Article 126 (I)(m), delete the words “or as a nominee of the Managing Agents of the Company,”
and “or, as the case may be, the Managing Agency comes to an end”.

In Article 129(2), delete the words “Managing Agent”.

In Article 130 delete the words “managing agent, secretaries and treasurers.”

In Article 147, delete the words “or the Managing Agents may at any time and the Managing Agents
upon the request of a Director”.

In Proviso to Article 164(1), delete the words “or the Managing Agents”.

In Article 166 (I)(f), delete the words “and Managing Agents”.

In Article 166(1), delete sub-clauses (h), (i) and (j).

In Article 168, delete the words “and countersigned by the Managing Agents or by two Directors
alone in case the same is an instrument in favour of the Managing Agents or in case the Managing
Agents are a party to it” and “and countersigned by the Managing Agents”.

Delete the heading “MANAGING AGENTS” and delete Articles 170 to 174 with their sub-headings.
In Article 174A, delete the words “as and when Tata Industries Private Limited cease to be the
Managing Agents of the Company”.

In Article 193 (1), delete the words “the Managing Agents, if any, or”.

In Article 210, delete the words “by the Managing Agents, or”.

In Article 211, delete the words “the Managing Agents”.

In Article 212 sub clauses (a) delete the words “the Managing Agents” and “Managing Agents”, and
sub clause (b), delete the words “the Managing Agents and”.
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TATA STEEL LIMITED
Special Resolution passed at the Annual General Meeting of the Company held on 29th August 2007.

“RESOLVED that in accordance with the provisions of Section 94 and other applicable provisions, if any, of
the Companies Act, 1956, (including any statutory modifications or re-enactments thereof, for the time being
in force), the present authorised share capital of the Company be and is hereby increased from
Rs.2000,00,00,000 divided into 175,00,00,000 Ordinary Shares of Rs. 10 each and 2,50,00,000 Cumulative
Redeemable Preference Shares of Rs.100 each to Rs.8000,00,00,000 divided into 175,00,00,000 Ordinary
Shares of Rs. 10 each, 2,50,00,000 Cumulative Redeemable Preference Shares of Rs. 100 each and 60,00,00,000
Cumulative Convertible Preference Shares of Rs. 100 each”

“RESOLVED that pursuant to the provisions of Section 16 and other applicable provisions, if any, of the
Companies Act, 1956, (including any statutory modifications or re-enactments thereof, for the time being in
force), the Clause 5 of the Memorandum of Association of the Company be and is hereby altered and
substituted as follows:

‘5. The present authorised share capital of the Company is Rs. 8000,00,00,000 divided into 175,00,00,000
Ordinary Shares of Rs.10 each, 2,50,00,000 Cumulative Redeemable Preference Shares of Rs. 100
each and 60,00,00,000 Cumulative Convertible Preference Shares of Rs. 100 each”.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of the Companies
Act, 1956, (including any statutory modifications or re-enactments thereof, for the time being in force), the
Articles of Association of the Company be altered in the following manner:

@) Substitute the following Article for existing Article 4

“4., The present authorised share capital of the Company shall be Rs. 8000,00,00,000 divided into
175,00,00,000 Ordinary Shares of Rs.10 each, 2,50,00,000 Cumulative Redeemable Preference Shares of
Rs. 100 each and 60,00,00,000 Cumulative Convertible Preference Shares of Rs. 100 each.”

(i) After Article 5, insert Article 5A as under:
“BA. Issue of Cumulative Convertible Preference Shares

The rights, privileges and conditions attached to the Cumulative Convertible Preference Shares of

Rs.100/- each shall be as follows:-

i) The Cumulative Convertible Preference Shares shall confer on the holders thereof, the right to a
fixed preferential dividend at a rate as may be determined by the Board at the time of the issue, on
the capital for the time being paid up or credited as and from time to time paid up thereon.

ii) The Cumulative Convertible Preference Shares shall rank for capital and dividend (including all
dividends undeclared upto the commencement of winding up) and for repayment of capital in a
winding up, pari passu inter se and in priority to the Ordinary Shares of the Company, but shall not
confer any further or other right to participate either in profits or assets and that preferential rights
shall automatically cease on conversion of these shares into Ordinary Shares.

iii) The Cumulative Convertible Preference Shares shall be converted into Ordinary Shares as per the
terms, determined by the Board at the time of issue; as and when converted, such Ordinary Shares
shall rank pari pasu with the then existing Ordinary Shares of the Company in all respects.

iv) The holders of Cumulative Convertible Preference Shares shall have right to receive all notices of
general meetings of the Company but shall not confer on the holders thereof the right to vote at any
meetings of the Company save to the extent and in the manner provided in the Companies Act, 1956,
or any re-enactment thereof.

V) The Cumulative Convertible Preference Shares shall not confer any right on the holders thereof, to
participate in any offer or invitation by way of rights or otherwise to subscribe for additional shares
in the Company; nor shall the Cumulative Convertible Preference Shares confer on the holders
thereof any right to participate in any issue of bonus shares or shares issued by way of capitalization
of reserves.

vi) The rights and terms attached to the Cumulative Convertible Preference Shares may be modified or
dealt with by the Directors in accordance with the provisions of the Articles of Association of the
Company.
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Company Petition No.388 of 2009
Connected With
Company Application No.580 of 2009
In the High Court at Calcutta

Original Jurisdiction

In the Matter of:
The Companies Act, 1956.
And

In the Matter of:

An application under Sections 391(2) and
394 of the said Act.

And
In the Matter of:
Hooghly Met Coke & Power Company
Limited, a Company incorporated under the
provisions of the Companies Act, 1956
having its registered office at 43, Jawaharlal
Nehru Road, Kolkata 700 071 within the
aforesaid jurisdiction.

....... Petitioner.
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Schedule “A” above referred to

SCHEME OF AMALGAMATION
OF
HOOGHLY MET COKE & POWER COMPANY LIMITED
WITH
TATASTEEL LIMITED

(UNDER SECTIONS 391 and 394 OF THE COMPANIES ACT, 1956)

PREAMBLE

This Scheme of Amalgamation provides for the amalgamation of Hooghly Met Coke
& Power Company Limited, a Company incorporated under the provisions of the
Companies Act, 1956 having its registered office at 43, Jawaharlal Nehru Road,
Kolkata 700 071 (“the Transferor Company”) with Tata Steel Limited, an existing
Company within the meaning of the Companies Act, 1956, having its registered
office at Bombay House, 24 Homi Mody Street, Fort, Mumbai 400 001 (“Transferee
Company"), pursuant to the relevant provisions of the Companies Act, 1956.

1.

1.1

1.2

1.3

1.4

1.5

DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the meaning or
context thereof, the following expressions shall have the following meanings:

“Act" or “the Act” means the Companies Act, 1956, or any modifications or
re-enactment thereof from time to time.

“Appointed Date" means the 1st day of April, 2009 or such other date as
may be mutually agreed by the Board of Directors of the Transferor Company
and the Transferee Company.

""Effective Date" shall have the meaning ascribed to it in Clause 16.

“Scheme™ or *“the Scheme” or *“this Scheme” means this Scheme of

Amalgamation in its present form or with any modification(s) made under

Clause 15 of this Scheme or any modifications approved or directed by the

Eon’ble High Court pursuant to the provisions of Sections 391 to 394 of the
ct.

“Transferor Company” means Hooghly Met Coke & Power Company
Limited, a Company incorporated under the provisions of the Companies Act,
1956 having its registered office at 43. Jawaharlal Nehru Road, Kolkata 700
071.
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"Transferee Company" means Tata Steel Limited, an existing Company
within the meaning of the Companies Act, 1956, having its Registered Office
at Bombay House, 24 Homi Mody Street, Fort, Mumbai 400 001.

“Undertaking of the Transferor Company” means and includes all the
properties, assets, rights and powers of the Transferor Company and all the
debts, liabilities, duties and obligations of the Transferor Company.

Word(s) and expression(s) elsewhere defined in the Scheme will have the
meaning(s) respectively ascribed thereto.

CAPITAL STRUCTURE
As on the date of approval of the Scheme by the Board of Directors of the
Transferor Company, i.e. July 29, 2009, the Share Capital of the Transferor

Company was as under:

Particulars Amount

(In Rupees)

Authorised Share Capital
60,00,00,000 Equity Shares of Rs. 10/- each 600,00,00,000

Issued, Subscribed and Paid-up Share Capital
58,26,63,618 Equity Shares of Rs. 10/- each fully paid up  582,66,36.180

582.66.36.180
As on the date of approval of the Scheme by the Board of Directors of the

Transferee Company,i.e. July 29,2009, the Share Capital of the Transferee
Company was as under:

Particulars Amount
(In Rupees)

Authorised Share Capital

175,00,00,000 Ordinary Shares of Rs. 10/- each 17,50,00,00,000

2,50,00,000 Cumulative Redeemable

Preference Shares of Rs.100/- each 2,50,00,00,000

60,00,00,000 2% Cumulative Convertible

Preference Shares of Rs.100/- each 60,00,00,00,000

Total 8000,00.00,000

Issued Share Capital

79,60,03,060 Ordinary Shares of Rs. 10/- each 7,96,00,30,600

54,80,75,571 2% Cumulative Convertible

Preference Shares of Rs. 100/- each 54.,80,75,57,100

Total 62,76,75.87,700

Subscribed and Paid up Share Capital
79,60,03,060 Ordinary Shares of Rs. 10/- each fully paid up

7,96,00.30,600
Add Amount paid up on 3,89,516 Ordinary shares forfeited 19,46,235
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54,72,66,011 2% Cumulative Convertible

Preference Shares of Rs. 100/- each fully paid up 54,72.66,01,100

Total 6268,85,77.935

BACKGROUND, OBJECTS AND RATIONALE

The Transferee Company was incorporated in the year 1907 and has a
presence across the entire value chain of steel manufacturing from mining
and processing iron ore and coal, to producing and distributing finished
products directly and through its subsidiaries. It is one of the world's top ten
steel producer with a crude steel capacity of over 28 million tonnes. In
addition it also manufactures tubes, bearings, refractories and pigments;
conducts port operations; provides municipal services; and has investment
activities. Its manufacturing facilities are mainly situated at Jamshedpurin the
State of Jharkhand in India and Europe. Various plans and projects for
expansion of its business are underway.

The Transferor Company was incorporated in the year 2005 as a joint
venture Company of the Transferee Company and the Government of West
Bengal with the object primarily of manufacturing metallurgical coke at Haldia
(West Bengal). The Transferor Company has since established such coke
oven plant at Haldia(West Bengal) adopting Heat Recovery route. The said
plant commenced commercial production in September 2007 and has an
existing capacity of 16,00,000 tonnes per annum (tpa). At present the
Transferee Company vide a conversion contract consumes the entire coke
produced by the Transferor Company.

Initially 98% of the capital of the Transferor Company was subscribed by the
Transferee Company and the balance 2% by West Bengal Industrial
Development Corporation Limited (WBIDC), a Company owned and
controlled by the Goverment of West Bengal. WBIDC has since sold its
stake in the Transferor Company. At present all shares of the Transferor
Company are held by the Transferee Company. Accordingly, the Transferor
Company is currently a wholly owned (100%) subsidiary of the Transferee
Company.

In the circumstances and in view of commonality of business interests of the
Transferor Company and the Transferee Company and synergistic linkages
that exist between them, as indicated above, it is considered desirable and
expedient to amalgamate the Transferor Company with the Transferee
Company in the manner and on the terms and conditions stated in this
Scheme of Amalgamation.

The amalgamationwillenable appropriate consolidation of the activities of the
Transferor Company and the Transferee Company with pooling and more
efficient utilisation of theirresources,greater economies of scale,reductionin
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overheads and other expenses. The same will result, inter alia, from-
advantages of vertical integration of the operations of the said companies,
including assured source of supply of raw materials, better Inventory
management and reduction of working capital requirements which will be
facilitated by and follow the amalgamation. The Scheme is proposed
accordingly and will have beneficial results for the said Companies, their
shareholders, employees and all concerned.

4. AMALGAMATION OF COMPANIES

4.1

4.2

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the whole of the Undertaking of the Transferor Company,
including all properties, whether movable or immovable, freehold or
leasehold, real or personal, corporal or incorporeal, material or intellectual,
present,future or contingent, including but without being limited to all assets,
fixed assets, current assets, receivables, credits, investments, reserves,
provisions, funds, immovable properties and all utilities including electricity,
telephones,telexes,facsimile connections,installations and utilities, benefits
oragreements and arrangements,powers,authorities,allotments,approvals,
authorizations,tenanciesinrelationtotheofficesand/orresidential properties
for the employees or other persons, guest houses, godowns, warehouses,
trade and service names and marks,patents,copyrights and otherintellectual
property rights of any nature whatsoever, registrations, consents, privileges,
liberties, and all the rights, title, interest, benefits, licenses (industrial or
otherwise), municipal permissions, incentives and registrations to which the
Transferor Company is entitled to in terms of the various statutes and/or
schemes of the Union and State Governments (including under Excise Act,
Sales Tax Act, Wealth Tax Act and benefit of cany forward and set off of
accumulated losses and allowance of unabsorbed depreciation of the
Transferor Company and other credits, concessions and benefits under
Income-tax Act) and advantages of whatsoever nature and wheresoever
situated belonging to or in the possession of or granted in favour of or
enjoyed by the Transferor Company (hereinafter referred to as“Assets") and
allsecured and unsecured (whetherundertakingsin Indian Rupee or Foreign
currency) debts, outstandings, liabilities (including contingent liabilities),
duties and obligations shall be transferred to and vested in the Transferee
Company so as to become on and from the Appointed Date the undertaking
of the Transferee Company without any further act, instrument or deed.

Notwithstanding what is stated in Clause 4.1 above, it is expressly provided
that such of the Assets of the Transferor Company as are movable in nature
or are otherwise capable of transfer by manual delivery or by endorsement
and delivery, shall be so transferred by the Transferor Company to the
Transferee Companywithoutrequiringanydeedorinstrumentof conveyance
for the same and shall become the property of the Transferee Company to
the end and intent that the ownership and property therein passes to the

"
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Transferee Company on such handing over. In terms of this Scheme such
transfer shall be effective from the Appointed Date.

4.3 In respect of such of the Assets belonging to the Transferor Company other
than those referred to in Clause 4.2 above, the same shall, without any
further act,instrument or deed, be transferred to and stand vested inand / or
be deemed to be transferred to and stand vested in the Transferee Company
pursuant to the provisions of Section 394(2) of the Act.

4.4 In relation to those Assets belonging to the Transferor Company, which
require separate documentsof transfer,the parties willexecutethenecessary
documents, as and when required.

4.5 The transfer and vesting of all the Assets of the Transferor Company, as
aforesaid, shall be subject to the existing charges, mortgages and
encumbrances, if any, over or in respect of any of the Assets or any part
thereof, provided however that such charges, mortgages and/or
encumbrances shall be confined only to the relative Assets of the Transferor
Company or part thereof on or over which they are subsisting on transfer to
and vesting of such Assets in the Transferee Company and no such charges,
mortgages,and/orencumbrances shallbe enlarged orextend overorapplyto
any other asset(s) of the Transferee Company.Any reference in any security
documents or arrangements (to which the Transferor Company is a party) to
any Assets of the Transferor Company shall be so construed to the end and
intent that such security shall not extend, nor be deemed to extend, to any of
the other asset(s) of the Transferee Company and the Transferee Company
shall not be obliged to create any further or additional security. Similarly, the
Transferee Company shall not be required to create any additional security
over Assets of the Transferor Company vested in the Transferee Company
under this Scheme for any loans, debentures, deposits or other financial
assistance already availed by it and/or committed to be availed by it prior to
the amalgamation and the charges, mortgages, and/ or encumbrances in
respect thereof shall not extend or be deemed to extend or apply to the
Assets of the Transferor Company vested in the Transferee Company under
this Scheme.

/ﬂ/ 4-}{6 4 .6 Upon the coming into effect of this Scheme and on and from the Appointed
Date, all debts, liabilities, duties and obligations of every kind, nature and

description of the Transferor Company shall also be transferred to and be

deemed to stand transferred to the Transferee Company without any further

act,instrument or deed of the Act so as to become the debts, liabilities, duties

and obligations of the Transferee Company pursuant to the provisions of

Section 394(2) of the Act. It is also clarified that it shall not be necessary to

obtain the consent of any third party or other person who is a party to any

contract or arrangement by virtue of which such debts, liabilities, duties and

obligations have arisen (though the Transferee Company may, if it deems

¥ Y Zeced
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appropriate,give notice to the debtors that the debts stand transferred to and
vested in the Transferee Company).

For the removal of doubts, it is clarified that to the extent that there are Inter
company loans,deposits,advances,obligations,contracts, balances or other
outstandings as between the Transferor Company and the Transferee
Company, the obligations in respect thereof shall come to an end and there
shall be no liability in that behalf and corresponding effect shall be given in
the books of account and records of the Transferee Company for the
reduction of such assets or liabilities as the case may be and there would be
no accrual of interest or any other charges in respect of such inter-company
loans, deposits or balances, with effect from the Appointed Date.

The Transferee Company may at any time after the coming Into effect of the
Scheme, if so required under the provisions of any law for the time being in
force or otherwise atits discretion,execute deeds of confirmation,in favour of
secured creditors of the Transferor Company or in favour of any other party
as directed by the Transferor Company with regard to any contract or
arrangementto which theTransferor Company is a party orany other writings
that may be necessary to give formal effect to the above provisions. The
Transferee Company shall underthe provisions of the Scheme be deemedto
be authorised to execute any such confirmation in writing on behalf of the
Transferor Company and to implement or carry out all such formalities or
compliance referred to above on behalf of the Transferor Company.

LEGAL PROCEEDINGS

If any suits, actions and proceedings (hereinafter referred to as the
“Proceedings”) by oragainsttheTransferor Company are pendingasonthe
Effective Date,the same shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor
Company withtheTransferee Company oranything containedinthe Scheme,
but the Proceedings may be continued and enforced by or against the
Transferee Company as effectually and in the same mannerand to the same
extentas the same would or might have continued and enforced by or against
the Transferor Company, in the absence of the Scheme.

CONTRACTS AND DEEDS

All contracts,deeds,bonds,agreements, arrangements, Incentives, licences,
permits, quotas, approvals, permissions, engagements registrations, sales
tax deferrals and benefits,exemptions,subsidies,concessions,grants,rights,
claims,leases,tenancy rights, liberties, special status,income tax credits and
other benefits or privileges of whatsoever nature to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
eligible,and which have not lapsed and are subsisting on the Effective Date,

"R
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shall remain in full force and effect against or in favour of the Transferee
Company as the case may be, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary thereto.

TheTransferee Company shall,if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations, to give formal
effect to the provisions of this Clause and to the extent that the Transferor
Company is required prior to the Effective Date to joinin such deeds, writings
or confirmations, the Transferee Company shall be entitled to act for and on
behalf of and in the name of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Assets and liabilities of the Transferor Company under
Clause 4 above, the continuance of Proceedings under Clause 5 above and
the effectiveness of contracts and deeds under Clause 6 above, shall not
affect any transaction or proceedings already concluded by the Transferor
Company on or before the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts,deeds and thingsdone and
executed by the Transferor Company in respect thereto, as if done and
executed on its behalf.

EMPLOYEES

All the employees of the Transferor Company in service as on the Effective
Date shall, on and from the Effective Date, become the employees of the
Transferee Company.All employees of theTransferor Company in service as
on the Effective Date to whom provisions of Industrial Disputes Act, 1947
apply, shall, on and from the Effective Date, become the employees of the
Transferee Company on the terms and conditions not less favourable than
those on which they were engaged on the Effective Date.

On and from the Effective Date, the services of the employees of the
Transferor Company will be treated as having been continuous, without any
break,discontinuance orinterruption,forthe purpose of membership and the
application of the rules or bye-laws of the said Funds (as definedin clause 8.3
below).

With regard to provident fund and gratuity fund or any other special funds or
schemes created or existing for the benefit of the employees (hereinafter
referred to as the“said Funds") of the Transferor Company,upon the Scheme
becoming effective, the Transferee Company shall stand substituted for the
Transferor Company for all purposes whatsoever relating to the
administration or operation of such schemes or funds in relation to the
obligations to make contributions to the said Funds in accordance with the
provisions of such schemes or funds in the respective Trust Deeds or other

ol | #z
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documents. It is the aim and intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Company in relation to such
schemes or funds shall become those of the Transferee Company. In the
event that the Trustees are constituted as holders of any securities, trust
funds or trust monies, in relation to any provident fund trust, gratuity trust or
superannuation trust of the Transferor Company, such funds shall be
transferred by such trustees of the trusts of the Transferor Company, to
separate trusts and the trustees of the Transferee Company if set up for the
same purpose and object and shall be deemed to be a transfer of trust
property fromone set of trusteestoanotherset of trusteesinaccordance with
‘the provisions of the relevant labour laws, Indian Trusts Act, 1882, the
Income Tax Act, 1961 and relevant stamp legislations, as applicable. In such
a case, appropriate deeds of trusts and/or documents for transfer of trust
properties shall be executed upon the sanction of the Schemeinaccordance
with the terms hereof by the trustees of such trusts of the Transferor
Company infavour of the trusts of the Transferee Company so as to continue
the benefits of the employees. For this purpose, the trusts created by the
Transferor Company shall be transferred and/or continued by the Transferee
Company, if permitted by law, failing which the Transferee Company shall
establish similar trusts ensuring that there is continuity in this regard. The
Trustees, including the respective Board of Directors of the Transferor
Company and the Transferee Company, shall be entitled to adopt such
course of action in this regard, as may be advised, provided however that
there shall be no discontinuation or breakage in the service of the employees
of the Transferor Company. Notwithstanding the above the Board of
Directors of the Transferee Company if it deems fit and subject to applicable
law shall be entitled toretain separate trust(s) within the Transferee Company
for the erstwhile fund(s) of the Transferor Company.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective
Date:

TheTransferor Company shall be deemed to have been carrying onand shall
carry on its business and activities and shall be deemed to have held and
stood possessed of and shall hold and stand possessed of all of the Assets of
the Transferor Company for and on account of, and in trust for, the
Transferee Company. The Transferor Company hereby undertakes to hold
the Assets with utmost prudence.

The Transferor Company shall carry on its businesses and activities with
reasonable diligence,business prudence and inthe same manner as carried
before and shall not (without the prior written consent of the Transferee
Company) alienate charge, mortgage, encumber or otherwise deal with or

e

%
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dispose of the Undertaking of the Transferor Company or any part thereof
(except in the ordinary course of business).

9.1.3 Allthe profits orincome accruing or arising to the Transferor Company, taxes

9.2

10.

10.1

10.2

10.3

(including advance tax and tax deducted at source) or any costs, charges,
expenditure accruing to the Transferor Company or expenditure or losses
arising orincurred or suffered by the Transferor Company shall for all purpose
be treated and be deemed to be and accrue as the profits, taxes, incomes,
costs, charges, expenditure or losses of the Transferee Company, as the
case may be.

On and after the Appointed Date and until the Effective Date, the Transferor
Company shall notwithoutthe priorwritten approval of the Board of Directors
of the Transferee Company:

issue or allot any further securities, either by way of rights or bonus or
otherwise except as contemplated under the Scheme or provided by
terms of issue of existing securities of the Transferor Company or as
have been already issued and allotted after the Appointed Date and on
or before the date of approval of this Scheme by the Board of Directors
of the Transferor Company; or

utilize, subject to Clause 10.1 below, the profits, if any, for any purpose
including of declaring or paying any dividend.

DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to
declare and pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the Effective Date.
The dividend, if any, shall be declared by the Transferor Company only with
the prior written consent of the Board of Directors of the Transferee
Company, as mentioned in Clause 9.2 above.

Subject to the provisions of the Scheme, the profits of the Transferor
Company, for the period beginning from the Appointed Date, shall belong to
and be the profits of the Transferee Company and will be available to the
Transferee Company for being disposed of in any manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer any
right on any member of the Transferor Company and/or the Transferee
Company to demand or claim any dividends which, subject to the provisions
of the said Act, shall be entirely at the discretion of the Board of Directors of
the Transferor Company and the Transferee Company, subject to such
approval of the shareholders of the Transferor Company and the Transferee

Company respectiveé)/
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CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY

Upon the Scheme coming into effect, all Equity Shares which the Transferee
Company holds in the Transferor Company (either directly or through
nominees) shall get cancelled without any further application,actordeed.ltis
clarified thatnonew ordinary shares shall beissued or paymentmadeincash
whatsoever by the Transferee Company in lieu of such shares of the
Transferor Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Pursuanttothe Schemebecoming effective,theTransferor Company shallbe
dissolved without being wound up without any further act by the parties.

Consequently the name of the Transferor Company shall be struck off from
therecords of therelevant Registrarof Companies.Necessaryfilings shallbe
made in this regard.

ACCOUNTING TREATMENT

All Assets and liabilities, including reserves, of the Transferor Company shall
be recorded in the books of accounts of the Transferee Company at their
existing carrying amounts and in the same form.

In case of any difference in accounting policy between the Transferor
Company and the Transferee Company, the impact of the same till the
Appointed Date will be quantified and adjusted in the general reserves of the
Transferee Companytoensurethatthefinancial statements of theTransferee
Company reflect the financial position on the basis of consistent accounting

policy.

Upon coming into effect of this Scheme, to the extent that there are inter
company loans, advances, deposits, balances or other obligations as
between the Transferor Company and the Transferee Company, the
obligation in respect thereof shall come to an end and corresponding effect
shall be given in the books of accounts and records of the Transferee
Company for the reduction of any assets or liabilities as the case may be.

APPLICATIONS TO THE HIGH COURT

Necessary applications shall be made for sanction of the Scheme and orders
bringing the Scheme into effect under sections 391 and 394 of the Act.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

"8
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l16.1

16.1.1

16.1.2

16.1.3

16.2
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The Transferor Company and the Transferee Company by their respective
Board of Directors or such other person or persons, as the respective Board
of Directors may authorize, including any committee or sub-committee
thereof, may make and/or consent to any modifications / amendments to the
Scheme or to any conditions or limitations that the Court or any other
authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by them. The Transferor
Company and the Transferee Company by their respective Board of Directors
or such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, shall he
authorized to take all such steps as may be necessary, desirable or proper to
give effect to the Scheme or to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegate(s) of the Transferee
Company may give and are hereby authorized to take all such steps and
determine and give all such directions as are necessary, desirable or proper,
including directions for settling or removing any question of doubt or difficulty
that may arise and such actions, determination or directions, as the case may
be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in this Scheme.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS AND EFFECTIVE
DATE

The Scheme is conditional upon and subject to:

Approval of the Scheme by the majority of members as required under
Section 391 (1) of the Act.

Requisite sanction and orders of Court under the provisions of Section 391 (2)
read with Section 394 of the Act.

All other sanctions and approvals as may be required by law, in respect of
this Scheme, being obtained.

It is clarified that on the approval of the Scheme by the requisite majority of
members as aforesaid, it shall be deemed that the said members have also
resolved and accorded all relevant consents under any other provisions of the
Act to the extent the same may be considered applicable. It is further clarified
that there will be no need to pass a separate shareholders' resolution under
such other provisions of the Act.
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This Scheme, although to come into operation from the Appointed Date, shall.
not become effective until the later of the following dates, namely:

The last of the dates on which the aforesaid consents, approvals,
permissions, resolutions and orders as mentioned in Clause 16.1 shall be
obtained or passed; or

The last of the dates on which all necessary certified copies of orders under
Sections 391 and 394 of the Act shall be duly filed with the appropriate
Registrar of Companies.

The last of such dates shall be the “Effective Date” for the purpose of this
Scheme.

COSTS

All costs, charges and expenses including stamp duty and registration fee of
any deed, document, instrument or Court's order including this Scheme or in
relation to or in connection with negotiations leading upto the Scheme and of
carrying out and implementing the terms and provisions of this Scheme and
incidental to the completion of arrangement in pursuance of this Scheme shall
be borne and paid by the Transferee Company.

REVOCATION OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in Clause
16 above not being obtained and/or complied with and/or satisfied and/or this
Scheme not being sanctioned by the Court and/or order or orders not being
passed as aforesaid before March 31, 2010 or such other date as may be
mutually agreed upon by the respective Board of Directors of the Transferor
Company and the Transferee Company who are hereby empowered and
authorized to agree to and extend the aforesaid period from time to time
without any limitations in exercise of their powers through and by their
respective delegate(s), this Scheme shall stand revoked, cancelled and be of
no effect and in that event, no rights and liabilities whatsoever shall accrue to
or be incurred inter se the Transferor Company and the Transferee Company
or their respective shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out in accordance with the applicable law and in such
case, each company shall bear its own costs unless otherwise mutually
agreed. Further, the Board of Directors of the Transferor Company and the
Transferee Company shall be entitled to withdraw the Scheme with the same
consequences, as aforesaid, if such Boards are of view that the coming into
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effect of the Scheme in terms of the provisions of this Scheme or the filing of
the drawn up orders or certified copy of the orders, as the case may be with
any authority could have adverse implication on both/any of the companies.

for Registrar
Schedule “B”” above referred to

Schedule of Assets
of
of Hooghly Met Coke & Power Company Limited (“the Transferor Company”) as on 1
April 2009 to be transferred to Tata Steel Limited (“the Transferee Company”)

PART -1

(Short Description of Freehold Property of the Transferor Company)
Nil
PART-11

(Short description of Leasehold Property of the Transferor Company)

1. All that piece and parcel of land measuring about 6,87,965.35 sq. mtrs. (or
170 acres) or thereabout situated and lying in Haldia, P.S. Sutahata
(presently Haldia), Sub-Registry Sutahata, District & District Registration
Midnapore (presently Purba Medinipur) in the State of West Bengal short
details whereof are as follows :

Lease Mouza J.L. R.S.
Deed No. Plot No.
dated

31/01/2006 | Bijoyramchak |137 |65, 66, 67, 68, 69, 70, 71, 73, 74,
202, 203, 204, 61/223, 223/248,
223/249, 223/250, 223/251 (in
full) and 59, 60, 64, 77/222,
751225, 222/226, 100/231, 61/247
& 76/252 (in part)
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31/01/2006

Patikhali

142

27, 28, 29, 31, 32, 33, 36, 37, 38,
39, 40, 41, 42, 29/74, 29/75, 29/76,
30/79, 32/81, 32/82, 32/83, 32/84,
32/85, 32/86, 32/87, 32/88, 33/93,
33/94, 32/95, 33/96, 33/97, 37/98,
37/99, 37/100, 37/101, 37/102,
37/103, 31/108, 32/111 (in full) and
8, 25, 26, 30, 34, 35, 43, 8/49, 26/72,
26/73, 29/77, 29/78, 32/89, 32/90,
32/91,32/92, 28/104 (in part)

31/01/2006

Muralichak

143

117, 119, 120, 121, 122, 123, 128,
155, 156, 157, 158, 170, 172, 174,
175, 176, 177, 178, 179, 180, 181
182, 183, 184, 185, 186, 187, 188,
189, 190, 191, 192, 193, 194, 195,
196, 197, 198, 199, 200, 201, 210,
215, 217, 218, 219, 220, 221, 222,
223, 225, 226, 227, 228, 229, 230,
231, 232, 233, 234, 235, 236, 237,
238, 240, 241, 243, 244, 245, 247,
248, 249, 250, 251, 252, 253, 254,
255, 256, 257, 258, 259, 260, 261,
262, 263, 264, 265, 266, 267, 268,
269, 270, 271, 272, 273, 274, 275,
276, 277, 278, 279, 280, 281, 282,
283, 284, 285, 286, 287, 288, 289,
290, 291, 292, 293, 294, 295, 296,
297, 298, 299, 300, 301, 302, 303,
304, 305, 306, 307, 308, 244/319,
244/320, 194/322, 245/323, 181/332,
182/333, 184/334, 184/335, 194/336,
198/337, 199/338, 208/345, 234/349,
234/350, 254/352, 254/354, 299/358
(in full) and 57, 58, 98, 99, 100, 101,
109, 110, 111, 112, 113, 114, 115,
116, 118, 124, 125, 126, 127, 129,
151, 152, 153, 154, 159, 160, 161
162, 164, 165, 166, 169, 171, 173,
202, 203, 204, 207, 208, 209, 211,
212, 213, 214, 216, 224, 239, 242,
125/317, 108/327, 109/328, 208/344,
212/346, 218/347, 218/348, 243/351,
159/367,159/368 (in part)

31/01/2006

Birkatchak

176

48, 49, 50, 51, 52, 53, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 66, 59/79,
59/80, 59/81, 59/82, 59/83, 59/86,
59/87, 59/88 (in full) and 5, 24, 28,
29, 30, 42, 43, 44, 46, 47, 64, 67, 68,
69, 75, 76, 78 (in part)

31/01/2006

Bhimarchak

177

13, 17, 18, 19, 20, 21, 22, 23, 24, 37,
38, 39, 40, 41, 42, 43, 44, 45, 47, 49,
50,13/66, 24/68, 25/69, 25/70, 36/80
(in full) and 4, 6, 7, 8, 9, 10, 12, 14,

15, 16, 25, 36, 46, 48, 51, 60, 69 (in

_part]
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2. All sheds, godowns, buildings and other structures lying and/or being situate
in the aforesaid factory premises of the Transferor Company at Haldia in the

State of West Bengal.

PART Il
(Short description of stocks, shares, debentures and other choses In action of
the Transferor Company)

1.

Movables specified in clause 4.2 of the Scheme are transferable to the
Transferee Company as provided therein.

2. Investments in Mutual Funds

Sl Balance as on 01.04.2009

NO | Folio No. Name of Mutual Fund | No. of Units Cost (Rs.)
B332DD Biria Sun

1 | 1013097267 |Lif€ Liquid Fund- 3,098,596,6190 | 4,00,13,157
Daily Dividend-
Reinvestment
S252 SBNPP Ultra St

2 1237745/22 | Fund Super Inst. Div. | 4,983,227.3320 | 5,00,06,686
Rein Daily
Principal Cash
Management Fund -
Liquid Option - Inst.

3 51643337 Plan 3,000,117.9550 | 3,00,07,780
- Dividend
Reinvestment
- Daily
TLSDO1 Tata Liquid

4 1207598/59 | Super High Investment | 71,853,4720 8,00,82,132
Fund
Reliance Liquidity

5 41742244825 | Fund - Daily Dividend |5,000,008.1770 | 5,00,15,582
Reinvestment Option
32ISD ICICI Prudential

6 |238095327 |!nstitutional 5,001,366.5990 | 5,00,16,167
Liquid Plan- Super
Institutional Daily Div.
Kotak Liquid

7 721393/85 (Institutional Premium) | 1,963,227.3322 | 2,40,06,540
- Daily Dividend
Total 32,41,48,044

3. Licenses, approvals and registrations, including the following:-
,\?cl) Particulars Reference No Date
No. 16407
1 Factory Licence 1MD(E)/X/08 |01/01/2008
2 Import Export Code No. Issued by | 0205013147 | 23/08/2005
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Director General of Foreign Trade

3 Income Tax Dept.- PAN No. AABCH5447G
West Bengal Value Added Tax - CST 19433129284 13/12/2005
VAT Registration 19433129090 13/12/2005

5 Service Tax Registration %&CHSM?CS

19/12/2007

6 Regional Provident Fund WB/CA/42171 01/08/2006
Registration
Professional Tax Registration RCW/0005908 26/04/2005
TAN under Income Tax Dept. CALH02429A
Employees State Insurance Act 41-6-15-42
Registration

10 | Asst. Labour Commissioner 21/09/2005
(Central) - Certificate of 46/R(15)2005-

Registration under Contract E.3
Labour (Regulation & Abolition)
Act, 1970

11 | Kolkata Municipal Corporation L/024776 18/04/2005
Trade Licence

12 Export Promoct’i%n %apital Goods 0230001572 14/06/2006

icence issued by Director

General of Foreign Trade, 0230001573 14/06/2006

Kolkata 0230001696 14/08/2006
0230001914 15/11/2006
0230002091 15/01/2007
0230002343. 09/05/2007
0230002425 19/06/2007
0230002440 26/06/2007
0230003632 15/09/2008
0230003738 31/10/2008
0230003956 15/01/2009
0230003859 11/12/2008
0230004124 31/03/2009
0230004120 31/3/2009

13 | Certificate of Correctness Issued 28/11/2008
by the Directorate of Electricity
Duty, Govt. of west Bengal, 1
Harish Mukherjee Road, Kolkata
- 700020, in the name of Hooghly CIO/DED/674
Met Coke & Power Compan
Limited in terms of Rule QAé) of
the B.E.D Rules, 1935.

14 | Certificate of Registration of 07/11/2008
Generating Plants in respect of
DG sets issued by the Govt. of
West Bengal under Section 7B of Registration No:
the Bengal Electricity Duty Act, 17-267
1935 & under Rules 9D & 11 of
the Bengal Electricity Duty Rules,

1935.

15 | Approval for energisation of High SM/1048 02/06/2008
Voltage installation issued by CEI/1018 29/05/2008
Govt. of West Bengal, directorate SM/1496 30/07/2008
of Electricity, 1 Harish Mukherjee CEI/1974 26/09/2008
Road, Kolkata - 700020, under CEI/1972 26/09/2008
Rule 63(2) of the Indian Electricity CEI/1973 26/09/2008
Rules, 1956 CEI/1975 26/09/2008

CEI/1985 29/09/2008
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16

Consumership  agreement  with
West Bengal State electricity
Board (now West Bengal State
Electricity Distribution Company
Limited)

12/04/2005

17

Water supply agreement  with
Haldia  Development  Authority.
of 24.5 TPH Steam Flow at 540°C
& 85 Kg/cm2 pressure, issued
under Section 9 of the Indian
Boilers Act of 1923 by the
Inspectors of Boilers, Govt. of
West Bengal.

01/03/2007

19

Wireless Frequency Licences for
Data & Voice communication
issued by Govt. of India, Ministry
of Communications & Information,
Department of
Telecommunication, WPC, New
Delhi

FP-195/1-12
FP-299/1 -20
FP-316/1 -23

20

Consent Order by State Pollution
Control  Board, West Bengal
for Air & Water

CO 33592

29/08/08

21

Certificate under West Bengal
Shops & Establishment Act

KOL/PARK/P-
11/41296

19/12/2005
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TATA STEEL LIMITED
Special Resolution passed at the Extra Ordinary General Meeting held on 22nd December 2010.

“RESOLVED that pursuant to the provisions of Section 16, sub-section (1) read with sub-section 2 of Section
94 and other applicable provisions, if any, of the Companies Act, 1956, (including any amendment thereto or
re-enactment thereof) the Authorised Share Capital of the Company be increased from Rs.8,000,00,00,000
divided into 175,00,00,000 Ordinary Shares of Rs.10/- each, 2,50,00,000 Cumulative Redeemable Preference
Shares of Rs.100 each and 60,00,00,000 Cumulative Convertible Preference Shares of Rs.100 each to
Rs.8,350,00,00,000 divided into 175,00,00,000 Ordinary Shares of Rs.10/- each, 35,00,00,000 ‘A’ Ordinary
SharesofRs. 10/-each, 2,50,00,000 Cumulative Redeemable Preference Shares of Rs. 100 each, and 60,00,00,000
Cumulative Convertible Preference Shares of Rs. 100 each by the creation of 35,00,00,000 ‘A’ Ordinary Shares
of Rs. 10/- each, and that Clause 5 of the Memorandum of Association of the Company be and is hereby altered
accordingly.”

“RESOLVED that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the
Companies Act, 1956, (including any amendment thereto or re-enactment thereof) the Articles of Association
of the Company be altered as follows:

(a) Substitute the following Article for existing Article 4 -

“4. The present authorized share capital of the Company shall be Rs.8,350,00,00,000 divided into
175,00,00,0000rdinary SharesofRs. 10each,35,00,00,000‘A’Ordinary SharesofRs. 10each,2,50,00,000
Cumulative Redeemable Preference Shares of Rs.100 each and 60,00,00,000 Cumulative Convertible
Preference Shares of Rs.100 each.”

(b) Acrticle 16 to be deleted.
(©) For Article 18A, substitute the following Article:
Issue of ‘A’ Ordinary Shares

18A (i) The Board may issue Ordinary Shares with differential rights as to voting and/or dividend
(hereinafter referred to as ‘A’ Ordinary Shares) up to an amount not exceeding 25% of the total
issued Ordinary share capital of the Company. Such issue of ‘A’ Ordinary Shares shall be in
accordance with the Act, other applicable laws, Article 18B and other terms and conditions that
may be specified at the time of issue.

(i) The *A’ Ordinary Shares so issued by the Company will stand to be in the same class as the
Ordinary Shares. The ‘A’ Ordinary Shares issued by the Company will enjoy all rights and
privileges that are attached to Ordinary Shares in law and by the provisions of these presents,
except as to voting and/or dividend, as provided in these Articles and as may be permitted under
applicable law from time to time.

(iii)  The Board may issue ‘A’ Ordinary Shares of more than one series carrying differential rights as
to voting and/or dividend, as the case may be.

(iv) The Board shall have the power and authority to remove any difficulties, and do such other acts
and deeds, in relation to the applicability of this Article to the rights and obligations of the
holders of the ‘A’ Ordinary Shares, including, but not limited to the issue and deciding the stock
exchanges on which the ‘A’ Ordinary Shares will be listed.

(v) The Board shall follow the general principles set out under Article 18A (ii) at all times whilst
making any decision in regard to ‘A’ Ordinary Shares.

(d) Insert the following Headings and Articles as Article 18B after Article 18A:
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Provisions in case of ‘A’ Ordinary Shares

'18B Notwithstanding anything contained in these presents, the rights, powers and preferences relating
to ‘A’ Ordinary Shares and the qualifications, limitations and restrictions thereof are as follows:

Voting
@ ()

(i)

The holders of ‘A’ Ordinary Shares shall be entitled to such rights of voting and/or dividend and
such other rights as per the terms of the issue of such shares, provided always that:
- in the case where a resolution is put to vote on a poll, such differential voting entitlement
(excluding fractions, if any) will be applicable to holders of ‘A’ Ordinary Shares.

-in the case where a resolution is put to Vote in the meeting and is to be decided on a show of
hands, the holders of ‘A’ Ordinary Shares shall be entitled to the same number of votes as
available to holders of Ordinary Shares in accordance with Article 99(1).

The holders of Ordinary Shares and the holders of ‘A’ Ordinary Shares shall vote as a single
class with respect to all matters submitted to a vote of shareholders of the Company and shall
exercise such votes in proportion to the voting rights attached to such Shares including in relation
to any scheme under Sections 391 to 394 of the Act.

Dividend Entitlement

(b) The holders of ‘A’ Ordinary Shares shall be entitled to dividend on each ‘A’ Ordinary Share which
may be equal to or higher than the amount per Ordinary Share declared by the Board for each
Ordinary Share, and as may be specified at the time of the issue. Different series of ‘A’ Ordinary
Shares may carry different entitlements to dividend to the extent permitted under applicable law and
as prescribed under the terms applicable to such issue.

Rights Issues and Bonus Issue of ‘A’ Ordinary Shares

(©) (1)
(i1)
Conversion

Where the Company proposes to make a rights issue of Ordinary Shares or any other securities
convertible into Ordinary Shares, the Company shall simultaneously make an offer to the holders
of *A’Ordinary Shares in the same proportion of ‘A’ Ordinary Shares to Ordinary Shares prior to
the issue. The holders of ‘A’ Ordinary Shares shall receive further *A’ Ordinary Shares whereas
holders of Ordinary Shares shall receive further Ordinary Shares.

Where the Company proposes to make a bonus issue of Ordinary Shares, the holders of ‘A’
Ordinary Shares shall, subject to the terms of such issue, receive further ‘A’ Ordinary Shares
whereas the holders of Ordinary Shares shall receive further Ordinary Shares to the end and
intent that the proportion of Ordinary Shares to ‘A’ Ordinary Shares after such offer, shall, as far
as possible remain unaffected.

(d) The *A’ Ordinary Shares issued in accordance with these presents will not be convertible into Ordinary
Shares at any time.

Mergers, Amalgamations, etc.

(e) In the event of any scheme, arrangement or amalgamation in accordance with the Act, and subject to
other approvals and other applicable laws and these presents for amalgamation of the Company with
or into any other entity and which results in a share swap or exchange, the holders of the ‘A’ Ordinary
Shares shall receive allotment as per the terms of the scheme and as far as possible, unless specified
to the Company in such scheme, the said holders shall receive Ordinary Shares with differential
rights to voting or dividend of such entity.
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Substantial acquisition of shares

()

Q) Where an offer is made to purchase the outstanding Ordinary Shares or voting rights or equity

capital or share capital or voting capital of the Company in accordance with the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 1997, as may be amended, modified or re-
enacted from time to time and other applicable laws, an offer will also be made to purchase ‘A’
Ordinary Shares in the same proportion as the offer to purchase Ordinary Shares.
Ilustration: Inaccordance with extant regulations where an offer is made to purchase outstanding
Ordinary Sharesorvoting rightsorequity capital or share capital or voting capital of the Company,
such offer shall be deemed to include an offer for such number of outstanding Ordinary Shares
and also an offer for an equivalent outstanding ‘A’ Ordinary Shares.

(i1) The pricing guidelines and other provisions as specified in the SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 1997, as may be amended, modified or re-enacted from time
totimeshallmutatismutandisapplytoanofferfor ‘ A’Ordinary Sharesandthe percentage premium
offered for the ‘A’ Ordinary Shares to its floor price shall be equal to the percentage premium
offered for the Ordinary Shares to its floor price. All consideration to be received by holders of
‘A’ Ordinary Shares inaccordance with any offer as stated in sub-clause (i) above shall be paid in
the same form and at the same time as that received by holders of Ordinary Shares.

Explanation: For the purposes of the said regulations, the terms “shares”, “voting rights”, “equity

capital”, “share capital” or “voting capital” shall mean and include Ordinary Shares and ‘A’ Ordinary
Shares as the case may be.

Delisting

(2

Where the promoter (as provided in the last quarterly filing with the stock exchanges prior to making
the offer) or any other acquirer proposes at any time to voluntarily delist the Ordinary Shares of the
Company in accordance with the applicable rules and regulations from the stock exchanges on which
such Ordinary Shares are listed, such promoter or acquirer shall also make a delisting offer for the ‘A’
Ordinary Shares and the percentage premium offered for the ‘A’ Ordinary Shares to its floor price
shall be equal to the percentage premium offered for the Ordinary Shares to its floor price.

Buyback of ‘A’ Ordinary Shares by the Company

(h)

(1)

Subject to Article 11, Article 11A and Article 12, the Company when exercising its power under these

presents to buyback the Ordinary Shares of the Company, will offer to buyback ‘A’ Ordinary Shares

in the same proportion and on equitable pricing terms as offered to the holders of Ordinary Shares, in

accordance with applicable laws including the SEBI (Buy-Back of Securities) Regulations, 1998, as

may be amended, modified or re-enacted from time to time.

Modification of rights pertaining to ‘A’ Ordinary Shares

(1) Any alteration proposed by the Company to this Article 18B which affects the rights pertaining to
the ‘A’ Ordinary Shares is required to be approved by not less than three-fourths of the holders of
the outstanding ‘A Ordinary Shares present and voting.

(i) For the purposes of (i) above, the Company will call a separate meeting of holders of ‘A’ Ordinary
Shares.
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Tata Steel Limited
[CIN: L27100MH1

CA 156 0£2021 and CA 261 of 2021
In

CP (CAA) No. 70/MB/2021
Connected with

CA (CAA) No. 3083/MB/2019 &
CA{CAA) No 129/MB I1/2019

In the matter of:

The Companies Act, 2013;

And
Petition under Sections 230 — 232 and other
applicable provisions of the Companies Act,
2013 read withk Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;

And

Composite Scheme of Amalgamation of
Bamnipal Steel Limited and Tata Steel BSL

Limited into and with Tata Steel Limited.

907PLC000260]
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Bamnipal Steel Limited ...Petitioner Company 2/
[CIN: U27310MH2018PLC304494]  Transferor Company 1
Tata BSL Steel Limited ...Petitioner Company 3/

[CIN: L748991DL1983PLC014942]  Transferor Company 2

Order delivered on 29.10.2021

Coram:
Hon'ble Member (Judicial) Mr. Ashok Kumar Borah
Hon'ble Member (Technical) : Mr. Shyam Babu Gautam

Appearances (via video conferencing):

For the Financial Creditor Senior Advocate Mr. Gaurav
Joshi, Senior Advocate Mr. Zal
Andhyarujina, Adv. Karan Bhide,
Adv. Shashank Gautam, Adv. Vijay
Purohit, Adv. Priva Patwa, Adv.
Devna Arora i/b. AZB & Partners
and P&A Law Offices, Advocates,

For the Regional Director Ms. Rupa Suttar, Assistant
Regional Director (Western Region)
Ministry of Corporate Affairs.

ORDER
Per: Shyam Baby Gautam, Member (Technical)
I.  The court convened via videoconferencing.

2. Heard the Learned Senior Counsels for the Petitions
. . ;f\?ﬁﬂ":‘ \;c Eﬁ\}'
Companies, the Officer of the Regional ,.gégég?oﬁ,Yz4§f%
AN L A
Western Region, Mumbai (“RD, Muz ?b%ﬂ) and’ %9&
i — _r".-::.' .IL =
Clf (‘RRy, &

;g,\?:’? Wﬁf\d\

Lprae

Regional Director, Northern Region, New
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New Delhi”). No Objections have been filed qua
Petitioner Companies 1 and 2 before this Tribunal to
oppose the Company Scheme Petition. Petitioner
Corﬁpany 3 has received certain representations from
some of its shareholders and unsecured creditors in
respect of the Scheme, and Petitioner Company 3 has
dealt with such objections by filing requisite responses

which are on record.

The Petitioner Companies have jointly filed the present
Company Scheme Petition seeking sanction of this
Tribunal to the Composite Scheme of Amalgamation
of Bamnipal Steel Limited and Tata Steel BSI, Limited
into and with Tata Steel Limited (“Scheme”) under
Sections 230 to 232 of the read with other applicable
provisions Companies Act, 2013 (“Act™).

The Learned Senior Counsels for the Petitioner
Companies stated that the Petitioner Company 1 is
engaged in the business of manufacturing steel and
offers a broad range of steel products including a
portfolio of high value-added downstream products
such as hot rolled, cold rolied and coated steel, rebars,
wire rods, tubes and wires. The Petitioner Company 1

also has a well-established distribution network. The

< ey
£
o TP
0 ~

Petitioner Company 1 and was incory /éi?avgﬁﬁ




345 :
IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, MUMBAI, COURT-II

CP {(CAA) No. 70/MB/2021 Connected with

CA (CAA) No. 3083 of 2019 CA(CAA) No 129 of 2019
Petitioner Company 3 pursuant to corporate insclvency
resolution process of Petitioner Company 3 (“CIRP”)
undertaken in accordance with the provisions of the
Insolvency and Bankruptcy Code, 2016 (“IBC”).
Petitioner Company 2 doesn’t carry out any business,
The Petitioner Company 3 is engaged in the business of
manufacturing steel and steel products such as hot
rolled, cold rolled and coated steel, cold rolled full
hard, galvanized coils and sheets, high tensile steel
strips, color coated tiles, precision tubes, large diameter

pipes, etc.

The Learned Senior Counsels for the Petitioner
Companies stated that the Scheme provides for
amalgamation of Petitioner Company 2 and Petitioner
Company 3 into and with Petitioner Company 1, and
co'nsequent dissolution of Petitioner Company 2 and

Petitioner Company 3, without winding up.

The Learned Senior Counsels for the Petitioner
Companies stated that the background, circumstances,

rationale and benefits of the Scheme are that:

(a) Commercial rationale for amalgamation of the

Petitioner Company 2  with the Petitioner

Company 1
(i) The Petitioner Company 2 is a 410

subsidiary of the Petitioner C@mpa
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was incorporated inter alia for the purpose of
completing the acquisition of the Petitioner
Company 3, by way of the CIRP as prescribed
under the IBC,

(i) The Petitioner Company 2 holds the equity
investment in the Petitioner Company 3 and is
its holding company. Pursuant to the
completion of the proposed amalgamation of
the Petitioner Company 3 into and with the
Petitioner Company 1, there would no longer
be a requirement for the Petitioner Company
2 to exist as a separate legal entity, This
amalgamation would also result in
simplification of the group structure of the

Petitioner Company 1.

(iif) The amalgamation would result in significant
reductioﬁ in the multiplicity of legal and
regulatory compliances required to be carried
out by the Petitioner Company 2 and the

Petitioner Company 1.

(iv) The Petitioner Company 2 being a wholly

owned subsidiary of the Petitioner Company 1

! &

. > et
amalgamate the two entities to ergurgfocusée
; o ¥
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management in the Transferce Company,
thereby resulting in efficiency of management

and maximizing value to the shareholders.

This amalgamation will also result in
significant  reduction of  administrative,
operational, financial, and managerial and

such other costs.

(b)Commercial rationale for amalgamation of the

Petitioner Company 3 with the Petitioner

Company 1
(i) The Petitioner Company 3 and the Petitioner

(i)

Company | are engaged in the business of
manufacture “and sale of steel and steel
products. The amalgamation will ensure
focused management in the combined entity,
thereby resulting in efficiency of management
and maximizing value for the shareholders.
Such restructuring will lead to simplification
of group structure by eliminating multiple

companies in similar business.

The proposed anialgamation of the Petitioner

Company 3 with the Petitioner Company 1 in

would enable both the comy

benefits of greater synergidb
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businesses, yield beneficial results and pool
financial resources as well as managerial,
technical,  distribution and  marketing
resources of each other in the interest of
maximizing value to their shareholders and

the stakeholders.

(iif) The proposed amalgamation will be beneficial
to both the Petitioner Company 3 and the
Petitioner Company 1 in the following

manner:

¢ Operational integration and better facility
utilisation: -~ The  amalgamation in
accordance with this Scheme will provide
an opportunity for reduction of operational
costs through transfer of intermediary
products between the companics, better
order loads for the business through
pooling of orders, synergies from sales and

production planning across the businesses.

¢ Effieient raw material procurement and
reduced procurement costs: Synergy of

operations will be achieved as a result of
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amalgamation would ensure 1ron ore
security for the Petitioner Company 3 from
the captive mines of the Petitioner
Company 1. Similarly, combined sourcing
of other raw materials such as coke, coal,
pellet, and limestone by both the Petitioner
Company 3 and the Petitioner Company 1
would result in reduction in overall costs of
procurement for the amalgamating
companies. Besides, certain requirements
of the Petitioner Company 3 such as ferro
alloys and scrap could be directly met by
the Petitioner Company 1 production and

procurement arms.

¢ Operational Efficiencies: The
amalgamation would result in synergy
benefits arising out of single value chain
thereby reducing costs and increasing
operational efficiencies. Cenfralization of
inventory, from raw material to finished
goods and spares, may enable better

efficiency, utilization and overall reduction

in  working capital. The proposs

. » -5 M, - & P . .
amalgamation would like fgfé.\a&\‘h“?f@¢

P PR s o
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functional learnings, better utilisation of
common facilities and greater efficiency in

debt and cash management,

e Rationalization of Procurement &
Logistics costs:  Consolidation  and
optimization  of  stockyards  could
significantly  reduce  logistics  and
distribution costs for both the Petitioner
Company 3 and the Petitioner Company 1
Clubbing of shipments may help reduce
shipping costs, port terminal charges and

ocean freight,

¢ Enhancing Value in Marketing: With an
overlap in products across the Petitioner
Company 3 and the Petitioner Company 1
the combined entity would be better
positioned to service customer needs. The
Petitioner Company 3 could expand its
existing core market in North-India using
the strong distribution channel and dealer
network of the Transferee Company.

Further, the Petitioner Company 3 could

Company 1
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complementary product offerings of the
Petitioner Company 3, resulting in a strong
presence across market segments. The
proposed amalgamation will result in
access to mnew markets and product
offerings as well as increased export

yvolumes,

o Improving Customer Satisfaction and
Services: The proposed amalgamation
would make it easier to address needs of
customers by providing them uniform
product and service experience, on-time
supplies, and improved service levels
thereby improving customer satisfaction.
With common credit management, the
customers are expected to benefit from the
channel financing benefits from the

combined entity.

o Improved safety, environment and
sustainability practices: Increased

coverage of plant automation can be

achieved across plants of the Petitioner
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Thus, the proposed amalgamation is beneficial,
advantageous and not prejudicial to the interests of
the shareholders, creditors and other stakeholders of
the Petitioner Company 3 and the Petitioner

Company 1 and is beneficial to the public at large.

The Board of Directors of the Petitioner Company 1,
Petitioner Company 2 and Petitioner Company 3 have
approved the Scheme by passing their respective Board
Resolutions all dated Apnl 25, 2019, which are
annexed to the Company Scheme Petition at Exhibit
“P-27, Exhibit “Q" and Exhibit “R-2", respectively.

The Learned Senior Counsels for the Petitioner
Companies further stated that the equity shares of the
Petitioner Company 1 and Petitioner Company 3 are
listed on the BSE Limited (“BSE") and National Stock
Exchange of India Limited (“INSE”). The BSE and
NSE wvide their letters déted August 26, 2019 have
provided “No-Objection” / “No Adverse Observation”
letters to Petitioner Company 1 and Petitioner
Company 3, to file the Scheme with this Tribunal and
thereafter, the Petitioner Companies have approached

this Tribunal seeking its sanction to the Scheme.

AN
piuary 403 2022
PO Iy -

2




10.

11,

353
IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP (CAA) No. 70/M1B /2021 Connected with

CA (CAA)No. 3083 0f 2019 CA(CAA) No 129 of 2019
January 11, 2021, January 19, 2021 and February 5,
2021 passed by this Tribunal in the Company Scheme
Applications CA (CAA) 3083 / MB / 2019 and CA
(CAA) 129 / MB 11 / 2019 (collectively hereinafter
referred as the “CSA Orders”).

The Learned Senior Counsels for the Petitioner
Companies submitted that the Petition was admitted by
this Tribunal vide an order dated May 10, 2021.
Further, Petitioner Companies have complied with all
the requirements as per the directions of this Tribunal
and have filed necessary Affidavits proving such
compliance with this Tribunal. Moreover, the
Petitioner Companies undertake to comply with the
applicable statutory requirements, if any, as required
under the Act and rules made thereunder, the Securities
and Exchange Board of India, 1992, and regulations
made thereunder, as and when applicable, The said
undertakings given by the Petitioner Companies are

accepted.

The Regional Director, Western Region, Mumbai,
(“RD, Mumbai”) has filed his report dated June 17,
2021 in respect of Petitioner Company 1 and Petitioner

Company 2 (“Pl and P2 RD ;-,g-» i
k™ i €

(a) to (r) of the said Report, and § aése Suclr‘t gﬁhel Ordr

{:"{!’.3' ‘m&c)
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or orders as deemed fit and proper in the facts and
circumstances of the case. The observations made by
the RD, Mumbai, in paragraph IV of the Report are,

reproduced hereunder, for sake of ready reference:

“AV. The observations of the Regional Director on the
proposed Scheme to be considered by the Horn'ble NCLT are
as under:-

(a) In addition to compliance of AS-14 (IND AS-103) the
Transferee Company shall pass such accounting entries
which are necessary in connection with the scheme to
comply with other applicable Accounting Standards such
as AS-5(IND AS-8) etc.;

(b) As per Part-I-Definitions Clause 111(1.4), 111(1.9) &
111(1.18) of the Scheme
“Appointed Date” means April 1, 2019 or such other date
as approved by the NCLT;

“Effective Date” means the date on which the last of
conditions referved to in Clause 25.1 hereof have been
Julfilled. Any veference in this Scheme to the date of
“coming into effect of the/this Scheme” or Scheme
becoming effective” shall be construed accordingly,

“Record Date” means the date to be mutually fixed by the
Board of Directors of the Transferor Company 2 and the
Transferee Company, for the purpose of determining the
shareholders of the Transferor Company 2 who shall be
entitled to receive fully paid up equity shares of the
Transferee Company pursuant to and as contemplated
under this Scheme;
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appointed date. However, this aspect may be decided by
the Hon'ble Tribunal raking into account its inherens
powers.

Further, the Petitioners may be asked to comply with
the requirements and clarified vide civcular no, F. No.
771272019/ CL-I dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

(¢) The Hon'ble Tribunal miay kindly seek the undertaking
that this Scheme is approved by the requisite majority of
members and creditors as per Section 230(6) of the Act in
meetings duly held in terms of Section 230(1) read with
subsection (3) to (5) of Section 230 of the Act and the
Minutes thereof are duly placed before the Tribunal,

(d) Hon'ble NCLT may kindly direct the petitioners to file an
affidavic to the extent that the Scheme enclosed to
Company Application & Company Petition, are one and
same and there is no discrepancy/any change/changes are
made, for changes if any, liberty be given to Central
Government to file further veport if any required;

(¢) The Petitioners under provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities  which are likely to be affected by
Amalgamation, Further, the approval of the scheme by
this Hon'ble Tribunal may wnot deter such authorities to
deal with any of the issues arising after giving effect to the
scheme. The decision of such Authorities is binding on the
Petitioner Company(s),

(1) Petitioner Company have to undertake to comply with
section 232(3)(i) of Companies Act, 2013, where the
transferor company is dissolved, Hrefees 3 Ny, pazd by the
transferor company on its authosed;

+ {/: \u‘—\-\)
against any fees payable by, he ta o
authorised capital subseg 46’(21‘ *to tigcamald@magion and
therefore, petitioners to \}zﬁ“ irin thil --'szeyf?co; ply  the

\t
provisions of the section. ‘\
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(g) The Petitioner Company may be directed to submit
undertaking that the petitioner company shall ensure
compliance of the all provisions of the Income Tax Act,
1961 including provisions of section 2(1B) of the Income
Tax Act.

(h) As per Part-Il - (Admalgamation of The Transferor

Company 1 into and with The Transferee Company )
Clause  7(7.1) of the Scheme  (Accounting
Treatment), Upon coming into effect of this scheme, the
transferee company shall account for the amalgamation of
the transferor company 1 in its books of accounts in
accordance with. pooling of interest method of accounting
as laid down in Ind AS 103 (Business Combinations) and
relevant clarifications issued by institute of chartered
accountants of India (ICAI ).
Inn this regards it is stated that in Indian Accounting
Standard (Ind AS) 103 - prescribes application of pooling
of Interest Method to account for common control business
combinations, Under this method: ... Any difference,
whether positive or negative, shall be adjusted against the
capital reserves (or “dmalgamation Adjustment Deficit
Account” in some cases). In view of the above it is
submitted that the difference so credited to “Capital
Reserve arising out of Amalgamation” shall not be
available for distribution of dividend and other similar
purposes.

(i) As per Part-Il- (Amalgamation of The Transferor
Company 2 into and with The Transferece Company)
Clause 14 (14.1) of the Scheme (Accounting
Treatment). Upon coming into effect of this scheme, the
transferee company shall gccount for the amalgamation of
the transferor company 2 in its books of accounts in
accordance with  “pooling of interest :
accounting as laid down i Ind AS 1
Combinations) and velevant clarificatiofs™
institute of chartered accountants of India (ff
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In this regards it is stated that in Indian Accounting
Standard (Ind AS) 103 - prescribes application of pooling
of Interest Method to account for common control business
combinations. Under this method: ... Any difference,
whether positive or negative, shall be adjusted against the
capital reserves (or “Amalgamation Adjustment Deficit
Account”™ in some cases). In view of the above it is
submitted that the difference so credited to Capital
Reserve arising out of Amalgamation” shall not be
available for distribution of dividend and other similar
purposes.

() As per Part-IV-(General Terms and Conditions )
Clauyse 21(21.1 to 21.4) of the Scheme ( Amendment fo
Memorandum of Association of the Transferee
Company, Validity of the Existing Resolutions ETC);
I this regard it is submitted that Hon'ble Tribunal may
kindly divect the petitioner to comply with provisions of
Section 13 and Section 232(3)(1) of the Companies Act,
2013 further if any stamp duty is payable the same should
be paid in accordance with applicable laws of the State;

(k) The Registered Office of Tata Steel BSL Limited, the
Transferor Company 2 is situated Delhi is outside the
jurisdiction of this Hon'ble Tribunal and falls within the
Jurisdiction of Hon'ble NCLT, atr New Delli Bench.
Accordingly, necessary orders be obrained by rthe
Transferor Cormpany 2 from Hon'ble NCLT, at New
Delhi Bench.

(1) Since the Transferee Company limited by shares, is listed
on the Bombay Stock Exchange and the National Stock
Exchange, the Petitioner Companies be directed to place on
record whether necessary approval from SEBI and the
conncerned Stock Exchange have been obtained and
whether the meeting of the S
shareholders have been convened g’ﬁkﬂfﬁ“hsﬁ;ﬁn

guidelines. / {é—t_“
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(m)  Since the Tyansferee Compary listed onn Luxembourg
Stock Exchange and the London Stock Exchange, the
Petitioner Company de divected to undertake to comply
with all Rules and Regulations as stipulated by London
Srock Exchange.

(n) The Petitioner Companies to place on record and to
provide details resarding meeting of Sharveholders other
than Promoters, has been convened or not.

(0) Since the Transferor Company 2 and The Transferee
Company  have  foreign/nonresident  shareholders,
therefore, it is subject to the compliance of section 55 of the
Companies Act, 2013 the FEMA Regulations/RBI
Guidelines by the Transferee Company.

(1) As regards the complaints indicated at parva 21 above,
under the head -Complaint received against the propose
Scheme, it is submitted thar the petitioners be directed to
mention all the facts in this vegard abour complaints and
explain about the allegations made therein, before approval
of the scheine.

(q) In view of the observation raised by the ROC Mumibai,
mentioned ar para 22 above Hon'ble NCLT may pass
appropriate orders/ orders as deen fit;

(v} The Petitioner Company be directed to place on record
whether necessary NOC/ approval from Competition
Compission of India (CCI) have been obtained or not.”

In response to the observations made by the RD,

Mumbai in its Report, the Learned Senior Counsels

‘ n.;.?aé Wit
4BA\
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Director as contained in its Report (“P1 and P2 RD
Response”) with this Tribunal on July 6, 2021, and
also served a copy of the Affidavit upon the office of
the RD, Mumbai. The responses of the Petitioner
Company 1 and Petitiocner Compény 2 to the
observations made by the RD Mumbali in its Report, as

contained in the P1 and P2 RD Response are as under.

So far as the observation in paragraph IV (a) of the Pl
and P2 RD Report is concerned, the Petitioner
Company 1 i.e. Transferee Company undertakes to
pass such accounting cntries as majr be necessary in
connection with the Scheme, in compliance with Ind
AS-103 and with other applicable Accounting
Standards.

So far as the observation in paragraph IV (b) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 and Petitioner Company 2 submit that the
Appointed Date ie. April 1, 2019 has been clearly
indicated in Clause 1.4 of the Scheme in accordance
with Section 232(6) of the Act and the Scheme shall
take effect from the Appointed Date. Petitioner
Company 1 and Petitioner Company 2 further submit
that they have already complied with the requirements
and clarification of Circular

7/12/72019/CL-I dated August
Ministry of Corporate Affajrs by & &




360 :
IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP {(CAA) No. 70/MB/2021 Connected with
CA (CAA)YNo. 3083 of 2019 CA(CAA) No 129 of 2019
Appomted Date in the Scheme. Thus, the requirements

of the said circular are duly complied with.

So far as the observation in paragraph IV (¢) of the P1
and P2 RD Report is concemed, the Petitioner
Company 1 and Petitioner Company 2 submit as

under:

(a) Petitioner Company 1: Pursuant to the directions of

this Tribunal passed vide the CSA Orders and in
terms of Section 230 (1) read with Section 230 (3) to
(5) of the Act, the NCLT convened meeting of
equity shareholders of the Petitioner Company 1
was duly held on Friday, March 26, 2021 at 11:00
a.m. (IST), when the Scheme has been approved by
an over-whelming majority of the equity
shareholders (99.99% of the equity shareholders
present and voting at the NCLT convened
shareholders’ meecting) of the Petitioner Company 1.
The report of the Chairperson appointed by this
Tribunal, setting out the result of the meeting, along
with the Affidavit in support thereof, has been filed
with this Tribunal on April 13, 2021, and is annexed

to the Company Scheme Petition as Exhibit “X",

Learned Senior Counsels further submit that are the
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P1 and P2 RD Response, and in terms of the CSA
Orders, the convening and holding of meeting of the
creditors of the Petitioner Company 1 was dispensed

with,

(b)Petitioner Company 2: In terms of the CSA Oxders,
there was no requirement of convening of meeting
of the equity shareholders of the Petitioner
Company 2, in view of the consent affidavits
obtained from its equity shareholders, and the
question of convening and holding of meetings of
the creditors of the Petitioner Company 2 didn't
arise since Petitioner Company 2 didn’t have any

creditors as on September 30, 2020.

So far as the observation in paragraph IV (d) of the P1
and P2 RID Report is concermed, the Petitioner
Company ! and Petitioner Company 2 undertake that
the copy of the Scheme annexed as Exhibit “A” to the
Company Scheme Application filed by the Petitioner
Company | and Petitioner Company 2, viz. CA (CAA)
30863/MB/2019 and the copy of the Scheme annexed
to the captioned joint Company Scheme Petition filed
by the Petitioner Companies, as Exhibit “A” are one

and the same, and there is no discrepancy and

deviation. Further, a statement v-' ﬂﬂ&
been made in paragraph 18 n hany

Scheme Petition filed by the P
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S0 far as the observation in paragraph 1V (e) of the P!
and P2 RD Report is concerned, it is stated that
Petitioner Company 1 and Petitioner Company 2 have
served the notices under Section 230(5) of the Act upon
all the concerned authorities, as directed by this
Tribunal pursvant to the CSA Orders. The Petitioner
Company 1 and the Petitioner Company 2 further
submit that the issues of the concerned authorities, if
any, arising after giving effect to the Scheme shall be
addressed subject to the final decision of the concerned
authorities in accordance with applicable law and the
decisions of the concerned authorities, upon attaining

finality, shall be binding on the Petitioner Companies.

So far as the observation in paragraph IV (f) of the P{
and P2 RD Report is concerned, Petitioner Conipany 1
states that there is no need to increase the authorized
share capital of the Petitioner Company 1 pursuant to
the Scheme, and therefore, the provision of Section 232
(3) (i) of the Act in respect of setting-off of fee payable
by the Petitioner Company 1 (Transferee Company) for
an increase in the authorized share capital, is not
applicable. The Petitioner Company 1 clarifies that the

existing authorized share capital of the Petitioner

Scheme.

s 7,
g 21 of 40
MUMB*’g -
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So far as the observation in paragraph 1V (g) of the P1
and P2 RD) Report is concerned, Petitioner Company 1
and Petitioner Company 2 undertake to comply with
the applicable provisions of Income Tax Act, 1961
including provisions of Section 2 (1B) thereof, as

applicable and to the extent required.

So far as the observations in paragraphs IV (h) and (1)
of the Pl and P2 RD Report are concerned, the
Petitioner Company | undertakes that the Capital
Reserves, if available, with the Transferee Company,
shall not be utilized for distribution of dividends and

other similar purposes.

So far as the observation in paragraph IV (j) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 states that the Petitioner Company 1 is not
undertaking any amendment to its memorandum of
association, pursuant to the Scheme, and Clause 21 is
merely an enabling provision in the Scheme to facilitate
such amendment, in case required. In this regards, the
Petitioner Company 1 undertakes to comply with the
applicable provisions of the Act, if and when such need
arises. Petitioner Company 1 further undertakes to pay
applicable stamp duty payable in accordance with the

applicable laws.
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So far as the observation in paragraph IV (k) of the P1
and P2 RD TReport is concerned, the Petiticner
Company 1 and Petitioner Company 2 submit that
since the registered office of the Petitioner Company 3
(Transferor Company 2) is situated at Delhi, the
Petitioner Company 3 had filed its Company Scheme
Application viz. CA (CAA)-129 (ND)/2019 before
New Delhi Bench of this Tribunal. On September 9,
2019, the Petitioner Company 3 filed an application
before the Principal Bench of this Tribunal viz. CA
1955 (PB)/2019, seeking transfer of the said application
from New Delhi Bench to Mumbai Bench of this
Tribunal, on the ground that the registered office of the
Transferee Company'is situated at Mumbai. By way of
an order dated September 27, 2019, passed by the
Principal Bench of this Tribunal, the said application
was allowed, the Company Scheme Application
CA(CAA)-129 (ND)/2019 was transferred to Mumbai
Bench. of this Tribunal and was renumbered as
CA(CAA) 129/MB - 11/72019. Thereafter the Company
Scheme Application filed by Petitioner Company 1 and
2, was heard together with transferred application CA
(CAA) 129/MB 11/2019 of Petitioner Comp’my 3, and
this Tribunal vide CSA Orders é\ o i |
respect of holding/ dispensing ‘_gﬁ}ﬁ’iep‘ﬁq&p;%n of

shareholders and creditors of tha /Bz,miome“"
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Subsequently, the Petitioner Companies (including the
Petitioner Company 3) jointly filed the above Company
Scheme Petition seeking sanction of this Tribunal to the
Scheme. In view thereof, Petitioner Company 1 and
Petitioner Company 2 submit that there 15 no
requirement to seek further orders/ directions from the

New Delhi Bench of this Tribunal.

So far as the observation in paragraph IV (1) of the P1
and P2 RD Report is concerned, Petitioner Company 1
and Petitioner Company 2 submit that the BSE and
NSE vide their letters dated August 26, 2019 have
respectively provided “No-Objection”/ “No Adverse

Observation” to the Petitioner Company 1 (Transferee

~ Company) for filing of the Scheme with this Tribunal in

accordance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, The
Petitioner Company 1 further submits that all the
observations made by the Stock Exchanges in their
respective  “No-Objection” /  “No  Adverse
Observation” have been duly complied with by
Petitioner Company 1. The Petitioner Company 1
further submits that the meeting of its equity

shareholders was convened in accordance with the

listing/ SEBI guidelines, and as requize .
a 3
,'j &isix y!]ﬁt‘@

Shareholders of the Petitioner

guidelines, the number of votg
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the Scheme, was more than the number of votes cast by

its Public Shareholders against the Scheme.

So far as the observation in paragraph IV (m) of the P1
and P2 RD Report is concerned, the Petitioner
Company 1 (i.e. Transferee Company) states that the
Global Depository Receipts of the Transferee Company
are listed on the Luxembourg Stock Exchange and the
London Stock Exchange. In this regard, Petitioner
Company 1 undertakes to comply with applicable rules
and regulations as stipulated by Luxembourg Stock
Exchange and the London Stock Exchange pertaining

to matters in relation to the Scheme,

So far as the observation in paragraph IV (n) of the P’]
and P2 RD Report is concerned, the Petitioner
Company 1 submits that pursuant to the CSA Oxders,
the meeting of equity shareholders of Petitioner
Company 1 was held on Fniday, March 26, 2021 at
11:00 a.m. (IST) to seek their approval to the Scheme.
The resolution proposed for the Scheme was passed
with requisite majority of the equity shareholders
(which also included the public shareholders of
Petitioner Company 1). The Petitioner Company 1
further clarifies that the provisions of paragraph 9(b) of
Annexure I of the .,.cl-?’s

CFD/DIL3/CIR/2017/21 date f uMﬁ h\ I@%a
13"1@6 Board ofﬁnd A

issued by the Securities and FEx¢
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(“SEBI”) as amended from time to time (“SEBI
Schemes Circular”) require a listed company to seek
approval of inajority of public shareholders to the
Scheme only if it falls within any of the specific cases
mentioned under the SEBI Schemes Circular. For such
approval, no separate meeting of public shareholders is
required to be convened either under the SEBI Schemes
Circular or Sections 230 to 232 of the Act. Petitioner
Company 1 submits that at the said meeting, 4,592
public shareholders (fully paid-up and partly paid-up)
representing 43,96,87,826 equity shares (Fully paid-up
and Partly paid-up) of the Petitioner Company 1 voted
in favour of the Scheme and 196 public shareholders
(fully paid-up and partly paid-up) representing 45,407
equity shares (fully paid-up and partly paid-up) voted
against the Scheme. Therefore, as required under the
SEBI Schemes Circular, the number of votes cast by the
public shareholders of the Petitioner Company 1 in
favour of the Scheme is more than the number of votes

cast by its Public Sharecholders against the Scheme.

So far as the observation in paragraph IV (o) of the Pl
and P2 RD Report is concerned, the Petitioner

Company 1 undertakes to comply with the applicable

guidelines of Foreign FExchange

1999/ Reserve Bank of India, a @mz&m@

ErarisferOF Co

extent required. Further, the
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issued preference shares only to the Transferee
Company (which 1s an Indian company), which shall
stand cancelled on account of the merger of Transferor
Company 2 into Transferee Company, pursuant to the
Scheme, In view thereof, Section 55 of the Act is not

applicable to the present Scheme.

So far as the observation in paragraph IV (p) of the P1
and P2 RD Report is concerned, Petitioner Company 1
states that as mentioned in paragraph 21 of the Report,
the R1D has received two complaints viz. one each from
Mr. Paras Mal Bhutoria and Mr, Jatinder Singh Ahuja
in respect of the Scheme. As regards the complaint of
Mr. Paras Mal Bhutoria, the Petitioner Company 1
states that by its letter dated June 25, 2021, Petitioner
Company 1 has appropriately responded to the said
complaint. It is pertinent to mention that Mr. Paras
Mal Bhutoria also filed a similar complaint before the
SEBI, which has been disposed off by the SEBI.
Further, as regards the complaint filed by Mr. Jatinder
Singh Ahuja, Petitioner Company 1 states that in spite
of the fact that the said complainant is not a
shareholder of the Petitioner Company 1, Petitioner
Company 1 responded to the said complaint by its

letter dated May 24, 2021 enclosgs an e-mail dated
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dated June 25, 2021 and the e-mail dated May 28, 2021
along with a copy of the letter dated May 24, 2021,
both sent to the ROC, are annexed to the Pl and P2
RD Response as Exhibit “B” and Exhibit “C7,
respectively. In any event, the above complainants
have also filed an Application before this Tribunal, on
the same subject matter which is on the records of this
Tribunal. It is pertinent to mention that the Scheme has
been approved by an overwhelming majority of equity
shareholders of the Petitioner Company 1 (99.99% of
the equity shareholders present and voting at the NCLT
convened shareholders’ meeting) at the NCLT

convened meeting held on March 26, 2021,

So far as the observations in paragraph IV (q) of the P1
and P2 RD Report is concemed, the Petitioner

Companies state as under:

(a) Petitioner Company 1 states that as mentioned in
paragraph 22 of the Pl and P2 RD Report, ROC
had received 10 complaints in respect of the
Petitioner Company 1 wvide SRIN Numbers
mentioned therein, which are pending. Petitioner
Company 1 states that all such complaints as

reported by the ROC, have been adequately

R
A AR
Ve :@a‘fﬂ&‘g.’«\
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alia intimated the ROC that each of such complaints
were adequately responded by the Petitioner
Company 1, while briéﬂy setting out a response to
the respective complaints, and requested the ROC to
treat the said complaints as closed. A copy of the
letter dated July 2, 2021 sent by the Petitioner
Company 1 to the ROC in respect of the said 10
complaints (along with Annexures) is annexed as

Exhibit “D” {0 P1 and P2 RD Response.

(b) As regards the interest of the creditors, Petitioner
Company 1 submits that pursuant to the directions
of this Tribunal, the Petitioner Company 1 has sent
notices to its secured and unsecured creditors having
outstanding amount of ¥10,00,000/- (Rupees Ten
Lakh) or more as on September 30, 2020, stating
therein that representations, if any, may be
submitted to this Tribunal within a period of 30
{thirty) days from the date of receipt of the notices
with a copy to the Petitioner Company 1. Pursuant
to such notices, none of the creditors have filed any
representation. The Petitioner Company 2 states
that Petitioner Company 2 doesn’t have any

creditors. In view of the above, the mnterests of the

ge 29 of 40
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So far as the observation in paragraph IV (r) of the Pl
and P2 RD Report is concerned, the Petitioner
Company ! and Petitioner Company 2 state that
approval of Competition Commission of India (“CCI”)
1s not required in terms of the applicable laws and rules.
The amalgamation contemplated under the Scheme is
benefitted from the intra-group exemption set out under
Ttem 9 to Schedule 1 of the Competition Commission
of India (Procedure in regard to the transaction of
business relating to combinations) Regulations, 201!
and therefore no approval is required to be obtained
from the CCI. In view of the above, the approval of
CCI has not been obtained by the Petitioner

Companies.

Upon perusal of the responses of the Petitioner
Companies as contained m the Pl and P2 RD
Response, as detailed in paragraphs 12 to 29
hereinabove, the office of RD, Mumbai filed a
supplementary report dated July 13, 2021 with this
Tribunal (“Supplementary Report™). The
Supplementary Report, inter alia states that the
Petitioner Conipany 1 and Petitioner Company 2 have

submitted their replies by way of the PI and P2 RD

Annexure A to the Supplefientiry Report’

Cagmp aij:'}_(

s P




31.

32.

372

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, MUMBAI, COURT-II

CP (CAA) No. 70/MB/2021 Comnnected with
CA (CAA) No. 3083 of 2019 CA{CAA) No 129 of 2019

Company 2 to paragraphs (IV) (), (b), (d), (e), (g) to
(), () and (m), the officer appearing for the RD submits
that the replies submitted by the Petitioner Companies
in P1 and P2 RD Response are satisfactory. As regards

the replies of the Petitioner Companies 1 and 2 to
paragraphs (IV) (c), (f) (k), (n) (o) (p) {(g) and (r) of the
P1 and P2 RD Report, the Supplementary Report states
that the Tribunal may pass appropriate orders as deem

fit,

The observations made by the RID, Mumbai m its
report dated June 17, 2021, have been reproduced in
paragraph 11 above. The clanfications and
undertakings given by the Petitioner Company 1 and
Petitioner Company 2 to the P1 and P2 RD Report
have been explained in paragraphs 13 to 29 above. The
clarifications and undertakings of the Petitioner
Company 1 and Petitioner Company 2 are accepted by
this Tribunal, and the said Petitioner Companies are

directed to comply with the same.

The Regional Director, Northern Region, New Delhi
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Report") with this Tribunal, jnfer alia, stating therein
that this Tribunal may consider the submissions made
in paragraph 1-3 of the P3 RD Report and consider
such orders as may be deemed fit and proper in the
circumstances of the case. The observations made by
the RDD, New Delhi in paragraph 11 of the Report are,

reproduced hereunder, for sake of ready reference:

“11.Thar as per the repost of Registrar of Companies, the
Transferor Company No.2 has filed its Annual Return and
Balance Sheet up to 2019-20 and the Transferee Company
has filed its Annual Return and Balance Sheet up to 2019-
20, No prosecution has been filed & no inspection or
investigation has been conducted in respect of the Petitioner
Companies. As per the ROC Repost dated 23.06.2021, the
JSollowing observations are made .-

1. In the attached schemme, there is no clause regarding
addition of authorized share capital of Transferor Company
No.2 with the authorized share capital of Transferee
Company. Hence it is clavified from the petitioners whether
any authorized share capital of Transferor Company No. 2
has to be increased into the authovized share capital of
Transferee Company and, if so, Transferee company may
kindly be directed to comply the provisions of section
232(3)(1) of the Comparnies Act, 2013,

2. As per record, the SFIO has conducted investigation in
the matter of Company Bhushan Steel Limited (iow
/enown as Tata § reel BSL Lzm' edd-—bence divectorate may

received
1y, Vijesh
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Vishwanathan which is in reference to the proposed scherme
of Amalgamation of Tata Steel BSL Limited with the Tata
Steel Limited in regard to share swap ratio of 15:1. He
stated in the complaint that he is a public shareholder of
Tata Steel BSL Limited, with current shareholding of
164205 shares. The said scheme was beneficial for all
parties involved, when it was approved on 25.04.2019. But
the Scheme could not be implemented due to reasons
beyond the control companies involved. A gap of alimost 2
years is enough for the change of matrices of the Valuation
report, which is being relied upon now, The said scheme
now is against the public/ minority shareholdings tnterest
holding 27.35% equity share in Tara Steel BSL Limited [

or the following reasons.

A. Fair Exchange ratio of 15 Tata Steel BSL Limited (FV
Rs. 21/-) for I share of Tara Steel Lirnited (FV Rs, 101/-),
is based on valuation reports which is almost 2 years old
and hence cannot be the basis as on date. And as an icom
group Tara ‘s cannot accept the valuation report which his
more than 6 month old, which is against all norms of

Corporate Governance,

B. Public /Minority shareholding 27.35% share capital of
Tata Steel BSL Limited as on date will be left with only
1.6285% of holding in amalgamated company Tata Steel
Limited, The Scheme, if implemented as such will cause
huge loss to the Public/ Minority shareholders of Tata Steel
BSL Limited.

The complainant has requested that as fresh swap ratio
should be computed by consideriz gt valuations of the

safeguarded.

Page 33 of 40
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Another Complaint dated 28, 04. 2021 is received from Sh.
Jatinder Singh Ahuja in regard to share exchange ratio.”
In response to the observations made by the RD, New
Delhi in its Report, the Learned Senior Counsels
submit that the Petitioner Company 3 has filed affidavit
dated July 18, 2021 dealing with the observations of the
RD, New Delhi as contained in its Report ("F3 RD
Response”) with this Tribunal on July 18, 2021, and
also served a copy of the Affidavit upon the office of
the RD, New Delhi. The responses of the Petitioner
Company 3 to the observations made by the RD, New
Delhi i its Report, as contained in the P3 RD

Response are as under.

So far as the observation in paragraph 11(1) of the P3
RD Report is concerned, Petitioner Company 3 states
that there is no need to increase the authorized share
capital of the Petitioner Company 1 (Transferee
Company) pursuant to the Scheme, and therefore, the
provision of Section 232 (3) (1) of the Companies Act,
2013 in respect of setting-off of fee payable by the
Petitioner Company 1 {Transferee Company) for an
mcrease in the authorized share capital, is not

applicable. The Petitioner Company 3 clarifies that the

2
\ , : e oasy
Company 1 is sufficient to e g

11 (Zri

R i
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shareholders of Petitioner Company 3, pursuant to the

Scheme.

So far as the observation in paragraph 11(2) of the P3
RD Report is concerned, Petitioner Company 3 states
that the SFIO basis order of the MCA filed a criminal
complaint before the Ld. Special Court, Dwarka which
took cognizance and summoned Petitioner Company 3
as one of the accused. However, the Hon’ble Delhi
High Court vide order dated March 16, 2021 set aside
the cognizance order and quashed the criminal
complaint relying on Section 32A of the Insolvency and

Bankruptcy Code, 2016.

So far as the observation in paragraph 11(3) of the P3
RID Report is concerned, the Registrar of Companies,
New Delhi, (‘RoC") in their report has stated that their
office is in receipt of two complaints viz. one each from
Mr. Vijesh Viswanathan and Mr, Jatinder Singh Ahuja
in respect of the Scheme, As regards, the complaint of
Mr. Vijesh Viswanathan, the Petitioner Company 3
states that vide email dated June 29, 2021, the ReC had
forwarded the complaint of Mr. Vijesh Viswanathan
and sought a response from the Petitioner Company 3

on the same. The Petitioner Company 3 vide its letter

dated July 11, 2021, Petitiopee—Company 3 has
,\“ {Jp. Y

appropriately responded t h_‘c\ sadd colint. Further,

as regards the complaiy J:‘leed Bgy-\Mr @au der Singh

TPage 35 0f 40
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Ahuja, Petitioner Company 3 states that it is not in
receipt of the representation dated April 28, 2021 from
Mr, Jitender Ahuja, through the RoC. However, apart
from the aforesaid letter, Mr. Jitender Ahuja has
written several representations regarding the Schemie
and the share exchange ratio to various regulators
including SEBI, and the Petitioner Company 3 has
appropriately responded to such representations on
numerous occasions. Vide email dated June 10, 2021 in
response to the reply of the Petitioner Company 3
dated May 31, 2021 to the complaint of Mr. Jitender
Singh Ahuja on the SCORES platform dated May 12,
2021, SEBI affirmed that the response of the Petitioner

Company 3 was satisfactory and closed the complaint.

The observations made by the RD, New Delhi in its
Report have been reproduced in paragraph 32 above.
The clarifications and undertakings given by the
Petitioner Company 3 to the P3 Report have been
explained in paragraphs 34 to 36 above. The
clarifications and undertakings of the Petitioner
Company 3 are accepted by this Tribunal, and
Petitioner Company 3 is directed to comply with the

same,

In respect of the Petitioner Company 2, the Official

Liquidator, High Cout SO ~.@ : iled his report
dated |

Page 36 of 4B
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July 7, 2021 inter alia, stating that the affairs of the
Petitioner Company 2 (Transferor Company 1) have

been conducted in a proper manner.

In respect of the Petitioner Company 3, the Official
Liquidator, High Court, D.elhi has filed his report dated
July 12, 2021 inter alia, stating that the affairs of the
Petitioner Company 3 (Transferor Company 2) do not
appear to have been conducted in a manner prejudicial
to the interest of its members or public interest as per
the provisions of the Companies Act, 1956/

Companies Act. 2013, whichever is applicable.

Learned Senior Counsels for the Petitioner Companies
submitted that the Petitioner Company 3 has received
certain representations from its shareholders and
creditors pursuant to the notices issued by the
Petitioner Company 3. The Petitioner Company 3
received representations from certain sharcholders
holding 7,64,791 equity shares which is approximately
0.0699% vide Company Application No. 156 of 2021
and Company Application No. 261 of 2021 in respect
of the share exchange ratio in relation to the Scheme
which was appropriately responded to by the Petitioner
Company 3 vide response dated June 15, 2021, The

Petitioner Company responded that_as per Proviso to
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shall be made only by person holding not less than ten
percent of shareholding or having outstanding debt
amounting to not less than five per cent of the total
outstanding debt as per the latest audited financial
statement. The Petitioner Company 3 has also received
objections from creditors regarding claims pertaining to
the pre-CIRP period. The Petitioner Company 3 has
filed appropriate responses to the said claims of the
objecting creditors. In response to Creditors objections,
Counsel for Petitioner company submitted that clause
18(e) of the scheme provides the definition of
undertaking-fi to include all undertaking and business
of the Company as a going concern including the
assets, properties, investments, rights, approvals,
licenses and powers, leasehold rights and ail its debts,
outstanding  liabilities, duties, obligations and
employees. Clause 18(i) of the Scheme provides that
upoﬁ the Scheme coming into effect, the Undertaking 2
shall without any further act, instrument or deed be and
stand transferred to and vested in and/or be deemed to
have been and stand transferred to and stand vested in

the Transferee company, as a going COncer, so as to

become the undertaking of the Transferee Company,

;‘.;_?::‘? Q,]Lﬁﬁ') 72 38 of 40
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accordingly and nothing survives in CA 156 of 2021
and CA 261 of 2021, Accordingly both CA 156 of 2021
and CA 261 of 2021 disposed of as dismissed.

Frorn the material on record and after perusing the
clarifications and submissions of the DPetitioner
Companies to the Reports filed by the Regional
Directors, the Scheme appears to be fair and reasonable
and is not violative of any provisionis of law and 1s not

contrary to public policy.

Since all the requisite statutory compliances have been
fulfilled, the Company Scheme Petition filed by the
Petitioner Companies is made absolute in terms of
prayer clauses (a), (b), (¢), and (d) of the joint Company
Scheme Petition. The Scheme is hereby sanctioned

with the ‘Appointed Date” as April 1, 2019,

Petitioner Companies are directed to file a certified
copy of this order along with a copy of the Scheme
with the concerned Registrar of Companies,
electronically along with e-Form INC-28, within 30
days from the date of receipt of the certified copy of this
order along with the sanctioned Scheme from the

Registry duly certified by Deputy/ Assistant Registrar

Bench.
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45. The Petitioner Company 1 (Transferee Company) to
lodge a copy of this Order along with a copy of the
Scheme duly certified by Deputy/ Assistant Registrar
of this Tribunal, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty
payable within 60 days of receipt of the certified copy

of this order,

46.  All concerned authorities to act on certified copy of this
order along with the sanctioned Scheme, duly certified
by Deputy/ Assistant Registrar of the National

Company Law Tribunal, Mumbai Bench,

47.  Any person interested is at liberty to apply to this
Tribunal in these matters for any directions or

modifications that may be necessary.

Dated the 29th day of October, 2021

S5d/- 5d/-
SHYAM BABU GAUTAM ASHOXK KUMAR BORAH
Member (Technical) - Member (Judicial)
29.10.2021
SAM
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BACKGROUND AND DESCRIPTION OF THE COMPANIES:

Tata Steel Limitad
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P {CIN: L27100MK1S07PLCO00280) s a puhlic limited COompany

incorporated on August 25, 1807 under the provisions of the indian GCompanies Act, 1882 and

company ywihin the meaning of the Act,

The registered office of the Transfaree Company is ai Bombay House, 24, Homi Mody Street,

Fort. Mumbal 4000014, Maharashira,

The Transferez Company is engagad in the business of m

nuiacturing steel and offers a
braad range of sies! products insiuding a portfolio of high valus added downstream products

such as hot rofled, cold rolled and coated stesl, rebars, wire rads, {ubes and wires. The

nsferee Company aiso has a well-established distribution network,

he equity sharas of the Transferee Company are lisied on the BSE Limited {"BSE" and the
National Siock Exchange of india Limited ("NSE") {hereinafier coilectively referred as the
"Steck Exchanges”). The gioba: depositary reseipts of the Transterse Comp any are listed on
the Luxembourg Siock Exchange and the London Stock Exchange. Further, the unsecursd
fedeemabie non-corverticle debentures and perpetual hybrid sscurities in the form of non-
convenible debeniuras of the Transferee Company are lisizd on the wholesale debt market

segments of the Stock Ruchanges.

£

sferee Company holds 25,88,85,798 fwenty five crores eighty eignt lakhs ning iy Tive

aquity shares constitiiing 1009% (hundred percent) of

ferar Company 1 and through the Transteror Company 1

2 craies forty four lakhs hwenty eight thousand nine huncred
eighty six) equity shares constituting 72.65% (seventy two point six fve par cenf) of the equity
shere capltal of the Transieror Company 2. The Transferse Company also haolds
1070.00,00.000 (one thousand seventy crores) non-converibie redeemable prafersnce
hundred croves) oplionally convertible redeemable
v 2 constluting 100% (hundred pereent of the

Dan
i the Transferor Company 2. Thus, the Transieror Companies are

mmnsferee Company and the Transferee Company is the
paenies by reason of holding in excess of 30% (ninsly percent)

1issued share capital of the Transferor Companies.
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Bamnipal Steel Limitad T

The Transferor Company 1 (CIN: U27310MH20 1BPLC304484Y |

corporated on January 19. 2018 under the provisions of the Ast

The raglste:eu oifice of the Transferor Company 115 81 Tarapur Complex. Plot No. FR, MIDC,

Tarapur industnal Ares, Palghar, Thane 4041808, Maharashira

The Transferor Company 1 is a wholly ownad subsi sidiary of Transferee Company and was

incorporeied infer sz for the purpose of compietng the scguisiion of the Transfercr
ale Insolvency resalution process {("CIR Process™

5 {"IBC Code™. Pursuani o the

Order™, the Transferes

(ssventy /o paint six five per

he Transieror Company 2 (SN L74859DL18530L004 46432 (lormerly known as Bhushan
Stesl Limited) s 2 public fimited company incorporated on January 7. 1983 under the

is @ pubiic limited company within the meaning of

The regisiered office of the Transferor Co mpany 2 15 2t Ground Floer, idira Corporate Sufes,
Plot No. 1 & 2, Ishwar Nagar, Mathurs Road, South Delhi, New Deihi 110035, The Board of
the Transferor Company 2 on February 13, 2010, approved ithe shifﬁng of the registered office

0f ihe Transferor Company 2 16 the Stale of Maharashira, within the jurisdiction of the

fumbel. Further, the shareholders of the Transferor Company 2
registered office at the extraordinary gensral meeling of the
on March 11, 2019. The Transferor Company 2 is In the process
d as per the
Hing of the

fransferor Company 2 will be

.'T

& Transferor Company 2

S
S NGLT
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of the CIR Prosess and owjr:-g te the enormous polentlal for greater synergies and value

ransieror Sompany 2 #nd was selected as the highest compliant resalution
appicant by the committee of oraditors consiitited under the 18C Code, The resaiution ¢
e Transieree Company wes subsequently approved by the Adjudicaling Authority vid

"
BC Order. Consequently, on May 18, 2018, the Transferor Company 1. a wholly owned

-
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any, acquired 72.65% of the equity share capitai of the
ransferor Csmpany 2. tn accordance with the provisions of the IBC Code and the IBC Order,

cn e Trangferor Company 2 and its employess,

ther sfakeholders invoived.

£ 72.65% (seventy two point six five psr cent] of the

mpany 2 and the Transferor Company 2

fransferee Company has aiso subseribed o (i)

vENly Grores) nen-convertidie redesmable praference shares of
tng interest rate of 17.08% (elaven point zers nine

. for 2 consideration aggregating to INR 10,700 crores

. in two franches; and 0i) 900 crores (nine hundred

o
crores) optionally converlib

fTa
ﬂ;
€1
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shares of fzce value INR 10 {ten} sach

ibearing interest ¢ t polnt eight nine percent)) of the Transferor Comp cany 2,
for a consideration sggregating 1o INR 9,000 erores (nine thousand crores). in fwe franches.

Consequently, t ransieree Company has acgquired beneficial interast of more then 509%

{ninety parcent) in the total issuad share capital of the Transieror Company 2.
The shares of the Transferor Company 2 are sted on the Stock Exchangss.
RATIONALE AND PURPOSE OF THE SCHEME

Commercial rationale for amaloamation of the Transferar Company 1 with the

Transieres Company

The Transteror Company 1 s 2 wholly ownad subsidiary of the Transferee Company and was
ineorporaied inter ey for the purpose of compiet ng the acguisition of Transfaror Cnmpan
by way of the CIR Process prescribed under the IBC Code.

:

slso result in Simpii.fch: ion of the group structure of the Transferee Comn

ey
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procurement for the amaigemating companias. Besides, cerain

Transtzror Company 2 such as fero a alioys and scrap could be directly met by 1ha

g Compsany’s groduction and procuremant arms,

The smalgameation would result In synergy be

chain thercby reducing cosis and incressing

on cf inventory, from raw meteral fo finishe
spares, may ensbilz betler efficiency, ullization and overall reduction in warkin

capital. The proposed amalgamation wouid kel result In oplimized power

sonsumpiion, reducad cosis, sharing of best practices, cross-functional lzarmings,
betler utiisaton of common faciliies and gieaier efficlsncy n deibt and cpek
-

M3

13gemant,

Raticnatization of Procurement & Logistics costs; Consolidation and cplimization

o3 and distribuiion onsts for both the
rensteree Company. Clubbing of shipmenis may

¢ ceean freight.

cducts across the Transferor
mained entlly would be beiter
mpany 2 could expand ds

3 distribution channel and dealer

gior Company 2 oould aizo

eree COmpany's branded product portfolic and markeiing
ransiereg Company would bensft from compiementary produgt

Lomgpeny 2. resuliing in a sirong presence across market

action and Services: The proposed amalgamation
gddress needs of customers by providing them uniform
on-time suppiies, improved sarvice levels thereby
With common credit management, the customers

hznnel financing benefits from tha combined entiy.
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n view

the proposed
Companies as
sigheholders of the respectiva Companies. Accordingly, the Beard of Diractars of the
respective  Compenies have formulsiad
Urdertakings (a5 dofined hereinafier) of the
the Transferse Company pursuan

£ i - ey N
Aot and in esccordance

EFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE CAPITAL

DEFINITIONS

4

in this Schame, unless repugnant 1o the meaning or context therect, the following exprassicns

shall have the meaning mentioned herein balow:

mpanies Act 2013 and any rules, reguistions, circulars or guidelines

nd shadl, if the context so requires and as may be zpplicable, mean the

hl

nd any rules, regulations, circulars or guidelines issusd thereunder, as

o ime and shall include any statulery replecement or re-enactment

diudicating Autherity” shall have the meaning as prescrived under Seciion 5{1) of ihe

"Lawls)" means (a) appliceble siatutes, snactmenis, acts of

wingnces, ruies, bya-laws, reguiztions, listing agreements,

icies of any &

piicable country andlor |

i

risdiction: (&) wit,

es, judgmant. arbitral award, decree, orders or approvals of, or

tal Authority or resognized stock exchangs;

“Appointed Date” means April 1. 2019 or such other daie as approved by the NCLT;

“Board of Directors’ ¢r “Board” means the board of directors of the raspsctive Trapsferd

Companies andior the Transferez Company, as the coniext may require, and

comimitiess of the Board {if a2nyd son ritadon of this Schame;

0
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“BEE" means BSE Limbed:

"Companies’ means coliectively, the Transferar Compznies and the Transferas Company

“Consent”™ means any nolice, consent, approval, authorfzation, waiver, sermit, permission,

cizzrance, license, exemption, no objsction carifcate, registration, with, of, from or io any

“Effective Date” means the date on which the last of conditions referred to in Clause 25.1

hareof have besn {Ulfed. Any refsrence in this Scheme io the date of “coming inte effect of

ihefthis Scheme” or “Scheme becoming affective” shall e construsd zccordingly;

e latls E I A e -
Convacy, nypolhecat

paymant in

transaction w

finencial efect similar {c the granting of security under Appiicable Law: {i) a contract o give
29

or refrain from giving any of the fon going; (Hl) any voiing agreement, interest, option, rgh? of

iirst oifer, rafusal or transfer

fon in favour of any Person; gnd {iv) 20y adverse claim as

: 2nd the terms "Encumbered”, “Encumber”’ shall be consirusd

‘Governmental Authority” mezns any government authorily, sietetory suthorily, reguiato
¥ o 7 =

aulhority, agency. governmant deperirant, bosrd, commission. SEBE Siock Exchanges,

m

dministrative authority, tribuna! or goust or any suthority or body exerdsing executive,

iegistative, judicial requlatory or adminisfrative functions of or periaining 1o government,

Paving of pUrponing to hieve jurisdiction on beha¥ of the R

[t

public of india or any state or
provines or oiher

cat sizdivislon thereof or any municipality, district or other subdivision

over the Transferor Companies and/ cr the Transferes
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"NCLT Crder m

crder passad by

B
h ia fms with th rar of Companizgs in relation

Wil

“NSE™ means Nationzl

Person” means any individuz! or other entity, whether a corpo

LiE L

or progrieior

“Record Date” means

o Company
sharehoidars

shares of iha T

“Registrar of Companies” or “Rel” means the relevant Regisirar of Companies having

in which the respective regisiered cffices of the

“Rupess” of “Rs.” or “INR”™ means the Indian rupee which is frs jawhi curre ney of india;

‘Scheme of Amalgamatiocn’ or “this Scheme” or “the Scheme® m=ans this comiposite

: I is oresent form as submilted to the NCLT or this Scheme with
by the shareholders of the respective

:spective Companies or such modification(s)

andior directad o be made by the

“SEBIF means Szcurities and Exchangs Board of India established under the Securities ang

of errangement from tima ic time;

"Stock Exchanges™ means BSE and NSE coilectively:

BT
“Transferee Company” mzans Tala Sizel Limited, 2 publis limited company fﬁcor}:ﬁ){a‘edeon

i, 1832 and is

August 28, 1807 under the pravisians of the Indian Companies A

0

imited company wihin the meaning of the Aci;
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128 “Transferor Companies” means colla aclively, e Transferor Campany
Com:
1.27  "Transfersr Company 1" means Bamnipal Stee! Limited, 2 public iimiled COMIPENY
ncorporated January 18, 2018 under the provisions of the Act
t28  “Transferor Company 2° means Tats Stes! BSL Limited, &
1882 under the provisions of the Comp
the maaning of tha Act
p "

128 "Underaking 1" means =zl Hs ur:dertaé{%ng and the

-

Company 1 8s 2 going concarn as of t

2 Appointed Daie,

investments, rights, spprovals, and all debls, oulsiandings,

zid employess, if 2y, including, but antin any way imied lo, the §

{a) &l books, racords, files, papers, whather in physical or slactranis form:

—
o

income fay, wealth ax, ceniral

applicable state value added tax, goods and service tax includin

m oredit far i

Ciiaxes such as CENVAT credi

distribution fax, securitiss fransaclion @y, deferre iities, accumulaied

icszes under the 1T Act and sliowsnce for un

i
o
b
0
jog
wm
[+
%]
i

preciation

losses brought forward and unabsorbed depreciation as per {he tooks of account and

L

tax refunds of the Transferor Comp any 1

J
L

(=12

{c} 2l contraais, agreements, memoranda of undersianding, memoranda of undertakings,
memorenda of agreements, memoranda of agresd poinis, other arrangements,
underiakings, desds, bonds, schames, insurance covers and claims, ciearances and
other instruments of whaiscever nature and o soription. whether wrilten, oral or

E‘
?

ctherwise and oif rights, litle, interests, claims and be

130 "Undertaking 27 means ail the under{akmg and thz entire business of the Transferor

Company 2 as 2 g

2y
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3 the assets and properiies fwhether movahle or in
AL A
{including but not imited 1o rghts, tides, inters &, good

possession o revarsion, corporeai o

=

ncorporaal,

whatsoever nature), whelher or a0l recorded in ‘Fe b b

Transieror Company 2 (including. without fimitation, the

oroperties of the Transferor Company 2 in siates of Qg

2. Tamil Nadu Ubar
Pradesh and Mahsrashira), invastmenis of =i kinds {ia. shares, scrips. slonka,

bonds, debenture stocks, unils or pass thr foUGh certificales),

machinery, office squipment, computers. fixed 2858, ou

imitztion, all inveniories, steck-in<rade or stosk-in-transil, iocis, piants,

merchandize [inciuding. faw malerials, supphies, finished goods, and wEZDRIng,

shad

. promotional and packaging malerial}, supplies

s, wherever focated), sash and bank accounts {including bank
‘akts or benefils, bensfis of any deposils, recewvabies
of deemed o have been pald by the Transfercr

ights i use and avall of {zlephones, elexes,
ections and instalations, utfities, electricity
and other services, reserves, provisions, funds, benefils of assels or properties or
oiher interest held in trust, registrations, coniracts, egngagements, arrangements of all

it other rights, easemants, privileges, liberties and advantages of

and wherssoever silug bulongh ng to or in the ownership, power

n favour of or enjoyed by

Company 2
nor granted in favour of or

pany 2, whather in Indig ar

all parmits. lcerses, pErmissions, apnrovels, clesrances. Consents, benefils,

ds, senctions, aliciments,
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eadings, subheadings, titles, subtities to clauses, sub-clauses, sections and paragraphs are

for mformation only and shall net form part of the operative provisions of this Scheme or the

schedules herelo and shall be igncrad in construing the sama.

Reference o days, months znd yaars are to calendar slendar months and calendar

years a8 par the English caleng

Any reference fo “writing” shall

eproducing words in visibie form.

The words “include”
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THMEU0nN.

WWhere a widsr construstion is possibie._ the words “other” and “otherwise” shall not be

it

The Schems shall be effecive from the Appointed Date mentioned herein but shall be
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Underlaking 1 of the Transferor Company 1 inio and with the

acoordance with Part il and Part IV (a3 agpiicable) of the Scheme

1z

ne equity shares issued by the Transferor Company 1 fo the Transferee Company shall
rentirely. which shali be affected zs a part of the Scheme isalf and not

I scocordance with Szchon 683 of the Act end in the manner slipulated in Part It of the

e e e
wisferor Compa
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1,146.42 |

he shares capital of the Transferor Company 1 as on March 31, 2042 is 2z foliows:
Particuiars | Amount in iNR
i
i {incror

Authorized:

. 1050,00,00,000 equity shares of INR 10 each

| Total

258.39

100,00,00,000 cptionally converdible redeemable creference shares of 1,000.00 ¢

INR 100 each
100,00,00.000 noneconveriible redeemable preference shares of INR
H A TEaT ot
100 each 1,000.80 -
' Total 12,506.00
Issued, Subscribed and Paid-up:

2.58,895,798 equity shares of INR 10 =ach 258.89 |
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The share capital of the Transferor Company Z s on March 21, 2018

++

is as foliows:

Particulars

Amount in i

{in oror

Authorised:
4850 00.00.000 equity sheres of INR 2 sach 8,348C.00
nce shares of INR 400 each 220.00

LR Tatel

1280,00,52,000 non-convertible redeemabis preference shares of

10 szch

1202.00,00.0060 optionally converlinle redeematle preference shares of
MR 10 esch

INR

12,G00.C0

| Total

33,520.00 |

i issued

. 109,78,30,242 squity Shares of INR 2 sach

00,000 non-conve

9,G00.6C

19,910.50 |
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PART }t

ANMALGAMATION OF THE TRANSFEROR COMPANY 4 INTO AND WITH
THE TRANSFEREE COMPANY

AMALGAMATION OF THE UNDERTAKING 1

than =t i o i &~ G
With effect from the Appois

shzit, subject fo the terms vt hcm any further act

v

instrumient or deed, e and siand iransferred fo and vested in zndfar be deamed 0 have

been and siznd ira

red o end vesied In the Tranaferes Company 0 as {o become &

([l

ungeriaking of the Transferee Company by virtue of and i e folowin ng mannen

Viith effect rom the Aopointeo‘ Date, all the properiies, righis, inierasts. henafis, privileges,

ouisianding

4 degosits, ¥ any and investments
3, of the Transferor Company 1 shall
of, instrument or deed stand transierred to and vested in znd be

red to end vested in the Translerse Company,

ie, ail debls, liabilties. duties and cbligations of every kind,

sterer Company 1 shall without any further act, insirurment

ar gead, b2 end siand fransferred to and vesied In andior be deemed o have been and stand

the Transierse Company, 50 as to bacome on and ffom ihe

Appeinted Date, the debts, lianiites, duties and coigations of the Transferee Company on

endifions a8 were applicable o the Transfaror Company 1. Further, i
o obiain the Consenl of eny Person who s a party 1o a contract aor
of which such liabiiies have zrisen in order o give efect 'o the
modification, g8 may be required would be carried out fo

Transferor Company 1, if any.

rensizree Company shall be entified 1o
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318 Any corporals approvais obiained oy the Trensferor Comp
[sts shall sland fransferred o the
pproveis end compliance shall be deamead to have bean obtained and compliad
irznsferes Company.

3.1.8 icing but not limied to advance ax, self-zsssssment iax, regular tax, lax

SLUTCE,

mum alfsrnete fex credits, dividend distribution tax, securiiies

axes withheld! pald In a foreign couniry, value added tex, sales fax, service
e, goods and service 1ax etc.) paid f pavable by or refunded / refundable to the Transferor
Compeny T with effect from the Appointad Dats, including alt or 2ny refunds or claims shall be
‘reated 23 the iax fobilly or refunds/claims, elc. as the case may be, of the Transferee
Company, ard any tax incentives, advaniages, priviieges, acoumulzied fosses and allowance

3

the bocks of account, deduciions olherwize admiss

ible such

et of the IT Act, exemptions, cradits, holidays, remissions,

Loredits, GST input credits efo., as would have been availzbie 1o

hal pursuant to this Scheme becoming effective, be available to

517 Any third party or Govemmental Authorily reguired to give effact to any provisions of this

Scheme, shall take on recorg

nolicning the Scheme on its file and duly

record the necessary substitution or endorsement in the name of the Trznsferee Company as
successor in inierest pursuznt to the ssnclon of this Schems by NCLT, and ugon this
Sciieme becoming effective. For this purpose, the Transferes Cempany shall file cartified
copies of such NCLT Order and if reguired file appropfiate appiications or forms with relevant

sutherilies concerned for siatistical and informatior urposes only and there shall be no hreak

L
3 2

Govar

in the vaidily and provals. Censents, exempiions,

gnis, entitlements, licenses (including
the purpese of carrying on s

{ every kind and desoription of
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the generality of the foregeing, i is

s Appoinied Date, slf Consents. permissions, centificates,
ower of aliorneys given by, issued to o7 in favolr of the Transteror

e Fh
erred 1o the

T
i

ransferee Company, as if ine same were orégina][y/

3

¢ 10 of executed In favour of the Transferze Company. and e Transfefee

bound by the terms thereof, the obiigations and duties there unoer, Z—fﬂ

its under the seme shall be avaiiable ‘o the Transferee Company.
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SAVMING OF CONCLUDED TRANSAGCTIONS

Subject to the terms of the Scheme, the smaigamzlion of the Underiaking 1 and continu

2N DUED

of eroceedings by of against the Transfares Company, &s provided herein, shall no aifect

FaIn,

rznsactions or procesdings alrezdy concludad by the Traasferor Company 1 bafors

il

fectve Dsts. o the end and intent that the Transferes Company accepts and sdopis
acts, deeds and things done and executed by and/or on beha¥ of the Transferor Company 1
in relation to the Undertaking 1 as asts, deeds and things done and execulsd by and on

bebhalf of ihe Transfaree Company.
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PART 1l S e

AMALGAMATION OF THE TRANSFEROR COMPANY 2 INTO AND WITH
THE TRANSFEREE COMPANY

AMALGAMATION QF THE UNDERTAKING

With effect from the Appointed Date, Lo the farms snd

\.,
3]
0
=
in
o
o
3
o
3
8]
Y
€1
byl
0
W
or
i
B}
o)
a

condiions of this Scheme and, whhout ny furthe

fransferred to and vasted in ancdior be deemed is have been and stand franglemrad o

vesisd nthe Transferee © LOmoaEny. as a geing concern

the Transferee Company by virte of 2nd in the following manne

-

All a338ts of the Transferor Company 2 that are movabie in nature and/or olherwisa oy

of transfer by physica! or constructive defivery, novation andfor by endorsemant and o=

r by ooeration of faw shall ba vested in andior deemed o be vasted in the Transferee
Company from the Appcinﬁed Cate. Ugon this Scheme bscoming effective, the fitie of such
preperty shzll be deemed o have been mutated and recognised as that of the Transfers

Company, absoiutaly and farever, from the Appointed Date,
¥.

In respect of such of the zssets of the Transfarar Company 2 other than those referred 16 in
Clabse 10.1.1 above, including investmen: in shares or any oiher sscurities, acticnable

claims, sutstanding losns ‘and advances, sarnest monies, receivables, bills, credits, if any,

recoverable in cash or in Kind or for value o be recefved all kind of banking accounis

including but nos tmited io current and saving ecoaunts, term deposits, deposits, if any, witt

SOVETAmEnt thortles and other suthorities ang bodies shall, without any further act,

deed. bz and stand trensferred o and vested

Jrments of titls of such

e person entitled thereto, fo the end and intent tha

Transfercr Co-nva'a, 2, 1o recover of reaiize aif such dabis fincluging th

1@ Person o the Transferor Company 2)

H

amd essigned to the Transierse Co mpany and hal eppronriaie antrizs shauld
the books of accounts of the relevant cebiors or obligors or other Pars

changs.

Cad
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1C.1.17 Wiith effect from the Effective Dats, thare will be no zoerual of income of eXpense on acoound

of any transactions, including infer alie any tansactions in the nature of saie or {ransier

between the respective Transferor Company 2 zand ihe

For avoidance of doubt, it (s he reby clarified that with effect from the

70 aocrual of interest or other charges In respect of sy inter se

2S8R, l'u:"‘giS {rations,

zvaizbie { the Tra rof the Tra

Direclors ofthe Tra Transferes Company sh
euthorized to executa of enter into necessary documeniatisns with any rggulatory authorilie

or third parties. ¥ appiicabie and fhe seme shall be considersd as giving effect (o the NO

considered as an inlegral part of this Scheme. Further, the Transieres

Company shall be deemed io be authorized io exesute or enter it

documentetions with any

ntation of the provisions

10.1.19 For aveidancs of doubl and without prefudice to the generelity of ary appicable orovisio

Sfes)

this Schems, it s clarified (hat in order to ensure the smooth iransiton and sales of produs

anc inventory of the Transferor Company 2 manutectured andior branded andfor l2b

andior packed in the name of the Transferor Company 2 prior o the Efective Date, the

Transfasree Company shal have the right to own, use, market, sell, exhaust or %o in any

any such products and inventory (including 2acking materiz =]} peraining o

oo

wany £ gt manufaciuring lccations or warehouses or retait stores or

making any modifications whatiscever o such products andior !hair
branding, packing or labeling. Al invoices/ payment related documents pEraining io such
procucts and invealory (including packing matenal] may De raised in the name of the

iensierge Company after the Effective Date.

it CONTRACTS, DEEDS AND OTHER INSTRUMENTS

111 Upen the goming into efact of this Scheme and subject {o the provisions of this Scheme, &l

contracts, deeds, bonds, undersiandings whether wriften or oral and other instrumants, I A
2 . i s ¥ i .
of whalscever nature to which the Transieror Company 2 is & sarly of to the bensfit mu h.ch T "3"'”\,"\.
the Transferor Company 2 may be eligible and which are subsi sting or having ﬂrfe an,
(

2. without any furthar act, nstrument or deed, shall be |
¥ .
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RE

against or in favour of the Transferee Company, as (e E258 may be, ano zy be enforcad by

[

or against the Transferee Company as fully and a8ectively as i |

Company 2, the Transfarss Company had been a party o bensfi

cut prejudice {0 other provisions of this Schems znd n

vesling of the Undertaking 2 oocurs by vinue of this Scheme | Pransiz

may, at any tme after the coming into effest of this Schemz in accordance with the p

T A

hereaf, i so reguired, under any Applicabis Law or othanwise, exscuta deeds of confir

I favour of any parly 1o any confract or arrangament to which the Transferar Company 2
partly &s may be necessary t0 be exeouled in order o give formal effect to the shove
provisions. The Transferee Company shalt be deemed 0 be authorised o execute any such
wrilings on benalf of the Transfersr Company 2 and to carry out or perform alf formalities or

compiignces requirsd for the purposss refarred to above on the pari of the Transferor

STAFF, EMPLCOYEES & WORKMEN

Upon the coming into effsct of this Scheme, all the employees on the payrof of the Transferor
Compsany 2. en i or in reiation to the Underteking

Decome ned 0 have become the emploves

efiect thelr respective jointhg date,

break of rrupti f service gnd with the benefit of ¢

condilions whish are not less favourabie than the tenms and condilions a3 were appiicable.

e employeas of the Transferor

2N o account for the puwpose
the Trznsieror Company 2 immediately
ree Company furiher agreas that
nsation, gratulty, granis, siock options
or cther

sferor Company 2, shali aiso be

teken in izkas (0 pay the same as and when pavable.

<

Upon the coming into eff nsferee Company shall make 28 the

e o

nscassany contribttions {or such transferred employess and deposit the same in provident

carned who shall lake

: Trapsieror Company 2 for the Transferes Company.




on andior

P

grasult

nt fund

=

ovide

=
Q
@

i

g p
funds or
4

1

Hi
gl
:
L

411
W, N8 SXisk

i
cara

=

S

o

r

I otrusis, o

fung

3]

Company without any se

mMS &0 Co

ter

815 are created by the

=

€5 ar Ul

funds, schas

leceEsan

pany 3,

Com

tON

COMSIDERA

13.

=
o

mation

]

3

amat

he

e

ail
o by
ices

fhei

=

BLeH
Lo
5

jalstells}
g Serv

2

roul any furih

IR h

eme {collectively
in)

hant B

d by such equity

heve Issued

1
i

fants,

H

ree and clear
e Sc

£

he Transferee Company
(>

i

any sha
&z
#ien

res,
G
H

respectivaly,

omp
d under

iy,

fully paid-up he

=

ity

ransiarcr Company 2, v

i
o adopie

1

&
=3

'y
eank

far

i

d up e

4]
[
o

ar
1

ependent Charterad Accoun

paE
¢
ierse Comp

1]

visars LLP and EY

o™l
ny 2.
Jain, in
xchange Fa

i

O/~ each credited 25 fully paid-t
i

0
=
mm
[
[ui)
£
=)
o)
12
]

Vikran

ey
ple

o

ange Rat

3
H

;uily shares of INR

Erar

n
ViT.

£

Proe

i b

ument of c2ed, issus and alivtto s

s of INR

-

S
H

S
L2

Fiome

ins
P

o

io {("Share Exc

e

ton, act

”

a3

appiic

af members as on the Record Data. fully

respective

heir

S
L

ovided

B

ectively, have

o
-

[

& provigions

1

by the respective

a

' considere

o
J

i

w

liance with the zpplicab

omp

pinions”
iave heen d

i

Ry

e Rati

~
o

e

‘Fairness O

[

are Ex

LT

e

s

s Cpinions on the Share £
o

2

aQr

zgd-Hs

o,

F

AT
[&)
o
L

H




BroT

Eng:

the T

ors oF

Com
Direct

he

ier the

13

£

d hoiders wera

=
=

Ister

H

use 13,7 above 8

F=Y
<

wrhil

-

412
{arst
SNGes In re

nf o Ci

3

AT

B~

[

£ i
i

{0 remove

cer

G

res Company pursuss

ird

oiherwis

¢ remipve such difficuliies

powered t

bs em

any shall

Comp

4

ity
tio

naw
tion o

£

L

ia
g equ

f necessary

ton o

rat
tive Date and

Asstc
exist

ransition period.

i

1.
5
i
L

i
the
i

fes o

e
ft

=208

and regis
{h
it

-
it

i

15 Wi

s
R
equity shares pursuan

atier i

=
=3

i

B

L

espe

ies faced
of

na

orandum and At
us

em
f oaid 0

Bt

sa

i the

iaciared o

ementalion of this Scheme

rank oar

f

ist)

i

i
=4l

-

2 COUrse o

e
)

1

i

i

3.1 gbove, the Board

pesid

iy sharaes i

ictment of egquit

the time of issue ang 2l

i
D

A

7

n
J

1

¥
i

1
t

Lt
that such

4
H

=

anding

£
L

nittiemnents, and alio

&
point i this behalf, who shafl

o

ber autherized representative(s)
. I trust on behalf of the eq

t
t

3

the express unders

i

i
£

i

consolidate all fractional

s wi

'
!

erze Company shall
ransferee Campany

]

¢ 2 corporate frustes or such o
Trans

Company shal

the

£

ransferee
eci
as the Board of Direclors of

ne Tl

g

13
H

iy shares in lizu the

B4

rectors of §

[+
2qu

ket at

-
{

shall sl the same in the ma

i

entztive(s}

e of other avthorized rapres

frusie

'
i

.
Coiloizie

plicable

on &f apr
actiona}

ive fy

L

in its sbsliute

o

~
o

Pe

hereof, wheresupon
ransferee Company, ¥ it deems necessary, in

3

may,

g

T deduct]

proceed

ralf as

person or persons, as ivhedhey

=

o

roceeds {afts

suech
he net sal

b ret szie p

i

a4

ter

y

siribu

di

l

Y

H

-
jsietin

Cthe Trars

£
4

pay

and

0

w2y deem

the Transferee Company sh

such time or times ar




—
o)
Las

=y
Lo
w

413

effective and upon the equily

s of the Transfero

v shares allotled and issued in terms of Clause 121 zhove, shall be listed andlor

admitted fo frading on the Stock Exchanges. where ihe equily shares of the Transfarse

Company are fisted andfor admitted to trading; subiect to the Transferee Company oblzining

the requisite Governmental 2pprovals pertafning fo their fis

itis clarified that upon the approval of this Schaems by the sharsholders andiar the crediters of

the respective Transferor Compeny 2 and the Transferee Company under Sections 2340 to

230

232 of the Act, the sharsholders and/or the crediters shal! be desmed to have spproved th

l.nw:.?

Scheme under Sections 13, 14. 62, 188 and any other spplicable provisions under

ST g

anc the SEBI Circulars. end that no separaie approval from of any shareholders andior the

creditors ner any tfurther action, o that exient shall be required fo be sought or undenraken by

vy

the Trapsferor Compeny Z and the Transferee Company respectively, for

spacified in thiz Scheme,

ACCOUNTING TREATMENT

effect of this Scheme, the Transferee Company shali account for the
rarsteror Campany 2 in its books of ascounis in accordance wilh
of accouniing as iaikd down in Ind AS 103 (Business

cations issued by institute of Chartered Accountants of India

if, appeat of cther iegai proceading including
Lp agi | ] G

Upen coming into effect of ihis Scheme, if any suit
:Ci

=%
o
)
=
a
-
Y
o
nr
o
U?
8
<
o]
&
s
[
o
=
w
=]
=
0
B

rising on or beiore the Apof* nted Date

ke discontinued or ba in any way o7

judicially affected by reason

he Undertaking 2 or anything centained in this Scheme, but the said suit,

appeal or other legal proceedings may be continuad, proseculed and enforced, as the case

may ba, by or against the Transferes Company in the same manner and to the sama exten

. . . b
as it would be or might have besn conlinued, proseculed anc enforced by of aoasf}st i
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2

The Transferes Company undartskes o have af legat

this G ted by or against the Transieror Comps

and / dings continued, proseculad and enforced by or

Tren the case may be Foliowing the Efective Oate, the Transieree

Company may initiate any legal proceedings for and on bahalf of the Transferor Company 2

18. CANCELLATION OF SHARES

A\
(9]
o
3
[
&
&
¥
i
2
7
[
(2]
Cr
e}
I
3
133
=
In]
L3
or

wafes of the Trarsteror Company 2 Reid by the
i ki i

ompany on the SRective Date shall be extinguished or shali be deemsd o Hhe

I sugh shares heid by the Transferee Company shall be cancelled and

shall ba deemad to be cancalled withou any iurther appiication, act or deed. It is clarified

on and.rom the Effeciive Date, any equity shares held by the Transfergr Company 1

preference shares held by the Transferes Company in the Transferor Company 2 shafl stand

the books of accounis of the Transferes Cempany shaii,

17 SAVING OF CONCLUDED TRANSACTIONS

Y
i
s

Sukject o the terms of the Scheme, the emalgamation of the Undertal

: 2 and continuance

of proceedings by or against the Transferes Company, & pravided
any transzaclions or proceedings already concluded by th

i intent that the Transfers

18. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
18,1 Wfith affect Fom the Appointed Date and up to the Flective Date:

811 For snd on account of and in frust for ihe Transfares Company, tha Tr

end assels including any transter, dispasal ar sate of such assais/undertaking of part thereof

and propariles end in @ manner ‘hat it does not adversely impact {he interest of Elalhes

rensferor Company 2 herehy undertekes to deal with the.;;_é“’é'

assets/undsriaking or properties meluding any ira

Laws until the Effective Date.
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3

m

ienate, transfer, sell,

Undertaking 2 or p

Company 2 shail n

oréinary course of i's

OF 2evin

Ihe Transferor Company 2 shali not ulilize the profits, for the purpose of declarin

o
i)

any dividend in respect of the period fali

g on and atfter the Appainted Daile.

-

any of the lizhiies snd obligetions atiributed to the Undertaking 2, has besn

dischiarged by ransferor Company 2, on of after the Appointed Dala but befors the

Effective Date, such discharse shall be deemed o have baen for and on behslf of the

ransferae Company,

Ail icans raised and liabilities incurrad by the Transferor Company 2, afer the Appaolnied Date
but before the Efective Date ang subsisting a3 on the Effective Date, for cperations of the

Urcariaking 2 shall be discharged by the Transferce Company on or after the Effective Date.

ransferge Compary andfor Transfercr Company 2 shali be entiled, pending ihe
senction of the Scheme, {o apply io the concerned Governmental Authorilies, i required

under Applicshle Law cr deemad appropriate, for such consents, zpprovals and sanclions

ired o carry o0 the business of the Transferor Company 2,

:chice or pursuant tc any pr
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GEMNERAL TERMS AND CGNDITIONS

E=t

the |

L

of
he Scheme becomes effzctive, the provisions of the said Ses

COMPLIANCE WITH TAX LAWS AS APPLICABLE TO
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Transterse Company.

@8 under the 1T Act, Wealth Tax Act, 1957
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Further, the nsses and unzshsorbed depraciation

Appointed Date shall be deemed to be

unabsorbed depreciation of the Transferes Compeny for the

C

minimurn eilernate (ax payable by the

{udice 10 the generality of the above, sccumuisied losses and sllowance for
unassarbed Jepreciation as per Section 724 of e T Act, losses brought forward and
unabsorbad depreciation as per books of aconunt, credits {including, without fimitation income

tax, minimum sltamate tax, tex deducted at source, taxes withheld/ paid in a foraign country

DISSOLUTION OF TRANSFERCR COMPANIES

Upon the Scheme becoming sfect e, the Transfercr Companies shail stand dissalved

without being weund ug without any further act or desd,

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY, VALIBITY OF EXISTING RESOLUTIONS ETC.

The memorandum of assosigticn of the Transleree Company relating o the authort

€
2
[t}
)
[

capital shall, without any further 2ol instrument or Geed, be and stand altared, modified

amended pursuani to Seclion 13 and other appiicabls provisions of the At as the case may

fry ofi ihe aclivities currently being carried on by the Transferor Company

the memarandum of 2ssociation of the Transteror Company 2 shall be addes

—n

which are necsssary

or furtherance of the cbjects of the memorandum o

iha Trarsferes Company.

It shall be deemed that the members of the Transieres Company have alsc rescived and

acearded aff relevant Consents under Seclion 13 of the Act. [ is olarifiad that there will be n

0
m
T
L]
=
2
o
w

harehoiders' resoiution as required tinder Seclion 13 of the Act for

i to ihe memorandum of assooiation of the Tr.
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TATA STEEL LIMITED

Special Resolution passed at the Annual General Meeting held on 28th June 2022.

“RESOLVED THAT pursuant to Section 13 and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), the Memorandum of Association of the Company be and is hereby altered by substituting the
existing Clause 5 with the following new Clause 5:

“5. The present authorized share capital of the Company is X8350,00,00,000 divided into
1750,00,00,000 Ordinary Shares of X1 each, 35,00,00,000 ‘A’ Ordinary Shares of I10 each,
2,50,00,000 Cumulative Redeemable Preference Shares of X100 each and 60,00,00,000 Cumulative
Convertible Preference Shares of 100 each.”

RESOLVED FURTHER THAT the Board of Directors and/or any person authorised by the Board, be
and is hereby severally authorized to do all acts and take all such steps as may be necessary, proper
or expedient to give effect to this resolution.”

Special Resolution passed at the Annual General Meeting held on 28th June 2022.

“RESOLVED THAT pursuant to Section 14 and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), the Articles of Association of the Company be and is hereby altered by substituting the existing
Article 4 with the following:

“The present authorized share capital of the Company is X8350,00,00,000 divided into
1750,00,00,000 Ordinary Shares of X1 each, 35,00,00,000 ‘A’ Ordinary Shares of %10 each,
2,50,00,000 Cumulative Redeemable Preference Shares of X100 each and 60,00,00,000 Cumulative
Convertible Preference Shares of X100 each.”

RESOLVED FURTHER THAT the Board of Directors and/or any person authorised by the Board, be
and is hereby severally authorized to do all acts and take all such steps as may be necessary, proper
or expedient to give effect to this resolution.”
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