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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 TATA STEEL LIMITED 
 

and I 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



 

 



 

 

 

Certificate of Registry 
 

 
 

OF THE 
 

MEMORANDUM AND ARTICLES OF ASSOCIATION 
 

OF 
 
 

THE TATA IRON AND STEEL 
COMPANY, LIMITED 

 
 

under Act No. VI of 1882 of the Legislative Council of India. 

3 Certify 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. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The Seal 
SAYANNA SAYEE,

of                               Registrar of Joint Stock Companies,
The Registrar of Joint 

Stock Cpmpanies, 
Bombay. 

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	:-

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

(g) To	purchase	or	otherwise	acquire	or	undertake	all	or	any	 
 part of the business, property and liabilities of any persons  
 or company carrying on any business which this Company  
 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) Generally to acquire 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, rights of way; easements, licenses, concessions  
 and privileges, patents, patent rights, machinery, rolling  
	 stock,	plant,	accessories	and	stock-in-trade.

(i) To establish and 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, or any foreign State or any 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  
 any business or transaction capable of being conducted so  
	 as	directly	or	indirectly	to	benefit	this	Company;	and	to	 
 lend money to, guarantee the contracts of, or otherwise  
	 assist	any	such	authority,	person	or	company,	and	to	take	 
	 or	 otherwise	 acquire	 and	 hold	 shares	 or	 stock	 in	 or	 
 securities of, and to subsidize or otherwise assist, any such 

* 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.
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(c)	 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	 
	 pipes	and	appliances,	and	to	execute	and	do	all	other	works	 
 and things necessary or convenient for obtaining, storing  
 selling, delivering, measuring, distributing and dealing,  
 in water.

(d) 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	in	articles	of	all	kinds,	in	the	manufacture	of	which	 
	 timber	or	wood	is	used,	and	to	buy,	clear,	plant	and	work,	 
 timber estates.

(e) To carry on business as manufacturers of chemicals and  
	 manures,	distillers,	dye	makers,	gas	makers,	metallurgists,	 
 and mechanical engineers, ship-owners and charterers, and  
	 carriers	by	 land	and	 sea,	wharfingers,	warehousemen,	 
 barge-owners, planters, farmers, and sugar merchants, and  
 so far as may be deemed expedient the 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.

(f)	 To	construct,	purchase,	take	on	lease,	or	otherwise	acquire,	 
 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 Government or any municipal or local authority,  
	 company,	or	persons,	to	use	and	work	the	same	or	any

2

2
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 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.

(f)	 To	construct,	purchase,	take	on	lease,	or	otherwise	acquire,	 
 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 Government or any municipal or local authority,  
	 company,	or	persons,	to	use	and	work	the	same	or	any
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(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.

(q) 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.
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	 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.

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

(l)	 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.

(m) 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.

(n) To accept deposits from members of the Company either  
 in advance of calls, or otherwise, and generally to borrow  
 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  
	 debentures	or	debenture	stock,	bonds	or	other	obligations,	 
 and either permanent or redeemable, and to redeem, pay  
 off, or satisfy the same.

(o)	 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.

4
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_____________________________________________________________________ 

* 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. 

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

6 

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

(t)      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.  

 

(u)       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.  

4.         The liability of the Members is  limited.  

*5.      
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The authorized share capital of the Company is ₹326,19,50,00,000  divided into 260,19,50,00,000  Ordinary Shares of ₹1 each, 35,00,00,000 'A' Ordinary Shares of  ₹10 each, 2,50,00,000 Cumulative Redeemable Preference Shares of ₹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 11 th 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. 
22.        Increased from Rs. 8350,00,00,000 to Rs. 15850,00,00,000 pursuant to order of Hon’ble National Company Law 
Tribunal, Mumbai Bench, for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and Tata Steel Mining 
Limited and their respective shareholders effective September 1, 2023. 
23. Increased from Rs. 158,50,00,00,000 to Rs. 312,25,00,00,000 pursuant to order of Hon’ble National Company 

Law Tribunal, Mumbai Bench, for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and Tata Steel 
Long Products Limited and their respective shareholders effective November 15, 2023.  
24.  Increased from Rs. 312,25,00,00,000 to Rs. 313,15,00,00,000 pursuant to order of Hon’ble National Company 

Law Tribunal, Kolkata Bench, for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and S&T Mining 
Company Limited and their respective shareholders effective December 1, 2023.  
25.  Increased from Rs. 3,13,15,00,00,000 to Rs. 317,41,50,00,000 pursuant to Order of the Hon’ble NCLT, Mumbai 

Bench for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and The Tinplate Company of India 
Limited and their respective shareholders effective January 15, 2024. 
26.  Increased from Rs. 317,41,50,00,000 to Rs. 32,116,50,00,000 pursuant to Order of the Hon’ble NCLT, Mumbai 

Bench for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and Tata Metaliks Limited and their 
respective shareholders effective February 1, 2024. 
27.  Increased from Rs. 32,116,50,00,000 to Rs. 32,373,50,00,000 pursuant to Order of the Hon’ble NCLT, Hyderabad 
Bench for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and Bhubaneshwar Power Private Limited 
and their respective shareholders effective July 1, 2024. 
28.  Increased from Rs. 323,73,50,00,000 to Rs. 325,83,50,00,000 pursuant to Order of the Hon’ble NCLT, Mumbai 

Bench for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and Angul Energy Limited and their 
respective shareholders effective August 1, 2024. 
29.         Increased from Rs. 325,83,50,00,000 to Rs. 326,19,50,00,000 pursuant to Order of the Hon’ble NCLT, Mumbai 
Bench for sanctioning the Scheme of Amalgamation amongst Tata Steel Limited and The Indian Steel & Wire Products Ltd
 effective September 1, 2024.
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Names of Subscribers
Addresses and 
Descriptions of 
Subscribers.

Number of 
ordinary 
Shares	taken	
by each 
Subscriber.

Witness

D.	J.	TATA Navsari Buildings 
Bombay.
Merchant
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SASSOON	DAVID Rampart Row.
Bombay.
Merchant

One

VITHALDAS	DAMODHER	
THACKERSEY

Warden Road,
Bombay.
Merchant

One

FAZULBHOY CURRIMBHOY 
EBRAHIM

Esplanade Road,
Bombay.
Merchant

One

A.	J	BILIMORIA Navsari Buildings, 
Bombay.
Merchant

One

GORDHANDAS KHATTAU Oriental Buildings 
Bombay.
Merchant

One

P. D. LAM Church Gate Street,
Bombay.
Merchant

One

Dated this twenty sixth day of August 1907.

9

# 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	 
 Articles 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 Agreement a 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, save and except their being found guilty of misconduct  
 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. 
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THACKERSEY

Warden Road,
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Merchant
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One

A.	J	BILIMORIA Navsari Buildings, 
Bombay.
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One
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Bombay.
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One
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Bombay.
Merchant

One

Dated this twenty sixth day of August 1907.

9

# 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	 
 Articles 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 Agreement a 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, save and except their being found guilty of misconduct  
 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. 
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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 A EXCLUDED

1. The regulations contained in Table A, in the First  
Schedule to the Companies Act, 1956, shall not apply to this Company,  
but the regulations for the management of the Company and for the 
observance	of	the	members	thereof	and	their	representatives	shall,	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  
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  
 amended upto date or other the Act or Acts for the time  
 being in force in India containing the provisions of the  
 Legislature in relation to Companies.

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

"The Company" or "This Company" means "Tata Steel  
 Limited."

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

"Dividend" includes bonus.

Table A not to 
apply but 
Company to be 
governed by these 
Articles.

Interpretation
Clause

"The Act" or "the 
said Act".

"The Board" or 
"Board of Directors".

"The Company" 
or "This Company''

"Dividend".

"Directors".
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13 
 

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.  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 ₹100 
each and 60,00,00,000 Cumulative Convertible Preference Shares 
of ₹100 each. 

 
**5.  The rights, privileges & conditions attached to the Cumulative 

Redeemable Preference Shares of Rs.100 each shall be as follows, 
 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.  

ii)    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.  

iii)     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  

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  

________________________________________________________________ 
*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 
 

Amount of capital 

Rights attached to 
Cumulative Redeemable 
Preference Shares 

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

3.  Copies of the Memorandum and Articles 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*

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

* The heading and the Article have been inserted by a Special Resolution passed on the 28th  
January, 1970
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 i) 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.
 ii) 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.
 
6.	 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  
	 of	the	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.

7.	 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
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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.
 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 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.

**5A. The rights, privileges and conditions attached to the Cumulative
 Convertible Preference Shares ofRs.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.
**	This	Article	has	been	inserted	by	a	Special	Resolution	passed	on	29th	August,	2007.
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9. On the issue of redeemable preference shares under the provisions  
	 of	Article	8	the	following	provisions	shall	take	effect
	 a)	 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.
 b) No such shares shall be redeemed unless they are fully paid. 
 c) 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.
 d) 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  
  be transferred to a Reserve Account to be 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.
	 e)	 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 terms and conditions  
  of their issue and failing that in such manner as the Directors  
	 	 may	think	fit.

10. 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.

11. (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.
	 (2)	 Except	 to	 the	 extent	 permitted	 by	 Section	 77	 or	 other	 
  applicable provisions (if any) of the Act the Company shall
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8.	 (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:

 (a) 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  
	 	 Government	is	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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  Company's share, premium account, before the shares are  
  redeemed.
 d) 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  
  be transferred to a Reserve Account to be 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.
	 e)	 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 terms and conditions  
  of their issue and failing that in such manner as the Directors  
	 	 may	think	fit.

10. 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.

11. (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.
	 (2)	 Except	 to	 the	 extent	 permitted	 by	 Section	 77	 or	 other	 
  applicable provisions (if any) of the Act the Company shall
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8.	 (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:

 (a) 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  
	 	 Government	is	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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 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.

15. 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.

*16. DELETED

SHARES

17.	 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.

18.	 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	(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.

 (ii) 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
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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.

* 11A Not 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.

12. 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.

13. The Company may in General Meeting alter the conditions of its  
 Memorandum as follows:-
 (a) 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	 
  nevertheless to the provisions of the Act and of these Articles. 
 (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.

14.	 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
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*	Article	11A	has	been	inserted	by	Special	Resolution	passed	on	23rd	July,	1998.
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 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.

 (ii) 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
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	 	 in	 relation	 to	 any	 scheme	 under	 Sections	 391	 to	 394	 of 
  the Act.

 (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.

	 (c)	 (i)	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.

	 (ii)	 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.

 (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, 
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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.

 (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.

*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:
 (a) (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).

  (ii) 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 
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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.

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

19. 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.

20. 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  
 such shares, become a debt due to and recoverable by the Company  
 from the allottee thereof, and shall be paid by him accordingly.
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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.

 (f) (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.

   Illustration: 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.

  (ii) 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.

	 (g)	 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.

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

19. 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.

20. 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  
 such shares, become a debt due to and recoverable by the Company  
 from the allottee thereof, and shall be paid by him accordingly.

Acceptance of Shares

Buyback	of	‘A’	Ordinary	
Shares by the Company

Deposit and calls etc. to  
be a debt payable 
immediately.

Modification	of	rights	
pertaining to ‘A’ Ordinary 
Shares

23

	 	 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.

 (f) (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.

   Illustration: 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.

  (ii) 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.

	 (g)	 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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CERTIFICATES

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	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  
 may in its absolute discretion refuse applications for the sub- 
	 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.

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
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*	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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21. 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.

22. 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  
 (even when having notice thereof)any equitable, contingent, future  
 or partial interest in any share or any interest in any fractional  
 part of a share, or (except only as by these 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

23.	 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 2½%  
 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

24.	 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
 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	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  
 may in its absolute discretion refuse applications for the sub- 
	 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.

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
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21. 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.

22. 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  
 (even when having notice thereof)any equitable, contingent, future  
 or partial interest in any share or any interest in any fractional  
 part of a share, or (except only as by these 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

23.	 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 2½%  
 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

24.	 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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 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.

32. 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.

33. 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.

34.	 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 that a 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.

35.	 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
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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.

27.	 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	a	new	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

28.	 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.

29. 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.

30. 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.

31. 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.

32. 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.

33. 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.

34.	 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 that a 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.

35.	 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
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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.

27.	 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	a	new	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

28.	 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.

29. 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.

30. 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.

31. 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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39. 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.

40.	 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.

41.	 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.

42.	 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.

43.	 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.

*44.	 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.

45.	 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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 in respect of the payment of any money shall preclude the forfeiture  
 of such shares as herein provided.

36.	 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

37.	 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.

38.	 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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39. 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.

40.	 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.

41.	 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.

42.	 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.

43.	 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.

*44.	 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.

45.	 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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 in respect of the payment of any money shall preclude the forfeiture  
 of such shares as herein provided.

36.	 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

37.	 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.

38.	 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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  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

48.	 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.

*49.	 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.

50. The Company shall not register a transfer of shares in the 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.

51.	 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. 
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*The	Article	has	been	substituted	by	Special	Resolution	passed	on	the	29th	August,	1967.

31

 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.

46.	 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.
 
47.	 (a)	 The	Company	shall	have	no	lien	on	its	fully	paid	shares.	In	 
  the 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.	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 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 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 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 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

48.	 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.

*49.	 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.

50. The Company shall not register a transfer of shares in the 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.

51.	 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. 
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*The	Article	has	been	substituted	by	Special	Resolution	passed	on	the	29th	August,	1967.
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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.

46.	 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.
 
47.	 (a)	 The	Company	shall	have	no	lien	on	its	fully	paid	shares.	In	 
  the 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.	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 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 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 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 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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Act	to	close	the	transfer	books	of	the	Company	for	such	period	or	periods
of	time	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 a transfer in accordance 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. A fee not exceeding 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 a single fee payable on any one transfer 
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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 of any 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) An application 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.	 A	transfer	of	the	share	in	the	Company	of	a	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. The instrument of transfer shall after registration be retained  
by the Company and shall remain in its 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 Directors shall have power on giving not less than seven  
days'	previous	notice	by	advertisement	as	required	by	Section	154	of	the 
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Act	to	close	the	transfer	books	of	the	Company	for	such	period	or	periods
of	time	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 a transfer in accordance 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. A fee not exceeding 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 a single fee payable on any one transfer 
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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 of any 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) An application 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.	 A	transfer	of	the	share	in	the	Company	of	a	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. The instrument of transfer shall after registration be retained  
by the Company and shall remain in its 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 Directors shall have power on giving not less than seven  
days'	previous	notice	by	advertisement	as	required	by	Section	154	of	the 
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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 in the assets on winding up) shall be conferred by an amount  
of	 stock	which	would	 not,	 if	 existing	 in	 shares,	 have	 conferred	 that	
privilege or advantage.

 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 of any dividends or other moneys  
  payable in respect of such share.

	 (d)	 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.
	 (e)	 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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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.

 61. The Company shall incur no liability or responsibility 
whatever in consequence of their registering or giving effect to any 
transfer of shares made, or purporting to be made, by any apparent legal  
owner thereof (as shown or appearing in the Register of Members)  
to	 the	 prejudice	 of	 persons	 having	 or	 claiming	 any	 equitable	 right,	 
title or interest to or in the same shares, notwith-standing that the 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

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

	 64.	 The	holders	of	stock	shall,	according	to	the	amount	of	stock	 
held by them, have the same rights, privileges and advantages as regards 
dividends, voting at meetings of the Company, and other matters, as if 
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*	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 in the assets on winding up) shall be conferred by an amount  
of	 stock	which	would	 not,	 if	 existing	 in	 shares,	 have	 conferred	 that	
privilege or advantage.

 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 of any dividends or other moneys  
  payable in respect of such share.

	 (d)	 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.
	 (e)	 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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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.

 61. The Company shall incur no liability or responsibility 
whatever in consequence of their registering or giving effect to any 
transfer of shares made, or purporting to be made, by any apparent legal  
owner thereof (as shown or appearing in the Register of Members)  
to	 the	 prejudice	 of	 persons	 having	 or	 claiming	 any	 equitable	 right,	 
title or interest to or in the same shares, notwith-standing that the 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

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

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

Securities in 
Depositories to be 
in fungible form.

Rights of 
Depositories and 
Beneficial	
Owners.

Service of 
Documents.
Service of 
Documents.

Transfer of 
Securities.
Transfer of 
Securities.

37

  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 in whose (deceased member's) sole name  
  any share stands shall for the purposes of this sub-clause be  
	 	 deemed	joint	holders.

	 (f)	 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

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 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.

 (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. 

 (3) 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 a person 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	
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 depository.
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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 in whose (deceased member's) sole name  
  any share stands shall for the purposes of this sub-clause be  
	 	 deemed	joint	holders.

	 (f)	 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

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 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.

 (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. 

 (3) 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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	 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)	 Where	two	or	more	distinct	matters	are	specified	in	the	 
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) If the Board does not, within twenty-one days from the  
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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	 (8)	 Notwithstanding	anything	in	the	Act	or	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  
  extended the time within which any Annual 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, not more  
	 	 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)	 Where	two	or	more	distinct	matters	are	specified	in	the	 
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) If the Board does not, within twenty-one days from the  
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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	 (8)	 Notwithstanding	anything	in	the	Act	or	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  
  extended the time within which any Annual 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, not more  
	 	 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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   Directors and of the Auditors;
  (ii) the declaration of dividend;
  (iii) the appointment of Directors in the place of those  
   retiring;
	 	 (iv)	 the	appointment	of	and	the	fixing	of	the	remuneration	 
   of the Auditors.

 (b) In the case 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	
of	the	Company	in	any	manner	authorised	by	sub-sections	(1)	to	(4)	of	 
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 a member,  
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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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.

	 71.	 (1)	A	General	Meeting	of	the	Company	may	be	called	by	
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) in the case of an Annual General Meeting by all the  
   members entitled to vote thereat; and

  (ii) in the case of any other meeting, by members of the  
   Company holding not less than 95% of such part of the  
   paid up share" capital of the Company as gives-them a  
   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 of this sub-clause in respect of the former resolution or resolutions  
but not in respect of the latter.

	 72.	 (1)	 Every	notice	of	a	meeting	of	the	Company	shall	specify	 
the place, the date and hour of the meeting, and shall contain a statement 
of the business to be transacted thereat.

  (2) No General Meeting, Annual or Extraordinary, shall be  
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.

	 73.	 (a)	 In	the	case	of	an	Annual	General	Meeting	all	business	 
to be transacted at the meeting shall be deemed special, with the exception  
of business relating to :-
  (i) the consideration of the Accounts, Balance Sheet and  
	 	 	 Profit	and	Loss	Account	and	the	Report	of	the	Board	of 
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   Directors and of the Auditors;
  (ii) the declaration of dividend;
  (iii) the appointment of Directors in the place of those  
   retiring;
	 	 (iv)	 the	appointment	of	and	the	fixing	of	the	remuneration	 
   of the Auditors.

 (b) In the case 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	
of	the	Company	in	any	manner	authorised	by	sub-sections	(1)	to	(4)	of	 
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 a member,  
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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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.

	 71.	 (1)	A	General	Meeting	of	the	Company	may	be	called	by	
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) in the case of an Annual General Meeting by all the  
   members entitled to vote thereat; and

  (ii) in the case of any other meeting, by members of the  
   Company holding not less than 95% of such part of the  
   paid up share" capital of the Company as gives-them a  
   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 of this sub-clause in respect of the former resolution or resolutions  
but not in respect of the latter.

	 72.	 (1)	 Every	notice	of	a	meeting	of	the	Company	shall	specify	 
the place, the date and hour of the meeting, and shall contain a statement 
of the business to be transacted thereat.

  (2) No General Meeting, Annual or Extraordinary, shall be  
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.

	 73.	 (a)	 In	the	case	of	an	Annual	General	Meeting	all	business	 
to be transacted at the meeting shall be deemed special, with the exception  
of business relating to :-
  (i) the consideration of the Accounts, Balance Sheet and  
	 	 	 Profit	and	Loss	Account	and	the	Report	of	the	Board	of 
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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, but if there be no such Chairman or in case of his absence  
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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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 which it is to 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	(at	least	five	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, but if there be no such Chairman or in case of his absence  
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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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 which it is to 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	(at	least	five	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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 90. 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. In the case of an equality of votes, whether on a show of hands  
or	on	a	poll	the	Chairman	of	the	meeting	at	which	the	show	of	hands	takes	 
place or at which 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 as a member. 

 92. At every Annual General Meeting of the Company there shall  
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,	
be	printed	or	typewritten	and	duly	certified	under	the	signature	of	an	Officer	 
of	the	Company	and	filed	with	the	Registrar	:-

 (a) special resolutions;
 (b) 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  
  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.
. (d) 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	(c)	deleted	and	substituted	by	a	Special	Resolution	passed	on	the	5th	July,	2006.
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	 85.	When	a	meeting	is	adjourned	for	30	days	or	more,	notice	of	 
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.
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*The Article has been substituted by a Special Resolution passed at the Annual General Meeting of  
						the	Company	held	on	the	16th	August,	1988.
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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 a show 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	 
upon a poll every 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:-

 (a) In respect 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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 (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.	 The	Company	shall	cause	minutes	of	all	proceedings	of	every	 
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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* The corrections have been made by a Special Resolution passed on the 12th August, 1966.

Minutes of 
General Meetings.

Inspection of minute 
books	of	General	
Meetings.

46
47



   "TATA STEEL LIMITED.

	 108.	 The	instrument	appointing	a	proxy	and	the	power	of	attorney	 
or	other	authority,	if	any,	under	which	it	is	signed	or	a	notarially	certified	
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 been registered 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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 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.
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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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 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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HON.	 MR.	 VITHALDAS	 DAMODHER	 THACKERSEY	 (Messrs	 
	 	 Thackersey	Mooljee	&	Co.)
GORDHANDAS	KHATTAU,	Esq.	(Messrs.	Khattau	Muckanji	&	Co.) 
FAZULBHOY CURRIMBHOY EBRAHIM, Esq. (Messrs.
  Currimbhoy Ebrahim & Co.)

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

A.	J.	BILIMORIA,	Esq.	(Messrs	Tata	Sons	&	Co.)	Special	Director.

 *115.- DELETED
  
 *116.- DELETED 
 
	 *117.-	DELETED

	 118.	 Any	Trust	Deed	for	securing	debentures	or	debenture	stock	
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. A Director appointed under this Article  
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 
Alternate Director to act for a Director (hereinafter called "the original
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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 109. Every member entitled to vote at a meeting of the Company 
according to the 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. A vote 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, Esq. (Messrs.
  Currimbhoy Ebrahim & Co.)

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

A.	J.	BILIMORIA,	Esq.	(Messrs	Tata	Sons	&	Co.)	Special	Director.

 *115.- DELETED
  
 *116.- DELETED 
 
	 *117.-	DELETED

	 118.	 Any	Trust	Deed	for	securing	debentures	or	debenture	stock	
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. A Director appointed under this Article  
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 
Alternate Director to act for a Director (hereinafter called "the original
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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 109. Every member entitled to vote at a meeting of the Company 
according to the 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. A vote 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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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, if any Director, shall be called upon to go or reside out of Bombay  
on the Company's business, or otherwise perform extra services the 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) he is found to be of unsound mind by a Court of competent  
	 	 jurisdiction;	or

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

	 (d)	 he	is	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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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 at any 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
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*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, if any Director, shall be called upon to go or reside out of Bombay  
on the Company's business, or otherwise perform extra services the 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) he is found to be of unsound mind by a Court of competent  
	 	 jurisdiction;	or

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

	 (d)	 he	is	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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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 at any 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
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*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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	 (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 in a contract 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,	at	the	first	meeting	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
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(e) 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

(f)	 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

(g) 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

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

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

(j)	 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

(k)	 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

(l) 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

*(m) 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(l)(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 in a contract 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,	at	the	first	meeting	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
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(e) 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

(f)	 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

(g) 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

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

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

(j)	 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

(k)	 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

(l) 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

*(m) 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(l)(m) has been made by a Special Resolution passed on 5th  
July,	2006.
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	 (iii)	 in	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 
:-

  (a) the date of the contract or arrangement;

  (b) the names of the parties thereto;

  (c) the principal terms and conditions thereof;

	 	 (d)	 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;

  (e) 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 :- 

  (a) 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;

  (b) 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. 
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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;

 (ii) 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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	 (iii)	 in	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 
:-

  (a) the date of the contract or arrangement;

  (b) the names of the parties thereto;

  (c) the principal terms and conditions thereof;

	 	 (d)	 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;

  (e) 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 :- 

  (a) 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;

  (b) 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. 
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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;

 (ii) 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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 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) 
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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) A Director 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	 
be	not	given	at	a	meeting	of	the	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) 
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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) A Director 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	 
be	not	given	at	a	meeting	of	the	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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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-

 (a) at that 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)	 he	is	not	qualified	or	is	disqualified	for	appointment;

 (d) a resolution, 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	
Articles 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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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) If consent is 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 rotation and 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-

 (a) at that 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)	 he	is	not	qualified	or	is	disqualified	for	appointment;

 (d) a resolution, 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	
Articles 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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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) If consent is 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 rotation and 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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	 (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  
Article 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) A vacancy 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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 **(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) 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. A resolution 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  
Article 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) A vacancy 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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 **(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) 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. A resolution 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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	 148.	 Subject	to	the	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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	 (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	:-

 (a) 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.	 Subject	to	the	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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	 (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	:-

 (a) 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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	 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 :

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

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

 (iii) 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 
Articles 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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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) A resolution 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) A resolution 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	 
acts done by any meeting of the Directors, or by a Committee 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 :

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

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

 (iii) 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 
Articles 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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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) A resolution 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) A resolution 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	 
acts done by any meeting of the Directors, or by a Committee 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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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 :

 (a) 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.

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

 (c) 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,

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

 (e) 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.

	 164.	 (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; 
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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	
Articles, 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 :

 (a) 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.

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

 (c) 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,

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

 (e) 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.

	 164.	 (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 
for the exercise of 
certain powers.

Certain powers
 to be exercised 
by the Board 
only at meeting.

69

 (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	
Articles, 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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	 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) 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.

	 (2)	 Subject	to	the	provisions	of	Sections	292,	297	and	360	of	the 
	 	 Act	and	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.

	 (3)	 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.

	 (4)	 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.

 (5) 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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 (b) The power to issue debentures;
 
 (c) The power to borrow moneys otherwise than on  
  debentures;
 
 (d) The power to invest the funds of the Company;
 
	 (e)	 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) Every resolution delegating the power referred to in sub- 
  clause (l)(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  
	 	 an	arrangement	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.

 (3) Every resolution delegating the power referred to in sub- 
  clause (l)(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.

	 (4)	 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 maximum amount of loans which  
  may be made for each such purpose in individual cases.

 (5) 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) 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.

	 (2)	 Subject	to	the	provisions	of	Sections	292,	297	and	360	of	the 
	 	 Act	and	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.

	 (3)	 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.

	 (4)	 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.

 (5) 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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 (b) The power to issue debentures;
 
 (c) The power to borrow moneys otherwise than on  
  debentures;
 
 (d) The power to invest the funds of the Company;
 
	 (e)	 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) Every resolution delegating the power referred to in sub- 
  clause (l)(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  
	 	 an	arrangement	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.

 (3) Every resolution delegating the power referred to in sub- 
  clause (l)(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.

	 (4)	 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 maximum amount of loans which  
  may be made for each such purpose in individual cases.

 (5) 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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	 	 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.

 (13) 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.

	 (14)	 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  
	 	 commission	as	part	of	the	working	expenses	of	the	Company. 

 (15) 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.

	 (16)	 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.

	 (17)	 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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 (6) 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.

	 (7)	 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.

	 (8)	 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  
  also to 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  
  oragainst the Company or any differences to arbitration, and  
  observe and perform any awards made thereon.

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

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

	 (11)	 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	 
  not immediately required for the purposes thereof, upon such  
  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.

 (12) 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.

 (13) 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.

	 (14)	 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  
	 	 commission	as	part	of	the	working	expenses	of	the	Company. 

 (15) 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.

	 (16)	 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.

	 (17)	 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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 (6) 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.

	 (7)	 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.

	 (8)	 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  
  also to 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  
  oragainst the Company or any differences to arbitration, and  
  observe and perform any awards made thereon.

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

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

	 (11)	 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	 
  not immediately required for the purposes thereof, upon such  
  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.

 (12) 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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 (19) 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.

 (20) 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.

	 (21)	 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.

 (22) At any time and from time to time by power of attorney to  
  appoint any 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  
  or exercisable by the Board of Directors under 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 

Comply with local 
laws.

Local Board

Delegation

Power of 
Attorney.

75

	 	 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  
  upon which the capital moneys of the Company might rightly  
  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	without	being	 
	 	 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.

	 (18)	 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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 (19) 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.

 (20) 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.

	 (21)	 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.

 (22) At any time and from time to time by power of attorney to  
  appoint any 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  
  or exercisable by the Board of Directors under 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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	 	 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  
  upon which the capital moneys of the Company might rightly  
  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	without	being	 
	 	 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.

	 (18)	 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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 (g) 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.
 
	 (I)	 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)	 The	said	Registers,	Books	and	Documents	shall	be	maintained	 
  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	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.
 
 (c) 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(l)(f) by Special Resolution passed on the 26th 
August,	1969	and	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 Act and such powers shall accordingly be vested in the 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  
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	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	5th	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  
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 Directors 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	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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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.	 Subject	to	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 Directors for the business of the Company and all dividends unclaimed  
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
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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 of the 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	7½%	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.	 The	Company	may	pay	dividends	in	proportion	to	the	amount	 
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.	 (l)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	 
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Company shall be conclusive.
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	 180.	 Subject	to	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.
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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	
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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 
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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.	 The	Company	may	pay	dividends	in	proportion	to	the	amount	 
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.	 (l)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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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 (l)(a) above and such 
payment to credit of unpaid or paid-up share capital under (l)(b) and 
(l) (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 (l)(a) or payment under (l)(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 (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(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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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:

 *(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
 (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.
# At the 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 (l)(a) above and such 
payment to credit of unpaid or paid-up share capital under (l)(b) and 
(l) (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 (l)(a) or payment under (l)(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 (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(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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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:

 *(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
 (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.
# At the 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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	 (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	vouchers	relevant	to	any	entry	in	such	books	of	account,	 
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 extent and 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. The Board of Directors shall 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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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	:

 (a) 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	vouchers	relevant	to	any	entry	in	such	books	of	account,	 
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 extent and 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. The Board of Directors shall 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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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	:

 (a) 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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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 in the 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 Company shall comply with the requirements of 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)	 he	is	not	qualified	for	re-appointment;	
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 (3) So long as the Company is a holding Company having a  
subsidiary the Company shall conform to Section 212 and other applicable  
provisions of the Act.

	 (4)	 If	in	the	opinion	of	the	Board,	any	of	the	current	assets	of	the	 
Company have not a value on realisation in the 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	Profit	and	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;  
and the amount, if any, which it recommends 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 in the 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 Company shall comply with the requirements of 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)	 he	is	not	qualified	for	re-appointment;	
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 (3) So long as the Company is a holding Company having a  
subsidiary the Company shall conform to Section 212 and other applicable  
provisions of the Act.

	 (4)	 If	in	the	opinion	of	the	Board,	any	of	the	current	assets	of	the	 
Company have not a value on realisation in the 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	Profit	and	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;  
and the amount, if any, which it recommends 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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 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	 
such information and explanation as may be necessary for the performance  
of the duties of the Auditors.

  (2) All notices of, and other communications relating to  
any General Meeting of the Company which any 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)	 The	Auditor	shall	make	a	Report	to	the	Members	of	the	 
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;

  (i) in the case of the Balance Sheet, of the state of the  
	 	 	 Company's	affairs	as	at	the	end	of	its	financial	year,	 
   and
	 	 (ii)	 in	the	case	of	the	Profit	and	Loss	Account,	of	the	profit	 
	 	 	 and	loss	for	its	financial	year.
 
	 (4)	 The	Auditor's	Report	shall	also	state:
 
 (a) whether he has obtained all the information and explanations  
	 	 which	to	the	best	of	his	knowledge	and	belief	were	necessary	 
  for the purpose of his audit;
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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) A person, other than a retiring Auditor, shall not be capable 
of being appointed at an Annual General Meeting unless special notice 
of	a	resolution	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.

Qualification	and	
disqualification	
of Auditors.
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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	 
such information and explanation as may be necessary for the performance  
of the duties of the Auditors.

  (2) All notices of, and other communications relating to  
any General Meeting of the Company which any 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)	 The	Auditor	shall	make	a	Report	to	the	Members	of	the	 
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;

  (i) in the case of the Balance Sheet, of the state of the  
	 	 	 Company's	affairs	as	at	the	end	of	its	financial	year,	 
   and
	 	 (ii)	 in	the	case	of	the	Profit	and	Loss	Account,	of	the	profit	 
	 	 	 and	loss	for	its	financial	year.
 
	 (4)	 The	Auditor's	Report	shall	also	state:
 
 (a) whether he has obtained all the information and explanations  
	 	 which	to	the	best	of	his	knowledge	and	belief	were	necessary	 
  for the purpose of his audit;
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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

 (a) 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

 (i) 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

 (ii) 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. A document 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.	 Subject	to	the	provisions	of	the	Act	and	these	Articles	notice	 
of General Meetings shall be given

	 (i)	 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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	 (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 :-

 (a) 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)	 those	provisions	are	specified	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 
account shall 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

 (a) 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

 (i) 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

 (ii) 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. A document 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.	 Subject	to	the	provisions	of	the	Act	and	these	Articles	notice	 
of General Meetings shall be given

	 (i)	 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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civil	or	criminal	in	which	judgment	is	given	in	their	or	his	favour	or	in	which	 
he is acquitted or discharged or in connection with any application under 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 
NAMES OF SUBSCRIBERS ADDRESSES AND
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SUBSCRIBERS
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TAKEN BY EACH 
SUBSCRIBER

WITNESSES

D.	J.TATA
MERCHANT,

NAVSARI	BUILDINGS,
BOMBAY.

ONE

W
IT

N
E

SS
 T

O
 A

L
L

 S
IG

N
A

T
U

T
E

, 
E

. C
E

C
IL

 B
. A

C
W

O
R

T
H

,
So

lic
ito

r, 
B

O
M

B
A

Y

SASSOON	DAVID
MERCHANT,

RAMPART ROW,
BOMBAY.

ONE

VITHALDAS	DAMODHER														
THACKERSEY

MERCHANT,
WARDEN ROAD,

BOMBAY.
ONE

FAZULBHOY CURRIMBHOY  
EBRAHIM

MERCHANT,
ESPLANADE ROAD,

BOMBAY.
ONE

A.J.BILIMORIA
MERCHANT,

NAVSARI	BUILDINGS,
BOMBAY.

ONE

GORDHANDAS KHATTAU
ORIENTALBUILDINGS 
BOMBAY, MERCHANT.

ONE

P. D. LAN
CHURCHGATESTREET 
BOMBAY, MERCHANT.

ONE
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 (ii) to the persons entitled 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) to the 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	or	employee	of	the	Company	shall	be	indemnified	against	any	
liability incurred by them or him in defending any proceedings whether 

*Alterations	in	the	Articles	210-212	have	been	made	by	a	Special	Resolution	passed	on	the	5th	July,	2006. 
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civil	or	criminal	in	which	judgment	is	given	in	their	or	his	favour	or	in	which	 
he is acquitted or discharged or in connection with any application under 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 
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SASSOON	DAVID
MERCHANT,

RAMPART ROW,
BOMBAY.

ONE

VITHALDAS	DAMODHER														
THACKERSEY

MERCHANT,
WARDEN ROAD,

BOMBAY.
ONE

FAZULBHOY CURRIMBHOY  
EBRAHIM

MERCHANT,
ESPLANADE ROAD,

BOMBAY.
ONE

A.J.BILIMORIA
MERCHANT,

NAVSARI	BUILDINGS,
BOMBAY.

ONE

GORDHANDAS KHATTAU
ORIENTALBUILDINGS 
BOMBAY, MERCHANT.

ONE

P. D. LAN
CHURCHGATESTREET 
BOMBAY, MERCHANT.

ONE

Not responsible

for acts others.
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Number of votes 
to which holder of 
Second 
Preference 
Shares entitled.

	 	 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	 
	 	 Shares,	not	disqualified	by	Article	83	or	Article	25,	and	who	 
  has been duly registered for three months previous to the  
	 	 General	Meeting,	shall	be	entitled	to	be	present,	and	to	speak	 
  and vote at such meeting, and, when present in person, shall  
  have one vote on a show 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”.

__________

TATA STEEL 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 

95

TATA STEEL 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

 “I. 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.”

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

 (a) 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 

Amount of 

Capital.
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Number of votes 
to which holder of 
Second 
Preference 
Shares entitled.
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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  
such time as aforesaid shall also have the right from time 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

Right to appoint 
Special Directors 
not to determine 
by a change in 
name of Tata 
Sons Ltd., 
and/or the 
Managing Agents 
Company.

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

____________

TATA STEEL LIMITED.

Special Resolutions passed on 27th August, 1946.

RESOLUTION  I

	 “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 II

 “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

Special

Directors.
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96



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  
such time as aforesaid shall also have the right from time 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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	 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)	 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	payment	and	issue	as	fully	paid	up	of	2,73,000	 
  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.

	 (c)	 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	 
  new Ordinary shares shall be distributed amongst and allotted  
	 	 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.

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

	 (i)	 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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	 	 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.”

TATA STEEL 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 Gandhi, 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.”

TATA STEEL 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.”

TATA STEEL 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

 (a) 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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	 	 Rs.	 17,38,75,000	 divided	 into	 50,000	 six	 per	 cent. 
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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 
    VII 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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	 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.”

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

	 (iii)	 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. 25 0 0

Duplicate Rs. 110 0

Total  Rs. 36 0 0
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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 
    VII 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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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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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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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
9.15.500 new Ordinary shares created and issued and allotted in terms  
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)	 call	in	certificates	of	Deferred	shares	for	cancellation	and	 
	 	 issue	new	certificates	of	Ordinary	shares	in	exchange 
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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  
  the distribution and allotment as fully paid up of Ordinary  
  shares as provided by Clause 3 hereof;

and

 (ii) a further 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.	 A	sum	of		Rs.	2,04,75,000/-	being	part	of	the	sum	standing	 
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	
existing	Ordinary	shares	and	2,73,000	new	Ordinary	shares)	of	Rs.	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 
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of	Ordinary	shares	ranking	pari	passu	as	regards	dividends,	voting	
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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.”

 9. This Scheme of Arrangement is conditional on :—

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

 (b) 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

	 (c)	 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.

 10. The Company may (by its Directors) assent to any 
modification	 or	 condition	 which	 the	 Court	 may	 think	 fit	 to	 approve	 
or impose.

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

for PROTHONOTARY AND SENIOR MASTER. 

(SEAL) 
_________________

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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	 	 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

	 (i)	 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.” 

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

	 (iii)	 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  
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 (a) the necessary resolutions (special or otherwise) for in- 
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  passed,

 (b) 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

	 (c)	 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.

 10. The Company may (by its Directors) assent to any 
modification	 or	 condition	 which	 the	 Court	 may	 think	 fit	 to	 approve	 
or impose.

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

for PROTHONOTARY AND SENIOR MASTER. 

(SEAL) 
_________________

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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	 	 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

	 (i)	 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.” 

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

	 (iii)	 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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	 	 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.

 (c) 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	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. 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 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:-

 (a) 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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	 	 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.

 (c) 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.

 (d) The Directors shall be authorised and empowered, 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  
  at such 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.

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

 (f) For the purpose of giving effect to this resolution the  
  Directors be and are hereby authorised to 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	 
	 	 directions	for	settling	any	question	or	difficulty	that	may	 
  arise in regard to the issue and allotment of the new  
  Ordinary shares.” 
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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

 “I.  (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.

	 	 (ii)	 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

 (a)	 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) A sum 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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  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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 “II. 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

	 	 “4.	 The	 present	 capital	 of	 the	 Company	 is	 
	 	 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 I

	 “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 III

	 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

Amount of 

Capital
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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	1½%	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	7½%	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 II

“RESOLVED	(i)	that

 (a)	 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
 (c)	 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	 is	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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RESOLUTION II
	 “RESOLVED	 that	 the	 Articles	 of	 Association	 of	 the	 
Company be altered in the manner following

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

	 (iii)	 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.”

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

	 (v)	 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 

Disclosure to 
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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	1½%	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	7½%	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 II

“RESOLVED	(i)	that

 (a)	 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
 (c)	 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	 is	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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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  
connection with any deceased or insolvent shareholder or any shareholder 
suffering	from	any	disability)	as	they	may	think	fit.”

RESOLUTION III

	 “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
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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).
 
	 (ii)	 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.

	 (iii)	 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  
connection with any deceased or insolvent shareholder or any shareholder 
suffering	from	any	disability)	as	they	may	think	fit.”

RESOLUTION III

	 “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
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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).
 
	 (ii)	 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.

	 (iii)	 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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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.”

________________

TATA STEEL LIMITED

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

RESOLUTION	IV

	 “RESOLVED	that	the	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.”

TATA STEEL 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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	 	 Preference	 Shares	 of	 Rs.	 150/-	 each,	 700,000	 7½%	 
  Cumulative Second Preference Shares of Rs. 100/- each  
	 	 and	3,081,628	Ordinary	Shares	of	Rs.	75/-	each.”

____________

TATA STEEL 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.”

________________

TATA STEEL LIMITED

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

RESOLUTION	IV

	 “RESOLVED	that	the	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.”

TATA STEEL 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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	 	 Preference	 Shares	 of	 Rs.	 150/-	 each,	 700,000	 7½%	 
  Cumulative Second Preference Shares of Rs. 100/- each  
	 	 and	3,081,628	Ordinary	Shares	of	Rs.	75/-	each.”

____________

TATA STEEL 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 

118
119



 (c) 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.

 (d) 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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Shares	of	Rs.	150/-	each,	700,000	7½%	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	7½%	cumulative	Second	
Preference	 Shares	 of	 Rs.	 100/-	 each,	 375,000	 7½%	 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	7½%	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—

 (a) 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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 (c) 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.

 (d) 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  

121

Shares	of	Rs.	150/-	each,	700,000	7½%	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	7½%	cumulative	Second	
Preference	 Shares	 of	 Rs.	 100/-	 each,	 375,000	 7½%	 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	7½%	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	
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accordingly.”
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	 “RESOLVED	 that	 subject	 to	 the	 consent	 of	 the	 Controller	 of	
Capital Issues being obtained and the conditions that may be prescribed 
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  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	 
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  Preference or two Second Preference Shares or one  
  Preference Share and one Second Preference Share held  
  by such holders respectively.
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 be payable to the Company on application for such new  
 Ordinary and “A” Second Preference Shares as aforesaid  
 respectively.

 (g) 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.

 (h) The “A” Second Preference Shares shall confer on the  
	 	 holders	thereof	the	right	to	a	fixed	cumulative	preferential	 
	 	 dividend	at	the	rate	of	7½%	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:—

 (A) 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	:— 

  (a)	 Subject	to	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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	 	 Directors	may	 in	 their	 absolute	 discretion	 think	 fit.	The	 
  coupons will not carry any right to dividend and shall be  
  negotiable by delivery.

 (e) 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.

 (f)	 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.
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  Shares held by him have a right to vote only on resolutions
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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.

 (B) 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.

 (i)	 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	 
  regard to the “A” Second Preference Shares and at such price  
  or prices as the Directors shall consider fair and reasonable  
  in respect of the new Ordinary Shares.

 (j)	 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.

 (k) For the purpose of giving effect to this resolution the  
  Directors be and are hereby authorised to prescribe the 
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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.

  (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.

    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.

  (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,	 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”  
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	 	 think	fit,	at	a	price	that	shall	not	be	less	than	the	par	value	in	 
  regard to the “A” Second Preference Shares and at such price  
  or prices as the Directors shall consider fair and reasonable  
  in respect of the new Ordinary Shares.
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  for delivery within nine months after the last allotment  
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   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,	 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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	 	 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:-

  (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 “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  
     Shares within the meaning of this clause. 

  (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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  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 in regard 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 III

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

	 (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	 7½%	 
  cumulative Second Preference Shares of Rs. 100/- each, 
	 	 375,0	7½%	 cumulative	 “A”	 Second	 Preference	 Shares	 
	 	 of	 Rs.	 100/-	 each	 and	 3,700,000	 Ordinary	 Shares	 of	 
	 	 Rs.	75/-	each.”

 (ii) 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	7½%	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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   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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  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 in regard 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 III

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

	 (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	 7½%	 
  cumulative Second Preference Shares of Rs. 100/- each, 
	 	 375,0	7½%	 cumulative	 “A”	 Second	 Preference	 Shares	 
	 	 of	 Rs.	 100/-	 each	 and	 3,700,000	 Ordinary	 Shares	 of	 
	 	 Rs.	75/-	each.”

 (ii) 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	7½%	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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  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	 7½%	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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   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.”

(iii)  The following clause shall be added as sub-clause (d) of clause
 (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.”

(iv) 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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  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.”

	 (iii)	 For	Article	47	substitute	the	following	Article

	 	 “47	 (a) The Company shall have no lien on its fully  
  paid shares. In the 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.	 
  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.  
  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 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 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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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) In Article 6, insert the words “with the sanction of the  
  Company in General Meeting” after the words “and with  
  full power.”

 (ii) 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 such manner as may be mutually agreed upon between  
  the Managing Agents and the Company”.”

	 (viii)	 In	Article	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  
  quorum 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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  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.”

 (iv) 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.”

 (v) 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  
  Managing Agent is authorised by the Articles or by an Agree- 
  ment to appoint any Director to the Board.”

	 (vi)	 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”.

	 (vii)	 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”.”

	 (viii)	 In	Article	171(1)	delete	the	following	words	:	“as	modified	 
	 	 by	the	Supplemental	Agreement	dated	28th	August	1946”	 
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	 	 the	words	and	figures	“11th	August	1960”.”
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	 	 provision	 of	 the	 Act)	 be	 modified	 from	 time	 to	 time 
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  as may be prescribed thereby or by any competent  
  authority.”

 2. 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 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	7½%	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.”

	 3.	 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 I therein’.”

__________
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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.”

 2. 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 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	7½%	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.”

	 3.	 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 I therein’.”

__________
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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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  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.”

 2. 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 I. - 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	 7½%	 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.”

	 3.	 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 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	 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.”

 2. 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 I. - 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	 7½%	 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.”

	 3.	 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 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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	 	 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”.

 2. 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	 7½%	 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.”

	 3.	 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.

 “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”.

 2. 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	 7½%	 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.”

	 3.	 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.

 “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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  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.”

 2. 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	 7½%	 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.”

	 3.	 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 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.

 “This separate meeting of the holders of “A” Second Preference  
Shares	of	the	Company	hereby	sanctions	the	variation	and	modifica-
tion of the rights 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.”

 2. 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	 7½%	 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.”

	 3.	 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 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.

 “This separate meeting of the holders of “A” Second Preference  
Shares	of	the	Company	hereby	sanctions	the	variation	and	modifica-
tion of the rights 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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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

Number and full
description of

Shares

No. in Figures Number in words Dscripion
EQUITY/PREF. SHARES

Distinctive
Number

TRANSFER 
FROM

TRANSFEROR(S)
name(s) in full

(Perferably typewritten
or	in	block	capitals)

................................................................................................................................

.................................................................................................................................

.................................................................................................................................

CONSIDERATION
(in words)

Rupees ................................................................................................................................
.........................................................................................................................

TRANSFER
 TO

TRANSFEREE(S)
name(s) in full

(Preferably typewritten
or	in	block	capitals)

................................................................................................................................

.................................................................................................................................

.................................................................................................................................

SIGNED	SEALED	and	DELIVERED	by	the	parties	to	this	transfer	this..............................................
day of .................................One thousand nine hundred and.................................

 Signature ..................................................... Signature(s) ...............................................................
 of withness .....................................................        of   ...............................................................
 Address  ..................................................... Transferor(s) ...............................................................
   .....................................................   ...............................................................

 Signature ..................................................... Signature(s) ...............................................................
 of withness .....................................................       of    ...............................................................
 Address  ..................................................... Transferor(s) ...............................................................
   .....................................................   ...............................................................

T
R
A
N
S
F
E
R
E
E

(S)

Mr., Mrs
or Miss

OCCUPATION ADDRESS FATHER’S/HUSBAND’S NAME

The  Directors may from to time to time alter or vary the form of such transfer.

.........................................................................................................................................................

.........................................................................................................................................................

.........................................................................................................................................................
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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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and	the	Transferee(s)	do	hereby	agree	to	accept	and	hold	the	asid	shares	subject	to	the	condition	aforesaid.
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Special Resolutions passed at the Annual General Meeting of the
Company held on the 7th day of September, 1961.
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 Act or Rule or Regulation for the time being in force and at  
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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 29th day of August, 1963.

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

	 (i)	 In	Article	81,	 substitute	 the	word	 ‘Annual’	 for	 the	word	 
  ‘Ordinary’.

 (ii) 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.’ 

145

	 (ii)	 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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TATA STEEL 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	 
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  ‘Ordinary’.

 (ii) In Article 133(2), insert the words ‘and the Act’ after the  
  word ‘Articles’ at the end.”
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  increase the same beyond a maximum of Rs. 250/- for each  
  meeting.’”
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 (c) 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.”

	 (v)	 In	 Article	 138(2)	 (e)	 delete	 the	 words	 and	 figures	 “or	 
	 	 sub-clause	 (3)	 of	 Article	 141	 or	 sub-section	 (3)	 of	 
	 	 Section	280”.

 (vi) In Article 139, substitute the following clauses for  
  clauses (2) and (3) thereof:

 “(2) 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.

 (3) A person other than—

  (a) a Director re-appointed after retirement by  
   rotation or immediately on the expiry of his  
	 	 	 term	of	office,	or
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TATA STEEL 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) In Article 93, substitute the word “thirty” for the word  
	 	 “fifteen”.

	 (ii)	 In	Article	 94,	 substitute	 the	 word	 “thirty”	 for	 the	 word	 
	 	 “fourteen”	and	the	figure	“14”.

	 (iii)	 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”.

 (iv) In Article 130

 (a) delete the word “previous” appearing in the opening  
  sentence of clause (1),

 (b) 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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 (c) 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.”

	 (v)	 In	 Article	 138(2)	 (e)	 delete	 the	 words	 and	 figures	 “or	 
	 	 sub-clause	 (3)	 of	 Article	 141	 or	 sub-section	 (3)	 of	 
	 	 Section	280”.

 (vi) In Article 139, substitute the following clauses for  
  clauses (2) and (3) thereof:

 “(2) 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.

 (3) A person other than—

  (a) a Director re-appointed after retirement by  
   rotation or immediately on the expiry of his  
	 	 	 term	of	office,	or
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TATA STEEL 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) In Article 93, substitute the word “thirty” for the word  
	 	 “fifteen”.

	 (ii)	 In	Article	 94,	 substitute	 the	 word	 “thirty”	 for	 the	 word	 
	 	 “fourteen”	and	the	figure	“14”.

	 (iii)	 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”.

 (iv) In Article 130

 (a) delete the word “previous” appearing in the opening  
  sentence of clause (1),

 (b) 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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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	 7½%	 Cumulative	 Second	 Preference	 
	 Shares	 of	 Rs.	 100/-	 each,	 375,000	 7½%	 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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   (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.”

 (vii) Delete the heading “AGE LIMIT FOR DIRECTORS”  
	 	 and	delete	Articles	141,	142	and	143.

	 (viii)	 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”.

	 (ix)	 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”. 
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Special Resolution passed at the Extraordinary General Meeting of
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  with the Registrar his consent in writing to act as such  
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 (vii) Delete the heading “AGE LIMIT FOR DIRECTORS”  
	 	 and	delete	Articles	141,	142	and	143.

	 (viii)	 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”.

	 (ix)	 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”. 
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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	 
   as moneys are due and payable by the Company to The  
   Industrial Credit and Investment Corporation of India  
   Limited (hereinafter referred to as “the Corporation”)  
   in respect of the loan in various currencies equivalent  
   to $ 3.63 million granted by the Corporation to the  
   Company, under the Loan Agreement dated 29th March  
   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  
   to time as and when the Corporation shall 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- 

“ICICI Director”.

*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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TATA STEEL LIMITED.

Special Resolution passed at the Annual General Meeting of the 
Company held on the 26th August, 1969.

___________

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

 (i) After Article 2, insert the heading “TENURE OF  
  OFFICE OF MANAGING AGENTS” and the fol- 
  lowing Article and Marginal Note as Article 2A:—

  2A.All 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.”

	 (ii)	 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.”

 (iii) In Article 113, for the word “twelve” substitute the word  
  “eighteen”.

Tenure of  
office of
Managing Agents.
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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	 
   as moneys are due and payable by the Company to The  
   Industrial Credit and Investment Corporation of India  
   Limited (hereinafter referred to as “the Corporation”)  
   in respect of the loan in various currencies equivalent  
   to $ 3.63 million granted by the Corporation to the  
   Company, under the Loan Agreement dated 29th March  
   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  
   to time as and when the Corporation shall 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- 

“ICICI Director”.

*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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	 	 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	 
	 	 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 
 *Inserted by an amendment to Special Resolution passed on the 26th August, 1969.
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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”.

(vii)	 In	 the	 proviso	 to	 Clause	 (1)	 of	 Article	 164	 after	 the	 
 words “any committee of Directors”, insert the words  
 “or the Managing Director”.

(viii) 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”.

(ix)	 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 

Power to appoint 
Managing or 
Whole-time 
Director(s).

What provisions 
they shall be 
subject to.

152

152



	 	 subject	 to	 the	 same	 provisions	 as	 to	 resignation	 and	 
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 *Inserted by an amendment to Special Resolution passed on the 26th August, 1969.
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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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 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.”

(x) 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”.

(xi) 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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Social
responsibilities 
of the Company.

155

 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- 
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 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.”

(x) 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”.

(xi) 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 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 7½% Cumulative  
Second Preference Shares of Rs. 100 each, (c) 375,000 7½%  
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 7½% Cumulative Second Preference Shares of Rs. 100 each, 
(c)375,000 7½% Cumulative ‘A’Second 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 7½% Cumulative Second  
  Preference Shares of Rs. 100 each, (c) 375,000 7½%  
  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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TATA STEEL 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 1DB1 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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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  
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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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	 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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       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	
(herein after 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 
been accordingly 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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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) Substitute the following Article for the existing Article 123:— 

  ‘123. A Director of the Company shall not be required to hold  
  qualification shares’.

 (ii) 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  
  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.’

 (iii) In Article 82 for the words ‘or by the Vice-Chairman’ substitute the  
  words ‘or by the Deputy Chairman or Vice-Chairman.’

 (iv) Substitute the following Article and 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.’

 (v) 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.’

 (vi) 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’. ” 

Chairman,
Deputy Chairman, 
Vice-Chairman	
or a Director to 
be Chairman of 
General Meeting.

Deputy Chairman 
or	Vice-Chairman.
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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 THIS APPELLATE COURT DOTH FURTHER  
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.

Order sanctioning Scheme of Amal- 
gamation drawn on Application of  
Messrs. Mulla & Mulla & Craigie Blunt 
& Caroe, Attorneys for the Petitioner 
abovenamed          ...........

Sd/-	SAROSH	H.	A.	VAKIL

Seal
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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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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  
 from the said date also be transferred or deemed to be transferred without further  
 act or deed to the Transferee Company so as to become the liabilities and 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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LIST	OF	AFFIDAVITS

1.	 Affidavit	 of	 Khorshed	 Rustom	 Javeri	 dated	 20th	 September	 1973	 in	 Support	 
 of the Petition.

2.	 Affidavit	 of	 S.	 Rajagopalan	 dated	 17th	 November	 1973	 pursuant	 to	 the	 No- 
	 tice	issued	under	Section	394A	of	the	Companies	Act,	1956.

3.	 Affidavit	of	Khorshed	Rustom	Javeri	dated	4th	December	1973	in	rejoinder.

4.	 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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 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 
Court at
Bombay

Sd/-
for Prothonotary & Senior Master
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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. 

166

166



 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 
Court at
Bombay

Sd/-
for Prothonotary & Senior Master

167

	 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. 

166

167



This Agreement	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	 HORMUSJI	 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	 
1st	 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 

Special
Adhesive
Stamp of
Rs. 5/-
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HIGH COURT
O.	O.	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.

l/X/74	 				MESSRS	MULLA	&	MULLA	&	CRAIGIE
15/X/74	 BLUNT	&	CAROE,
Sd/-         Attorneys for the Petitioner
JT/40	
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28/10/74	
Sd/- 
29/10/74	
30/10/74	

Applied on

Engrossed on

Section writer
Folio

Examined by

Compared with

Ready on
Delivered on

168
168



This Agreement	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	 HORMUSJI	 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	 
1st	 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 

Special
Adhesive
Stamp of
Rs. 5/-

169

HIGH COURT
O.	O.	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.

l/X/74	 				MESSRS	MULLA	&	MULLA	&	CRAIGIE
15/X/74	 BLUNT	&	CAROE,
Sd/-         Attorneys for the Petitioner
JT/40	
Sd/-
28/10/74	
Sd/- 
29/10/74	
30/10/74	

Applied on

Engrossed on

Section writer
Folio

Examined by

Compared with

Ready on
Delivered on

168
169



	 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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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 :—

	 (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 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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	 	 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 
LIMITED

SIGNED, SEALED AND DELI-
VERED	by	the	said	MR.	RUSTOMJI	
HORMUSJI	MODY.

(Sd.)S.S.VAZE
(Sd.) H. P. BODHANWALLA

(Sd.)	RUSTOMJI	HORMUSJI 
MODY

Seal of
The Tata Iron

and Steel
Company
Limited
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9. The Managing Director shall he entitled to—

(a) 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/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 lncome-tax Rules, 1962.

(c) 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.

(d) 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.

(e) Reimbursement of actual fares for himself and his family  
 (wife and minor children) once a year to and from any place  
 in India.

(f) 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.

(g) 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 limits 

172
172



	 	 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 
LIMITED

SIGNED, SEALED AND DELI-
VERED	by	the	said	MR.	RUSTOMJI	
HORMUSJI	MODY.

(Sd.)S.S.VAZE
(Sd.) H. P. BODHANWALLA

(Sd.)	RUSTOMJI	HORMUSJI 
MODY

Seal of
The Tata Iron

and Steel
Company
Limited

173

9. The Managing Director shall he entitled to—

(a) 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/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 lncome-tax Rules, 1962.

(c) 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.

(d) 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.

(e) Reimbursement of actual fares for himself and his family  
 (wife and minor children) once a year to and from any place  
 in India.

(f) 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.

(g) 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 limits 
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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 (l)(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	 7½%	 Cumulative	 
Second	 Preference	 Shares	 of	 Rs.	 100	 each,	 (c)	 375,000	 7½%	 
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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TATA STEEL 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)	 In	Article	186—

 (i) 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: ’

 (ii) For clauses (2) and (3) substitute the following:—

  ‘(2) Such issue and distribution under (l)(a) above and  
  such payment to credit of unpaid or paid-up share capi- 
  tal under (l)(b) and (l)(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 (l)(a) or payment under (l)(b) and  
  (l)(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 re- 
	 	 quired	 for	 the	 purpose	 of	 making	 payment	 in	 full	 
	 	 for	 the	 shares,	 debentures	 or	 debenture	 stock, 
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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	7½%	Cumulative	 
Second Preference Shares of Rs. 100/- each, (c) 
375,000	 7½%	 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	7½%	Cumulative	Second	 
Preference	Shares	of	Rs.	100	each,	(c)	375,000	7½%	 
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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 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.

(b)	 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.

(c) 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.’

(D) Substitute sub-clauses (b), (c) and (d) of Article  
 99(2) by the following sub-clause (b) and delete  
 clause (3):—

(b) 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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This Agreement made the 11th 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	 HORMUSJI	 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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	 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.

	 9.	 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 :

 (a) 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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	 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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   Where accommodation in a Company-owned house is  
   provided, the managerial personnel shall pay to the Com- 
   pany by way of rent 10% of salary. (Reimbursement of  
   wages of servant or servants at Company’s expenses are  
   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,
LIMITED	was	hereunto	affixed	in	the	
presence	of	MR.	S.	A.	SABAVALA	
and MR. S. R. SUBBARAMAN 
two Directors of TATA STEEL 
LIMITED.

SIGNED SEALED AND DELI-
VERED	by	the	said	MR.	R.	H.
MODY 

Sd/-S.	A.	SABAVALA	 
Sd/- S. R. SUBBARAMAN

Sd/- R. H. MODY

Seal of
The Tata Iron

and Steel
Company
Limited
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laid down under the Income-tax Rules, 1962. (The overall ceiling 
of 25% is non-interchangeable.)

(c) 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.

(d) 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.

(e) Reimbursement of actual fares for himself and his family once  
 a year to and from any place in India.

(f) 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.

(g) 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, the managerial personnel shall pay to the Com- 
   pany by way of rent 10% of salary. (Reimbursement of  
   wages of servant or servants at Company’s expenses are  
   not permissible.)
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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,
LIMITED	was	hereunto	affixed	in	the	
presence	of	MR.	S.	A.	SABAVALA	
and MR. S. R. SUBBARAMAN 
two Directors of TATA STEEL 
LIMITED.

SIGNED SEALED AND DELI-
VERED	by	the	said	MR.	R.	H.
MODY 

Sd/-S.	A.	SABAVALA	 
Sd/- S. R. SUBBARAMAN

Sd/- R. H. MODY

Seal of
The Tata Iron

and Steel
Company
Limited
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laid down under the Income-tax Rules, 1962. (The overall ceiling 
of 25% is non-interchangeable.)
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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: PAREKHJ.	
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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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	 7½	 %	 Cumulative	 Second	 Preference	 Shares	 of	 Rs.	 100	 each	 (c)	 
	 375,000	 7½	 %	 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	 7½%	 Cumulative	 Sec- 
	 ond	 Preference	 Shares	 of	 Rs.	 100	 each,	 (c)	 375,000	 7½%	 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	 7½%	 
	 Cumulative	 Second	 Preference	 Shares	 of	 Rs.	 100	 each,	 (c)	 375,000	 7½%	 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	 7½%	 
Cumulative	 Second	 Preference	 Shares	 of	 Rs.	 100	 each,	 (c)	 375,000	 7½%	 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	 7½%	 Cumula- 
tive	 Second	 Preference	 Shares	 of	 Rs.	 100	 each	 and	 375,000	 7½%	 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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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 I hereto annexed AND THIS 
 

COURT
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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,	7½%	Cumulative	Second	

Preference	Shares	and	7½%	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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(2) 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.

(3)	 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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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 II  

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 III  

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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(2) 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.

(3)	 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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COURT DOTH HEREBY DECLARE the same to be binding on the 
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  hundred and Fifty only) each held. 

188
189



(5)	 Every	holder	of	7½%	Cumulative	Second	Preference	 

 Shares of Rs. 100/- (Rupee One hundred only) each and  

	 7½%	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	14½%	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)

191

 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. 

(4)	 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.	
(5)
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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,

  

      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	)
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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  

fifteen	days	after	the	issue	of	certified	copy	of	this	amended	 
order passed by this Hon’ble Court the Petitioner Company   

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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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 :

I. (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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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,	(ii)	7,00,000	7½%	Cumulative	Second	 
Preference	Shares	of	Rs.	100/-	each	and	(iii)	3,75,000	7½%	
Cumulative ‘A’ Second Preference Shares of Rs. 100/- each (all  

of which Preference Shares are hereinafter referred to as “the  

said Preference Shares”).

B. It is intended 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”). 

2...
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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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	 	 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.

	 (3)	 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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  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.

	 VI.	 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.

	 VII.	 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.

	 VIII.	 Application	will	be	made	by	the	Company	to	list	the	Bonds	 

	 	 on	the	Stock	Exchanges	at	Bombay,	Ahmedabad	and	 

  Calcutta.

 IX. 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. 

4	.....
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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	7½%	Cumulative	Second	Preference	Shares	 

	 	 of	Rs.	100/-	each	and	7½%	Cumulative	‘A’	Second	 

  Preference Shares of Rs. 100/- each on the said date will be  

  issued one Bond for every Preference Share held.

	 III.	 The	Bonds	will	carry	interest	at	the	rate	of	14½%	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  
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  with this Scheme within two months from the date all the  

  required sanctions for this Scheme have been obtained.

	 VIII.	 Application	will	be	made	by	the	Company	to	list	the	Bonds	 

	 	 on	the	Stock	Exchanges	at	Bombay,	Ahmedabad	and	 

  Calcutta.

 IX. 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. 

4	.....
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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	7½%	Cumulative	Second	Preference	Shares	 

	 	 of	Rs.	100/-	each	and	7½%	Cumulative	‘A’	Second	 

  Preference Shares of Rs. 100/- each on the said date will be  

  issued one Bond for every Preference Share held.

	 III.	 The	Bonds	will	carry	interest	at	the	rate	of	14½%	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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	 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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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 

              High....... 
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“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.” 

203

SCHEDULE II 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	7½%	Cumulative	Second	Preference	Shares	of	Rs.	100/-	

each,	(c)	375,000	7½%	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	7½%	Cumulative	Second	 

Preference	Shares	of	Rs.100/-	each	and	375,000	7½%	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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SCHEDULE	III	HEREINABOVE	REFERRED	TO:

The Form of the Minutes to be registered under
Section 103(1)(b) of Companies Act. 1956.

  The Capital of the Company is henceforth Rs.  

	 88.50,00,000/-	(Rupees	Eighty-eight	Crores	and	Fifty	Lakhs	 

	 only)	divided	into	Rs.	85,50,000	OrdinaryShares	of	Rs.	100/-	 

 (Rupees One Hundred only) each reduced from Rs.

 100,00,00,000/- (Rupees One Hundred Crores only) divided

 into 50,000 6% Cumulative Preference Shares of Rs. 150/-  

	 (Rupees	One	Hundred	amTFifty	only)	etK:h,	7,00,000	7½%		 	 	 	

 Cumulative Second Preference Shares of Rs. 100/- (Rupees  

	 One	Hundred	onlyfeach,	3,75,000	7½%	Cumulative	“A”	Sec- 

 ond Preference Shares of Rs. 100/- (Rupees One Hundred  

 only) each. At the date of registration of this Minutes,

	 72,22,894	Ordinary	Shares	Numbered	1	to	72,22,894	have 

 been issued and deemed to be fully paid-up.
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SCHEDULE	III	HEREINABOVE	REFERRED	TO:

The Form of the Minutes to be registered 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	7½%	Cumulative	

	 	 Second	Preference	Shares	of	Rs.100/-	each,	3,75,000	7½%	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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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.
       1st	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		

207

                HIGH COURT
														O.O.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.

      

     
            Messrs. Mulla & Mulla and
                                  Craigie Blunt & Caroe
                             Advocates for the Petitioner,
                             51, Mahatma Gandhi Road, Fort, Bombay. 
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15th	day	of	December	1983,	the	Maharashtra	Times	dated	the	

12lh	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,

209

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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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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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	I.	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 II, 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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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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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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and endorsed by or against the Transferee-Company AND THIS 

COURT DOTH FURTHER ORDER that

(i)	 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);

(ii) 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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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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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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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 

216

216



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

217

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 

216

217



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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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  
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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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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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Western	Region,	Bombay,	the	cost	of	this	Petition	fixed	at	

Rs. 300/-.

WITNESS	SHRI	K.	MADHAVA	REDDY,	Chief	Justice	at	

Bombay aforesaid, this 1st	day	of	August	1985.

        BY THE COURT

 FOR PROTHONOTARY& SENIOR MASTER

SEAL

Sd/-

SEALER

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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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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 Government under the Monopolies and Restrictive Trade  

 Practices Act, 1969.

8.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	 

 12th	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 30th	September,	1985.

9.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	 

	 28th	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	14th	June	1985.
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SCHEDULE I

LIST	OF	AFFIDAVITS	REFERRED	TO:-

1.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	3rd  

	 February	1984,	in	support	of	the	Petition.

2.	 Affidavit	of	Shri	Dilipkumar	Atmaram	Parikh,	a	

 Shareholder of the Petitioner Company dated 9th April  

	 1984,	in	Opposition	to	the	Petition.

3.	 Affidavit	of	Shri	Suresh	R.	Shah,	a	Shareholder	of	the	 

	 Petitioner	Company	dated	9th	April	1984	in	Opposition	to	 

 the Petition.

4.	 Affidavit	of	Shri	Vipinchandra	Chhotalal	Bhagat,	a	 

	 Shareholder	of	Gujarat	Steel	Tubes	Limited,	dated	27th June	 

	 1984	in	Opposition	to	the	Petition.

5.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	5 th  

 February,	1985,	in	reply	to	the	Affidavit	in	Opposition	of	 

	 Vipinchandra	Chhotalal	Bhagat.

6.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	5th  

	 February,	1985,	in	Rejoinder	to	the	Affidavits	in	 

	 Opposition	of	Shri	Dilipkumar	Atmaram	Parikh	and	Shri	 

 Suresh R. Shah.

7.	 Affidavit	of	Shri	Yeshwant	Mangesh	Bhangle,	the	Secretary	 

	 and	a	Principal	Officer	of	the	Petitioner	Company,	dated	 

 29th May,	1985,	setting	out	the	Order	passed	by	the	Central
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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

 (ii) 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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SCHEDULE II

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 st 

April,	1983	or	such	other	date	as	the	appropriate	High	Court	
may direct, which date is hereinafter referred to as “the 

Appointed Day”.

2. On and 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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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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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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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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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)		 In	consideration	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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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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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)		 In	consideration	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

228
229



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	:

 (a) 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 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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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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 (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.

232

232



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

233

 (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.

232

233



TATA STEEL 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 :

	 (i)	 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.”

 (ii) Add the following Article as Article 25A-

25A.. Notwithstanding anything contained in Article 25, the Board 
may in its absolute discretion refuse applications for the sub-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.”

Discretion
to refuse 
sub-division 
or Consoli-
dation of 
Certificates
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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.

   Mulla & Mulla and Craigie Blunt & Caroe  
   Advocates for the Petitioner,
	 	 	 Jehangir	Wadia	Building,
   51, Mahatma Gandhi Road,
	 	 	 Fort,	Bombay	-	400	023.	
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TATA STEEL 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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TATA STEEL 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)	 For	Article	87	substitute	the	following	:

“87.	 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.

(B) In Article 113, for the word ‘eighteen’, substitute the word  
 ‘twenty-two’.

(C)	 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’.

(D) Delete Article 130.

(E) 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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TATA STEEL LIMITED

Ordinary Resolution passed at the Extra-Ordinary General Meeting of
the	Company	held	on	27th	February	1989:
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Special Resolution passed at the Annual General meeting
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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 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.

  (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. 

‘Buy Back of 
Shares

‘Issue of Shares 
without voting 
rights.
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TATA STEEL 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 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.

  (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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TATA STEEL 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	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)	 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.’

(b) 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: 
  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.

	 	 ii)	 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. 

‘Rights attached 
to Cumulative 
Redeemable 
Preference 
Shares
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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.
 If a person opts to hold his security with a depository, the Company shall intimate s 
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.
  (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 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.’

Rightsof 
Depositories and 
Beneficial 
Owners. 

Service of 
Documents.

Allotment of 
Securities dealt 
with in a Depository.

Transfer of 
Securities.

Distinctive numbers 
of Securities held in 
a Depository.

Register and Index 
of Beneficial 
Owners

Options for 
Investors

Securities In 
Depositories to 
be in fungible 
form. 

240
240



TATA STEEL 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)	 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.’

(b) 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: 
  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.

	 	 ii)	 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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 (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.
 If a person opts to hold his security with a depository, the Company shall intimate s 
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.
  (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 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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TATA STEEL 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) For the words “Share Premium Account” 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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 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.

TATA STEEL LIMITED

Special Resolution passed at the Annual General Meeting of the 
Company	held	on	20th	July	2000

“RESOLVED	that	pursuant	to	Section	31	of	the	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.” 

‛Number of 
Directors
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TATA STEEL 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) For the words “Share Premium Account” 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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 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.

TATA STEEL LIMITED

Special Resolution passed at the Annual General Meeting of the 
Company	held	on	20th	July	2000

“RESOLVED	that	pursuant	to	Section	31	of	the	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.” 

‛Number of 
Directors
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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	 th 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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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 15th	 day	 of	 January,	 2003	 and	 
presented a petition Hon’ble Court on the 16th	 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	 th 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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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 Iqbal 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 to the orders 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  

Maharashtra
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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	1st	day	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	of	2002	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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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	SHRI	CHUNILAL	KARSANDAS	THAKKER,	Chief		Justice	 

at Bombay aforesaid this 3rd day of April, 2003,

         By the Court,

 

       For Prothonotary & Senior Master.

          Sealer

       Dated this 21st 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.

S C H E D U L E 
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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 

ORDER that all Suits, actions and proceedings by or against the Transferor Company  

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 Transferee 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  

equity shareholder of the Transferor Company whose name is recorded in its Register  

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)	 
fully paid up held by such shareholder in the Transferor Company AND THIS COURT  

DOTH FURTHER ORDER that the Transferee Company do within a period 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	 
accordingly AND THIS COURT DOTH FURTHER ORDER that the parties to the  

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  

by or
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1.6 The Transferor Company” means TATA SSL LIMITED, a company incor- 

	 porated	 under	 the	 Companies	Act,	 1956,	 having	 its	 Registered	 Office	 
	 at	Dattapara	Road,	Borivli	(East),	Mumbai	400	066.

1.7	 Reference	 in	 the	 Scheme	 to	 “coming	 into	 effect	 of	 the	 Scheme”	 or	 
 “effectiveness of the Scheme” shall mean the Effective Date.

1.8	 Word(s)	 and	 expression(s)	 elsewhere	 defined	 in	 the	 Scheme	will	 have	 
 the meaning(s) respectively ascribed.

2.	 DATE	OF	TAKING	EFFECT	AND	OPERATIVE	DATE

 The Scheme though operative from the Effective Date shall be effective  

 from the Appointed date.

3. 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.

 Sometime in October, 2001, the Acquirers had in terms of the Letter of Offdated  

 12th October, 2001 made a similar open offer as mentioned above to
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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 

1. DEFINITIONS
 
 In this Scheme, unless repugnant to the context or meaning thereof, the following  
 expressions shall have the following meanings:-

1.1. “The Act” means the Companies Act, 1956 as amended from time to time.

1. 2. ‘The Appointed Date” means 1st April, 2002.

1.3.	 “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,	Maharashtra	at	Mumbai,	and	if	the	certified	copies	are	filed	on	different	dates,	 
 the last of the dates.

1.4	 “Scheme”	means	this	Scheme	of	Amalgamation	for	the	amalgamation	of	the	Transferor	 
 Company with the Transferee Company.

1.5 “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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 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	of	all	agreements	and	all	the	rights,	title,	interest,	benefit	 
 and advantage of whatsoever nature and wheresoever situate belonging  

	 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.

(b) Notwithstanding what is stated in (a) above, it is expressly provided that  

 such of the assets as are movable in nature or are otherwise capable of  

 transfer by manual delivery or by endorsement and delivery of the same  

 shall be so transferred by the Transferor Company to the Transferee  

 Company as on the Appointed Date.

(c) All debts, liabilities, duties, outstandings and receivables of the  

 Transferor Company shall accordingly, on and from the Appointed 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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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	 16thFebruary,  

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	 
i.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

(a) Upon the coming into effect of the Scheme that is with effect from the  

	 Appointed	Date	the	whole	of	the	undertaking,	business	and	properties,	 
 whether movable or immovable, real or personal, corporal or incorporal, 
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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.

(h) 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.

5. ISSUE OF SHARES

(i) Upon this Scheme coming into effect and in consideration thereof, the  

 Transferee Company shall, without any 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 in the Register of Members of theTransferor 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  

 hereinafter mentioned (hereinafter referred to as “the new Equity Shares”) in  

 respect of every Five fully paid-up Equity Shares of the face value of Rs. 10 
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(d)  The Transferee Company may, at any time after the coming into effect of the  

 Scheme in accordance 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  

 writings that may be necessary to be executed in order to give formal effect to  

 the above provisions. The Transferee Company, shall under the provisions of  

 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  

 formalities or compliance referred to above or part of the Transferor Company  

 to be carried out or performed.

(e)	 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.

(f) 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.

(g)	 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 

254
254



 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.

(h) 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.

5. ISSUE OF SHARES

(i) Upon this Scheme coming into effect and in consideration thereof, the  

 Transferee Company shall, without any 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 in the Register of Members of theTransferor 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  

 hereinafter mentioned (hereinafter referred to as “the new Equity Shares”) in  

 respect of every Five fully paid-up Equity Shares of the face value of Rs. 10 

255

(d)  The Transferee Company may, at any time after the coming into effect of the  

 Scheme in accordance 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  

 writings that may be necessary to be executed in order to give formal effect to  

 the above provisions. The Transferee Company, shall under the provisions of  

 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  

 formalities or compliance referred to above or part of the Transferor Company  

 to be carried out or performed.

(e)	 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.

(f) 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.

(g)	 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 

254
255



 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.

iv) 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.

(v) 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	(i)	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.

(vi)		 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 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.

(vii) In respect of the partly paid-up shares of the Transferor Company, the Transferor  

 Company shall as required under the provisions of the Act give a
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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.

(ii) 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.

(iii)	 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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 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.

(ii) 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.

(iii) 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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 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.

6. 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.

7.	 BUSINESS	 AND	 PROPERTY	 IN	 TRUST	 FOR	 TRANSFEREE	 

 COMPANY

(a)  With effect from the “Appointed  Date ” and up to the Effective Date:

 (i) The Transferor Company shall carry on and shall be deemed to have car- 

  ried on its business and activities and shall stand possessed of and 
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 Company. 
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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.

6. 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.

7.	 BUSINESS	 AND	 PROPERTY	 IN	 TRUST	 FOR	 TRANSFEREE	 

 COMPANY

(a)  With effect from the “Appointed  Date ” and up to the Effective Date:

 (i) The Transferor Company shall carry on and shall be deemed to have car- 

  ried on its business and activities and shall stand possessed of and 
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	 such	past	services	with	the	Transferor	Company	shall	also	be	taken	into	 
 account.

10. 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	 
 which the Transferor Company is entitled and subsisting or having effect on  

 the Effective Date shall be 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 effectively as if, instead of the 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,

11.	 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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(b)	 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.

8.	 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 Date shall be continued and/or enforced by or against the Transferee  

 Company as effectively and in the same manner and to the same extent as  

 would or might have been continued and enforced by or against the Transferor  

 Company as if the same had been instituted, and/or pending by or against  

 the Transferee Company.

9. 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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 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”).

(b)		 For	the	purpose	of	giving	effect	to	this	Scheme	or	to	any	modifications	or	amendments	 

 thereof or additions thereto, the delegate of the Transferee Company may give and is  

 hereby authorised to determine and give all such directions as 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  

	 parties	in	the	same	manner	as	if	the	same	were	specifically	incorporated	in	this	Scheme. 

15. SCHEME CONDITIONAL UPON

	 This	Scheme	is	conditional	upon	and	subject	to	:

(a)	 	Approval	by	the	requisite	majority	of	the	members	of	the	Transferor	Company,	as	 

 directed by the Honorable High Court at Mumbai under the Act.

(b)  The Resolutions, if any, as may be required in connection with or in relation to the Scheme,  

 being passed by the members of the Transferee Company under all applicable provisions,  

 if any, of the Act.

(c) 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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 Transferor Company in respect thereto in accordance with this Scheme  

 as done and executed on behalf of itself.

12. DISSOLUTION OF THE TRANSFEROR COMPANY

 On the Scheme becoming operative, The Transferor Company shall be  

 dissolved without winding up.

13. 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.

14.	 APPROVALS	AND	MODIFICATIONS

(a) 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  

 this Scheme into effect. The aforesaid powers of the Transferor Company  

 and the Transferee Company may be exercised by 
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HIGH COURT
O.	O.	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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 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. 

16. 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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“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:
(i)	 Delete	the	heading	and	sub-heading	“Tenure	of	Office	of	Managing	Agents”	and	delete	Article	2A. 
(ii)	 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.”
(iii) 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 Article  
 122 applies.”
(iv)	 In	Article	44,	delete	the	words	“and	countersigned	by	the	Managing	Agents,”
(v)	 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.
(vi) 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.”
(vii) Delete the sub-heading “Special Directors” and delete Article 115.
(viii) 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.
(ix)	 Delete	the	sub-heading	“Government	Director”	and	delete	Article	117.
(x)	 Delete	the	sub-heading	“ICICI	Director”	and	delete	Article	118A.
(xi)	 Delete	the	sub-heading	“Government/Public	Financial	Institutions'	Directors”	and	delete	Article	118B.
(xii) Delete the sub-heading “Certain persons not to be appointed Directors except by Special Resolution”  
 and delete Article 122.
(xiii)	 In	Article	124	(2),	delete	the	words	“other	than	a	Special	Director.”
(xiv) In Article 126 (l)(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”.
(xv) In Article 129(2), delete the words “Managing Agent”.
(xvi) In Article 130 delete the words “managing agent, secretaries and treasurers.”
(xvii)	 In	Article	147,	delete	the	words	“or	the	Managing	Agents	may	at	any	time	and	the	Managing	Agents 
 upon the request of a Director”.
(xviii)	 In	Proviso	to	Article	164(1),	delete	the	words	“or	the	Managing	Agents”.
(xix) In Article 166 (l)(f), delete the words “and Managing Agents”.
(xx)	 In	Article	166(1),	delete	sub-clauses	(h),	(i)	and	(j).
(xxi)	 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”.
(xxii)	 Delete	the	heading	“MANAGING	AGENTS”	and	delete	Articles	170	to	174	with	their	sub-headings.
(xxiii)	 In	Article	 174A,	 delete	 the	 words	 “as	 and	 when	 Tata	 Industries	 Private	 Limited	 cease	 to	 be	 the	 
 Managing Agents of the Company”.
(xxiv) In Article 193 (1), delete the words “the Managing Agents, if any, or”.
(xxv) In Article 210, delete the words “by the Managing Agents, or”.
(xxvi) In Article 211, delete the words “the Managing Agents”.
(xxvii) 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	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:
(i)	 Delete	the	heading	and	sub-heading	“Tenure	of	Office	of	Managing	Agents”	and	delete	Article	2A. 
(ii)	 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.”
(iii) 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 Article  
 122 applies.”
(iv)	 In	Article	44,	delete	the	words	“and	countersigned	by	the	Managing	Agents,”
(v)	 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.
(vi) 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.”
(vii) Delete the sub-heading “Special Directors” and delete Article 115.
(viii) 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.
(ix)	 Delete	the	sub-heading	“Government	Director”	and	delete	Article	117.
(x)	 Delete	the	sub-heading	“ICICI	Director”	and	delete	Article	118A.
(xi)	 Delete	the	sub-heading	“Government/Public	Financial	Institutions'	Directors”	and	delete	Article	118B.
(xii) Delete the sub-heading “Certain persons not to be appointed Directors except by Special Resolution”  
 and delete Article 122.
(xiii)	 In	Article	124	(2),	delete	the	words	“other	than	a	Special	Director.”
(xiv) In Article 126 (l)(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”.
(xv) In Article 129(2), delete the words “Managing Agent”.
(xvi) In Article 130 delete the words “managing agent, secretaries and treasurers.”
(xvii)	 In	Article	147,	delete	the	words	“or	the	Managing	Agents	may	at	any	time	and	the	Managing	Agents 
 upon the request of a Director”.
(xviii)	 In	Proviso	to	Article	164(1),	delete	the	words	“or	the	Managing	Agents”.
(xix) In Article 166 (l)(f), delete the words “and Managing Agents”.
(xx)	 In	Article	166(1),	delete	sub-clauses	(h),	(i)	and	(j).
(xxi)	 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”.
(xxii)	 Delete	the	heading	“MANAGING	AGENTS”	and	delete	Articles	170	to	174	with	their	sub-headings.
(xxiii)	 In	Article	 174A,	 delete	 the	 words	 “as	 and	 when	 Tata	 Industries	 Private	 Limited	 cease	 to	 be	 the	 
 Managing Agents of the Company”.
(xxiv) In Article 193 (1), delete the words “the Managing Agents, if any, or”.
(xxv) In Article 210, delete the words “by the Managing Agents, or”.
(xxvi) In Article 211, delete the words “the Managing Agents”.
(xxvii) 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	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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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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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:

(i)	 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.”

(ii) After Article 5, insert Article 5A as under:
“5A. 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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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:

(i)	 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.”

(ii) After Article 5, insert Article 5A as under:
“5A. 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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Schedule “A” above referred to

SCHEME OF AMALGAMATION

OF

HOOGHLY MET COKE & POWER COMPANY LIMITED

WITH

TATA STEEL 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. DEFINITIONS

 In this Scheme, unless repugnant to or inconsistent with the meaning or  
 context thereof, the following expressions shall have the following meanings: 

1.1 “Act" or “the Act"	means	the	Companies	Act,	1956,	or	any	modifications	or	 
 re-enactment thereof from time to time.

1.2 “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.

1.3 ''Effective Date'' shall have the meaning ascribed to it in Clause 16.

1.4	 “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	 
	 Hon’ble	High	Court	pursuant	 to	 the	provisions	of	Sections	391	 to	394	of	 the	 
 Act.

1.5 “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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 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 

3. BACKGROUND, OBJECTS AND RATIONALE

3.1 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 Jamshedpur in the  
 State of  Jharkhand in India and Europe. Various plans and projects for  
 expansion of  its business are underway.

3.2 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.

3.3 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.

3.4 The amalgamation will enable appropriate consolidation of  the activities of  the  
 Transferor Company and the Transferee Company with pooling and more  
 efficient utilisation of  their resources, greater economies of  scale, reduction in 
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1.6 "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.

1.7 “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.

2. CAPITAL STRUCTURE

1.1 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

2.2 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 

3. BACKGROUND, OBJECTS AND RATIONALE

3.1 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;  
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 activities. Its manufacturing facilities are mainly situated at Jamshedpur in the  
 State of  Jharkhand in India and Europe. Various plans and projects for  
 expansion of  its business are underway.

3.2 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.

3.3 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.

3.4 The amalgamation will enable appropriate consolidation of  the activities of  the  
 Transferor Company and the Transferee Company with pooling and more  
 efficient utilisation of  their resources, greater economies of  scale, reduction in 
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1.6 "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.

1.7 “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.

2. CAPITAL STRUCTURE

1.1 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

2.2 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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 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 in and / 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 documents of  transfer, the parties will execute the necessary  
 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/or encumbrances shall be enlarged or extend over or apply to  
 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.

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 
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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 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  
 or agreements and arrangements, powers, authorities, allotments, approvals,  
 authorizations, tenancies in relation to the offices and/or residential properties  
 for the employees or other persons, guest houses, godowns, warehouses,  
 trade and service names and marks, patents, copyrights and other intellectual  
 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  
 all secured and unsecured (whether undertakings in 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.

4.2 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 Company without requiring any deed or instrument of  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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 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  
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 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.

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 
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 overheads and other expenses. The same will result, inter alia, from-  
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 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  
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 of  the Transferee Company without any further act, instrument or deed.
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 for the same and shall become the property of  the Transferee Company to  
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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.

6.2 The Transferee 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 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.

7. 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 things done and  
 executed by the Transferor Company in respect thereto, as if  done and  
 executed on its behalf.

8. EMPLOYEES

8.1 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  the Transferor 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.

8.2 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 or interruption, for the purpose of  membership and the  
 application of  the rules or bye-laws of  the said Funds (as defined in clause 8.3  
 below).

8.3 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 
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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 at its 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  
 arrangement to which the Transferor Company is a party or any other writings  
 that may be necessary to give formal effect to the above provisions. The  
 Transferee Company shall under the provisions of  the Scheme be deemed to  
 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.

5. LEGAL PROCEEDINGS

 If  any suits, actions and proceedings (hereinafter referred to as the  
 “Proceedings”) by or against the Transferor Company are pending as on the  
 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 with the Transferee Company or anything contained in the Scheme,  
 but the Proceedings may be continued and enforced by or against the  
 Transferee Company as effectually and in the same manner and to the same  
 extent as the same would or might have continued and enforced by or against  
 the Transferor Company, in the absence of  the Scheme.

6. CONTRACTS AND DEEDS

6.1 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, 
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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 All the profits or income accruing or arising to the Transferor Company, taxes  
 (including advance tax and tax deducted at source) or any costs, charges,  
 expenditure accruing to the Transferor Company or expenditure or losses  
 arising or incurred 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.

9.2 On and after the Appointed Date and until the Effective Date, the Transferor  
 Company shall not without the prior written approval of  the Board of  Directors  
 of  the Transferee Company:

(a) 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

(b) utilize, subject to Clause 10.1 below, the profits, if  any, for any purpose 
 including of  declaring or paying any dividend.

10. DIVIDENDS

10.1 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.

10.2 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.

10.3 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 respectively.
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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 from one set of  trustees to another set of  trustees in accordance 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 Scheme in accordance  
 with the terms hereof  by the trustees of  such trusts of  the Transferor  
 Company in favour 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 to retain separate trust(s) within the Transferee Company  
 for the erstwhile fund(s) of  the Transferor Company.

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

9.1 With effect from the Appointed Date and upto and including the Effective  
 Date:

9.1.1 The Transferor Company shall be deemed to have been carrying on and 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.

9.1.2 The Transferor Company shall carry on its businesses and activities with  
 reasonable diligence, business prudence and in the 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
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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 All the profits or income accruing or arising to the Transferor Company, taxes  
 (including advance tax and tax deducted at source) or any costs, charges,  
 expenditure accruing to the Transferor Company or expenditure or losses  
 arising or incurred or suffered by the Transferor Company shall for all purpose  
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 of  the Transferor Company; or

(b) utilize, subject to Clause 10.1 below, the profits, if  any, for any purpose 
 including of  declaring or paying any dividend.

10. DIVIDENDS

10.1 The Transferor Company and the Transferee Company shall be entitled to  
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 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  
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 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.
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 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 respectively.

283

 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 from one set of  trustees to another set of  trustees in accordance 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 Scheme in accordance  
 with the terms hereof  by the trustees of  such trusts of  the Transferor  
 Company in favour 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 to retain separate trust(s) within the Transferee Company  
 for the erstwhile fund(s) of  the Transferor Company.

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

9.1 With effect from the Appointed Date and upto and including the Effective  
 Date:

9.1.1 The Transferor Company shall be deemed to have been carrying on and 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.

9.1.2 The Transferor Company shall carry on its businesses and activities with  
 reasonable diligence, business prudence and in the 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
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15.1 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.

15.2	 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.

16.  SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS AND EFFECTIVE  
  DATE

16.1	 The	Scheme	is	conditional	upon	and	subject	to:

16.1.1	 Approval	 of	 the	 Scheme	 by	 the	 majority	 of	 members	 as	 required	 under	 
  Section 391 (1) of the Act.

16.1.2 Requisite sanction and orders of Court under the provisions of Section 391 (2)  
	 	 read	with	Section	394	of	the	Act.
 
16.1.3 All other sanctions and approvals as may be required by law, in respect of  
  this Scheme, being obtained.

16.2	 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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11. 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, act or deed. It is  
 clarified that no new ordinary shares shall be issued or payment made in cash  
 whatsoever by the Transferee Company in lieu of  such shares of  the  
 Transferor Company.

12. DISSOLUTION OF THE TRANSFEROR COMPANY

12.1 Pursuant to the Scheme becoming effective, the Transferor Company shall be  
 dissolved without being wound up without any further act by the parties.

12.2 Consequently the name of  the Transferor Company shall be struck off  from  
 the records of  the relevant Registrar of  Companies. Necessary filings shall be  
 made in this regard.

13. ACCOUNTING TREATMENT

13.1 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.

13.2 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 Company to ensure that the financial statements of  the Transferee  
 Company reflect the financial position on the basis of  consistent accounting  
 policy.

13.3 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.

14. APPLICATIONS TO THE HIGH COURT

14.1 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.

15. MODIFICATIONS / AMENDMENTS TO THE SCHEME
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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-II

(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
Deed
dated

Mouza J.L.
No.

R.S. 
Plot No.

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, 
75/225, 222/226, 100/231, 61/247 
& 76/252 (in part)
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 16.3 This Scheme, although to come into operation from the Appointed Date, shall.  
  not become effective until the later of the following dates, namely:

 16.3.1 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
 
	 16.3.2	 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.

17. 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.

18. 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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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 III
(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

SI Balance as on 01.04.2009

NO Folio No. Name of Mutual Fund No. of Units Cost (Rs.)

1 1013097267

B332DD Biria Sun 
Life Liquid Fund-
Daily Dividend-
Reinvestment

3,998,596,6190 4,00,13,157

2 1237745/22
S252 SBNPP Ultra St 
Fund Super Inst. Div. 
Rein Daily

4,983,227.3320 5,00,06,686

3 51643337

Principal Cash 
Management Fund - 
Liquid Option - Inst. 
Plan
- Dividend 
Reinvestment
- Daily

3,000,117.9550 3,00,07,780

4 1207598/59
TLSD01 Tata Liquid 
Super High Investment 
Fund

71,853,4720 8,00,82,132

5 41742244825
Reliance Liquidity 
Fund - Daily Dividend 
Reinvestment Option

5,000,008.1770 5,00,15,582

6 2380953/27

32ISD ICICI Prudential 
Institutional 
Liquid Plan- Super 
Institutional Daily Div.

5,001,366.5990 5,00,16,167

7 721393/85
Kotak Liquid 
(Institutional Premium) 
- Daily Dividend

1,963,227.3322 2,40,06,540

Total 32,41,48,044

3. Licenses, approvals and registrations, including the following:-

SI
No

Particulars Reference No Date

1 Factory Licence
No. 16407 
1MD(E)/X/08 01/01/2008

2 Import Export Code No. Issued by 0205013147 23/08/2005
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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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Management Fund - 
Liquid Option - Inst. 
Plan
- Dividend 
Reinvestment
- Daily

3,000,117.9550 3,00,07,780

4 1207598/59
TLSD01 Tata Liquid 
Super High Investment 
Fund

71,853,4720 8,00,82,132

5 41742244825
Reliance Liquidity 
Fund - Daily Dividend 
Reinvestment Option

5,000,008.1770 5,00,15,582

6 2380953/27

32ISD ICICI Prudential 
Institutional 
Liquid Plan- Super 
Institutional Daily Div.

5,001,366.5990 5,00,16,167

7 721393/85
Kotak Liquid 
(Institutional Premium) 
- Daily Dividend

1,963,227.3322 2,40,06,540

Total 32,41,48,044

3. Licenses, approvals and registrations, including the following:-

SI
No

Particulars Reference No Date

1 Factory Licence
No. 16407 
1MD(E)/X/08 01/01/2008

2 Import Export Code No. Issued by 0205013147 23/08/2005
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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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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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Director General of  Foreign Trade

3 Income Tax Dept.- PAN No. AABCH5447G

4 West Bengal Value Added Tax - CST  
VAT Registration

19433129284
19433129090

13/12/2005
13/12/2005

5 Service Tax Registration AABCH5447CS
T001

19/12/2007

6 Regional Provident Fund 
Registration

WB/CA/42171 01/08/2006

7 Professional Tax Registration RCW/0005908 26/04/2005

8 TAN under Income Tax Dept. CALH02429A

9 Employees State Insurance Act 
Registration

41-6-15-42

10 Asst. Labour Commissioner 
(Central) - Certificate of  
Registration under Contract 
Labour (Regulation & Abolition) 
Act, 1970

46/R(15)2005- 
E.3

21/09/2005

11 Kolkata Municipal Corporation 
Trade Licence

L/024776 18/04/2005

12 Export Promotion Capital Goods 
Licence issued by Director 
General of  Foreign Trade, 
Kolkata

0230001572 14/06/2006

0230001573 14/06/2006

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 
by the Directorate of  Electricity 
Duty, Govt. of  west Bengal, 1 
Harish Mukherjee Road, Kolkata 
- 700020, in the name of  Hooghly 
Met Coke & Power Company 
Limited in terms of  Rule 9A(3) of  
the B.E.D Rules, 1935.

CIO/DED/674

28/11/2008

14 Certificate of  Registration of  
Generating Plants in respect of  
DG sets issued by the Govt. of  
West Bengal under Section 7B of  
the Bengal Electricity Duty Act, 
1935 & under Rules 9D & 11 of  
the Bengal Electricity Duty Rules, 
1935.

Registration No: 
17-267

07/11/2008

15 Approval for energisation of  High 
Voltage installation issued by 
Govt. of  West Bengal, directorate 
of  Electricity, 1 Harish Mukherjee 
Road, Kolkata - 700020, under 
Rule 63(2) of  the Indian Electricity 
Rules, 1956

SM/1048
CEI/1018
SM/1496
CEI/1974
CEI/1972
CEI/1973
CEI/1975
CEI/1985

02/06/2008
29/05/2008
30/07/2008
26/09/2008
26/09/2008
26/09/2008
26/09/2008
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
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Director General of  Foreign Trade

3 Income Tax Dept.- PAN No. AABCH5447G

4 West Bengal Value Added Tax - CST  
VAT Registration

19433129284
19433129090

13/12/2005
13/12/2005

5 Service Tax Registration AABCH5447CS
T001

19/12/2007

6 Regional Provident Fund 
Registration

WB/CA/42171 01/08/2006

7 Professional Tax Registration RCW/0005908 26/04/2005

8 TAN under Income Tax Dept. CALH02429A

9 Employees State Insurance Act 
Registration

41-6-15-42

10 Asst. Labour Commissioner 
(Central) - Certificate of  
Registration under Contract 
Labour (Regulation & Abolition) 
Act, 1970

46/R(15)2005- 
E.3

21/09/2005

11 Kolkata Municipal Corporation 
Trade Licence

L/024776 18/04/2005

12 Export Promotion Capital Goods 
Licence issued by Director 
General of  Foreign Trade, 
Kolkata

0230001572 14/06/2006

0230001573 14/06/2006

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 
by the Directorate of  Electricity 
Duty, Govt. of  west Bengal, 1 
Harish Mukherjee Road, Kolkata 
- 700020, in the name of  Hooghly 
Met Coke & Power Company 
Limited in terms of  Rule 9A(3) of  
the B.E.D Rules, 1935.

CIO/DED/674

28/11/2008

14 Certificate of  Registration of  
Generating Plants in respect of  
DG sets issued by the Govt. of  
West Bengal under Section 7B of  
the Bengal Electricity Duty Act, 
1935 & under Rules 9D & 11 of  
the Bengal Electricity Duty Rules, 
1935.

Registration No: 
17-267

07/11/2008

15 Approval for energisation of  High 
Voltage installation issued by 
Govt. of  West Bengal, directorate 
of  Electricity, 1 Harish Mukherjee 
Road, Kolkata - 700020, under 
Rule 63(2) of  the Indian Electricity 
Rules, 1956

SM/1048
CEI/1018
SM/1496
CEI/1974
CEI/1972
CEI/1973
CEI/1975
CEI/1985

02/06/2008
29/05/2008
30/07/2008
26/09/2008
26/09/2008
26/09/2008
26/09/2008
29/09/2008
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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	
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 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	 
	 175,00,00,000	Ordinary	Shares	of	Rs.	10	each,	35,00,00,000	‘A’	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.”

(b) Article 16 to be deleted.

(c)	 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.
 (ii) 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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TATA STEEL LIMITED

Special Resolution passed at the Extra Ordinary General Meeting held on 22nd December 2010.
-----------------------------------------------------------------------------------------------------
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accordingly.” 
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“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	 
	 175,00,00,000	Ordinary	Shares	of	Rs.	10	each,	35,00,00,000	‘A’	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.”

(b) Article 16 to be deleted.

(c)	 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.
 (ii) 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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Substantial acquisition of shares

(f) (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.
  Illustration: 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.
	 (ii)	 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.
Delisting
(g)	 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)	 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
(i)	 (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.
 (ii) For the purposes of (i) above, the Company will call a separate meeting of holders of ‘A’ Ordinary  
  Shares. 
-----------------------------------------------------------------------------------------------------------------------------------
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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

(a) (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).
 (ii) 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

(c)	 (i)	 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.
	 (ii)	 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.
Conversion

(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

(f) (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.
  Illustration: 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.
	 (ii)	 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.
Delisting
(g)	 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)	 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
(i)	 (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.
 (ii) For the purposes of (i) above, the Company will call a separate meeting of holders of ‘A’ Ordinary  
  Shares. 
-----------------------------------------------------------------------------------------------------------------------------------
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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

(a) (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).
 (ii) 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

(c)	 (i)	 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.
	 (ii)	 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.
Conversion

(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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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 ₹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 ₹100 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 ₹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 ₹100 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.” 

------------------------------------------------------------------------------------------------------------------------------ 
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c. P. (cAA)/2 10 IiN4B I 2023

c/w C.A. (CA A) I 1.15 I MB I 2023

1

ORDER

Per: Kishore Vemulapalli, Member (Judicial)

Heard the Ld. Sr. Counsel for the Petitioner Company and the Officer of the

Regional Director, Western Region, Mumbai ("RD"). No objector has come

before this Tribunal to oppose the Scheme nor has any parf controverted

any averments in the Petition.

The Petitioner Company has filed the Petition to obtain the sanction of this

Tribunal to the Scheme of Amalgamation amongst Tata Steel Limited

("Petitioner/Transferee Company") and Tata Steel Long Products Limited

("Non-Petitioner/Transferor Company") and their respective shareholders

("Scheme") under sections 230-292 of the Companies Act, 201'3 (" Act") read

with the Companies (Compromises, Arrangements and Amalgamations)

Rules,20L6 ("Rules").

The Transferor Company has its registered office in the State of Odisha and

has filed a separate Company Scheme Petition No. CP(CAA)14/CB 12023

before the National Company Law Tribunal, Cuttack BenchU which is

pending for adjudication.

4. The Counsel submits that the Transferor Company is a listed subsidiary of

the Petitioner Company and that the Petitioner ComPany holds equity

shares constituting 74.91% of the equity share capital of the Transferor

. The Counsel further submits that the Petitioner Company

2

J

Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c.P. (cAA)/2 1.0 I MB I 2023

c/w C.A. (CA A) I 1.15 Il;4B I 2023

additionally holds 100% of the issued, subscribed, and paid-up preference

share capital of the Transferor Company.

The Counsel for the Petitioner Company submits that the Petitioner

Company 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 rolled and coated steel,

rebars, wire rods, tubes and wires. The Petitioner Company also has a well-

established distribution network.

The Counsel for the Petitioner Company submits that the Transferor

Company is engaged in the business of production and marketing of

sponge irory which is a single end use (steel making) and a single grade

product. It also has one of the largest specialty steel plants in India in SBQ

(special bar quality) segment with an annual capacity of one million tons

per annum and merchant DRI segments with a strong presence in the wide

rod market.

The Counsel for the Petitioner Company submits that the Scheme of

Amalgamation provides for the amalgamation of the Transferor Company

into and with the Petitioner Company, under Sections 230 to 232 and other

relevant provisions of the Act, such that:

all the assets of the Transferor Company, shall become the property of

the Petitioner Comp any,byvirtue of the amalgamation;

ld t.'
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IN THE NATIONAL COMPANY LAW TRiBUNAL
MUMBAI BENCH : C-IV

C. P. ( CAA y2 10 I I\IIB I 2023

c/w C. A. (CA A) I IIs I MB I 2023

b. all the liabilities of the Transferor Company, shall become the liabilities

of the Petitioner Company, by virtue of the amalgamation;

c. transfer of the authorised share capital of the Transferor Company to

the Petitioner Company as provided in Part III of the Scheme, and

consequential increase in the authorised share capital of the Petitioner

Company as provided in Part III of the Scheme;

d. cancellation of all the issued share capital of the Transferor Company

which shall be affected as a part of the Scheme and not in accordance

with Section 66 of the Act and issue of New Shares, as provided in

Clause 15.2 of the Scheme, to the Etigible Members (as provided in the

Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the scheme; and

dissolution of the Transferor Company, without being wound upe

8. The Counsel for the Petitioner Company submits that the background,

circumstances, rationale and benefits of the scheme are that:

Consolidation of the business of the Transferor Company and

Transferee Company, ensuring focused growth, operational

efficiencies, and business synergies. The resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

a

merged entify.
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b Enabting pooling of the resources of the merged entity to unlock the

opporfunity for creating shareholder value, share best practices, cross-

functional learnings, and utilize each other's facilities in a more

efficient manner.

This amalgamation will also result in collaboration of the marketing

and distribution network of both entities.

c.

9 The Counsel submits that the circumstances andlor grounds that have

necessitated and/or justified the Scheme and the advantages thereof are inter

alia as set out below:

(0 The Petitioner Company is one of the leading global steel companies,

with over L00 (hundred) years of experience in the steel sector and is a

pioneer of steel manufacturing in India. The Transferor Company,

which is a subsi diary company of the Petitioner Company, is engaged

in the business of production and marketing of sponge irory which is a

single end use (steel making) and a single grade product. The

amalgamation will consolidate the business of the Transferor Company

and Petitioner Company which will result in focused growth,

operational efficiencies, and business synergies. In additiory resulting

corporate holding structure will bring enhanced agility to business

ecosystem of the merged entitY.

(ii) The amalgamating companies believe that the resources of the merged

entity can be pooled to unlock the opportunity for crea
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value. The amalgamating comPanies envisage being able to share best

practices, cross-functional learnings, and utilize each other's facilities

in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.

(iii) The Scheme would result in the following synergies:

Operational integration and better facility utilisation: The

proposed amalgamation wilt provide an opportunity for

reduction of operational costs through better order loads through

pooling of orders, improved sales and production planning. Also,

the amalgamation will foster maintaining uniform KPIs

benchmarks including. consumption of coke, fuel and power, Fe-

bearing material, etc. which will reduce overall cost of production

and promoter efficiencies. Further, culture of sharing of best

practices, cross-functional 'earnings, will be fostered which will

promote greater systemic efficiency.

b. Improving customer satisfaction, services, and achieving greater

market presence in long products segmenfi Proposed

amalgamation would integrate all long products businesses under

a single umbrella fostering an integrated approach to market.

Sales and distribution network witl be pooled, facilitating in

increasing market penetration. Culture of customer delight will be

fostered by transitioning to 'one-face' to customers thereby

making it easier to address customer needs
Y t.i,r'

a.

"w#
ffi
f
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C.IV

c. P. (cAAy2 10 I NrB I 2023

c/w C.A. (CA A) I 11s /l/B I 2023

uniform product and Service exPerience, resolving customer

complaints. ensuring on-time deliveries, and improved service

quality. with common credit management/ customers are

expected to benefit from the channel financing facility as well.

c. Centralized procurement and inventory management Inventory

management and sourcing of stores, sPares, MRO, and services

can be managed centrally which will Increase scale or operations

thereby improving negotiating power, reducing sourcing and

inventory management cost.

d. Efficiency in working capital and cash flow management:

Proposed amalgamation will reduce inventory, improve vendor

management, and better monitoring of age profile of creditors,

thereby releasing working capital from the system. Further,

efficienry in debt and cash management will Improve

substantially enabling the entities to have unfettered access to

cash flow generated which can be deployed for growth and

sustenance.

Improving raw material security: Proposed amalgamation will

ensure improvement in raw material security for the Companies.

Iron ores sourced from the mines of the Companies can be

blended appropriately which can enhance overall life of mines of

the combined entities.

e

I,i
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t Faster execution of proiects in pipeline: The growth of the

Transferor Company will be fast tracked by leveraging the

Petitioner Company's technical expertise and financial resources.

g. Rationalization of logistics cost: Consolidation and optimization

of stockyards could significantly reduce logistics and distribution

costs for the Companies. Clubbing of cargoes may help lower

shipping costs, port terminal charges and ocean freight.

h. Simplified structure and management efficiency: Lr line with

group level 55 strategy simplification, synergy, scale,

sustainability, and speed - proPosed amalgamation will simplify

group holding structure, improve agility to enable quicker

decision making, eliminate administrative duplications,

consequently reducing administrative costs of maintaining

separate entities.

Sharing of best practices in sustainability, safety, health and

environment: Adoption of improved safety, environment and

sustainability practices owing to a centralized committee at

combined level to provide focused approach towards safety,

environment and sustainability practices resulting in overall

improvement. Further, overall technology maturity can be

enhanced by the merged entity, through unfettered access to each

other's information technology applications and

1.
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j.0. The Board of Directors of the Petitioner Company and Transferor Company

have approved the Scheme by passing their respective Board Resolutions

both dated September 22,2022, which are annexed to the Petition.

1.L. The Counsel for the Petitioner Company further submits that the equity

shares of the Petitioner Company and Transferor Company are listed on the

BSE Limited ('BSE") and National Stock Exchange of India Limited

('NSE') (collectively "Stock Exchanges"). The Stock Exchanges vide their

letters dated March 91,,2023, have respectively provided their 'Observation

Letter' to the Petitioner Company and Transferor Company, to file the

Scheme with this Tribunal, pursuant to which the Petitioner Company has

approached this Tribunal seeking its sanction to the Scheme.

12. The Counsel for the Petitioner Company submits that the Petition is filed in

consonance with the order dated }r/lay L6, 2023, passed by this Tribunal in

Company Scheme Application No. CA(CAA) l1'151I[l4B.12023'

Ig. The Counsel for the Petitioner Company submits that the Petition was

admitted by this Tribunal vide order dated August 08, 2023. Further, the

Petitioner Company has complied with all the requirements as per the

directions of this Tribunal including inter alia issuing notices indicating the

date of hearing and final disposal upon the regulatory authorities, Persons

who have filed representations in response to notices published by the

Petitioner Company, secured lenders, publication of notice of the date of

hearing and final disposal of this matter in the prescribed

Page9 of20
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c/w C.A. (CA A) I LLs III/B I 2023

hosting of the notice along with a copy of the Scheme on its website and

has filed necessary Affidavit proving such compliance with this Tribunal.

Moreover, the Petitioner Company undertakes to comply with the

applicable statutory requirements, if any, as required under the Act and

Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.

1,4. The RD has filed his report dated Septembet 08,2023 ("Report") in respect

of the Petitioner Company setting out his observations on the Scheme. hr

response to the observations made by the RD, the Petitioner Company has

given necessary clarifications and undertakings by way of an affidavit dated

September 09,2023 and also served a copy of the affidavit uPon the office of

the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summafized in the table

below:

Response ofthe
Petitloner CompanY

Obsenrations in the
Report

Sr. No. Para
reference

The observations are

self-explanatory and do

not require a response.

2.al That on examination of the
report of the Registrar of
Companies, Mumbai dated
01.09.2023 for the
Petitioner Transferee
Company (Annexed ds
Annentre A-I) that the
Petitioner Transferee
Compang falls tttithin tLrc

jurisdiction of ROC,

Mumbai. It is submitted
that no representation
regarding tlrc proPosed

Page l0 of20
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c/w C.A. (CA A) I 1.15 IMB I 2023

2. (a) (i)

scheme of Arrangement
has been receiued in the
matter of the Petitioner
Compang. Further, the
Petitioner Transferee
Company has filed
Financial Statements up to
s1.03.2023.

That the ROC Mumbai in
his report dated
01.09.2023 has also stated
that No Inquiry, Inspection,
Inuestigations,
Prosecutions, Technical
Scruting and Complaint
under CA, 2013 haue been
pending against the
Petitioner Companies.

The Petitioner Company

shall comply with the

provisions of Section

232 (3) (i) of the Act and

undertakes to Pay

necessary fees, if so

required in compliance

with applicable law.

Lt

As per prouisions of section
232(3)(i) of CA, 2013 uhere
the transferor com7anY is
di.ssolued, the fee, if anY,

paid bg the transferor
companA on its authorized
capital shall be set off
against any fees payable
by the transferee comparlA
on ifs autlnrized capital
shall be set off against anY

fees payable by the
transferee companA on its
authorized capital
subsequent to the
amalgamation. Therefore,

remaining fee, if any afier
setting off the fees alreadg
paid by the transferor
compqnA on its authorized

2. (al (ii) a)

Page ll of20
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capital, must be Paid bY

the transferee companA on
the increased authorized
capital subsequent to

amalgamation.
The Scheme does not

envisage or contain anY

corporate debt

restructuring. The

creditors of the

Petitioner Company are

being paid in the

normal course of

business as per the

agreed terms and are

not called upon to make

any sacrifices, hence

their interests are not

getting affected in anY

way. It is submitted that

the assets of the

Petitioner Company are

in excess of and more

than sufficient to meet

all its external liabilities

and the Scheme will not

adversely affect the

rights and interest of

any of its creditors in

any mannel

whatsoever. It is further

submitted that pursuant

to the amalgamation of

the

Comp

Interest of the Creditors
should be protected.
Hence, the Petitioner
Co mp anie s shall undertake
to submit detail rePlg
against obseruations
mentioned aboue.

2. (al (ii) b)

W
Page 12 of 20
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Petitioner Company, the

debt repayment

capacity of the

Petitioner Company will
not be adversely

affected and that the

post Scheme net worth

of the Petitioner

Company will be

positive (refer to Net

Worth CertificateL

annexed at Exhibit 25 of

the captioned Company

Scheme Petition).

Therefore, the Scheme

and the amalgamation

contemplated thereby

will not adversely affect

the interests of the

creditors of the

Petitioner Company.

The Petitioner Company

shall comply with the

provisions of Section

232 (3) (i) of Act and

undertakes to pay

necessary fees, If so,

required in compliance

with applicable law.

2.bl Transferee comPanA

should undertake to
comply uith the prouisions
of section 232(3)(i) of the
Companies Act, 2013
through appropriate
affirmation in respect of
fees pagable by Transferee
Company for increase of
share capital on account of
merger of transfer of
companies.

The Petitioner Company

being a

In compliance of
Accounting Standard-74 or
/I{D-AS 703, as maA be

2.cl

W
BAI
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Indian Accounting

Standards (Ind AS), as

notified under section

133 of the Act are

applicable to the

Petitioner Company and

financials are being

prepared in accordance

with the IND AS. L1

compliance with the

proviso of section 232(3)

of the Act, a certificate

from the statutorY

auditor has been

obtained to certify that

the proposed

accounting treatment of

the scheme is in

compliance with the

Indian Accounting

Standards. In line with
this, the Petitioner

Company undertakes to

pass such accounting

entries in relation with
the Scheme to comply

with all applicable

Indian Accounting

Standards (Ind AS).

applicable, the resultant
companA shall pass such
accounting entries which
are necessary in
connection uith the scheme
to complg rttith other
applicable Accounting
Standards including AS-5
or IND AS-8 etc.

Li

The Scheme annexed to

the Company Scheme

Application No.

andCA(CAA

Com

The Hon'ble Tribunal maY

kindly direct the Petitioner
Companies to file an
afftdauit to the extent that
the Scheme enclosed to the
Compang Application and

2.dl
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Petition No.

CP(CAA)21.012023 are

one and the same and

there is no discrepancy/

or change made to the

Scheme.

Company Petition are one

and same and there is no

discrepancA, or no change
is made.

The Petitioner Company

has served notices

under Section 230 (5) of

the Act to the concerned

authorities, as directed

by this Hon'ble Tribunal

vide order dated May

1-.6, 2023, passed in the

captioned Company

Scheme Application.

The Petitioner Company

has filed its affidavit-of-

service proving

compliance with the

directions issued by the

Hon'ble Tribunal in this

regard.

The Petitioner Companies
under prouisions of section
230(5) of the Companies
Ad 2013 haue to serue
notices to concerned
authorities u,thich are likelg
to be affected bg the
Amalgamation or
arrangement. Further, the
approual of the scheme bg

the Hon'ble Tribunal maA

not deter such authorities
to deal uith anA of the
issues arising afier giuing
effect to the scheme. Ttrc

decision of such authorities
shall be binding on the
petitioner companies
concerned.

2.el

The Petitioner Company

is in compliance with
the requirements of

Circular No. F. No.

7l12l209lcL-1" dated

August 2'1., 2019, issued

by the Ministry of

Corporate Affairs.

/,*ffi

As per Definition of the
Scheme,
"Appointed Ddte" means
opening of business on

April 1,2022, or such other
date as may be determined
by the Board of Directors of
the concerned ComPanies
or directed/ allouted bg the
Competent Authoritg;

"Effectiue Ddte" means
the date or last of the dates

2.\

W
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LA1V I

on tahich the certified
copies of the order of the
Competent AuthoritY
sanctioning the Scheme are

filed by the Transkror
Compang and the
Transferee CompanY utith
the Registrar of
Companies, Cuttak and
Registrar of ComPanies.

Mumbai (u;hicheuer is later)
after all the conditions and
matters referred to in
Clause 22 of the Scheme

ocanr or haue been fulfilled,
obtained, or taaiued, as

applicable, in accordance
utith this scheme, and
uhich filing may be a filling
independent of tlrc filing
required to be made under
section 232(5) of the Act,

read utith rule 25(7) of the
Companies (Compromises,
Arrangements and
Amalgamations) Rules,
2016. Ang reference in this
scheme to "ttpon this
scheme becomirug effectiue"
or "effectiueness of this
scheme" or likeuise, shall
mean tlrc Effectiue Date ;

"Record Date" means the

date to be mutuallY fixed
by the Board of Directors of
the Companies, for the
purpose of determining the
shareholders of the

d
2a

Fe

tia
A{U M
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Transferor CompanA to
uhom Neut Shares uould
be allotted pursuant to this
Scheme;

It is submitted that the
Petitioners maA be asked
to complg tttith the
requirements as clarified
uide circular no. F. .l[o.

7/ 12/2019/CL-l dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

The Petitioner Company

undertakes to comply

with the directions of

the Income Tax

Department & GST

Department, iI any, in

accordance with

applicable law.

Petitioner Companies shall
undertake to comply tttith
the directions of the Income
Tax Department & GST

Department, if ang.

2.sl

That the Petitioner

Company undertakes to

comply with the

directions of the

concerned sectoral

regulators, if argr in
accordance with
applicable law.

Petitioner Companies shall
undertake to complg uith
the directions of the
corucerned sectoral
Regulatory, if ang.

2.hl

The Petitioner Company

undertakes to comply

with the observations

made by the NSE and

BSE vide

dated

Petitioner Companies are
listed companies hence
Petitioner Companies shall
undertake to complg uith
obseruations raised bg
/IISE & BSE uide their letter
dated 31.03.2023 also

2.il
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complA with SEBI (LODR)

Regulations, 2076.
and the SEBI (Listing,

Obligation and

Disclosure

Requirements)

Regulations, 201'6, as

applicable.

2.1 TATA STEEL LONG
PRODUCTS LIMITED, thc
Transkror Company ls
registered office at 4 P.O-

Joda KEONJHAR OR

758034 IN, rtthich falls
under jurisdiction of
Hon'ble NCLT Cuttak
Bench, hence Petitioner
Company shall undertake
to obtain approual from
Hon'ble NCLT Cuttak
Bench.

Under clause 22,1'(f) of

the Sdreme, the Scheme

is conditional and

subject to receipt of

approval from the

relevant benches of this

Hon'ble Tribunal under

sections 230-232 of the

Act.

15. Mr. Tushar Wagh, Dy. Director (WR), Mumbai, Maharashtra appeared on

behalf of the Regional Director and submitted that their

observations/objections have been satisfactorily explained by the Petitioner

Company and are acceptable. Flence, the Regional Director does not have

any further objection to the proposed scheme Company Petition.

1,6. The Counsel for the Petitioner Company submits that the Petitioner

Company has received certain representations from its creditors and from

certain regulators pursuant to the notices issued in compliance with order

dated Muy 16, 2023, passed by this Tribunal in Company scheme

Application No. CA(CAA) l115lMBl2023 and has filed appropriate

by way of affidavits which are on record. Further, the Petitioner

Page 18 of20
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has received representation from Deputy Commissioner of State Tax

(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa Pursuant

to the notices issued in compliance with the order dated August 08' 2023

passed by this Tribunal in Company Scheme Petition No.

CP(CAA)21.01I/rF.12023 and has filed appropriate reply by way of an

affidavit which is on record.

17. From the material on record and after perusing the clarifications and

submissions of the Petitioner Company to the Report filed by the RD, the

Scheme appears to be fair and reasonable and is not violative of any

provisions of law and is not contrary to public poliry.

i"8. Since all the requisite statutory compliances have been fulfilled, the Petition

ICP(CAA)1210120291 filed by the Petitioner Company is made absolute in

terms of prayer clauses (a) of the Company scheme Petition.

19. In view of the above, the Scheme is hereby sanctioned with the'Appointed

Date' as April 0'l',2022.

20. The Petitioner Company is 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 the Deputy/Assistant

Registrar of the National Company Law Tribunal,

Page 19 of20
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21,. The Petitioner Company is directed to lodge a copy of this Order along with

a copy of the Scheme duly certified by the Deputy/ Assistant Registrar of the

National Company Law Tribunal, Mumbai Bench with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any,within 60 days of receipt of the certified coPy of this order.

22. The Income Tax Department will be at liberty to examine the aspect of any

tax payable as a result of this scheme and in case it is found that the scheme

ultimately results in tax avoidance under the provisions of Income Tax Act,

it shall be open to the income tax authorities to take necessary action as

possible under the Income Tax Law.

2g. All concerned authorities to act on the certified copy of this order along

with the sanctioned Scheme, duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench.

24. Petitioner Company is at liberty to apply to this Tribunal in this matter for

any directions or modifications that may be necessary.

25. With the above directions, CP(CAA)-210(MB)12023 clw CA(CAA)-

11.5(MB)12023 is allowed and disposed of. File to be consigned to records.

sd/_

Anu ]agmohan Singh
Member (Technical)

sd/_

Kishore Vemulapalli
Member (Judicial)

c"

20.10.2023lpvslsj
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c. P.(cAAy2 oe lNrB I 2023

c/w C. A. (CA A) I 114/ MB / 2023

1

ORDER

Per: Anu Jagmohan Singh, Member (Technical)

Heard the Ld. Sr. Counsel for the Petitioner Company and the Officer of the

Regional Director, Western Regiory Mumbai ("RD"). No objector has come

before this Tribunal to oppose the Scheme nor has any party controverted

any averments in the Petition.

2. The Petitioner Company has filed the Petition to obtain the sanction of this

Tribunal to the Scheme of Amalgamation amongst Tata Steel Limited

("Petitioner/Transferee Company") and The Tinplate Company of India

Limited ("Non-Petitioner/Transferor Company") and their respective

shareholders ("Scheme") under sections 230-232 of the Companies Act, 2013

(" Act") read with the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 ("Rules").

3. The Transferor Company has its registered office in the State of West Bengal

and has filed a separate Company scheme Application No.

CA(CAA)}6|KB|2023 before the National Company Law Tribunal, Kolkata

Bench and is in the process of filing the Company Scheme Petition.

The Counsel submits that the Transferor Company is a listed subsidiary of

the Petitioner Company and that the Petitioner Company holds equity

shares constituting 74.96% of the equity share capital of the Transferor

4.

Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C. P. (CAAy2 09 l\/E I 2023

c/w C. A. (CA A) I 11. 4l MB I 2023

The Counsel for the Petitioner Company submits that the Petitioner

Company 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 rolled and coated steel,

rebars, wire rods, tubes and wires. The Petitioner Company also has a well-

established distribution network.

6. The Counsel for the Petitioner Company submits that the Transferor

Company is engaged in the business of manufacturing tinplate, tin free steel

and other related products.

The Counsel for the Petitioner Company submits that the Scheme of

Amalgamation provides for the amalgamation of the Transferor Company

into and with the Petitioner Company, under Sections 230 to 232 and other

relevant provisions of the Act such that:

all the assets of the Transferor Company, shall become the property of

the Petitioner Company,by virtue of the amalgamation;

all the liabilities of the Transferor Company, shall become the liabilities

of the Petitioner Company, by virtue of the amalgamation;

transfer of the authorised share capital of the Transferor Company to

the Petitioner Company as provided in Part III of the Scheme, and

consequential increase in the authorised share capital of the Petitioner

Company as provided in Part III of the Scheme;

5

7

a

b

c
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c. P. (cAAy2 09 I NIB | 2023

c/w C.A, (CA A) I 1'1 4lMB I 2023

d. cancellation of all the issued share capital of the Transferor Company

which shall be affected as a part of the Scheme and not in accordance

with Section 66 of the Act and issue of New Shares, as provided in

Clause I5.2 of the Scheme, to the Eligible Members (as provided in the

Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the scheme; and

dissolution of the Transferor Company, without being wound upe

8. The Counsel for the Petitioner Company submits that the background,

circumstances, rationale and benefits of the Scheme are that:

a. Consolidation of the business of the Transferor Company and

Transferee Company, ensuring focused growthr, operational

efficiencies, and business synergies. The resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

merged entity.

Enabling pooling of the resources of the merged entity to unlock the

opporfunity for creating shareholder value, share best practices, cross-

functional learnings, and utilize each other's facilities in a more

efficient manner.

This amalgamation will also result in collaboration of the marketing

and distribution network of both entities.

b

ii:,i;{l.":,
''.;.1*u'i./

n{+rti,rtr
{'l r-J

1.4 lt'
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c.P.(cAAy209l}lB12023
c/w C. A. (CA A) I 114lMB I 2023

The Counsel submits that the circumstances and/or grounds that have

necessitated and/or justified the Scheme and the advantages thereof arc inter

alia as set out below:

(i) The Petitioner Company is one of the leading global steel companies,

with over 100 (hundred) years of experience in the steel sector and is a

pioneer of steel manufacturing in India. The Transferor Company,

which is a subsidiary company of the Petitioner Company, is engaged

in the manufacture of tinplate and tinplate related products which is a

value-added product of hot rolled coil. The amalgamation will

consolidate the business of the Transferor Company and Petitioner

Company which will result in focused growthr, operational efficiencies,

and business synergies. In addition, resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

merged entity.

(ii) The amalgamating companies believe that the resources of the merged

entity can be pooled to unlock the opportunity for creating shareholder

value. The amalgamating companies envisage being able to share best

practices, cross-functional learnings, and utilize each other's facilities

in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.

(iii) The Scheme would result in the following synergies:

i',*nl
rl,'.i.1.

ii(Yi> li,irl'!

r?.tr\t\

r\l B.o.t
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c.P. (cAA)/2oe INE 12023

c/w C. A. (CA A) I 11 4llllaB I 2023

a. Operational integration and better facility utilisation: The

proposed amalgamation will provide an oPportunity for

reduction of operational costs through transfer of intermediary

products between the amalgamating companies, better order

loads, synergies from sales and production planning across the

business.

b. Operational efficiencies: Centralized sourcing would result in

procurement synergies and reduction in stores/ spare through

common inventory management. The ProPosed amalgamation

would also result in sharing of best practices, cross functional

learnings, better utilisation of common facilities and greater

efficiencies in debt and cash management.

c. Simplified structure and management efficiency: In line with

group level 55 strategy simplificatiory synergy, scale/

sustainabitity, and speed - Ploposed amalgamation will simplify

group holding structure, improve agility to enable quicker

decision making, eliminate administrative duplications,

consequently reducing administrative costs of maintaining

separate entities.

d. Faster execution of proiects in pipeline: The growth of the

Transferor Company will be fast tracked by leveraging the

Petitioner Company's technical expertise and financial

Page 6 of 19
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MUMBAI BENCH : C-IV

c. P.(cAA)/2 oe I MB I 2023

c/w C. A. (CA A) I 1.1. All;4B I 2023

e. Rationalization of logistics cosfi Clubbing of shipments and

rationalizing warehouse/stockyard would significantly reduce

logistics and distribution costs for the merged entity.

collaboration of Marketing and sales: The proposed scheme

will provide an opportunity to use marketing and sales network

of Companies. Also with common credit management, the

customers are expected to be benefitted from the channel

financing from the combined entity.

g. Sharing of best practices in sustainability, safety, health and

environment: Adoption of improved safety, environment and

sustainability practices owing to a centralized committee at

combined level to provide focused approach towards safety,

environment and sustainability Practices resulting in overall

improvement. Further, overall technology maturity can be

enhanced by the merged entity, through unfettered access to each

other's information technology applications and systems.

10. The Board of Directors of the Petitioner Company and Transferor Company

have approved the Scheme by passing their respective Board Resolutions

both dated September 22,2022, which are annexed to the Petition at Exhibit

3L and Exhibit 34, respectively.

1,1.. The Learned Senior Counsel for the Petitioner Company further submits

that the equity shares of the Petitioner Company and Transferor

f

Page 7 of 19



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C. P. (CAAY2 09 II\IB I 2023

c/w C. A. (CA A) I 1.1.41 MB I 2023

are listed on the BSE Limited ('BSE") and National Stock Exchange of India

Limited ('NSE') (collectively "Stock Exchanges"). The Stock Exchanges

vide their letters dated March 3'1,, 2023, have respectively provided their

'Observation Letter' to the Petitioner Company and Transferor Company, to

file the Scheme with this Tribunal, pursuant to which the Petitioner

Company has approached this Tribunal seeking its sanction to the Scheme.

12. The Learned Senior Counsel for the Petitioner Company submits that the

Petition is filed in consonance with the order dated May 1'6,2023, passed by

this Tribunal in Company Scheme Application No. CA(CAA) 111'41}/.B.12023.

i.3. The Learned Senior Counsel for the Petitioner Company submits that the

Petition was admitted by this Tribunal vide order dated August 08,2023.

Further, the Petitioner Company has complied with all the requirements as

per the directions of this Tribunal including inter alia issuing notices

indicating the date of hearing and final disposal upon the regulatory

authorities, persons who have filed representations in response to notices

published by the Petitioner Company, secured lenders, publication of notice

of the date of hearing and final disposal of this matter in the prescribed

newspapers and hosting of the notice along with a coPy of the Scheme on its

website and has filed necessary Affidavit proving such compliance with

this Tribunal. Moreover, the Petitioner Company undertakes to comply

with the applicable statutory requirements, if any, as required under the Act

and Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C. P. (CAAY2 09 lt\/tB I 2023

c/w C. A.(CA A) I 11' 4l MB I 2023

1,4. The RD has filed his report dated Septembet 08,2023 ("Report") in respect

of the Petitioner Company setting out his observations on the Scheme. In

response to the observations made by the RD, the Petitioner Company has

given necessary clarifications and undertakings by way of an affidavit dated

Septembe r 09,2023 and also served a copy of the affidavit uPon the office of

the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summarized in the table

below:

That on examination of the
report of the Registrar of
Companies, Mumbai dated
04.09.2023 for the
Petitioner Transferee
Compang (Annexed cs
Annexure A-l) that the
Petitioner Transferee
Compang falls uithin the
jurisdiction of ROC,

Mumbai. It is submitted
that no representation
regarding the proposed
scheme of Arrangement
has been receiued in the
matter of the Petitioner
Company. Further, the

Petitioner Transferee
Compang has Jiled
Financial Statements uP to
31.03.2023.

That the ROC Mumbai in
his report dated

The obseruations are
self-explanatory and
do not require a
response.

Response ofthe
Petitioner Com

Para
reference

Obserwations in the
ort

Sr. No.

2.al
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c.P.(cAAy209lMBl2o23
c/w C. A. (CA A) I 1141 MB | 2023

04.09.2023 has also stated
that No Inquiry, Inspection,
Inuestigations,
Prosecutions, Technical
Scnfiing and ComPlaint
under CA, 2013 haue been
pending against the

Petitioner Companies.

2. (a) (i)

The Petitioner
Company shall
comply with the
provisions of Section
232 (31 (i) of the Act,
and undertakes to
pay necessary fees, if
so required in
compliance with
applicable law.

Furtlrcr ROC has
m.entiorue d as follow s : -

a) As per ualuation
report dated 22.09.2022
submitted bg CA and FCA:
Transferor Company is a
subsidiary of the
Transkree Compang and
transferee compqnA holds
7,84,57,640 non-

conuertible redeemable
preference shares of the
Transferor companA.
Promoters & Promoter
Group hauing shareholding
of 74.96% and 33.92%
shares in transferor arud

transferee comPanA

respectiuely.

b) As per prouisions of
section 232(3)(i) of CA,

2013 uhere the transferor
companA ls dfssolued, the

fee, if any, paid bg the
transferor companA oru its
authorized capital shall be

set off against ang fees
pagable by the transferee

2. (al (ii) a)

and b)

t:i;{+i:,' i

ilr,., :

i.i.:lr!',I

. \_'

:sI
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c. P. (cAA)/2 oe Il|;4B I 2023

c/w C.A. (CA A) I 11. 4lMB / 2023

compana on its authonzed
capital shall be set off
against any fees PaYable
bg the transferee companA
on its authorized capital
subsequent to the
amalgamation.
Therefore, remaining fee, if
anA afier setting off the

fees alreadg paid bg the
transferor companA on its
authorized capital, must be

paid by the transferee
companA on the increased
authorized caPital
subsequent to

amalgamation.

The Scheme does not
envisage or contain
any corporate debt
restructuring. The
creditors of the
Petitioner CompanY
are being paid in the
normal course of
business as per the
agreed terms and are
not called upon to
make any sacrifices,
hence their interests
are not getting
affected in any way. It
is submitted that the
assets of the
Petitioner ComPanY
are in excess of and
more than sufficient
to meet

2. (al (ii) c) Interest of the Creditors
should be protected.

irr,[:;\ll.itil ^ I\r,\rl
..i,':,,'i.

n ftt,ft

L,T it
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MUMBAI BENCH : C-IV

c. P. (cAA)/2 09 lNrB I 2023

c/w C. A. (CA A) I 11' 4 1,llaB I 2023

external liabilities and
the Scheme will not
adversely affect the
rights and interest of
any of its creditors in
any manner
whatsoever. It is
further submitted
that pursuant to the
amalgamation of the
Transferor CompanY
with the Petitioner
Company, the debt
repayment capacitY of
the Petitioner
Company will not be

adversely affected and
that the post Scheme
net worth of the
Petitioner ComPanY
will be positive (refer

to Net Worth
Certificatel annexed
at Exhibit 25 of the
captioned ComPanY
Scheme Petition).
Therefore, the
Scheme and the
amalgamation
contemplated therebY
will not adverselY
affect the interests of
the creditors of the
Petitioner CompanY.
The Petitioner
Company shall
comply with the
provisions of Section
232 (31 (il

2.bl Transferee comganA
should undertake to

comply uith the prouisions
of section 232(3)(i) of tlrc
Companies Act, 2013
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MUMBAI BENCH : C-IV

c.P.(cAAy20elMB/2023
c/w C. A. (CA A) I 1.L4 Ill/.B I 2023

undertakes to PaY
necessary fees, if so,

required in
compliance with
applicable law.

through approPriate
affirmation in resPect of
fees payable by Transferee
Compang for increase of
share capital on account of
merger of transfer of
companies.

The Petitioner
Company being a

listed entity, the
Indian Accounting
Standards (Ind AS),

as notified under
section 133 of the Act
are applicable to the
Petitioner ComPanY
and financials are
being prepared in
accordance with the
IND AS. In
compliance with the
proviso of section
232(31 of the Act, a
certificate from the
statutory auditor has
been obtained to
certify that the
proposed accounting
treatment of the
scheme is in
compliance with the
Indian Accounting
Standards. In line
with this, the
Petitioner CompanY
undertakes to Pass
such accounting
entries in relation
with the

In compliance of
Accounting Standard-74 or
//[D-AS 703, as maA be

applicable, the resultant
companA sttall pass such
accounting entries uhich
are necessary in
connection uith the scheme
to comply uith other
applicable Accounting
Standards including AS-5
or IND AS-8 etc.

2.cl
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C. P. (CAAy2 09 II\IB I 2023

c/w C.A. (CA A) I 11"41 MB | 2023

comply with all
applicable Indian
Accounting Standards
(Ind AS).

2.d) The Hon'ble Tribunal maA

kindlg direct tlrc Petitioner
Companies to file an
alfidauit to the extent that
tlrc Scheme enclosed to the
Compang Application and
Company Petition are one

and sam.e and there is no

discrepancA, or no change
is made.

The Scheme annexed
to the ComPanY

Scheme Application
No.

cA(cAA)/ rr4 12023
and ComPanY

Scheme Petition No.

CP(CAA)2O912023 arc
one and the same and
there is no
discrepancy, or
change made to the
Scheme.

2.el The Petitioner ComPanies
under prouisions of section
230(5) of the ComPanies
Act 2013 haue to serue

notices to concerned
authonties tuhich are likelY
to be affected bg the
Amalgamation or
arrangement. Further, the
approual of the scheme bg
the Hon'ble Tribunal maA

not deter such authorities
to deal with anA of the
lssues arising afier giuing
effect to the scheme. The

decision of such authorities
shall be binding on the
petitioner comPanies
concerned.

The Petitioner
Company has served
notices under Section
230 (5) of the Act to
the concerned
authorities, as

directed by this
Hon'ble Tribunal vide
order dated May L6,

2023, passed in the
captioned Company
Scheme Application.
The Petitioner
Company has filed its
affidavit-of-service
proving compliance
with the directions
issued by the Hon'ble
Tribunal in this
regard.
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C. P. (CAAY2 09 II\IB I 2023

c/w C.A. (CA A) I 114lMB 12023

The Petitioner
Company is in
compliance with the
requirements of
Circular No. F. No.

7 lt2l2oe lcL-L
dated August 21,
2Ot9, issued bY the
Ministry of CorPorate
Affairs.

As per Definition of the

Scheme,

"Appointed Date" means

opening of business on

April 1,2022, or such other
date as may be determined
bg tlrc Board of Directors of
the concerned ComPanies
or directed/ alloued bY the
Competent AuthoritY;

"Effectiae Date" means
the date or last of the dates
on uhich the certified
copies of the order of the
Competent AuthoritY
sanctioning the Scheme are

filed by the Transferor
Company and the
Transferee CompanY uith
the Registrar of
Companies, Kolkata and
Registrar of ComPanies.

Mumbai (whiclrcuer is later)
afier all the conditions and
matters referred to in
Clause 22 of the Scheme

occur or haue been fulfilled,
obtained, or uaiued, as
applicable.

"Record Date" means the
date to be rruthtaUg fued
by the Board of Directors of
the Companies, fo, tlrc
purpose of determining the
shareholders of the
Transferor ComPang to
uhom Neut Shares utould

Page 15 of19
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c. P. (cAA)/2 0e lNrB I 2023

c/w C.A.(CA A) I 11. 4 1lll4B I 2023

be allotted pursuz.nt to this
Scheme;

It is submitted that the
Petitioners maA be asked
to complg tttith the
requirements as clarified
uide circular no. F. 1[o.

7/ 12/2019/CL-l dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

The Petitioner
Company undertakes
to comply with the
directions of the
Income Tax
Department & GST

Department, if anY, in
accordance with
applicable law.

Petitioner Companies shall
undertake to eomplg t'rtith
the directions of the Income
Tax Department & GST

Department, if ang.

2.el

The Petitioner
Company undertakes
to comply with the
directions of the
concerned sectoral
regulators, if any, in
accordance with
applicable law.

2.hl Petitioner Companies shall
undertake to comply uith
the directions of the
concerned sectoral
Regulatory, if any.

The Petitioner
Company undertakes
to comply with the
observations made by
the NSE and BSE vide
their r"ttgr@-\

Petitioner Companies are
listed companies hence
Petitioner Companies shall
undertake to comply tttith
obseruations raised bY

IfSE & BSE uide their letter

2.il
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MUMBAI BENCH : C-IV

c.P.(cAAy2oelMBl2o23
c/w C.A. (CA A) I 1.1"  lil/'B | 2023

dated 31.03.2023 also
complA with SEBI (LODR)

Regulations, 2076.

March 31, 2023 and
the SEBI (Listing,
Obligation and
Disclosure
Requirements)
Regulations, 2016, as

applicable.
THE TINPLATE COMPANY

OF INDIA LTD, ThC

Transkror Compang is
registered office at 4,

BANKSHALL STREET,

KOLKATA WB 7OOOOL IN,

uhich falls under
jurisdiction of Hon'ble
NCLT Kolkata Bench,
hence Petitioner Co mP anie s

shall undertake to obtain
approual from Hon'ble
NCLT Kolkata Bench.

Under clause 22.L(el
of the Scheme, the
Scheme is conditional
and subject to receiPt
of approval from the
relevant benches of
this Hon'ble Tribunal
under sections 23O-

232 of the Act.

15. Mr. Tushar Wagh, Dy. Director (WR), Mumbai, Maharashtra appeared on

behalf of the Regional Director and submitted that their

observations/objections have been satisfactorily explained by the Petitioner

Company and are acceptable. Hence, the Regional Director does not have

any further objection to the proposed Scheme Company Petition.

16. The Learned Senior Counsel for the Petitioner Company submits that the

Petitioner Company has received certain representations from its creditors

and from certain regulators pursuant to the notices issued in compliance

with order dated May 1.6,2023, passed by this Tribunal in Company Scheme

Apptication No. CA(CAA) l114lMBl2023 and has filed appropriate

affidavits which are on record. Further, the Petitionerby way of

PagelT ofL9



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

c.P.(cAAy2oelMBl2o23
c/w C. A.(CA A) I 1.1. 4l MB I 2023

has received representation from Deputy Commissioner of State Tax

(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa, Pursuant

to the notices issued in compliance with the order dated August 08,2023

passed by this Tribunal in Company Scheme Petition No.

cP(cAA)20glMBl2023 and has filed appropriate reply by way of an

affidavit which is on record.

17. From the material on record and after perusing the clarifications and

submissions of the Petitioner Company to the Report filed by the RD, the

Scheme appears to be fair and reasonable and is not violative of any

provisions of law and is not contrary to public policy.

18. Since all the requisite statutory compliances have been fulfilled, the Petition

filed by the Petitioner Company is made absolute in terms of prayer clauses

(a) of the Company Scheme Petition.

Lg. In view of the above, the Scheme is hereby sanctioned with the 'Appointed

Date'as April 07,2022.

20. The Petitioner Company is 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 the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench
. l,\';\, li )'

j

':

i)Ai

.i
a.
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MUMBAI BENCH : C-IV

c.P.(cAAyzoelMBl2o23
c/w C. A.(CA A) I 1.1. 4lMB I 2023

21,. The Petitioner Company is directed to lodge a copy of this Order along with

a copy of the Scheme duly certified by the Deputy/ Assistant Registrar of the

National Company Law Tribunal, Mumbai Bench with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any,within 60 days of receipt of the certified copy of this order.

22. The Income Tax Department will be at liberty to examine the aspect of any

tax payable as a result of this scheme and in case it is found that the scheme

ultimately results in tax avoidance under the provisions of Income Tax Act,

it shall be open to the income tax authorities to take necessary action as

possible under the Income Tax Law.

2g. All concerned authorities to act on the certified coPy of this order along

with the sanctioned Scheme, duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench.

24. Petitioner Company is at liberty to apply to this Tribunal in this matter for

any directions or modifications that may be necessary'

25. With the above directions, CP(CAA)-209(MB)12023 clw CA(CAA)-

I1,4(MB)12023 is allowed and disposed of. File to be consigned to records.

sd/-
Anu ]agmohan Singh
Member (Technical)

sd/-
Kishore Vemulapalli
Member (judicial)

7,).:i t
\tt.':l
ir.' i

l-r1 .' ).

ilr;9111
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SCHEME OF AMATGAMATION

''
thb gcherrle is dividediinto th€,foflgwlnB pans:

The Scheme

': . '.:.::.': .::,:::r.

'' : :.: .'



P-ABT I :-6ENER4|"

.', PfiEAMBtE

.t..f

1.,?" This scheme of amalgamalion (

of r:he Trensferor Compan], (os

ltornirittlter'1, plriiusrii to i;e{lic}ne }3fi ln ?32.ar'rd

la) all the
Compa

lb)

(ci

Company es prov.iderl hi

sbare capital of the

{d} canrc}iation oi all the igsrred
ar a tr;trf fli ti-1n

Shales, as

bereinolter)
accordance with

(e) dissoiution of the'ira

BACK6ROUND

Tatg Steel Linritedz.t.

ia) Tata Steel l-irnited is a

{and an existing conpa
l'{omi Mody
C6rporale

This schenre of anralganralion is presertterj under Sections 230 to 232 and olher applic-able

{\!r}visiorrr .rf tirc Act ins rtelined lwrcinafter\;nrl SeqtLrrt ?(1ir) of }lrrr lT .Act ins tleiirtr:d

hereinalttrj amiln8st: Tata Sieel Lirrrited, Th€ 'fiiiplate Company of. lndia ,Limited aod 
'th.elr

respectiue shareholders. 
r.

asseis of the Transferer c-ompany, sllail becorne'the.FroPe.nY'
ny, by vir:tre of:this amalgamation; : l

76

of the Trairsfe-rea

s,,of the Transferee

,t0

cri,

itiirrrpr:raletl arr
I:

ic) The T;'ansferce Cort
{hundred) years of
lndia. The lransfereerC0
nrahulaclurers in lndia.

.steet
wide

1t.hes

2lirr'ir('
,J. I * i. '_

,*'

.j,
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operations in lndia, Europe and South E:a5t As! Steel Group is one

(d) Rarv materialoperations:of the

cat€:gories including, flat prbd

Tr iltS{erce ConrlrulrY

Company has:been

(el

"$t+ck Exchange;")
llir: l"

redeemable
wholesaie

2.2 The Tinplate Company uf f ndia:timitEd,

{a} The Tinplate Co of lndia
provlsions ol the
rea istered office at
CorX;ora

{b) The Transferor Compan'y was,incoiporated on,Jd

{c) The Transfeior tompa
and other
packaging
fruits &
Tinplate is
properties.
pararneters has

e)apcrrts portfolio to
Airiua aiid 56

{d} The Transferee Conr

September 22.
six hundred and
of tlle equity
Ctrrtrpany is a

{e) t he shares ofthe l ra

and the

unlecrtreri
lisied on the

,under the
the Act) a

,,'"lr l.l / .

, i,i i
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3. ttEED FOR THE sC}IGME

3.1. The Transferee Conrpany is

years of experience in the
one
steel a

Transleror ConrpanV,
rrr;rrul"artr:r* r,f iirtpiate and thrpiafe rel

SYNERGIES OF BUS|Nf 55 OF THE ENTITIE5 INVOTVED IN

{c}
provide: an.

intermediary
production busineis.

(tr )

li

{c} Simplified
simpl

mrrtion
ftess

4

4.1

5.

4.?

4.1 ]{he Corrpaniss {as ,that the
pooled to unlock the

The Companies will be able to shire best Fractices,
otlrer's faciiities in a nrore etiicient manner.

Iviarketiog and dis$ibution net$roikbt both entitiei can be

resoufces,

le) Bationaliratioo ol
warehouselstockySrd

rosti
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nlerged entity.

t0 Collahoration

financinX

{e) lrestShering of
improve'd
committee
and

Dther!s

6. IMPACT OFTHE SCHEME ON.SHAREHOIDEfig .

6"1 Forthe shareholders of
consolidation of
This is
inlpa;i
in all respects and no
disadvbntagc in any manner,

b.2 For the shareholders of the

,,4rhich is the

7. fOiT 8tr'lEflT

7 "1.

It, EFFECTIVENESS OT THESCHEME. I

8,1 Upon

tra

Transferor Company shall stand d

DEFINITIONS9"

q.1 ln thi< S.hFrnF,

l./iiAt
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try

foll

{a}

{bi

ic)

(d)

alil rta;tij.r''ds,
crgarrira!ion have the

ie)

(fl

{e}

oia
confirm

a

{h} "fffective p6lsf mgsls fhe date

o{

niir

, r$iriiY



81

'..',
accordance with this Scheme, and,which filiirg may be a,filing lndqpendent of the iiling

reQuired,to be made under seclion 232{5) of the Alt,,1ead wiltr Rulq 25{?} ol the compaaies

{Compromises, Arrangementi and Amafgamations}, glr1e5, 2016. Any references in this

scheme to "upon this scheme,becoming effeqtlve4 qr "effectiveness,of ttris scheme" or

likevrise, shall mean the Effecuve Date;

direct

lil

{it

{kl

re:;pert ni ail1,

in legai terms,
sirnilar to the granting:ot
emption, public right, comnlon

contr;jcts,.intefe!t, option, right
pttsersjon (lr tsf';

0fihe foregoi19 and.the

{i}

notifications,

{m} "lT Act" means lntonle Tax

ot:li8atiotr of any 1,rerlon, incliid!
is'not the

t ii )(,i l i{r rl

taxation
1!611 as
antl dlreclions issued

{n} "tiabllltler"

including
loanS rflised

utilfrcd

to)
and

lirii;x {lri

.f

\'t.i/!



ip) "New Shares" has the me.aning giverr to it'in Ctause 15.2 of Part ll of this Sch'eme;:

iq) "Record 0ate"
Cornpanies, for
whorrr NewSha

{4 "Registrar o{ Companlesll rneanS Registrar,

lomp,rnies, Mtrmbaii.e. the
the statefsl in whlch the respCctive registe

{s} "Rupees" ol ":Rs." means the lltCiall rupee

ir) "Scl:erne" or "the Scheme" or''1this

{u) r'3Pg|rt nreans the
and [xchange:Boa

{v} "SEBI Circulars"

lii) Circular' no.;

a.rDl5ii,31crRl2c

2020;

{h}
Circular
s[8
Listed €ntities

{Regulation}Rul
issued by

82

no.

irv!. "Shore

{x} "stotk IimitBd

,its

collectively;. '

{y} "Transferee
under
t7.

Street,

{z} "Transferor Company''

and h*,ing
officc ai 4, Bankshall Street, Holkata

,a

;i:

.1..
,rt

iJAl
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{aa}

{ii} all assets, as are

or incorporea[, ca5e..

fixtures, fixed assets,..

ecltril:rtrgnt; corn

trade, storet and
cleiin;,. earne.:t
prornrssoty

received,

entr'/ tav.

rDsrrcs,
mlnimunr
tax a

for
any cla
cesS

Transferor
scher.'re rnade

{iiil

'spare3, pack!ng

tax/

value to

ot:

all permits,lticqnses, permissions,

consen!4, baneflts, registiali6nS.
sanctions, , .allstments. Quotdsi no

/t.
(I

. ,,:tJ

' .l
:l\

, 'll
' ;"\l
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qualificationi. bid acceptances; concessions,

and other benefits {irt each case

same),
{or the residurl
the total period for
advantages, app
gr"nted/ issued/ glven bV rny

Ihereto t;'rai

{iv} "rll rcgistrat;ons under Va

GST Act, incl

12th

t

ls,and exe m

1956,

Ztt

't



tvl all contracts, .agt-eemen

contrafJt,maintenafice
arthorities,
agreements,
------,--i-iltEl ltut dt,Ud

registrations,

agreetJ

letleir oi inlent; hire and
a5st.t!r, equifri:arerrl llur'cliasc
othar agreernents with
arrangements,
iriSurance

whatroever

{vi} all

{viii all
source codes. object

perrhirtinns"
.i€€r'cis, rase;rri:li anil:
benefits {in each
ali .such rights

{viii) all rights, lo use

internet, leased
services,
h+ld in trr:sts,
oiher r,ght5,
urheresoever
cnntrol of or vested ln

rn

Cuf}lpany;

{'v.) all books, records,:

produ!t
ctrllamcrs rqfl

the Transferor Company;

t5; ::pu rchase
benefit of any

B5

licenses,
softwaie

in tfie

:.: t
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(x) the [mployees, if anY' liabilities

Emplovees, if tny, with
benefits and provide
event of resignation, death;
l.)*l*; artqi

(xi) all suiis, actiorts, legal
what5oever natu{s
Trrnsferor Company,
T/ansfeaor

ii{'Ilrttf H!t'l A?tii$

The expressions, which
repugnant or contrary to
under lhe Act, ihe Securlties
lnclia Act, t992 {including
Applicatiie Lqw.s, r'ules,

r'rti:rlilii:at:icn tli:rf.-ei'rat:trnen rth

Tha hearl ings he rein sha li,,roi affer:t f hF'consllf otlon

'tlre siniJtrl*r
genders.

those term5.

of
'the
the

i i!_

unlessarc

the

provided, arri recitats to this

'14.3

1{.}..1

10.5

10.6

1C,?

10.8 A reference to "wqilingl' o-r

reproducing

10.3 Reference toany
inclutJe referencts to afiy
tb0 r:lilt€ hcreof f''om lirYlo to ti

1(1.10 llr'fer*rlrer to anv pr:ovision of
f rorn time to time amended;.

$
,-,:,,ANl/,,11,.

ril:,r.; i1

:r'j'
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tion

{to the

referred

that law or
ame;ideil,

extent liabilitY

amended, modified,
to has diiectly 'oi

nolifirdtioni, elati{ications of
tegirbtirn o,*. regulation) made

modifi6d, ro-enected or consolidatpd fronr

SHARE CAPITAI OF THE COMPANIES

tirtle nf.

11.

1 t . 1.1 'Ihe share capital
of the Traniferee
2022 is as under:

]- 1,J, S$ARE CAPITAIOF XHE TRANSFEME CqMiANi

of t he 'fransferee

fompang for

2,5O,gorOO0t

6O,0O.OO,00O*

*'A. Orditlgty
disclosre
-+ lncludes

linal lis
lu:ntq, aunliuttel

of the 3,078

Directors
2,

04,

l:

!

!

lrom
2022

BSE &

n\\r,

,'il AN l, l,i

*i*?.,.{t
r1 .l;: if,
i't-ll.

{ \' , :l'.Yl'.':il:t

\'

,HI

1,750.00nary Share$

).22
,L.2!3.44

" Aftount'

',7"222,!2

ll.zri
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i 1.t,2

11.2

11.1.1

Narc Paid-uq rcPifol I
(a wholly
{igilts.

Ttre equity shares oi'the Transferee Company are listed onihe:

SHARE C/IPITAL Of TI{E TRANSFEEOR COMPANT

The.share
r;f the'
)0}2is;ttundcr:,

I x0{,667,688 res ol {'itry-,

linrited

30,000

11.2,2 The equily shares::of lhe

1.i,7-.3 Apart frotn,
or 0lher

pre ference

{:ci.l!e?t

*
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PART llr

12. TRAMTER AND VEsiIlIG

instr;urneni 6r d
and stand

12.2

12.2.L Transter of Assei$

{a} ail assets of the

shai€s and

transfer by
or by,.

{lornpq

iate to
been

(b) trll otlrcr
monreS,
,cach or i$'kind
SOvelln

property
Scheme be

, lorm as it may

Co,.npany;,

{cl , all d+:

'. ,,:,,



90

{d)

whether convertible into equity or otherwise, shall

be exer'c.ired lry or against the Transferee Company

resFect of securities so transferred;

in imnrovable propenies of the Trartsterof
licerrserl or otherwise, all tenancies, and all

easements in felation theteto.
lo ha,"/e been ttansferred lo and'r1e$tetJ in
or ddetJ done by the Transferor Company

and shall be,liable to pay the a

nrulntinn or sirlrstitrrtion of the titia !a
l:*cci::.in5 effeciive,
thi; apprr:pt'ijte ar.i

b* rnadc

Arrthoril..v in
Schemc becoming

title to such
Company. t! iE:hereby elcept
an assignment, all titl€;
properties
hirrre beerr

{e} r,ll *5tater. atsetsi
con'lparly ar on
includetl in
investment
Appointeii
il55r'lS nnd properliee

(ti atl bank accounts
cleerned to,
and name of the
Company in ihe
ban;i acco{ii',15. realiia all:
trensar,ticns in tlre
r--..-t^- ^l rr.^

ily !n

or

eemed
er act

record ol
deemed:39 i

ihierest,

ny
;\t

4-'
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in the nanre

he 'i'i:a

if presented
.honour

nd

riies and:security in

to any pled6es, or

payment order:s recelve{ or presented

the benefit of which
and efleet againsi or

of the
ol the

(e) and

effecii;ally as if, ihstead of the

Irart.v or tteneficiary 66 6!!igee
track rerorC of the Tran.cieror

Tranrleror'
thereto.

l'lansferee ConrpanY for all

{lrJ

secorlng the
ancf gr

oi ihrough
vested in

security lhall be

in favour o
to the
Scheme becoming
Company by the

purauant to

12.2"2 Transfer cf Lrabilities

(a) all recured a

books of
deemed to be the
rlatUre
to neet, d

any. l{: i5

party of any
such debts,
p(o',iisions of
id th.r rlebt irr

{b) all loans raised and used,and iill
incurred or u

the fffective Date dlso
for and on

4-

le'prope

,created

redtion
this

and upon

ou!.

erfakes

'1,,'111'.i,rii
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ny further act,..

lo have been
,!he debt,, duties,

which, shail, meet,

Lffective l)ate, shali, upon the coming irito efiect
of the Act and all otlrer appliqable provisions

instrun)ent or deed shall stand,tra
transferred to and vested in
undertakings, liabiiities and obiigations of
dischaige and satlsly th{ saiile;

(cl where, any nf thF doh!c. liahilitier, .Jutipcitnrl
by the Transferor Company, 16, ftd.ve:

br1 virtue of this Scheme. have

Apiicinted tate diid piisr to the
for snd orr pecaunt sf illc

{d} loans. adirances and
com fort or' a ny other
in whatevsr form), if any.

Transferor Company and

io arr errd and
shtll Lli Ei\,.n

{ei subject to the necessatY

Scheme, the,provisions of
contained in any
all {)f whirh inst
of this Schetne; lt i3

12.2.3 Tra nsf eI oJ!.nc.irm h ri,4aes

ta) the transler and vesti
sul\g 7i lir [r:aLr?i'ibt i,)Ces,

pany

after tlre
ha've beei1.

of ,this

ry

io the

shali be

ill) all Incurnbrances, if a
Company
further
part thereof
transferred
Conrpany lrave not
une rtcuiitbeie(l i:nd tije
and shall not operate
to any of the other a

amendment wlrich may
the operaiion of the

{c} the
or a rly

flrior to the,Efiectlve
he

\
r,l .

x'

or

1.r", i.,1;i'
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extend to or att.ach to any of the aisets and properties of the Transferor Company

transferred to and ve.sted in iire rrairsfeiee. iompanrT by virtue of the Schenie; ard

{d) a ny refgrence in a ny security documents or arra nge

72.2,4 T.ralrslgr of Contf.ac.ts, p.eqds, gLcr

(a)

Date, shall.ur'ithout ant ?tt;. ii:t

aBain5t or in

be parry,to such documents, in
if so required

';idY

,Cornpany;

(hi withr:1rt pre

or tO

ngements,
ng5.

towhich the
ny may be

efore the Eflective
effect on,

a partv or
endJ at

triprrtile

Sctreme,

hich the
frrniai

be
rot

under the

time after
heredf, if so required

{includiog deeds of a

party to 6ny contract or at ra

enY

fr,rrnal effect ic.r Lhe

prorrisions ot.
tielralf of the
compliances refgrre
pertormed; and

-f
rt

this
0r

I

out or

n$$;Y 
h

l. . ,:tr.tlt

';7:,..'i
ii \r 

"r

t-t, ._-,.J , 
i.',

;irli
/it.J 

i:j A,,



{c} on and from the Iffective Ddte, and 15.'yslftet, the Transferee Company shall he enlitlecl to

cornplete and enfoice all pending contracts and tf.lnsactions,in:;aspect of the Transferor
Company,.in the narre of the Trsnsferor Compahv in so far as may be necessary rJnti! the
tranrfer of rights anii oblightions of the,Transferor Company to the Transferee.Company
unr.{er'1iris Scl:e11!e hus lreeri giteir effell to utrdel sucll c+n{ra{:ts &rd'trtFlartiors:
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ianctions,

ptances,

iherewitiii,

whirl:
effect

Transferee
Lralrtfcior

theleto. it is,

effect
record

Transferee
c r, aird

audio,
prieta ry

i 2.2.5 iratrsier of Lice rrses Qiuj.ftur:ioValS

{a}

perl'iil5, {tUotas,

tander', ligensel
r C:i1 trl:i I r., iy'. f i;ilie.r loi ihr:
permissions,

the Transfelor
hrmediate
any of the fordgoing.
Cnnr;lary ;nd. nray be
Compa6y, tlie Transferee
hereby clarified that if th

tffective il1 arcoltj*nce
lile appr'opr:irte

information and record purposesj

{b} all statutory licenses. no
cer!liicaies, claarances,
favour: of the Transferor
Compa-ny shaii stand
g{veil s!"
Conlpany
the rights

in fayuur, of

the same

{c}

tdl bonelits of a

lialit:tior'l
.r,'lrether bcing

+
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(r:) the "!'ransferor'Cqmpany

tirne after thir Scheme

r:equired uridel App
to transferl obtain
c{-'rtif i[ates.,nermits.
or enjoyed by the. Tiansferor Co

tha sanction of this Scheme b1'

{r}

by tlre order of sirrictior!
Transferee Conrpany shall

auiharitiet who sirall take lhem
(otrrt!; aFci'

(el tlre 'fransferee ny

authorised to
out or perform all
in tltis regard;

12.7fi lrp"n:>!-el-pjlegqlgq{?-l$t.P.rccsqd jnAr

(a) any pending.suits/appeals; all legal
qu6

Transferor
the
capable of being
rli;coriiit'rrrptl or in
tlndertaking

as ihey
Cornpany, i rtot been im

{t}} in ca:e o{ nnv liiigatlon, suits, recovery

shall,,at arly
ns hereot, if so

necessary

ht to

wfth

'tPecial
vested

n

shall

lr.i,.

LAil,
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init the
after: the

in relation

ieqrrired) and the
ret urns

ak:rt6

normal

fevt$ton

name of

initiated
thereto E

{d} the Transferee

i ar r tic n rol ;rtegl}ro*v-isierj$

{a} A{l

including. stamp
Cornpany in,,

applicable
cenlral
'lawr and

' retuins

Transferor

{cl Upon
deductions with
of the

purposes)
exemption,
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distributlfti tax,
credit; eic.I and

tevalue added
laws, crtstonrS

I,lerr{"li{-lg

event
Same

the Transferee
and

Company-

and be receir.ed

TDS,.TCS, income tax
carry forwaid of accu

including; advanqe
inulated logses,

f()r matters incidentBl thereto
tax, seivice tax laws, local bo

duty laws, goods and service

tii'{)legi-liilijsl ;plrijnlr of
and/or' ar:ising

r:ontinued. and/or
of the
may be con{inued

as would or rniglrt have been contin

{e} Further, the aforementioned proceedi

tt r fhe lT Act,

tax laws or

on 'the dirte

'fran5feree

{gi Any refund under
duty,

on the
by tfie-

{h} The tax

value added
r11()nre5,

hy the
suctt taxeS
challarrs fot
the Taarleferee

ti)

tax,

as

r

the name 0f

the
0atel

A.



proceedifigsl be dealt with accordingly,

(jl 0hligation
rhe lT Act,
r,srviccr lae ii,}isrs; irpirlical-ile raa te val,te iiiliieii i-0x i{r

laxer/ drrties or levies shail be made or deemed
hv thp Tr;rncfnron Cornpany.

(k) Witlroui prejudice to the generalitY of the

atqr.rmulaled losses, and ai{ovrlance for tt

Act, losses trrought
registratkrns ,(incl

taxes withheld/paid in
applicable state vilue
regislrations, etc.) to nrl'tich

lirwi, slrail hc available to anri'vest
inr,d effeci.

{l) i}pon cnnring into efJect of this
Transferor Company on or after
Transferee Company.

lrrr) illl cteductions otherwlse adnri6sible
adrnissibte on actual pavfnent or
deducted at source (suchas unde
for deductlon to the
(-{)nrpaoy.

fnl Tlrr: accunlulated losses ncc fqr
Cornpany shatl be d and
the Transferee

{o) t'urther, th? lcsses rnrl
Cr:nrpu:y ils o:'! lhg
the brought
purpose
the Transferee eompany,

{p} Witholt preju{iice to
unabsorbed daprecia
unabsorbed
income tax,
couniry, rvealth tax,

Cri;rrp.:;,.;' u

98

s and

the
,theby

ihe

+
\'Lt!!..r'i ill'|'

'ri r, Ii r"r!

25 1,P:'qe
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(q) The Companies slrall , entitled
certi{irates,

!.2.? 3 T.finsl4l qlf,'ltoloyeer
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24.1
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Form No. CAA. 7 

[Pursuant to section 232 and rule 20] 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH 

Company Petition (CAA) No.173/KB/2023 

Connected with 

Company Application (CAA} No.96/KB/2023 

An application under Section:Z:J0(6) read with Section 232(3)of the 
Companies Act, 2013 read with·ilf,e Companies(Compromises, 

Arrangements and Amalgamations) itzUes.12016, and other applicable 
provisions of the law;;. .... 

,,.,* -· IN THE MATTER OF: 

A Scheme of Amalgamation of (Final Motion): 

The Tinplate Company of India Limited, a company incorporated under the 
Companies Act, 1956 and being a Company within the meaning of the 
Companies Act, 2013, having Corporate Identification No. 
L28112WB1920PLC003606and its registered office ·at 4, Bankshall Street, 
Kolkata-700001. 

. ... Transferor Companyi Petitioner Company 

And 

Tata Steel Limited, a company incorporated under the Companies Act, 1956 
and being a Company within the meaning of the Companies Act, 2013, having 
Corporate Identification No. L27100MH1907PLC000260and its registered 
office at Bombay House, 24, Homi Mody Street, Fort, Mumbai 400001. 

; ... Transferee Company 

IN THE MATTER OF: 

1. The Tinplate Company Private Limited. 
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\LtP \ 
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Order Under Sections 230 and 232 of the Ccmpanies Act, 2013 

'' '.fhe above Company Petition coming on for further hearing on the 24th 

November, 2023 and upon hearing the advocate appearing for the 

Petitioners and upon hearing Deputy Director of Regional Directorate, 

Eastern Region representing the Central Government the final order was 

passed 011 the 01 51 January, 2024 . 

· 1. The court convened through hybrid mode. 

·:.,, 
--..,.· 

· .. , .:·;::.. 
·'>~~:.~.;.·" 

'·~...,-i:~ 
.,. .ss~ 

"-,' ·. ~ ... '.-(: ... 
2. The instant :retitiori -~n filed under Section 230(6) read with 

;rompanies Act, 2013 ("Act") for sanction of the , 
Scheme of-Afif{l'gamation offhe Tinplate Company of India Limited 

.. ~· . .. . •' 

being the Petitioner Company/ Transferor Company withTata Steel 

Limitedbeing the Transferee Companywhereby and whereunder the 

Transferor Company are proposed to be amalgamated with the 

Transferee Company from the Appointed Date, viz. 1st April 2022in 

the manner and on the tenns and conditions stated in the said Scheme 

of Amalgamation ("Scheme"). 

The Copy of the said Scheme of Amalgamation is annexed to the 

Company Petition being - Annexure -A, in Volume-IonPage No(s). 

55-92. 

3. This Petition has now come up for a final hearing. Ld.Counsel for the 

Applicants submits as follows: -

(a) The Scheme was approved by the respective Board of Directors of 

the Petitioner Companies at their meetings held on 22"dSeptember 

2022 respectively. 
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The copies of the resolution passed by the applicant companies are 

annexed with the Company Petitionbeing - Annexure(s)-K,L, m 

Volume-VonPage No(s). 974-998. 

(b) The circumstances which justify and have necessitated the Scheme 

and the benefits of the same are, inter alia, as follows: -

L The Transferee Company is one of the leading global steel 

companies, with over 100 (hundred) years of experience in the 

steel sector and is a pioneer of steel manufacturing in India. The 

Transferor Company/Petitioner Company, which is a subsidiary 

company of the Transferee Company, is in the business of 

manufacturing tinplate and tinplate related products which is a 

value-added product of hot rolled coil. 

ii. The amalgamation will consolidate the business of the 

Transferor Company/Petitioner Company and Transferee 

Company which will result in focused growth, operational 

efficiencies, and business synergies. In addition, resulting 

corporate holding structure will bring enhanced agility to 

business ecosystem of the merged entity. 

111. The Transferor Company/Petitioner Company and the 

Transferee Company believe that the resources of the merged 

entity can be pooled to unlock the opportunity for creating 

shareholder value. The Transferor Company/Petitioner 

Company and the Transferee Company envisage being able to 

share best practices, cross-functional learnings, and utilize each 

other's facilities in a more efficient manner. Further, the 

marketing and distribution network of both entities can be 

collaborated. 

j·-< 
·~-' 
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1v. The Scheme is in the best interests of the shareholders~ 

employees and the creditors of each of the Transferor 

Company/Petitioner Company and the Transferee Company. 

v. The Transferee Company has filed a Company Petition being 

C.P .(CAA)/209/MB/2023 before the Hon'ble National 

Company Law Tribunal, Mumbai Bench. Such company 

petition has been allowed and the Scheme has been sanctioned 

vide order dated October 20, 2023. 

vi. The share exchange ratio in consideration for the amalgan1ation 

has been fixed on a fair and reasonable basis and on the basis of 

the Valuation Reports dated September 22, 2022 by Deloitte 

Touche Tohmatsu India LLP and dated September 22, 2022 by 

Rashmi Shah, Registered Valuer (Registration No. 

IBBIIRV/06/2018110240), both addressed to the Transferor 

Company/Petitioner Company, and Valuation Report dated 

September 22, 2022, by Vikrant Jain, Registered Valuer 

(Registration No. IBBIIRV/05/2018/10204) addressed to the 

Transferee Company. 

vii. Further, RBSA Capital Advisors LLP, having SEBI 

Registration No. INMOOOOl 1724, through Fairness Opinion 

dated September 22, 2022 addressed to the Transferor 

Company/Petitioner Company and Ernst & Young Merchant 

Banking Services LLP, having SEBI Registration No. 

INM000010700, through Fairness Opinion dated September 22, 

2022 addressed to the Transferee Company, have also 

confirmed that the share exchange ratio is fair and proper. 

4 
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vui. The Auditors of the Transferor Company/Petitioner Company 

and the Transferee Company have confirmed that the 

accounting treatment in the proposed Scheme of Aillalgamation 

is in conformity with the accounting standards prescribed under 

Section 133 of the Act which is annexed with the Company 

Petition being- Annexure- N inVolume(s)-V, VI at Page 

No(s).1013-1052. 

ix. The shares of the Transferor Company/Petitioner Company are 

listed on Bombay Stock Exchange Limited (BSE) and National 

Stock Exchange of India Limited (NSE). The Transferor 

Company/Petitioner Company had filed the Scheme of 

Amalgamation with BSE and NSE under Regulation 37 of the 

Securities and Exchange Board of India (SEBI) (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 

("LODR Regulations") for their approval along with various 

other documents and also displayed the same on their website 

and addressed all queries on the said documents. The 

Complaints Report required to be filed in terms of SEBI Master 

Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 

2023 (as amended from time to time) read with Regulation 3 7 

of the LODR Regulations was also duly filed by the Transferor 

Company/Petitioner Company. BSE and NSE, by their 

respective letters dated March 31, 2023, have since confim1ed 

that they have 'no adverse observation/no objection' on the 

proposed Scheme of Amalgamation. 

x. The shares of the Transferee Company are listed on BSE and 

NSE. The Transferee Company had filed the Scheme of 

Amalgamation with BSE and NSE under Regulation 37 of the 

LODR Regulations for their approval along with various other 

documents and also displayed the same on their website and 
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addressed all queries on the said documents. The Complaints 

Report required to be filed in terms of SEBI Master Circular 

SEBIIHO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (as 

amended from time to time) read with Regulation 37 of the 

LODR Regulations was also duly filed by the Transferee 

Company. BSE and NSE, by their respective letters dated 

March 31, 2023, have since confirmed that they have 'no 

adverse observation/no objection' on the proposed Scheme of 

Amalgamation. 

4. No proceedings are pending under Sections 210 to 227 of the 

Companies Act,2013 against the Petitioners. 

5. By an Order dated July 28, 2023 passed in Company Application C.A. 

(CAA) No. 96/KB/2023, this Tribunal made the following directions 

with regard to meetings of shareholders and creditors under Section 

230(1) of the Act:-

(a) Meetings dispensed: 

Secured Creditors 

Meeting of the Secured Creditors of the Transferor 

Company/Petitioner Company were dispensed with in view of there 

being NIL Secured Creditors of the Transferor Company/Petitioner 

Company. 

Unsecured Creditors 

Meeting of the Unsecured Creditors of the Transferor 

Company/Petitioner Company were dispensed with in view of the 

consent given by the Unsecured Creditors of the Transferor 

Company/Petitioner Company, constituting more than 90% of the 

outstanding debt, to the Scheme of Amalgamation by way of 

affidavits. 
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(b) Meetings to be held: 

Meeting of · Equity Shareholders of the Transferor 

Company/Petitioner Company ('Meeting') was directed to be 

convened on August 31, 2023 at 4:30 p.m. through video 

conferencing ('VC') and/or other audio-visual mode ('OA VM') for 

the purposes of considering and if thought fit, approving with or 

without modification, the Scheme of Amalgamation and other 

procedural directions including directions for appointment of a 

Chairperson and Scrutinizer for holding the Meeting, publications, 

and issuance of notices to relevant Statutory Authorities. 

6. Pursuant to the said Order dated July 28, 2023, Ms. Aditi 

Jhunjhunwala, the Chairperson appointed by this Tribunal caused the 

Transferor Company/Petitioner Company to serve a copy of the notice 

of the Meeting in Form No. CAA2 (Rule 6) of the CAA Rules along 

with a copy of the Scheme and the explanatory statement under Section 

230(3) and 102 and other applicable provisions of the Act through 

email dated July 30, 2023 upon 80, 705 equity shareholders, as on the 

cut-off date as per SEBI Guidelines, at their respective last known 

email addresses through National Securities Depository Limited and 

hard copy through courier dated August 18, 2023 upon 13 (thirteen) 

equity shareholder as requested by such equity shareholder. 

7. The notice of the Meeting was also advertised, as directed by the said 

Order dated July 28, 2023, in the "Business· Standard", English 

newspaper and in "Aajkal", Bengali newspaper on July 31, 2023, and 

also uploaded on the websites of the Transferor Company/Petitioner 

Company, the NSE and the BSE on July 30, 2023. 

8. The Transferor Company/Petitioner Company has also served the 

notice under Section 230(5) of the Act along with explanatory 
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statement and a copy of the Company Application C.A. (CAA) No. 

96/KB/2023 including the Scheme of Amalgamation upon (1) the 

· Central Government· (through Regional Director, Eastern Region, 

Ministry of Corporate Affairs), (2) Registrar of Companies, Kolkata, 

West Bengal, (3) the Official Liquidator, High Court, Calcutta, (4) 

BSE, (5) NSE, (6) SEBI, (7) the Deputy Commissioner oflncome Tax, 

Kolkata, and (8) the Principal Commissioner of Income Tax - 1, 

Kolkata, through email dated August 2, 2023 and speed post dated 

August 2, 2023. 

9. Affidavit of Compliance was filed on August 22, 2023 by the 

Transferor Company/Petitioner Company evidencing service of notice 

of the Meeting and publication of advertisements and compliance of all 

directions contained in the said Order dated July 28, 2023. 

10. Meeting of the equity shareholders of the Transferor 

Company/Petitioner Company was held on August 31, 2023 at 4:30 

p.m. (IST) through VC/OA VM in compliance of the direction of this 

Tribunal. The equity shareholders of the Transferor 

Company/Petitioner Company had the facility and option of voting on 

the resolution for approval of the Scheme by casting their votes 

through remote e-voting system prior to and e-voting during the 

Meeting. The voting rights of the equity shareholders were reckoned in 

proportion to their respective share of the paid-up equity share capital 

of the Transferor Company/Petitioner Company as on July 31, 2023 

("Cut-Off Date for e-voting"). The equity shareholders of the 

Transferor Company/Petitioner Company holding shares on the said 

Cut-Off Date fore-voting were entitled to vote. 

11. In terms of the said Order dated July 28, 2023, Ms. Aditi 

Jhunjhunwala, Chairperson appointed by this Tribunal for the Meeting 

of the equity shareholders of the Transferor Company/Petitioner 
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Company has filed her report on September 11, 2023 along with her 

affidavit verifying the san1e before this Tribunal. (Annexure JJ at 

pages 1738 to 1788 of the Petition). 

12. Thereafter, the Transferor Company/Petitioner Company filed the 

instant Company Petition being C.P. (CAA) No. 173/KB/2023 for 

sanctioning the Scheme of Amalgamation. This Tribunal heard the Ld. 

Counsel for the Transferor Company/Petitioner Company and passed 

Order dated October 13, 2023 whereby this Tribunal directed the 

Transferor Company/Petitioner Company to serve notice under Section 

230(5) of the Act along with all the accompanying documents~ 

including a copy of the aforesaid Company Petition with the Scheme of 

Amalgamation annexed thereto, and explanatory statement under the 

applicable provisions of the Act upon the Statutory Authorities by 

sending the same by hand delivery or through special messenger, by 

speed post/courier and by email. 

13. In the aforesaid Order dated October 13, 2023, this Hon'ble Tribunal 

also directed the Transferor Company/Petitioner Company to publish 

the advertisement of the hearing of the aforesaid company petition in 

"Dainik Statesman" Bengali daily newspaper in vernacular language 

(Bengali) and in the "Statesman", English newspaper in English as per 

Rule 16(1) of the CAA Rules. 

14. The Ld. Counsel for the Transferor Company/Petitioner Company 

submits that in compliance of the Order dated October 13, 2023, notice 

under Section 230(5) of the Act along with all accompanying 

documents, including a copy of the aforesaid Company Petition with 

the Scheme of Amalgamation annexed thereto and explanatory 

statement under the applicable provisions of the Act have been served 
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upon the (1) Regional Director- Eastern Region, Ministry of Corporate 

Affairs; (2) Registrar of Companies, Kolkata, West Bengal; (3) the 

BSE; (4) the NSE; (5) SEBI; (6) Income Tax Department having 

jurisdiction over the Transferor Company/Petitioner Company; and (7) 

the Official Liquidator, High Court at Calcutta through email dated 

October 25, 2023 and through speed post dated October 27, 2023. 

15. The Ld. Counsel for the Transferor Company/Petitioner Company 

submits that as the Order dated October 13, 2023 was made available 

later on the website of this Tribunal, a copy of such order was 

subsequently served upon the (1) Regional Director- Eastern Region, 

Ministry of Corporate Affairs; (2) Registrar of Companies, Kolkata, 

West Bengal; (3) the BSE; (4) the NSE; (5) SEBI; (6) Income Tax 

Department having jurisdiction over the Transferor 

Company/Petitioner Company; and (7) the Official Liquidator, High 

Court at Calcutta through email dated October 31, 2023 and through 

speed post dated October 31, 2023. 

16. The Transferor Company/Petitioner Company has caused the 

publication of the advertisement of the hearing as directed by this 

Tribunal in "Dainik Statesmen" Bengali daily newspaper in 

vernacular language (Bengali) and in the "Statesmen", English 

newspaper in English on November 2, 2023, in compliance of Order 

dated October 13, 2023. 

17. The Transferor Company/Petitioner Company has also duly filed 

Affidavit of Compliance on November 16, 2023 in respect of 

compliance of all directions contained in the said Order dated October 

13, 2023. 
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18. An affidavit has been filed by the Joint Director, Regional Director's 

All statutory formalities requisite for obtaining sanction of the Scheme 

have been duly complied with by the Petitioners. The Scheme has been 

made bona fide and is in the interest of all concerned. 

19. Pursuant to the said advertisements and notices, the Regional Director, 

Ministry of Corporate Affairs, Kolkata("RD"), Income Tax 

Department and the Official Liquidator, High Court of Calcutta("OL") 

have filed their representations before this Tribunal. 

20. The first observation has been filed bythe Official Liquidator has filed 

his report dated 03rd March 2023 and concluded as under: -

"8. That the Official Liquidator has not received any complaint 

against the proposed Scheme of Amalgamation from any 

person/party interested in the Scheme in any manner till the 

date of filing of this Report. 

9. That the report of Official Liquidator is based upon the 

documents/ reply submitted by the Petitioner Companies. 

Balance Sheet, ·Memorandum and Articleof Association, and 

other documents furnished by the Petitioner Companies has not 

been enclosed with the report as the same are already on 

records of National Company Law Tribunal. 

I 0. That the Official Liquidator on the basis of information 

submitted by the Petitioner Companies is of the view that the 

affairs of the aforesaid Transferor Company do not appear to 

have been conducted in a mannerprejudicial to the interest of 

its members or to public interest as per the provisions of the 
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Companies Act, 1956/the Companies Act, 2013whichever is 

applicable. 

21. The first observation has been filed by the Income Tax Authority being 

the Deputy Commissioner oflncome Ta.x, Kolkata dated November 1, 

2023 addressed to this Tribunal with a copy addressed to the Advocate 

of the Transferor Company/Petitioner Company. The Transferor 

Company/Petitioner Company has filed its response to the 

abovementioned observations of the Deputy Commissioner of Income 

Tax, Kolkata by way of an affidavit dated November 9, 2023. It has 

been submitted by the Transferor Company/Petitioner Company in the 

affidavit dated November 9, 2023, that it is settled law that 

confirmation of the Scheme of Amalgamation would not mean that this 

Tribunal is ruling out the legitimate interest of the Income Tax 

authorities, if any, to recover the lawful dues payable by the Transferor 

Company/Petitioner Company, as they can proceed against the 

Transferee Company in accordance with law, if any amount is found 

due and payable. In this regard, reliance has been placed upon Clause 

12.2.6 (a) of the Scheme of Amalgamation i.e., Transfer of Legal and 

other Proceedings, which provides that "any pending suits/appeals, all 

legal or other proceedings including before any statutory or quasi

judicial or tribunal or other proceedings of whatsoever nature relating 

to the Transferor Company, whether pending on the Effective Date or 

which may be instituted any time in the future, if such proceedings are 

capable of being .continued by or against the Transferee Company, 

shall not abate, be discontinued or in any way prejudicially be affected 

by reason of this amalgamation of the Undertaking or because of the 

provisions contained in this Scheme. The proceedings shall continue by 

or against the Transferee Company in the same manner and to the 

same extent as they would have been continued, prosecuted and/or 

enforced by or against the Transferor Company, if this Scheme had not 

been implemented "Clause 12.2.7(d) of the Scheme of Amalgamation 
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i.e.Ta'(ation related provisions providesthat " ... All tax assessme'.lt 

proceedings/appeals of whatsoever nature by or against the Transferor 

Company pending and/or arising at the Appointed Date and relating to 

the Transferor Company shall be continued and/or enforced until the 

Effective Date by the Transferor Company. In the event of the 

Transferor Company failing to continue or enforce any 

proceeding/appeal, the same may be continue or erJorced by the 

Transferee Company, at the cost of the Transferee Company. As and 

from the Effective Date, the tax proceedings shall be continued and 

enforced by or against the Transferee Company in the same manner 

and to the same extent as would or might have been continued and 

enforced by or against the Transferor Company. " 

22. Therefore, it has been submitted that the Income Tax authorities are 

free to pursue their existing claims, if any, against the Transferee 

Company, and there is no reason why the Scheme of Amalgamation 

should not be sanctioned. 

23. The Official Liquidator has filed his report dated 4th October 2023 and 

concluded as under: -

"8. That the Official Liquidator has not received any complaint 

against the proposed Scheme of Amalgamation from any 

person/party interested in the Scheme in any manner till the 

date of filing of this Report. 

9. That the report of Official Liquidator is based upon the 

documents/ reply submitted by the petitioner company. The 

Balance Sheets, Memorandum and Articles of Association, and 

other documents furnished by the petitioner company has not 
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been enclosed with the report as the same are already on 

records of National Company Law Tribunal. 

10. That the Official Liquidator on the basis of information 

submitted by the Petitioner Company is of the view that the 

affairs of the aforesaid Petitioner Companies do not appear to 

have been conducted in a manner prejudicial to the interest of 

its members or to public interest as per the provisions of the 

Companies Act, 1956/the Companies Act, 2013 whichever is 

applicable. 

24. An affidavit has been filed by the Joint Director, Regional Director's 

Office, Eastern Region, Ministry of Corporate Affairs ('RD') dated 

November 14, 2023 ('RD Affidavit') before this Tribunal with a copy 

marked to the Transferor Company/Petitioner Company. The 

observations of the RD have been dealt with by the Transferor 

Company/Petitioner Company by their Affidavit-in-Rejoinder dated 

November 20, 2023 ('Rejoinder'). The observations made in the RD 

affidavit and the corresponding response of the Transferor 

Company/Petitioner Company are summarized as under: -

A. Paragraph 2(a) of the RD Affidavit 

That it is submitted that Transferee Company Tata Steel Limited is 

registered in the State of Maharashtra under the registry of ROC, 

Mumbai, which is not under the jurisdiction of this Deponent. Hence 

this Deponent has not comment on it. 

Response as per Paragraph 4(a) of Rejoinder 

It is stated and submitted that ·the contents of paragraph 1 and 

paragraph 2(a) of the Reply are matters ofrecord. 
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B. Paragraph 2(b) of the RD Affidavit 

That it is submitted that on examination of report of the Registrar of 

Companies, West Bengal, it appears that no complaint and/or 

representation has been· received against the proposed Scheme oj 

Amalgamation. Further, the Petitioner Transferor Company is 

updated in filing their Financial Statements and Annual Returns for 

the financial year 3110312022. The ROC, West Bengal further 

reported therein, inter alia, that the Transferor Company, The 

Tinplate Company of India Limited has (4) four active charges. 

Response as per Paragraph 4(b), 4(c) and 4(d) of Rejoinder 

With regard to the contents of paragraph 2(b) of the Reply, it is 

stated and submitted that the Registrar of Companies, West Bengal 

has not provided any objection to the sanction of the proposed 

Scheme of Amalgamation. With regard to the contents of the Report 

of the Registrar of Companies, West Bengal dated September 22, 

2023 (annexed as Annexure I to the Reply) it has been stated therein 

that no prosecution is pending against the Transferor 

Company/Petitioner Company. With regard to filing of Financial 

Statements and Annual Returns, it is submitted that the Transferor 

Company/Petitioner Company has filed its Balance Sheet in Form 

AOC 4 XBRL and Annual Return in Form MGT 7 for the financial 

year ended on March 31, 2023. Therefore, the Transferor 

Company/Petitioner is updated in filing their Financial Statements 

and Annual Returns. 

With regard to the 4 (four) active charges of the Transferor 

Company/Petitioner Company, it is stated that all the charges have 

been satisfied by the Transferor Company/Petitioner Company. The 

details of the Charge IDs and their respective dates of satisfaction 

are mentioned below: 
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SI. Charge ID Date of Satisfaction 

No. 

1. 10054261 October 18, 2023 

2. 80058137 November 1, 2023 
,., 

80027099 October 30, 2023 .J. 

4. 100552341 October 18, 2023 

In any case, the Scheme of Amalgamation provides that upon the 

Scheme of Amalgamation becoming effective, all the 

liabilities/encumbrances of the Transferor Company/Petitioner 

Company would stand transferred to the Transferee Company. The 

relevant clauses of the Scheme of Amalgamation are reproduced 

hereunder for ready reference of this Hon'ble Tribunal: 

"9. DEFINITIONS 

Clause 9.1 

(k) "Encumbrance" means without limitation (i) any options, claim, 

pre-emptive right, easement, limitation, attachment, restraint, 

mortgage, charge (whether fixed or floating), pledge, lien, 

hypothecation, assignment, deed of trust, title retention, security 

interest or other encumbrance or interest of any kind securing, or 

conferring any priority of payment in respect of any obligation of 

any person, including any right granted by a transaction which, in 

legal terms, is not the granting of security but which has an 

economic or financial effect similar to the granting of security under 

Applicable Law. including any option or right of pre- emption, 

public right, common right, easement rights, any attachment, 
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restriction on use, transfer, receipt of income or exercise of any 

other attribute of ownership, right of set-off and/ or any other 

interest held by a third party; (ii) any voting agreement, conditional 

sale contracts, interest, option, right of first offer or transfer 

restriction; (iii) any adverse claim as to title, possession or use; 

and/ or (iv) any agreement, conditional or otherwise, to create any 

of the foregoing and the terms "Encumbered", "Encumber" shall 

be construed accordingly; " 

"PART II: Amalgamation of tlte Transferor Company along with 

tlte undertaking into and with the Transferee Company: 

Clause 12. TRANSFER AND VESTING 

12.1 With effect fi·om the Appointed Date, upon this Scheme 

becoming effective, and subject to the provisions of this Scheme, the 

Transferor Company along with all its assets, liabilities, contracts, 

employees, licenses, consents, permits, records, approvals, etc., 

comprising the Undertaking shall, pursuant to the provisions of the 

Act and any other Applicable Law without any farther act, 

instrument or deed, be and stand transferred to and vested in and/or 

be deemed to have been and stand transferred to and vested in the 

Transferee Company as a going concern, so as to become, as and 

from the Appointed Date, the estate, assets, rights, title, interests 

and authorities of the Transferee Company, by virtue of and in the 

manner provided in this Scheme." 

"Clause 12.2.3 Transfer of Encumbrances 

a. the transfer and vesting of movable and immovable properties 

as stated above, shall be subject to Encumbrances, if any, affecting 

the same; 

b. all Encumbrances, if any, existing prior to the Effective Date 

over the assets of the Transferor Company which secure or relate to 
~~ 
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any liability, shall, after the Effective Date, without any further act, 

instrument or deed, continue to be related and attached to such 

assets or any part thereof to which they related or were attached 

prior to the Effective Date and as are transferred to the Transferee 

Company. Provided that if any of the assets of the Transferor 

Company have not been Encumbered in respect of the liabilities, 

such assets shall remain unencumbered and the existing 

Encumbrance referred to above shall not be extended to and shall 

not operate over such assets. Further, such Encumbrances shall not 

relate or attach to any of the other assets of the Transferee 

Company. The absence of any formal amendment which may be 

required by a lender or trustee or any third party shall not affect the 

operation of the foregoing provisions of this Scheme; 

c. the existing Encumbrances over the other assets and properties 

of the Transferee Company or any part thereof which relate to the 

liabilities and obligations of the Transferee Company prior to the 

Effective Date shall continue to relate to such assets and properties 

and shall not extend to or attach to any of the assets and properties 

of the Transferor Company transferred to and vested in the 

Transferee Company by virtue of the Scheme; and 

d any reference in any security documents or arrangements (to 

which the Transferor Company is a party) to the Transferor 

Company and its assets and properties, shall be construed as a 

refe1;ence to the Transferee Company and the assets and properties 

of the Transferor Company transferred to the Transferee Company 

by virtue of this Scheme. Without prejudice to the foregoing 

provisions. the Transferor Company and the Transferee Company 

may execute any instruments or documents or do all the acts and 

deeds as may be considered appropriate, including the filing of 

necessary particulars and/or modification(s) of charge(s), with the 
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Registrar of Companies to give formal effect to the above 

provisions, if required;" (emphasis supplied). 

It is therefore most humbly submitted that the Transferee Company 

shall comply with applicable provisions of the Companies Act, 2013 

in order to give effect to the modification of charges, if any, in its 

own name. It is also stated and submitted that upon the approval of 

the Scheme of Amalgamation, none of the stakeholder's interest 

shall be adversely affected. Hence there is no reason why the instant 

Scheme of Amalgamation should not be approved. 

C. Paragraph 2(c) of the RD Affidavit 

That it is submitted that Transferor Company namely The Tinplate 

Company of India Limited is listed on the Bombay Stock Exchange 

Limited (BSE) and the, National Stock Exchange of India (NSE). 

The BSE vide its letter No. DCSIAA1ALITLIIP/2709/2022-23 dated 

31.03.2023 issued its 'No adverse observations' to the proposed 

Scheme of Amalgamation. Further the NSE has also vide its letters 

No NSEILIST/32885 dated 31.03.2023 and letter no. 

NSEILIST/32878 dated 31.03.2023 issued its 'Observation Letter', 

which, inter alia, stated and conveyed the 'No Objection' of the NSE 

in terms of Regulation 94 ofSEBI (LODR) Regulation, 201Sso as to 

enable the Company to file the draft Scheme with Hon'ble NCLT. 

Further, as per said letters, the validity of the said 'Observation 

Letters' shall be six months from 31st March 2023. However, the 

Exchanges reserves its rights to raise objections at .any stage if the 

information submitted to the Exchange is found to be 

incomplete/incorrect/misleading/false or for any contravention of 

Rules, Bye-Laws and Regulation of the Exchange, Listing 

Regulation, Guidelines/Regulations issued by Statutory Authorities. 
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Response as per Paragraph 4(e) of Rejoinder 

With regard to the contents of paragraph 2( c) of the Reply, it is 

stated and submitted that the same is matter of record. 

D. Paragraph 2(d) of the RD Affidavit 

The Petitioner Company should be directed to provide list/details of 

Assets, if any, to be transferred from the Transferor Companies to 

the Transferee Company upon sanctioning of the proposed Scheme. 

Response as per Paragraph 4m of Rejoinder 

With regard to the contents of paragraph 2(d) of the Reply, it is 

stated and submitted that all the assets of the Transferor 

Company/Petitioner Company will be transferred to the Transferee 

Company. A schedule of assets to be transferred from the Transferor 

Company/Petitioner Company to the Transferee Company upon 

sanctioning of the Scheme of Amalgamation. 

E. Paragraph 2(e) of the RD Affidavit 

That the Petitioner company should undertake to comply with the 

provisions of section 232(3)(i) of the Companies Act, 2013 through 

appropriate affirmation. 

Response as per Paragraph 4(g) of Rejoinder 

With regard to the contents of paragraph 2(e) of the Reply, it is 

stated and submitted that the Transferee Company shall comply 

with the provisions prescribed under Section 232(3)(i) Of the Act as 

applicable. 

F. Paragraph 2(f) of the RD Affidavit 

That the Transferee Company should be directed to pay applicable 

stamp duty on the transfer of the immovable properties from the 

Transferor Companies to it. 
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Response as per Paragraph 4(h) of Rejoinder 

With regards to the contents of paragraph 2(f) of the Reply, it is 

stated and submitted that if any stamp duty is payable in course or · 
implementation of the proposed Scheme of Amalgamation upon 

receipt of approval of this Hon'ble Tribunal, the Transferee 

Company shall pay the same. 

G. Paragraph 2(g) of the RD Affidavit 

The Hon'ble Tribunal may kindly direct the Petitioners to file an 

affidavit to the extent that the Scheme enclosed to the Company 

Application and Company Petition are one and same and there is no 

discrepancy or no change is made. 

Response as per Paragraph 4(i) of Rejoinder 

With regard to the contents of paragraph 2(g) of the Reply, it is 

stated and submitted that the Scheme of Amalgamation enclosed 

with the Company Application and Company Petition are one and 

the same and that there is no discrepancy, and no change is made. 

H. Paragraph 2(h) of the RD Affidavit 

It is submitted that as per instructions of the Ministry of Corporate 

Affairs, New Delhi, a copy of the scheme was forwarded to the 

Income Tax Department on 1410912023 for their views/observation 

in the matter. However, the authority has no report in the said 

matter and the same is still awaited. 

Response as per Paragraph 4(j) of Rejoinder 

With regard to the contents of paragraph 2(h) of the Reply, it is 

stated and submitted that, the Advocate on Record of the Transferor 

Company/Petitioner Company had received representation dated 

November 1, 2023 from the Deputy Commissioner of Income Tax, 

Circle 1(1), Kolkata ('DCIT') addressed to this Hon'ble Tribunal 

with a copy marked to the Advocate of the Transferor 
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Company/Petitioner Company with certain observations in regard to 

the instant Scheme of Amalgamation (hereinafter referred to as 

'DCIT Representation'). 

25. Heard submissions made by the Ld. Counsel appearing for the 

Petitioner and the representative of RD(ER). Upon perusing the 

records and documents in the instant we allow the petition and make 

the following orders: -

THIS TRIBUNAL DOTH ORDER 

(a) That the Scheme of Amalgamation as mentioned in the Petition 

being Annexure "A" hereto is sanctioned by the Tribunal with the 

appointed date fixed as 1st April 2022 and shall be binding on The 

Tinplate Company of India Limited herein referred to as 

Transferor Companies), Tata Steel Limited herein referred to as 

Transferee Company)and all their shareholders, secured creditors 

and unsecured creditors,and all concerned; 

Transfer of Assets 

a. All the properties, rights and interests of The Tinplate Company of 

India Limited be transferred to and vested in Tata Steel Limited 

without further act or deed and accordingly the same shall 

pursuant to Section 232 of the Companies Act, 2013 read with 

Companies (Compromises, Arrangements and Amalgamation) 

Rules, 2016 be transferred to and vested in Tata Steel Limited for 

all the estate and interest of The Tinplate Company of India 

Limited therein but subject, nevertheless, to all charges now 

affecting the same, in accordance with the Scheme of 

Amalgamation; 
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Transfer of Liabilities 

b. All the liabilities and duties of The Tinplate Company of India 

Limited be transferred without further act or deed to Tata Steel 

Limited and accordingly, the same shall pursuant to Section 232 or 
the Companies Act, 2013 read with Companies (Compromises, 

Arrangements and Amalgamation) Rules, 2016 be transferred to 

and become the liabilities and duties of Tata Steel Limited, in 

accordance with the Scheme of Amalgamation; 

Transfer of Legal Proceedings 

c. All the proceedings and/or suit appeals now pending by or against 

The Tinplate Company of India Limited, if any, shall be continued 

by or against Tata Steel Limited; 

Filing of Schedule of Assets 

d. The schedule of assets in respect of The Tinplate Company of 

India Limited be filed within a period of 60 (sixty) days from the 

date of the order made herein; 

e. The Tinplate Company of India Limited and Tata Steel Limited 

shall within 30 (thirty) days after the date of obtaining the certified 

copy of the order to be made herein cause certified copies of this 

order to be delivered to the jurisdictional Registrar of Companies, 

for registration respectively; 

f. The Tinplate Company of India Limited shall stand dissolved 

without winding up in accordance with the Scheme of 

Amalgamation; 

g. All concerned authorities to act on certified copy of this order 

along with the sanctioned Scheme of Amalgamation; and 
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h. The Transferor Company/Petitioner Company shall be at liberty to 

apply to this Tribunal in the above matter for any direction that 

may be necessary. 

26. The Petitioners shall supply legible print out of the scheme and 

schedule of assets in acceptable form to the registry and the registry 

will upon verification, append such printout, to the certified copy of the 

order. 

27. Company Petition (CAA) No.173/KB/2023 connected with 

Company Application (CAA) No.96/KB/2023 is disposed of 

accordingly. 

Witness: 

Ms. Bidisha Banerjee, the Hon'ble Member (Judicial) and Shri D. 

Arvind, the Hon 'ble Member (Techincal) at Kolkata aforesaid on the 

Oist January, 2024. 

Mr. Ratnanko Banerji, Sr. Adv., Mr. Soorjya Ganguli, Adv., Ms. Pooja 

Chakrabori, Adv., Ms. Kiran Sharma, Adv. Ms. Akshita Bohra, Adv., 

Mr. Aritra Deb, Adv., Ms. Devanshi Prasad, Adv. for the petitioners. 

Mr. Alok Tandon, JD for RD's office. 
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Schedule of Assets 

First Part-I 

(As per Annexure) 

Second Part-II 

(As per Annexure) 

Third Part-III 

(As per Annexure) 

Q;~~ 
,.J;rjf/ c;:}' 

~ c'"'' 
uty R · eg1strar 

National Company Law Tribunal 

Kolkata Bench 

Dated, theo.%.lday of January, 2024. 
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SCHEME OF AMALGAMATION 

UNDER SECllONS 230 to 232 OF THE COMPANiES ACT, 2013 

Atv101VGST 

Tata Steel Limited .................. Transferee Company 

AND 

The Tinp!at~-Ccmpany cf !nd!a !Jm!ted ......... *Transferor Campany 

AND 

their respective shareholders 
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SCHEME O!= AMALGAMATION 

The 5cherr.e is divfcted ~nto the tOfio~·ving parts: 

[P.att:1fI?aiftifff;lt~~li\;?~ik;&;!(i:Jfi'ijr!rr&x?l';;t~;:P·i:t7;:2:~·::?~; :.: .. ,.. ... '.;~;;~;;~·<ii;. ;":~•\;<§::t,.: . · >:;;/·' ·~"" · 1 
1 Genera!.:.Preamble, background of the Companies, need for the Scheme, rationale and ! 
• objective of the Scheme, synergies of business of the entities involved in the Scheme, ' 

: ; impact of the Scheme on shareholders, cost benefit, effectiveness of the Scheme, 
! ! definitions and interpretation .and share capital of the Companies t---r" -······~- . . ,., __ . : 

n Asnaigamation pf ~he Transferor Company into and v11ith the Tiansferee Con1panv .. _ ~-·~ .. : 

Iii f Generai terms and conditions ·-·-·~ ............ . 

The Scheme also provides for various other matters consequential or otherwise 1ntegraHy 
connected herewith. 
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PART I • GErJERAl 

1. PREAMBLE 

1.1 This scheme of amalgamation is presented under Sections 230 to 232 and other app!icab!e 
provisiorts of the .il.ct {n'i defined herPinofrPr) a.nd S~t:t!nn 2(1R) of ~h-e 1T ;1.ct {<1s defir~ed 

hereinafter) amongst Tata Steei Limited, The Tinplate Company of !ndia Limited eind their 
respective sharehoiders. 

1.2 This scheme of amalgamation (hereinafter referred to as the "Scheme") provides for the merger 
of the Transferor Company {as dejined hereinafter) v:.1!th the Tra!1sferee Comp.:u:v {as ti12ffned 
he;rPinaffPrL p.ur5:Jant to Sections 230 to 23?. ar~~ other rel.Pvant provisions nf the- Act such that: 

(2) a!i the assets of the Transferor Compan'/, shall become the property of the Transferee 
Company, by virtue of this amafgamation; 

(b) all the liabilities of the Transferor Company, shall become the liabilities of the Transferee 
Comp;rny, by virtu~ of this ama!g;imation; 

(c) transfer of the authorised share capita{ of the Transferor Company to the Transferee 

Company as provided in Part 1H of this Scheme, and consequentiaiincrease ir. the authorised 
share capitai of the Transferee Company as provided in Part !l!.of this Scheme; 

[dJ cano~llation of aH the issued share capital of the Transferor Company which shail be affected 
as a patt of th~ Scheme 2nd not in accordance l~iih Sec~lon 66 qf the .Act a11cl is.s:u~ of Ne\~! 

Shares, as pmvided in Clause 15.2 of this Scheme, to the Eligible Members (es defined 
hereinafter) (other than the Transferee Company} as µer the approved va!uation report, in 
accordance with Part !I of this Scheme; and ' 

(ej dissoiution of the Transferor Company, without being wound up. 

2. BACKGROUND 

2.1 Tata Steel limited 

\a) Tata Steel Um!tect is a listed public company incorporated under the Companies Act, 1882 
(and an existing company under the Act} and has its registered office at Bombay House, 24, 
Homi Mody Street, Fort, Mumbai- 400001, Maharashtra ("Transferee Company"}. The 
Corporate Identification Number of the Transferee Company is L27100MH1907PLC000260. 

{0) The Transferee Ccrnpony \VOS tncoq:Jor-ai)~d on August 25,. 1907. 

The Transferee Company is one of the leading global steel companies, with over 100 
(hundred} years of experience in the steel sector and is a pioneer of steel manufacturing in 
India. The Transferee Company is also amongst the lowest cost integrated steel 
manufacturers in India, with 100% {hundred percent) captive iron ore sources. With its wide 
portfolio of downstream, value-added and branded products, the Transferee Company caters 
to cu:;ft)n1~rf; tlcross a~f segn1ents thn:;ugh its v-1eB-e.stabfished diStdbut~on netvvork. !t h.a.s 
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operations in India, Europe and South East Asia. Tata Steel Group is one of the prominent 
geographically diversified steel producers. ln addition, it has access to deep end of the 
markets and customer through its vast sales and distribution network. 

(d) Raw material operations of the Transferee Company are located in India, Mozambique, and 
Canada. Manufacturing facilities are located in India, Thailand, Netherlands, and United 
Kingdom with cumulative crude steel capacity being 34 (thirty four) million tons per annum. 
The Tran.;feree Company is structured into several strategic business units aligned to product 
categories including, flat products, long products, tubes, wires, bearings, ferro-alloys, etc_ The 
T~ui1sferct!! Ccrnpanr' has been aim1ng to increase resilience of the busir:ess to steeI business 
cycles by developing knowledge and intellectual property in new materials. Transferee 
Company has been foraying into areas such as composites, graphene, and advanced cera mies. 

(e) The equity shares of the Transferee Company are listed on the BSE Limited ("BSE") and the 
National Stock Excf·iange of India Lil"uited ("N.5E") {hereinafter wiiective!y referred ao; the 

"Sti:ick Exch:ang:es"). The g!obaf depository receipts of the Transferee Company are Hsted on 

the Lu;:~ntboulg Stuck Exchange ~uLJ il!t: London Stol;k E.:\thange. Further~ the unse:cure.~ 

redeemab!e non-convertibie debentures of the Transferee Company are listed on the 
·wholesale debt market segments of the BSE. 

2.2 The Tinp!ate Company of India limited 

(a) The Tinplate Company of India limited is listed public company incorporated under the 
provisions of the Companies Act, 1913 (and an existing company under the Act) and has its 
registered office et 4, Bankshafl Street, Ko!kata 700001 ("Transferor Campany") The 
Cc;µorate ldentificaHvn Numbe1 of the Tnlnsfcror·Cori'"ipany is L28112V<JB1920PLC003G06. 

(b} The Transferor Company was incorporated on January 20, 1920. 

(c) The Transferor Company is engaged in the business of manufacturing tinp!a~e, tin free steef 
and other related products. Tinplate is the most sustainable packaging media and a versatile 
packaging substrzte which finds usage across a wide-end uses viz; food (edii:;le oii, processed 
fruits &. vegetab[es), non-food {paints & chemicals, aerosol sprays, battery) and beverages. 

Tinplate is most suited for packaging processed edibles owing to its excellent barrier 
properties. The improved product and service offerings through a continued focus on process 
parameters has helped to improve and sustain over 40% domestic markf't shar<>, anri ;;n 
exports portfolio to different geogrc;phies m~inly in selected regions in Europe, Middk: East, 
Africa and South Ea.st Asia. 

(d) The Transferee Company, as on the date of approval of the Scheme by the Soard i.e. as on 
September 22, 2022, holds 7,84,57,640 {seven crores eighty four lakhs fifty seven thousand 
six hundred and forty) equity shares constituting 74.96 % {seventy four point nine six percent) 
cf the equity share capita! of the Transferor Company tlrid ccnscqucntfy th~ Tr2nsfcror 
Company is a sub.s!diarv of the Transferee Company. 

(e) The shares of the Transferor Company are listed on the NSE arid the BSE. 
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3. NEED FOR THE SCHEME 

3.1 The Transferee Company is one of the leading global steel companies, with over 100 (hundred} 
years of experience in the steel sector and is a pioneer of steel manufacturing in India. The 
Transferor Company, which is a subsidiary company of the Transferee Company, is engaged in the 
manufadure of tinplate and tinplate rf'!at!"ci pmdurts which i!';. ::o v?l!i;o-odded pmdui::t of hot ro!!ed 
coiL The amalgamation will consolidate the business of Transferor Company and Transferee
Company which will result in focused growth, operational efficiencies, and enhance business 
synergies. In addition, resulting corporate holding structure w1l! bring enhanced agility to business 

ecosystem of the merged entity. 

4. RATlOi'JAU: AND OSJECTlVE CFTHE 5CHEl'.1E 

4.1 The Companies (as defined hereinafter) believe that the resources of the merged entity can be 
pooled to unlock the opportunity for creating shareholder value. 

4.2 The Companies will be able to share best practices, cross-functionai learnings, and utilize each 
other's facliitfes in a more efficient manner. 

43 Marketing and distribution network of both entities can be collaborated. 

5. SYNERGIES OF BUSINESS OFTHE ENTITIES INVOLVED IN THE SCHEME 

5.1 Th2 pru-pilsed :;cherne: wvufd re:5uft-in the foHov;Eing !;y0.;rg;it:s: 

(a) Operational integration an::! better facility !.!tilisation; The proposed amalgamation wlli 
provide an opportunity . for reduction of operational costs thrqugh transfer of 
intermediary products between Companies; better order loads, synergies from sales and 
production planning across the business. 

{b) Operaticnal eff!dencies: Centralized sourcing wou!d result in procurement synergies and 
reduction in stores / spare through common inventory management. Th<; proposed 
amaigamation would also result in sharing of best practices, cross functional learnings, 
better urmsation of common facilities and greater efficiencies in debt and cash 
management_ 

(c) Simplified structure and management efficiency: In line with group le11el SS strategy -
simplification, synergy, scale, sustainability, and speed - proposed amalgamation will 
simplify group holding structure, improve agility to enable quicker decision making, 
eliminate administrative duplications, consequently reducing administrative costs of 
maint;dning separate entities. 

{d) Faster execution of projeets in pipeline: The growth of the Transferor Company will be 
fast tracked by leveraging the Transferee Company's technical expertise and financial 
resources. 

(e) Rationa!i"zat!on of logistics cost; ChJbbing of shipments and ration?.!izing 
warehouse/stockyard would· significantly reduce logistics and distribution costs for the 
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merged entity. 

{f) Collaboration of Marketing and Sales: The proposed Scheme will provide an opportunity 
to use marketing and sales network of Companies. Also with common credit 
management, the customers are expected to be benefitted from the channel financing 
from the combined entity. 

{g) Snaring of best practices in sustainability, safety, health and environment: Adoption of 
improved safety, environment and sustainability practices owing to a centra!lzed 
committee at combined level to provide focused approach towards safety, environment 
and sustainability practices resulting in overall improvement. Further, overall technology 
maturity can be enhanced by the merged entity, through unfettered access to each 
other's ir>forrnation technology applications and systems. 

5. lM?ACT OF THE SCHEME ON SHAREHOLDERS 

6.1 For the shareholders of the Transferee Company, the Scheme will result in economies.of scale and 
consolidation of opportunities wm improve profitability and enhance overall shareholder value. 
This is particularly marked in the improved synergies that wiH arise pursuant to the Scheme. The 
~n1pac·~ of th;.:- Srhen1e- on the· shcirehotders1 inth.rdi.ng the pubHc shareho!ders, v;ou!cl be the sarnc 
in a!! respects and no shareholder is expected to have any disproportionate advantage or 
disadvantage in any manner. 

6.2 For the shareholders of the Transferor Company, the Scheme will provide an opportunity to 
impro~'e the econcm!c va!ue fer the shilreho!ders. This is parUcuiarly m~rke_d in the irnp;:--cved 
synergies that will arise pursuant to the Scheme. The proposed Scheme wiH result in deriving 
benefits for future capacity expansion and funding of capital expenditure, given the strong credit 
rating of the Transferee Company. Thus, upon the Scheme becoming effective, the shareholders 
of the Transferor Company will be able to participate in the growth of the Transferee Company, 
vvhich is the largest steel manufacturing company in !ndia, as Ol"! date. 

7. COST BENffff 

7.1 The implerr.entation of tne Scheme would involve incurring wsts inciuding, administrative cost, 
statutory dues, cost of advisors. etc. However, the !ong~term benefits are expected to outweigh 
costs towards implementation of the Scheme. 

8. EFFECTIVENESS OF THE SCHEME 

8.1 Upon the sanction of the Scheme by the Competent Authority, (defined hereinafter} the Scheme 
shall become operative on and from the Effective Date {defined hereinafter) and the Transferor 
Company shall stand transferred to and be vested in the Transferee Company on and from and 
with effect from the Appointed Date {defined hereinafter) for all intent and purposes and the 
Transferor Company shall stand dissolved.without being wound up. 

9. DEFINITIONS 

q_ 1 tn th;<; .Sc-hcr:=ni?-,.-t2rilP<;~ rp.p'ugnri'nt to th~ mP;aning or context the-r-eof, {ij cApi1";=•lfi7-1?-d t.Prms dE"hn~d 
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by inclusion in quotations and/or the parenthesis have the meaning so ascribed; and {ii) the 
following expressions shall have the meanings respectively assigned against them: 

"Act' means the Companies Act, 2013, and all amendments Oi statutory modifications 
thereto or re-enactments thereof, including any rules made thereunder or notifications, 
cin::u!a;-s or orders made/ issued thereunder from time to ti:ne; 

(b) "Applicable Law" means (a) applicable statute,, i>nar:tments, acts of h:-gislature or 
parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or 
policies of any applicable country and/or jurisd!ction; {b) writ, injunction, directions, 
directives, judgment, arbitra! award, decree, orders or approvals of, or agreements with, any 
Appropriate Authority or recognized stock exchange; 

(c) "Appointed Date" means opening of business on April 1, 2022, or such other date as may be 
determined by the Board of Directors of the concerned Companies or directed/ allowed by 
the Competent Authority; 

{ d) "Appropriate Authority" means any national, state, provincial, local or similar governmenta I, 
statutory, regulatory, administrative authority, agency, commission, departmental or public 
body or authority, board, SEBI, Stock Exchanges, tribunal .or court or other entity authorized 
to make laws, rules, regulations, standards, requirements, procedures or to pass directions 
or orders, in each case having the force of law, or any non'"governmentai regulatory or 
admlnistrativ..:: authority, body or other orga;;!zation to the extent that.the r~!es, regulations 
and st~ndarrls.,. requfre-rn.er;t:;,. procP.durBs or ard<?rs. ·Df such· authority_ body or nthe;
organization have the force of law, as may be applicable; 

{e) "BoardofDirectorS" Of "Board" in relation to the Transferor Company andior the Transferee 
Company, as the case may be, means the Board of Directors of such company in office at the 
relevant time, and unless it is repugnant to the context, shall include a committee duly 
constituted and authorised for the purposes of matters pertaining to this amalgamation, 
Scheme and/or any other matter relating thereto: , 

{f} "Companies" means the Transferor Company and the Transferee Company collectively, and 
"Company" shall mean any one of them as the context may require; 

{g) ''Competent Authority" means the relevant bench/es of the National Company Law Tribunal, 
or ~1.il:h other forum or authority a~ may be vested with any of the pnwer~ of the ;ibove 
mentioned frtbunal under the Act for approving any scheme cfarrangeme::it, compromise or 
reconstruction of a company under Sections 230 to 232 of the Act, before which the 
confirmation petition/s in terms of Rule 15 of the Companies (Compromises, Arrangements 
and Ama!gamations) Rules, 2016 is/are fi!ed by the Transferor Company and}or the 
Transferee Company, as the case may be; 

(h) "Effective Date" means the date or last of the dates.on which.the certified copies of the order 
of the, Competent Authority sanctioning the Scheme are filed by the Transferor Company and 
the Transferee Company with the Registrar of Companies, Kolkata and Registrar of 
Companie.s1 ~ilt:=mbai (~vhichever is !ater} after aH the.ccncHticns and matters referred to :n 
Clause 22 of the Scheme occur or have been fc!lfHled, obtained or waived, as :;ppllcable, in 
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accordance with this Scheme, and which filing may be a filing independent of the filing 
required to be made under Section 232(5) of the Act, read with Rule 25(7) of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016. Any references in this 
Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme" or 
Ukewise, shall mean the Effective Date; 

(l) "Eligible Members" ha:, the meaning given to lt in Clause 15.2. of Part !! of this Scheme; 

(j) UEmp!oyees" mean al! employees, if any, on the payroll of the Transferor Company, as on the 
Effective Date; 

(k) "Er;curnbrance" means v;ithout limitation (il any options, claim, pre-emptive rig ht, 

easement, !imitation, attachment, restraint mortgage, charge (whether fixed or floating), 
pledge, Hen, hypothecation, assignment, deed of trust, title retention, security interest or 
other encun1brance· or interest of any kind securing, or conferring any piiortty of payrnen t in 
respi?ct ofany of:iliaaticn of any pf'rsnn, incltidlng any right granted by ;i transaction which, 
in legal terms, is not the granting of security but which has an economic or financial effect 
similar to the granting of security under Applicable Law, including any option or right of pre
emption, public right, common right, easement rights, any attachment, restriction on use, 
transfer, receipt of income or exercise of any other attribute of ownership, right of set-off 
and/or any other interest held by a third party; {ii) any voting agreement, conditional sale 
contracts, intereSt, option, ri~ht of first off;?r or transfer restriction; (ii!) any adverse claim as 
to tit!~ .. PC!':S:e5.::io~ or U!\~; ~nd/ or {!v) i:in~t agre.{?ment Ccnrlitinnal or othen .. vise,, to rr~at~ any 
of the foregoing and the terms "Encumbered", "Encumber" shall be construed accordingly; 

(i) "GST Acf' means Central Goods and Services Act 2017 and all amendments or statutory 
modifications thereto or re-enactments thereof, including any rules made thereunder or 
notifications, circulars or orders made/ issued thereunder from time to time; 

(ml "ff A:.::t" me<rns Income TaK Act, 1051, the financ~ acts, amendment acts and other direct 
ta.xciti!Jtt l<?'..v~ or indh·1(ifl1h~ E:-xleni Ht~l\ \oth financP i:H.:l,:-amendrneni ?.~:ts 3nd other dirt"Cl 

taxation raws, amend or relate to the taxes and surcharge imposed under the !ncome-tax Act, 
1961) as may be amended from time to time and the rules, reguiations. circulars, notifications 
and directions issued thereunder; 

(n) "liabilities" means all debts (whether in Indian Rupees or foreign currency), liabilities 
(including bills payable, interest accrued, statutory reserves, provisions and ali other liabilities 
including contingent liabilities, and obligations under any licenses or permits or schemes), 
loans raised and used, obligaticins incurred, duties of any kind, nature or description and 
undertakings of every kind or nature and the liabilities of any description whatsoever 
whether or not provided in the books of accounts or disclosed in the financial statements of 
the Transferor Company, whether present or future, and howsoever raised or incurred or 
utH!zcd a!cng \Nith any charge,. encumbrc:nc~, Hen er ~ecuritY thir€on; 

(o) "LODR Regulations" means the Securities and Exchange Board of India (listing Obligations 
and Disclosure Requirements) Regulations, 2015, and includes aff the amendments or 
statutory modifications thereto or re-enactments thereof; 
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(p} "New Shares" has the meaning given to it in Clause 15.2 of Part n of this Scheme; 

(q) "Record Date" means the date to be mutua!ly fixed by the Board of Directors of the 
Companies, for the purpose of determining the shareholders of the Transferor Company to 
whom New Shares would be allotted pursuant to this Scheme; 

(r) "Registrar of Companies" means the Registrar of Companies, Kolkata or Registrar of 
C:omp?-nie~. Mumbai i.e. the relevant Regi;trar of Companies having territorial jurisdiction in 
the state(s) in which the respective registered offices of the Companies are located; 

(s) "Rupees" or "Rs." :neans the !ndian rupee which is the lawful currency of <ndia; 

(tl "Scheme" or "the Scheme" or "this Scheme" means this scheme of amalgamation, in its 
present form or this Scheme with any amendment(s) or modification(s) if any, made by the 
shareholders of the respective Companies and accepted by the Boards of the respective 
Companies or such modification(s) as may be imposed by any Appropriate Authority and/ or 
directed to be made by the NCL T(s) whi!e sanctioning the Scheme; 

(u) "SES!" means the Securities and Exchange Board of lndia established under the Securities 
and Exchange Board of India Act, 1992; 

"SEB! Circulars" means together (i) Circular no. CFD/DIL3/CfR/2017/21dated 10 March 2017; 
(ii) Circular no. CFD/D!L3/C!R/2017/26 dated 23 March 2017; (c) Circular no. 
CFD/DiL3/C~R/2C17/1CS da~~cl 21 SC?ptcl'nb~r 20-17; (d} Cin:u!a;- nc. Cf"D/Dit3/CiR/2D1S/2 
dated 3 January 2018; (e) Circular no. SEB!/HO/CFD/Dlll/C!R/P/2019/192 dated 12 
September 2019; (f) Circular no. SEBl/HO/CFD/DIL1/C!R/P/2020/215 dated 3 November 
2020; {g} Circularno. SEBl/HO/tFD/D!L2/ClR/P/2021/00000006.57dated16 November 2021; 
(h) Circular no. SEB!/HO/CFD/D!L2/CIR/P/2021/00000006S9 dated 18. November 2021, (i) 
Circular no. SEB!/HO/CFD/SSE?/C!R/P/2022/003, dated January 03, 2022; and (j) Circular no. 
SEB!iHOjCFDjD!L2/C!RiP/2022/11, dated February 01, :zon,on Schemes of f-Vra!lgE>mer.t by 
Listed Entities and Relaxation under sub-rule (7) of rule 19 of the Securities Contracts 
(Regulation) Rules, 1957 (as amended from time to time) issued by SEB! or any other circulars 
issued by SEB! applicable to schemes of arrangement from time to time; · 

(vJ} 1'Sha~e Exchange R.at;o•· has the mea~~ng gh1en to it in C!ause 15.2 cf ?art Hof th!s S-:hern-=:; 

{x) "Stock Exchanges" means SSE Limited and National Stock Exchange of india Limited, 
collectively; 

"Transferee Company" means Tata Steel limited, a listed public company incorporated 
under the Companies Act, 1882 (and an existing company under the Acti and having ClN 

. L:Z710CHV?H19G7PLCOOC?.~O 2.nrl havfng It.t:t !egi~tered offir:e 2t Bomh:=:v Hr:use, 24, Harni P.~cdy 
Street, Fort; Mumbai~ 400001,.Maharashtra; 

(z) "Transferor Company" means The Tinplate Company of india Limited, a listed public 
company incorporated under the provisiens bf the Companies Act, 1913 (and an existing 
company under the Act) and having C!N L28112WB192CJPi.C003606 :m:l having lts registered 
office i'lt 4, BankshaHStreet, Ko:kata 700001; ar.d 
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(aa) "Undertaking" means al! the undertaking and the entire business of the Transferor Company 
as a going concern as on the Appointed Date, including a!! its assets, properties {whether 
movable or immovable, tangible or intangible}, investments, rights, approvals, licenses and 
powers, !easeho!d rights and al! its debts, outstanding, !iabi!it?es, duties, obligations, and 
employees indvding, !Jut not in any wi'!y !irnitetl ~o, the following: 

(i) all immovable properties and rie;hts thereto i.e. !and together with the hui!dings and 
structures standing thereon (whether freehold, leasehold, leave and licensed, right of 
way, tenancies or otherwise) including roads, drains and culverts, civil works, 
foundations for dv!t v.:crks.t bu;!dk~gs, "~arehouses:. offices.t etc~, "~hether or r:at 
recorded in the books of accounts of the Transferor Company anti a!! documents 
(inc!udingpanchnamas, declarations, receipts) of title, rights and easements in relation 
thereto and all rights, covenants. continuing rights, title and interest, benefits and 
interests of rental agreements for lease or license or other rights to use of premises, 
in crinnecUcn \"'.fith the sajd ~mmcvab!e properties~ 

(ii} al! assets, as are movable in nature forming part of the Transferor Company, whether 
present or future or contingent, tangible orintangible, in possession or not, corporeal 
or incorporeal, in each case, wherever situated (capital work in progress, furniture, 
fixtures, fixed assets, computers, air conditioners, appliances, accessories, office 
equipiYh?nt .. COrYnnunfcatio~~, {-aciliti~s .. ifis.1.:iHatior1s; v~hides.. inventories., stock in 

trade, stores and spares, packing material, raw material.- tools and p!antsL actionable 
daims, e?.rnest monies and ·s~ndry debtors, prep3.;cl r=>:penses~ bills of ex~hange, 
promissory notes, financial assets, investment and shares in entities/ branches in lndia, 
outstanding loans and advances, recoverable in cash or in kind or for value to be 
received, receivables, funds, cash and bank balances and deposits including accrued 
interest thereto with government, semi-government, local and other authorities and 
bodies, banks, customers and other persons, dividends declared or interest accrue.d 
thereon, reserves, provisions, funds, benefits of all agreements, bqnds, debentures, 
debenture stock, units or pass through certificates, the benefits of any bank 
guarantees, performance guarantees and a!! the tax related afsets/creclits. tax 
refunds,. incentives, allowances; exen1ptions or rebates or such other benefits 

including but not limited to goods and seNice tax input credits. service tax input 
credits, central excise, cenvat credit, value added tax credits, value added/ sa!es tax/ 
entry tax credits er set-offs, income tax induding advance tax, withholding t:ax/ 
TDS/TCS, taxes withheld/ pai<l in a foreign country. self-assessment tax, regufar \.ax, 
minimum alternate tax, d!videnq distrib!ltion tax, securities: transaction tax, deferred 
tax assets/ liabilities, tax refunds, accumulated losses under the lT Act and allowance 
for unabsorbed depreciation under the lT Act and as per books of account, rights of 
any claim not made by the Transferor Company in respect of any refund of tax, duty, 
cess or other charge, including any erroneous or excess payment thereof made by the 
Transferor Company and any interest thereon, with regard to any law, act or rule or 
Scheme madC by th~ AppropriCJtc- Authcdty;· 

(iii) all permits, licenses, permissions, right ofway,approvals,authorisations, clearances, 
consents, benefits, registrations, rights, entit!emenfs, credits, certificates, awards, 
sanctions. aHotments. quotas, no objection certificates. exemptions. pre· 
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qualifications, bid acceptances, concessions, subsidies, tax deferrals and exemptions 
and other benefits {in each case including the benefit of any applications made fort he 
same), income tax benefits/ holidays and exemptions including the right to deduction 
for the residual period, i.e., for the period rl'!mainine <is on the Appointed Date out of 
the total period for which the deduction is available in law, if any, liberties and 
advantages, approval for commissioning of project and other licenses or C:earances 
granted/ issue.cl/ given by any governmental, statutory or regulatory or local or 
administrative bodies, organi7ations or companies for the purpose of carrying on its 
exbting busines5 or in connection therewith inciuding those relating to privileges, 

povr€'rs, faciHties of every k!nd and description cf ~'•thalsoever nature and the benef~ts 
thereta that fckrtr pa:"t of the Tt"Or'!Sfe::f0t tcurq:;2rry; 

(iv) all registrations obtained under Value Added Tax La•vs, Central Sales Tax Act, 1956, 
GST Act, including the following unit wise certificates: 

D NO. 15-1-3518, ADB Road, Kothuru Junction, 
Peddapuram, East Godavari, Anclhra Pradesh, 533437 .! 

2. f 12th Floor, 1210, DLF Tower - B, Jasola, New Delhi, 07AABCT0129PlZ7 
! South East, .Delhi,. Delhi, 110025 

3. 3,A-307, Priiii!ion, lscon Cross Ro.ad, Near S G Highway ; 24AABCT0129PlZB 

,___-+_s __ ,,t_.e_ilit;:;, Ahmedab;id, Guj<lrat, 380051 
4. Kna;,,-~ <.No 57,: Grvu;td ~~r·:-;;;~-:-c10--~.-c~('{t:i;; S~te:: 1 05AADC.TC1Z9P1ZS;· 

lndustrues, Viiiage Dhaturi, Dhatuti, Viflage · Dhaturi, 
Sonipath, Sonipat,Haryana, 131039 

5. ! Golmud Works, Tinplate, Golmuri, East Singhbhum, ; 20AABCT0129P1ZJ 

... __ ! Jharkhand, 831003 _________ --· _· ------·-·---· 
: 6. I No J 91, KNS Man.~ion, Doub!E> Road, /n('l St;igt>, lnrlir;i ' 29AABCTOJ /9PJZ1 1 

Nagara, Benga!u:<.: (Bangalore) Urban, 
Karnataka,560038 

l 7. 2nd Floor, 203, Sentinel Building, Central Avenue, A S · 27AABCT0129P1Z5 
i Road, Powai, Mumbai City, Maharashtra, 1100076 
i 8. No. 1, Chandigarh Road, Alampur, Rajpura, Patiala, 03AABCT0129P1ZF 

f>ur;j~b, 140401 

9. fK·h·" r 1· ·3·- ,f'·;-c: P" !' K • -:..,,· '08AA-,-T0<2"'Pi7<; l . -5. a .\!O . 41, • H.c0 e auaSO " o,a ::,"_KoOn . . -~~. _ :;I. ---

1 Ro"cLPadasoli, J<iipw, Rajasthan, 30.3008 
10. Plot No 21, Behind Geason Layout Poniamman j 33AABCT0129P1ZC 

Nagar,Ayanambakkam Maduravoyal Chennai, i 
Tiruvallur, Tami! Nadu, 600095 

. I-ii. I No 7~4"117 /7 Plot No 47, lnternationaUron And Alloy ; 36AABCT0129P1Z5 
1 ! Private limited, Rajendra Nagar, Katedhan, Ranga . ! i 
f-·-·-.. 1---~~--.. -··,..,....,-. -.-... -.-... ~,.--~-.. ···-··.~· . . . . . . . .. -~--"---.. -·--·-···"---, 
i 12. I '.;;pat Nag~r}~3'. PANKl. KANPUR, r~anpu;- Nagar, UHar ; 09AABCT0129P1Z3 I 
i · I r>raoesh; L08ULO · . · . · ; ; 

) 13.. ! 4, BankshaU Stre?t, GPO, Kolkata, West Bengal,.700001 ! 19AABCT0129P1Z2 I 
· 14. I 4; Bankshall Street, GPO, Ko!kata,West Beng'al/700001 l 19AABCT0129P2Z1 I 
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{v} all contracts, agreements, purchase orders/ service orders, operation and 
maintenance contracts, benefit of any arrangements, allotments, approvals, 
authorities, registrations, exemptions, benefits, waivers, security and other 
agreements, engagements, memoranda of understanding/ undertakings/ agreements, 
ri'lemo;anda of agreed points, bids, tende;s, tariff policies, expressio;;s of interest, 
letters of intent, hire ;nd purch<is.- arrongemen1s, agreements/deeds fc~ hire of fittEd 
as::a€'t::, c:qu:prneni µurcha~c .agrcc·::1£..r~ts1 agn?ements: -~l.;ith cu:;tomers, purchase- ar'1d 
other agreements with the supplier/ manufacturer of goods/ st>rvir:f' providers, other 
arrangements, undertakings, deeds, bonds, schemes, concession agreements, 
insurance policies, insurance covers and claims, clearances and other instruments of 
whatsoever nature and description, whether vested or potential and written, oral or 
otherwise and all rights, title, interests, assurances, claims and benefits thereunder; 

(vi) all insurance policies pertaining to the Transferor Company; 

(vii) aH intellectual property rights, applications (including hardware, software, licenses, 
source codes, object code, algorithm and scripts), registrations, servers, software 
assets, hardware assets, cloud, data centres, any devices including but not limited to 
laptops and mobile devices, goodwill, trade names, service marks, copyrights, patents, 
project designs, marketing authorization, approvals, marketing intangibles, permits:, 
permissions, i;;rentiv<?s, privileges, special status, dom;:iin n;:imAs, designs, tri.10'2 
secr?}s.:, research and Sttu:iics> h.:chniL<zI kHO\."'vh';.;\t.:,. co;-2fidentJ;;!.i:·;ft;:·rnatle;n and o~her 

benefiis {in each case including the benefit of any applications made for the same) aild 
al! such rights of whatsoever description and nature; 

(viii} all rights to use, subscribe and avail, transfer or .sell telephones, facsimile, email, 
internet, leased line connections and installations, utifities, electricity and other 
services, reserves, provisions, funds, benefits of assets or properties or other interests 
held in trusts, registrations, eng<igements, arrangements of al! i<in;:!, privii~ge:; am5 <.H 
other rights, easements, liberties and advantages of whatsoever nature and 
wheresoever situated belonging to or in the ownership, power or possession and in 

control of or vested in or granted in favour of or enjoyed and all other interests of 
whatsoever nature be!one;ing to or in the ownership. power, possession or cantroi of 

or vested in or granted in favour of or held for the benefit of or enjoyed by Transferor 
Company; 

(ix) all books, records, files, papers, engineering and process information, software 
licenses {whether proprietary or otherwise}, test reports, computer programmes, 
drawings, manuals; data, databases indudingdatabases for procurement, commercial 
and management, catalogues, quotations, manuals, sales and advertising materials, 
product registiations, doss;c:rs, product master cards, lists of present arn:J form;:; 
c<,istomcr> ilnd suppliers induding :;ervice providers, other. customer information; 
cu~tomer credit infom;atfon, customer/ supplier prfr:!ng fnfD:mation~ and a!~ other 
books and records, whether in physical or electronic form and all other interest of 
whatsoever nature belonging to or in the ownership, power or possession and in the 
control of or vested in or granted in favour of or held for the benefit of or enjoyed by 
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(x) the Employees, if any, including liabilities of Transferor Company with regard to the 
Employees, if any, with respect to the payment of gratuity, superannuation, pension 
benefits and provident fund or other compensation or benefits, if any, whether in the 
event of resignation, death, retirement, retrenchment or othe1'.vise, as on the Effective 
Datt-; an{; 

(xi} ail suits, actions, legal or other proceedings including quasi-judicial, arbitrai of 
whatsoever nature involving or continued or to be enforced by or against the 
Transferor Company, which are capable of being continued by or against the 
TransferorCompanv under the Applicable Law. 

lO. lf1.iTERPRETATlO!'l 

10.1 The expressions, which are used in this Scheme and not defined in this Scheme shall, unless 
repugnantor contrary to the context or meaning hereof, have the same meaning ascribed to them 
under the Act the Securities Contracts (Regulation) Act, 1955, Securities and Exchange Board of 
India Act, 1992 (including the regulations made thereunder), the Depositories Act, 1996 and other 
Aµµlicable Laws, rules, regulations, by-laws, as the case may be. including any !.tatui.ory 
modification or re~enactment thereof, from tlme to time_ 

10.2 References to Clat:Jses and recitals, unless cithe.rwise provided, are to Clauses and recitals to this 
Scheme. 

103 The headings har'ein shall not affect the constructrcn cf this Scheme. 

10.4 n1e <0ingv!ar o;l!al! ii•dude the 1JIW<?i and vice 'lf!-150; <ind refen?1Kes to one eender i11c!ude ail 
genders. 

10.5 Any phrase introduced by the terms "including", "include", "in particular" or any similar 
expression shall be construed as illustrative and shall not iimit the sense of the words preceding 
those terms. 

10.6 References to a person includes any individual, firm, body corporate (whether incorporated or 
not), Appropriate Authority, or any joint venture, association, partnership, works council or 
Pmp!oyF>f> repr<>sentativ?:s' body (whPther or not having separate legal personality). 

10¥7 Terms "'he:eaf', ;fhereln"', "'herebf', "Jheretc·u aDd der!vatil..~e or shnHar v1ards shaH refer to th!s 
entir.:: Sch:>t~ie on;pecified Gil1i.;.e<; cif thi,; Sd1.e.ne, as the case may be. 

10.8 A reference to "writing" or "written" includes printing, typing, iithography and .other means of 
reproducing words in a visible form including e-maiL 

10.9 Reference to any agreement, contract, document or arrangementorto any provision thereof shall 
inc~ude references to arry such agreement, contract~ dOcumerit.';fr arra·ngeitient as it may1 aftei 
the date h;;-reof, frvrn time to time, be <im2ndt>d, ;;upplem0nted ornovated. 

10. iO RPferem:es to any provision of law or legislation or regulation shali include: fa) such provision as 
from time to tfme amended, modified, re-enacted or consolidated {whether before or after the 
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date of this Scheme) to the extent such amendment, modification, re-enactment or consolidation 
applies or is capable of applying to the transaction entered into under this Scheme and {to _the 
extent liability there under may exist or can arise) shall include any past statutory provision {as 
amended, modified, re-enacted or consolidated from time to time) which the provision referred 
to has dirE:ctly or indirectly replacedl {b) aH subordinat£ legisl2ticn~ (:nch.:d:ng circuL2rs> 
notifications, clarifications or supp!ement{s) to, or replacement or amendment of, that !aw or 
!egi:::!~t~on or reguJationj made f;om thne to tfme under that provision f \:...Jhether or not amcndzd, 
modified, re-enacted or consolidated from time to time) and any retrospectiv£> amenrlm2nt 

1:1. SHARE CAPITAi. OF THE COMPANIES 

11.1 SHARE CAP!T Al OF THE TRANSFEREE COMPANY 

11.1.1 The share.capital of the Transferee Company, as on the date of the meeting of Board of Directors 
of the.Transferee Company for considering and approving this Scheme, i.e., as on September 22, 
2022 is as under: 

(~ crore} 

I 35,0~,.oo;ron~ {.. "A" Ordfnzry.Shares of ~10/~. each 
-·-·-·-----i 

350.00 
! --· 

Z,50,0-0,000"' ~ Cumulative Redeemable Preference Shares of ~100/- each 2.50.00 

I so,oo~-00,000• Cumulative Convertible Preference Shares of~lOO/- each 5,000.00 

. Tota!; ! S,350.00 f 
.·1ss~ti>cl'.s!fale;t¥~tia1: ---·....----··--------·· 
12,23.121,S3:_.57D l Dtdi;1e;ry Sherre:; cf :t.1/~ r.·alh 

I 22,?2,sso · 1 Ordi~ar'{-Sharesof 'i11.1/- each (Partly-Paid up) 0.22 ,----- -- - . 
! Total: l 1,223;44 
! subs¢r!cea~na.~aittfilP:s1iarecapitat: -.Mrount I 

I. 12,22,12,20,420* ! 0 d" Sh f I hf l "d 222 2 I 
.. 1 · r marv ares o ~1 - eac u ly pa1 up , ·------1:_ __:_~ __ .J 

: 22,32,880 I Ordinary Shares of ~1/- each (paid-up ~0.2504 each) o.os I 
l 

Amount paid-up on 3,89,515 Ordinary Shares of !'{.10 each forfeited 0.20 [ 

'-----_..;..,---------'---------~---.:..::Tota!: I 1,22231 ! 

""A' Ordinary Shares and Preference Shares included within the authorised share capital are for 
disclosure purposes and have not yet been issued. 
""" Includes 3,078 Ordinary shares on which first and final call money has. been received and the 
partly paid-up equity shares have been converted to fully paid-up equity shares but are pending 
final listing and .trading approval under the fully paid-up shares with JSJN INE081A01012, and 
hemce, confilwe to beiMedl.mtferpr.;rtlf paid-up !SIN tN9081A01610 as onJime 30, 2022 .. Furthe;~ 
of the 3,078Qrdinary Shares, 2,025 Ordihary shares received thefinal listing and trading approval 
from 85£ & NSE under JSlN INE081A01012 on July 01, 2022, and trading effective from July 04, 
2022 
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Note: Paid-up capitol includes 11,68,393 Q;dirwry Shares held by Ru}uvaliko tn11estments Limited 

(a wholly owned subsidiary of Tata Steel Limited w.e.f Moy 8, 2015}, which do not carry ony voting 
rights. 

11. l.2 The equity shares of the Transferee Company are listed on the Stock Exchanges. 

11.2 SHARE CAPITAL OF THE TRANSFEROR COMPANY 

1L2.1 The share capita! of the Transferor Company, as on the date of the meeting of Board cf Directors 
vf the Transferor Company for cons1dering and approving this Scheme, i.e., as on Seµteinbei· 22, 
2022 is as tmd?.r: 

(~ lokhs) 
r,... •.AU"""' ... -1-::Ji-b""' .. ~-----:-,-sh-. ·a.-1---~-;:ca..,.·-p""'ita"'".J-·~.-.:~ •. -.,-•. -._ .. ---,.-----. -. -... - .• -.•. -•.... -.•.. -•. -"'-. :._.,:_-,..----.--. __,!-. -.-A-mount. • 

( Equity Shares of 't.10/- each --·--T·-·~;~~;~~~~-· • 30,00,00,000 
i 

12;550,000 Preference Shares of ~100/- each 12 ... 650.DO 

Tota~: _ 42~f-:itl00 ~ 

tjiSE8d:~t~i~:~~~~ht~~~~;~f,:~~??~~~,~i.~~;;_;~ ;,~:~~.:, ,·--~~-.7~~ .. :_:,~_ ~~;,~,i; :{\f.~\;3:?>:i· ,:-~:,~:- ... ·;::~~\·~.;: --~----;~· --:-~.-: :/2~~q-~:- ~-:.A,;;;~;t~~¥·~-

J 10,4s,1s,ss2 I Equity Shares oHlO/- each, each fully paid up ·I 10,491.70 i 
Total: j 10,4.91.70 

jst.ifisOioed".afi<i;filiidf,'f.i?::~tia~#?capitai: · .. < >> • .;; ; . -- . . · ; .. A. · · Amount t 

104,667,63& , fqllity Sharps of :;;1 Oj- each 10,466.76 
>'••,.•••••~•¥'•••·'--'" ..... M-•--··••.J • '"",_ .. ___ ..,,__. _ _. •••••••·--·---·-•••_. 

Atn-ount paid-up on 2~11,8£9 equity sha;es forfeited /amout;t origina/iy paid up} 13.04 

,_ ---'·-·" ·Total: ! 10,479.SO l 

11.2.2 The equity shares of the Transferor Company are listed on the Stock Exchanges. 

11.2.3 Apart from the aforementioned shares, the Transferor Company has not issued any other shares 
or other ownership interests of the Transferor Company or any options {inciuding employee stock 
options), warrants, rights or other securities (including but not limited to compulsorily convertible 
preference shares and compulsorily convertible debentures) rhat are direc.tiy or indirectly 
ccnve:l:b~e tr:t0, or e!'!ercisable or exchangeab!~ for" S:u!:h equ!t~.r cap!taL 
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PART!!: AMALGAMATION OF THE TRANSFEROR COMPANY ALONG WITH THE lJNDERTAKl!\H:i 
INTO AND WITH THE TRANSFEREE COMPANY 

12. TRANSFER AND VESTING 

12.1 With effect from the Appointed Date, upon this Scheme becoming effective, and subject to the 
provisions of this Scheme, the Transferor Company along with all its assets, liabilities, contracts, 
emp!oyees, Hce~ses, wnsents~ psrm!ts, records, ~pprcva!s, etc." ccmpr?s.ing the Undertaking sh:aH, 
µut.su.a.-1t to the pt'ovistoos of the Act,. IT Act and any other A.pp!ir:abh= Law witfn.iut any futther a ct, 
instrument or deed, be and stand transferred to and vested in and/or be deemed to have been 
and stand transferred tc and vested in the Transferee Company as a going concern, so as to 
become, as and from the Appointed Date, the estate, assets, rights, title, interests and authorities 
of the Transferee Company, by virtue of and in the manner provided in this Scheme. 

12.2 Vl~thcut prejurlite to th~ generality of the above~ v.dt.~ effect from the Appci~ted Dzte and upon 
this Scheme becoming effective: 

12.2.1 Transfer of Assets 

(al all assets of the Transferor Company, as are movable in nature (including investment in 
shares and marketable securities) or incorporeal property or are otherwise capable of 
transfer by physical or constructive delivery. novation and/or bv endorsement and de!iverv 
or by vesting and .recordal or by operation of law pursuan!to this Scheme, shall stand 
transferred to t'ested in and/or be deemed to be transferred and vested in the Transferee 
Company and shall become the property and an integral part of the Transferee Company, 
with effect on and from the Appointed Date pursuant to the provisions of the Act, alt other 
applicable provisions of Applicable Law, if any, without requiring any :;teed or instrument of 
conveyance for transfer of the same. The vesting pursuant to this sub-Clause shaH be 
deerned to have occurred by physica! or constructive deHverv or by endorsement, as 
appropriate to the property being vested and title to the property shaH be deemed to have 
been transferred accordingly; 

{b) all othe~ movabk: properties of the Transferor Company, including actionable claims, e;;rnest 

monies, receivables, sundry debtors, outstanding loans and advances, if any, recoverable in 
cash or in kir<d or for va!ue to be received, bank balances and deposits, if <!ny, \Y!th 

gnvernn-1ent, semi-government, lcKal and other Appropriate Authorities, bodies, customers 
and anv other persons, sha!i without any further act, instrument or deed, become th<? 
property of the Transferee Company. The Transferor.Company shall upon sanction of the 
Scheme be entitled to the delivery and possession of all documents of title of such movable 
property in this regard. The Transferor Company shall, if so required, also give notice in such 
form as it may deem fit and proper to the debtors or obliger or any other person, that 
pursuant to the sanction of the Scheme by the Competent Authority, the said debtors shouid 
pa1 tD the Trar:sfereeCornpariy the debt, investment, loan, clahn, bar;k ba!arrces and deposit 
or advance or make the same on account of the Transferor Company and thf! fight of the 
Transferor Company to recover and realize the same stands vested in the Transferee 
Company; 

(c) all debentures. bonds, notes or other debt securities, if any, of the Transferor Company, 
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whether convertible into equity or otherwise, shai! become securities of the Transferee 
Company and all rights, powers, duties and obligations in relation thereto shall be and stanq 
transferred to and vested in or deemed to have been transferred to and vested in and shai ! 
be exercised by or against the Transferee Company as if it were the Transferor Company in 
respect of securities so transferred; 

(d) al! immovable properties {including land, together with buildings and structures standing 
thereon) and right5 anrl intPre;:ts thereon er embedded to the !and and rights and interests 
in immovable properties of the Transferor Company, whether freehold or leasehold or 
licensed or otherwise, all tenancies, and al! documents of title, right, security deposits and 
e;isements in relation thereto shaH stand transferred to and be vested in and/or be deemed 
to have been transferred to and vested in the Transferee Company, without any further act 
or deed done by the Transferor Company and the mere filing thereof with the appropriate 
registrar or subcregistrar or with the relevant Appropriate Authority shall suffice as record of 
continuing titles with the Transferee ·company and sha!I be constituted as a deemed 
mutation and substitution thereof. The Transferee Company shaf! be entitled to and shall 
exercise al! rights and privileges attached thereto including refund of any security deposits 
and shall he liable to pay the appropriate rent, rates and taxes and fulfill a!! obiigations in 

relation to or appiicable to such immovable properties, The relevant authorities shal! grant 
all Clearances I permissions, if any, required for enabling the "Transferee Company to 
atsn!utery own anoc=njoy the immovable propeities in accordanct- with A9p!icab!e Lali'J. The 
mut;ition nr sUbst:tutiori cf the titl~ to the imrnov;b!€ properties -s.haH, up·ot! this Sch·?me 
becorn~ng effectNe,. b~ fn~de and du!f rcc~rded Jn tha name of the Transferee Cornpa;1y· br~ 
the- apprnp1·iatt;i auth.or!tif!S pursuarit to the sar\t!ion of this Scheme by the Competent 

Authority in accordance with the terms hereof. The Transferor Company shall upon the 
Scheme becoming effective be entitled to the delivery and possession of all documents of 
title to such immovable property in this regard, which are in possessio~ of the Transferor 
Company. It is hereby clarified that, except where prior consent of the lessor is required for 
an assignment, all the rights, title, and interest of the Transferor Company in any leasehold 
properties shall without any further act, instrument, or deed, be vested in or b~ deemed to 
have been vested in the Transferee Company; 

(e} al! estates, assets, rights, title, claims, interest, investments and µroperries of the Transferor 
Company as on the Appointed Date, including accretions and appurtenances, whether or not 
included in the books of· the Transferor Company,. and all assets, rights, title, interest, 
investments arid properties, which are acquired by the Transferor Company on or after the 
Appointed Date but ptiorto the Effective Date, shaHbe deerned to be andsha!i becorne the 
assets and propertiesoftheTran:-;faree Company; 

(f) aH bank accounts operated or entitled to be operated by the T ransfator Company shall be 
deemed to have been transferred and shall starid transferred to the Transferee Company 
and name of the Transferor Company shall be substituted by the name of the Transferee 
Company in the bank's records and the Transferee Company shall be entitled to operate aU 
bank accounts, realise all mqnies and complete. arid enfo(Ce aifpending COi1tracts and 
transacticns in the name of the Transferor Company to the extent nF.cessary tmtil the 
trar.:;f~r of tn~ ri~hts a.nd obligations cf tt:c Transferor ComPanY to the Transferee CompJn.y 
under the Scheme is forma:ly accepted and completed by the parties concerned. For 
avoidance of doubt, it is hereby clarified that a!! cheques and other negotiable instruments, 
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payment orders received or presented for encashment which are in the name of the 
Transferor Company after the Effective Date, shall be accepted by the bankers of the 
Transferee Company and credited to the account of the Transferee Company, if presented 
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour 
all cheques issued by the Transferor Company for pa-yment aftei the Effoctive Date; 

(g) all letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders, and 
other instruments of whatsoever nature to which the Transferor Company i<> il p<irty to or to 
the benefit of which the Transferor Company may be eligible for, shall remain in full force 
and effect against or in favour of the Transferee Company and may be enforced as fully and 
effectually as if, instead of the Tra;;sferor Company, the Transferee Company had h~en a 
party or beneficiary or ob!igee thereto. Upon coming into effect of the Scheme, the past 
track record of the Transferor Company sh~H be dc~med to .. be th1? trac-k :-eco;ci of the 
Transferee Company for all commercial and regulatory purposes; and 

(h) all the security interest over any moveable and/ or immoveable properties and security in 
any other form (both present and future} including but not limited to any pledges, or 
guarantees, if any, created/ executed by any person in favourof the Transferor Company or 
a1~y otht.>r per~of1 acting on t1€Mif of or for tile benefit ·af the Transferor Company for 
securing the obligations of the persons to whom the Transferor Company hasadvarn:ed loans 
and granted other funded and non-funded finantial assistance, by way of letter of comfort 
or through other similar iri1:truments shall without any further act, instrument or deed stand 
vested in and be deemed to be in favour of the Transferee Company and the benefit of such 
security shall be available to the Transferee Company as if such security was ab initiocreated 
in favour of the Transferee Company. The mutation or substitution of the charge in relation 
to the movable and immovable properties of the Transferor co·mpany shall, upon this. 
Scheme becom~ng effective, be made and du:y recorded in the name of the Transferee 
Company by the appropriate authorities and third parties (including any depository 
participants} pursuant to the sanction of this Scheme by the Competent Authority and upon 
the Scheme becoming effective in accordance with the terms hereof; 

12.2.2 Transfer of Liabilities 

(al all secured and unsecured Liabilities howsoever arising, whether provided for or not in the 
books of accounts or disclosed in the· balance sheet of the Transferor Company, shall be 
deemed to be the debts, liabilities, contingent liabilities, duties and obligations of every kind, 
nature and description of the Transferee Company and the Transfer~e Company undertakes 

• to meet, discharge and satisfy the same in terms of their respective terms and conditions, if 
<lny_ H: is hf'rehy c!:;irifi!>d thi!t ltshaff not hf' nl'-r.P->sary to obtainthe .Consent of any third 
party or any other person who is a party to any contract or arrangement by virtue of which 
such debts, liabilities, duties and obligations have arisen, i.n order to give effect to the 
provisions of this Clause. Necess.arv modification, as may be required wou!d be carried out 
to the d•.!l:Jt inst1\1rnent issJJed iw the Tr<insi'E'mr Company,if ;.iny; 

{b) all loans raised and used and all debts, duties, undertakings, liabilities and obligations 
incurred or undertaken by the Transferor Company after the Appointed Date and prior to 
the Effective Date shall also be deemed to have been raised, used, incurred or undertaken 
for and on behalf of the Transferee Company and, to the extent they are outstanding on the 
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Effective Date, shall, upon the coming into effect of th!s Scheme, pursuant to the pro'lisions 
of the Act and ail other applicable provisions of Applicable Laws, without any further act,,, 
instrument or deed shall stand transferred to and vested in or be deemed to have been 
transferred to and vested in the Transferee Company and shall become the debt, duties, 
undertakings, iiabi!ities and obligations of the Transferee Company which sha!I meet, 
d~schargc and satisfy the same; 

{r) wh..rp anv of th;; dents. !iahilitie<;, dutiP~ and nhHgations incurred before the Appointed Date 

bv the Transferor Company, deemed to have been transferred to the Transferee Company 
by virtue of this Scheme, have been discharged by the Transferor Company after the 
Appointed Date and pric·r to the Eff~ct1ve Date, such discharge shaH be dee~ned to have teen 
for and on account of the Transferee Company; 

{d) loans, advances and other obligations (including any guarantees, letters of credit, letters of 
comfort or any other instrument orarrangementwhich may give rise to a contingent liabl!ity 
in. whatever form}, if any, due or which may at any time in future become due between the 
Transferor-Company and Transferee Company shall, ipso facto, stand discharged and come 
to ar\. end and there shail be no liability in that behalf on any party arid the appropriate effect 
shaH be given in the books of accounts and rec~rds oft he Transferee Comp3ny; and 

(e} subject to the necessary consents being obtained in accordance with the terms of this 
Scheme, the provisions of this Clause shall operate notwithstanding anything to the contraf'/ 
contained in any deed or writing or the terms of sanction or issue or any security document, 
all of which instruments shall stand modified and/ or superseded by the foregoing provisions 
of this Scheme. It is expressly provided that, no other terms or conditions of the liabilities 
ttansfetrcd to the Tn:insferce Cornpany is n~odifted by virtue of this SchErne e;.:tept to the 
extent that such amendment is required statutorily or by necessary imprication; 

12.2.3 Transfer of Encumbrances 

(a) the transfer and vesting of movabie and immovable properties as stated abo.ve, shall be 
subject tc-- En~urr:C!·anc.esJ if any, affecting the sarr!e; 

(b) all Encumbrances, if any, existing prior to the Effective Date over the assets of the Transferor 
Company which secure or relate to any !iabiiity, shafi, arrer the Effective Date, without any 

further act, instrument or deed, continue to be related and attached to such assets or any 
part thereof to which they related or were attached prior to. the.Effective Date and as are 
transferred to the Transferee Company. Provided thatifany of the assets of the Transferor 
Company have .not been Encumbered in respect of the liabilities, such assets shall remain 
unencumbered and the existing [ncwnbrance · refeired to above shall not be extended to 
and sha!l not operate over such assets. Further, such Encumbrances shall not relate or attach 
to any of the other assets of the Transferee Company: The absence of any for~a! 
amendment whiCh mai/be required by a lender or trustee or any third party shall not affect 
the operation of the foregoing provisions of this Scheme; 

(c) the existing Encumbrances over the other assets and properties of the Transferee Company 
or any part thereof which relate to the liabilities and obligations of the Transferee Company 
prior to the Effective Date shall continue to relate to such assets and properties and sha!! not 
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extend to or attach to any of the assets and properties of the Transferor Company 
transferred to and vested in the Transferee Company by virtue of the Scheme; and 

(d) any reference in any security documents or arrangements (to which the Transferor Company 
is a party) to the Transferor Company and its assets and propert!Ps, shall be r.:onstrued a> a 

n~fere.r1ce to the Transferee Con1paJ!y and the <;~sets tind propcrt!cs of the Tr,~r:sferor 
Company transferred to the Transferee Company by virtue of this Scheme. 0Jithout 
prejudice to the foregoing provis.ions, the Transferor Company and the Transferee Company 
may execute any instruments or documents or do al! the acts and deeds as rnay be 
considered appropriate, including the filing of necessary particulars and/or modification(s) 
of diarge(s}f" vJith the Reglstrar of Companies to give formal effect to the ab~Y~e prcr..t!5Sc~s~ 
if 'retjUired; 

12.2.4 Transfer of Contracts, Deeds. etc. 

(a) all contracts, agreements, memoranda of undertakings, memoranda of agreement, 
merni:>r~nda of agreed points, letters of agreed points, bids, letters of intent, arrangements, 
undertakings whether wrttten or otherwise. lease rights, deeds, bonds, understandines, 
insurance policies, applications, schemes and instruments of whatsoever nature to which the 
Transferor Company is a party, or to the benefit of which, the Transferor Company may be 
eligible/entitled, and which are subsisting and having effectimmediatelybefore the Effective 
Date, shalt without any further act, instrument or deed continue in full force and effect on, 
against or in favour of the Transferee Company and may be enfox.ed as fuH•y and ~ffzctu~Hy 
as if, instead of the Transferor Company. the Transferee Company had been a party or 
bencficiruy or obHgor therett) or thercur!dcr. ~f the Transteree Company ehters fr.to and/ or 

issues and/ or executes deeds, writings or confirmations or enters into any tripartite 
arrangements, confirmations or novations, the Transferor Company may, if necessary, also 
be party to such documents in order to give formal effect to the provisions of this Scheme, .. 
if so required and permitted under the law. The Transferor Company may also execute deeds' 
of confirmation in favour of any party to any contract or arrangement to which the ' 
Tf<in~fNOt C(tn1pc.ny 1.5 a !icifty a.;; r<iay he lif'fe.:;s;;ry to be: executed in ori:!er to glv,; formal 

effect to the above provisions. In relation to the same, any procedural requirements required 
to be fulfilled solely by the Transferor Company (and not by any of its successors), shafl be 

fulfilled by the Transferee Company as if it is the duly constituted attorney of the Transferor 
Company; 

{h} without prejudice to thP oth?r provisions nf this Sr.heme and notwithstanding the fact that 
vesting of th£ lJndl2rtaking occur!i bv virtue ofth!s Scheme itsr::!t, tnt: Transferee Companv 
may, at any time after coming into effect of the Scheme, in accordance with the provisions 
hereof, if so required under any !aw or otherwise, take such actions and execute such deeds 
(including deeds of adherence), confirmations or other writings or arrangements with any 
party fo any·contract or arrangement to wl:tich the Transferor Company is a party, induding 
any fi!lngs with the regulatory authorityor any writings, as may be necessary in order to give 
formal effect to the provisions of <hi~ Scherne. The Tre:nsferee Company sh<iH, undis-r ths· 
prov!sions of th!s Scheme, be deemed to be authorised to execute any such v,rritings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances referred to above on the part of the Transferor Company to be carried out or 
performed; and 
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(c) on and from the Effective Date, and thereafter, the Transferee Company shall be entitled to 
complete and enforce all pending contracts and transactions in respect of the Transferor 
Company, in the name of the Transferor Company in so far as may be necessary u ntii the 
transfer of rights and obligations of the Transferor Company to the Transferee Company 
under thts. Scherne has been given effect to unde: su~h cantra~ts and tr2n$adions; 

12.2.S Transfer of Licenses and Aporovais 

(a) all approvals, aliotments, consents, concessions, clearances, credits, awards. sanctions, 
exemptions, subsidies, rehabilitation schemes, registrations, no-objection certificates, 
permits, quotas. rights, entitlement!., authorisation, pre-qualifications, bid acceptances, 
te-nders, licenses (inc!•Jding the !icenses granted by any go'.iemmental, statutory Gr 
regu~atory bvd~c:~ for ihe purpose of cc:rr-ying on its bu·sfncss or in connectto:t therev..:ithl, 
permissions, privileges, powers. faci!itles,. fetter of allotments and certificates of every kind 
and description whatsoever il1 refationto the Transferor Company, orto the benefit of which 
the Transferor Company may be eflgib!e/entit!ed, and which are subsisting or having effect 
immediately before the Effective Date, including the benefits of any applications made for 
any of the foregoing, shall be and remain in full force.and effect in favour of the Transferee 
Company and may be enforced as fully and effectu:i-!!y '1.S if. inste<id of the Transferor 
Company, the Transferee Company had been a party or beneficiary or ob!igee thereto. It is 
hereby clarified that if the consent of any third party or authority is required to give effect 
to the provisions of this Clause, the said third party or authority shall make and duly record 
the necessary substitution/ endorsement in the name of the Transferee Company purst1ant 
to the sanction of this Scheme by the Competent Authority, and upon this Scheme becoming 
effective in acrnrdance with the terms hi:reof. For this purpose, tLe Tt<0H1sferee Com;ia~,v 
shaH fi!e appropriate appHrat!ons/ documents with relevant Ruthcriti:?~ ::-:~~f.f:!n£>d for 
informat!on and record purposes; 

(b) all statutory licenses, no objection certificates, consents, permissions, approvals, licenses, 
certificates, clearances, authorities, powers of attorney given by, issued to or executed in 
favour of the Transferor Company or any applications made for the sam.e by the Transferor 
Company shaH stand transferred tc th~ Transfere:= Compa:iy,..as If the same Vit·ere or;gir:aHy 
given O/, issued to or executed in fovour of the Transferee Company, anri the Transferee 
Corn;:iany sha!! be bound by the terms thereof, the obligations and duties thereundeY, and 

the rights and benefits under the same shall be avai!abfe to the Transferee Company; 

{c} aH trademarks, trade names, service marks, copyrights, patents, logos, corporate names, 
brand names, domain names and all registrations, applications and renewals in connection 
therewith, and soft•Ji.iare and all website content.(inc!uding text, graphics, images, audio, 
video and data), .trade secrets, confidential business iiiforrnation and other proprietary 
information shall stand transferred to and vested ir. the Transferee Company without any 
further act, i;istrument or deed, upon the .Sanction of this.Scheme by tr;e Competent 
Authority; 

(d) benefits of any and a!! corporate approvals as may have already been taken by the Transferor 
Company, whether being in the nature of compliances or otherwise, !nduding wit!1out 
fin1jtatinn approvals th?der Sections 42 .. 52s 120~ 125; 1851 etc. .. of the Act~ read i..vith the rules 
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and regulations made thereunder, shall stand transferred to the Transferee Company and 
the said corporate approvals and compliances shall be deemed to have been taken/ 
complied with by the Transferee Company; it being clarified that if any such resolutions have 
any monetary limits approved subject to the provisions of the Act and of any other app!icab!e 
statuto;y provisions, then the said limits, as are conside;ed necessary by the Soard of the 
Transferee Comp•m'!, Sholl be ;:oded to_ the limit,;, if any, under the like resolutions passed 
by the TrJnsfc:-cc Ccrnpzny; 

(e) the Transferor Company and/ or the Transferee Company as the case may be, shall, at any 
time after this Scheme becoming effective in accordance with the provisions hereof, if so 
required under Applicable laws or otherwise, do all such acts or things as may be necessary 
to transfer/ obtain the approvals, consents, exemptions, registrations, no-objection 
certific?.tes, permits, quotas, rights. entitlements, Hr.en5t>S and certificates which were heid 
or enjoyed by the Transferor Company. !t is hereby clarified that if the consent of any third 
party or Appropriate Authority, if any, is required to give effect to the provisions of this 
Clause, the said third party or Appropriate Authority shall make and duly record the -
necessary substitution/ endorsement in the name of the Transferee Company pursuant to 
the sanction of this Scheme by the Competent Avthority, and upon this Scheme becoming 
effective in accordance with the provisions of the Act and with the terms hereof_ For- this 
purpose, the Transferee Company sha!! file appropriate applications/ documents with 
relevant authorities concerned for information and.record purposes. 

(f) since each of the permissions, approvals, consents, sanctions, remissions, special 
reservations, holidays, incentives, concessions and other authorizations, shall stand vested 
by the order of sanction of the Competent Authority in the Transferee Company, the 
Transferee Company shall file the relevant intimations, for the n~cord of the statutory 
autheritie!> who shall take them on fiie, pursuant to the vesting orders of the sanctioning 
cot~rts; a r;d .. · 

(g) the Transferee Company shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the Transferor Company and to carry 

out or perform all such acts, formalities or compliances referred to above as may be required 
in this regard; 

12.2 .5 Tran:;fer of leg<:! and other Procf!edir.gs 

(a) any pending suits/appeals, all legal or other proceedings including before any statutory or 
quasi-judicial authority or tribunalor other proceedings of wh.atsoevernat u re re!ati ng to the 
Transferor Companyi whether by or against the Transferor Company, whether pending on 
the Effective Date or which may be instituted any time in the future, if such proceedings are 
capable .of being continued by or against the Transferee Company, shaU not abate, be 
discontinued or in any way prejudicialfy be affecled by rea.sori of this amalgamation of the 
Undertaking or because of the provisions contained in this .Scheme. The proceedings sha!! 
continue by or against the Transferee Company in the same manner and to the same extent 
as they would have been continued, prosecuted and/or enforced by or against the Transferor 
Company, if this Scheme had not been implemented; 

(b) in case of anv litigation, suits, recovery proceedings which are to be initiated by or may be 
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initiated against the Transferor Company, the Transfe(ee Company shall be made party 
thereto and shall prosecute or defend such proceedings; 

(cl the Transferee Company undertakes to have a!! legal or other proceedings initiated by or 
against the Transferor Company, which are capable of being continued by or against the 
Trans.ferce Company, transferred to lt$ name as soon as is reasonably possible after the 
£ffecth1e Da~ and to have the same cont}nu~d, prosecuted a::d enforced by or aga§nst the 
Tran!>fi>r~ Company; and 

{d) the Tra_nsferee {:otnpany snaH be.deemed to be authorfzed under this Scheme to execute 
any [.)f~adi~gs, applications, forms,etc., as are. required to remove any difficulties .and carry 
outanyfori:nalities cfr cornp!iant:e as are necessary fOrthe irrip!ementation of this Scheme; 

i22_7 faxoition·rki~~~dprovf~ions 

(a} All'tfif:~xw~h~~~(pcur(~dby!heTra!)sforqrCoi:npanyandtheTransferei= Company in relation· 
to the ?rii?f~am?ti~n of the Undertaking wJththe Transferee Comf}a-;ly as !let this Scheme, 
inc!ucjlngs~amp duty'expenses, if ,any, shall be,aHowed .as deduction to the Transferee 
£oinpanyin actO,rd?nce with Section 35QD of::the .!T Act over a period. of 5 (five) years 
beginningw~h':ftieprf?viotis yeadn which the Scheme befomes effective. 

[b) Upon the Scheme becoming effective; the Transferor Company (if required) and the 
Transferee Company are expressly permitted to revise, its financial statements and returns 
(including tax deducted at source {"TDS"J or tax .collected at source ("TCS") returns) along 
with prescribecj forms, filings and annexures (including but not limited to TDS certificates) 
under the ff Act (including for the. purpose of re-computing i~come-tax under the normal 
provisions, minimum alternative tax, and claiming other tax beni;fits), central sales tax, 
applicable state value added tax, entry tax, octroi, local tax !aw, servke tax laws, excise and 
central value added tax {"CENVAT") duty faws, customs duty laws, goods and services ta.x 
laws and other tax laws, if required to give effect to the provisions of tfie Scheme. Such 
returns may be. revised and filed notwithstanding that the statutory period fOr such revislon 
and filing may have expired_ The Transferee Company is also expressly p~r~;ltted to dairr. 
refunds_/ cred1i:sin respect of any transaction by and between thcTranste~or Compc.nv and 
the Transferee Company~ With respect to the TDS. certificates issued inthe name of 
Tr<;n~fe~p<Com.p.any after ~he Apppin,ted [)are; the same wit! be. deetn.ed to.be issued in the 

.narrieclf~~e :rran~ferei= ~ompany for the .income!axpurpo~es.· 

{cl Upoh'.th~sfhem~b~c6~ingeffe:Ct1ve,thetrari'~f~teec()l11~~niSha!1:.beel1titl~d to{i) claim 
decil!t;Vbn~ with respect to provisions, expenses, etc., di~allow~d in earlier years in the hands 
.ot't11e.JfaQs~ernrCornpany~which. (n?Ybe aJlowalflf'! in ~c:cord;:mcewit~ the.prp~isions of the 
rfAdbl) d}afte:r.•tn~ Appdinted D;ite; and .. {ii)e~dude itefi:ls:such.a~ provisfons;reversals, 
. etc:, fO.fllJhl~ nqdedyctiori or tax benefit has been c!airnedby.t/1e Transferor.Company prior 
to the·A¢pointsdDate. · · · · · 

{dj With effect from ;l,ppointed Date, the Transferee Company is expressly permitted to claim 
any deduction (including deferred revenue expenditure; whether or not recorded for tax 
purposes) otheMise admissible such as under section 40, 40A, 43B, etc of the IT Act / 
exemption, refunds and/or input tax credit/ cenvat, credit for taxes paid (including Miff, 
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TDS/TCS, income tax including, advance tax, self-assessment tax, dividend distributkin tax, 
carry forward of accumulated losses, unabsorbed depreciation, foreign tax credit, etc.) and 
for matters incidental thereto under the IT Act, central sales tax, applicable state value added 
tax, service tax laws. local body tax, entry tax, excise duty and CENVAT duty laws, customs 
duty laws, goods and service tax laws and other appHcable tax laws . AH tax assessment 
proceer:~ings/ oppeafs of whatsoever .nalur'f? by or agains.t the Tfdr"'fSfeto( Coi~1_pany fJtndir1g 

and/or arising at the Appointed Date and relating to the Transferor Company sha!i be 
c:ontinued and/or Pnforrf'd until thP. Fffoctivf' Oat?. by the Transferor Company. !n the event 
of the Transferor Company failing to continue or enforce any proceeding/ appeal, the same 
may be continued or enforced by the Transferee Company, at the cost of the Transferee 
Company. As .and from the Effective Date, the tax proceedings sha!! be contir.ued and 
enforced by or ag;Jinst the Trznsfcrcc Compciny in the s2tnc manner and tc th~ s~rn-c extent 
as would or might have been continued and enforced by or against the Transferor Company. 

(e) Further, the aforementioned proceedings shall not abate or be discontinued nor be in any 
way prejudicially affected by reason of the amalgamation of the Undertaking with the 
Transferee Company or anything contained in the Scheme. 

(f) Any tax liabilities· undf'r the IT Act, service tax laws, excise. duty laws, centrQI sa I es tax, 
customs duty laws, local body tax, entry tax, wealth tax, GST Act, applicable state value added 
tax laws or other Applicable Laws dealing with taxes/ duties or levies of the Transferor 
Company to the extent not provided for or covered by tax provision in the accounts made as 
on the dale immediately preceding the Appointed Date shali be transferred to or stand 
tr<:nsrerre6 to the Transferee Compa:;y. Any surpius in the 1m:ivis!cm for taxation! duties or 
k:v!;:;s ;;ccount :n£k:dJr;g c.clvGrncc- t~;:; fofeJgn tax ctedi~t lv?AT credit e;;;d TDS a.son the date 
immediately !'receding the Appointed Date wiil also be transferred· to the account of the 
Transferee Company. 

(g) Any refund under the iT Act, service tax laws, excise duty laws, central sales tax, customs 
duty, goods and services tax laws, applicable state value added tax laws or other App!icabfe 
Laws dealing with taxesi duties or levies due to the Transferor Company consequent to the 
assessment made on Transferor Company and for which no credit is takep in the accounts as 
on the date immediately preceding the Appo!nted Date shall also belong to and be received 
by the·Transferee Company u;;on this Scheme becOming effccth:c~ 

(h) The tax payments (including, without limitation. income tax; including advance tax, self· . 
assessment tax, dividend distribution tax, MAT, service tax, exdse duty, central sales tax, 
customs duty, local body tax, entry tax, wealth tax, goods and services tax, applicable state 
value added tax, etc:) whether by way of TDS/TCS, foreign tax credit. advance tax, all earnest 
monies; security deposits provisional payments, payment under protest, or otherwise 
howsoever, by the Transferor Company after theAppdinted Dat\.:; shall be deemed to be paid 
by the Transferee Company and shall, in a!! proceedings, be dealt vvith accordingly. Credit for 
such taxes shall be allowed to the Transferee Company notwithstanding that certificates or 
chaiians for taxes paid are in the name of the Transferor Company and not in the name of 
the Transferee Company. 

{i) Further, any TDS by the Transferor Company/ Transferee Company on transactions with the 
Transferee Company/ Transferor Companv. if any (from Ao pointed Date to Effective Date i 
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shall be deemed to be advance tax paid by the Transferee Company and shall, in at! 
proceedings, be dealt with accordingly. 

(j) Obligation for TDS on any payment made by or to be made by the Transferor Company under 
the lT Act, service tax laws, excise duty laws, central sales ta::, customs duty, goods and 
services l'1x ia'01s~ appHcabie: state va~ue ad de~ tax taw~ or other AppHcabie La·~ns d>?aling t.ivith 
taxes/ duties or ~evies shall be made or deemed to have been made and du!y complied with 
hy tht> Tr;m<;f?r;.>P, Cnmriany. 

\k} Without prejudice to the generality of the above, all benefits, entitlements, incentives, 
accumulated tosses, and allowance for unabsorbed depreciation as per Sect!on 72A oft.he iT 
Act, losses brought forward and unabsorbed depreciation as per books of accounts, credits, 
registrations (including, without limitation income tax, minimum alternate tax, TDS/TCS, 
taxes withheld/paid in foreign country, wealth tax; seNice tax, excise dui:y, central sales tax, 
applicable state· value added tax, customs duty, goods and services tax, CENVAT, 
registrations, etc_) to whkh the Transferor Company is entitled to in terms of Applicable 
taws, sha!i be a'Jailab!e to and vesr in the Transferee Company, upon this Scht>me coming 
into effect. 

(!) Upon coming into effect of this Scheme, aH tax compliances under any tax laws by the 
Transferor Company on or after Appointed Date shal! be deemed to be made by the 
Transferee Company. 

(m} All deductions otherwise admissible to the Transferor Company including payment 

admissible on actual payment or on deduction of appropriate taxes or on payment of tax 
deducted at source (such as under Sections 40,40A, 43B etc_ of the !T Act) shall be available 
for deduction to the Transferee Company as it would have been available_ to ~he Transferor 
Company. 

{n) The accumuiated losses and the allowance for unabsorbed depreciation of th.e Transferor 
Company shall be deemed to be the loss and the allowance for unabsorbed depreciation of 
the Transferee Company in accordance with Section 72A of the IT Act. 

(o) Further, th'? losses ar:d unabsorbed depreciation as per books of account of the Transferor 
Comp~~y. as 0:1 th~ dat~ :mmediate!y pr.e.c~dir.g the 1\ppo~nt~d ·Date .shaH he deemed tc be 
the brought forward losses and unabsorbed depreciation of the Transferee Company for the 
purpose of computation of book profit to.calculate the minimum a!ternat? tax payable by 
the Transferee Company. 

(p) Without prejud!ce to the generafity of the above, accumuiated losses and ailowance for 
unabsorbed depreciation as per Section 72A of the lTAct, !asses brought forward and 
unabsoroed depreciation as per books of account, credits (including, without limitation 
income tax, minimum alternate tax, tax deducted at source, taxes withheld/ paid ina foreign 
country, wealth tax, service tax, excise duty, central sales tax, applicable state value added 
tax, customs duty drawback, goods and service tax, etc.) to which the Transferor Company is 
enti"~fed to in tenns of oppHc~bfe lrP.-vS, ~h;;t! he (-;v.ai\~h~er to arid vest ~n the Tr~n~feree 
Co:npanv wµo:; con:Ir;g into effect e:fth~s Sch~rne. 
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(q) The Companies shaH be entitled to file/revise its respective income tax returns, TDS 
certificates, TDS returns, wealth tax returns and other statutory re tu ms, if required, and sha ! 1 
have the right to claim refunds, advance tax credits, credit of tax deducted at source, dividend 
distribution tax credits, credit of foreign taxes paid/ withheld, excise, service tax credits .. set 
off, goods and services tar., etc., if any, as may be required consequent to implementation of 
this Scheme. 

12.2.8 Transfer of Emoloyees 

(a) all Employees of the Transferor Company, if any, remaining on the .Effective Date, sha H 
become employees of the Transferee Company with the benefit of continuity of service on 
such terms and conditions as are no less favourable than those on which they are currentfy 
engaged by the Transferor Company, without any interruption of service as a result of the 
amalgamatiohofthe Undertaking into the Transferee Company; 

{b) save as expressly provided for in this Scheme, the Employees, if any, who become the 
employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the 
benefit of the employment .poficies and shaH not be er.titled to avail. of any schemes znd 
bt=nsifit.s that m::"r! be appHcab!e ·and avaiJabie to arir··-of the .Othe.r empJoyees cf the 
Transferee Company (including the benefits if or under any employee stock option schemes 
applicable to or covering aH or any of the other ernpfoyees of the Transferee Company}, 
unless otherwise determined by the Transferee Company; 

(c) It is expressly provided that, on the Scheme becoming effective, insofar as the provident 
fund, gratuity fund, superannuation fund or any other special fund or trusts, if any, created 
or existing for the benefit of the Employees are concerned, such· proportion of the 
investments made in the funds and liabilities which are attributab!e/referable to the 
Employees {collectively referred to as the "Funds") sha!I be transferred 'to similar funds 
created and/or nominated by the Transferee Company and shall be held for their benefit 
pursuant to this Scheme, or at the sole discretion of the Transferee Company, maintained as 
separate funds by the Transferee Company. Pending the transfer as aforesaid; the Funds of 
the employees may be continued to be deposited in the existing fonds of the Transferor 
Cornpkny. Withouf pre-jn'{'!k-P to th?- ~fcn-e<;Jid( thP Ro~rri (Jf 1.h€' Tr~!?Sferl--E" f:amp~ny~ rf ~'!' 

deems fir .anti subject to Applicable laws, shali be entitled to: (a) retain separate trusts or 
funds within the Transferee Company for the erstwhile fund(s} of the Transferor Company; 
or {b) merge the pre-existing funds of the Transferor Companywith other similar funds of 
the Transferee Company; 

(d) Further to the transfer of Funds as set out herein above, for al! purposes whatsoever in 
relation to the administration or Operation of such Fundsor.in relation to the obligation to 
make contributions to the said Funds in accordance with the provisions thereof as per the 
terms provided in the respective trust deeds, ifany, ail fights, duties, powers and obligations · 
of the Transferor Company as on the Effective Date in relation to such Funds shall become 
those of the Transferee Company. It is clarified that the services of the Employees will be 
treated as having been continuous fort he purpose of the said Funds; 

{e) in relation to any funds (including any funds set up by the government for employee benefits} 
created or e:~istin!a fo: the benefit of ~he transferred Employees~ the Tr;1~Sfere€.: Corno?inv 
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shall stand substituted for the iransferor Company, for aH purposes whatsoeve(, including 
relating to the obligation to make contributions to the said funds in accordance with·· the 
provisions of such scheme, funds, bye laws, etc in respect of such transferred Ernp!oyees; 

(f) the Tr;:insferee Company shall continue to abide by any agreernent(s) / sett!ement(s) entered 
into with any employees by the Transfernr Company. The Transferee Company agrees that 
for the purpose of payment of any retrenchment compensation, gratuity, grants, stock 
options or other terminal benefits, the past services of such employees with the Transferor 

Company shall also be taken into account, and agrees and undertakes to pay the same as 

and when payab!e; and 

{g) the Directors of the Transferor Company will not be entit!ed to any directocships in the 
Transferee Company by virtue ofthe provisions of this Scheme: !tis clarified that this Scheme 
will not affect .any directorship of any person who is already a director in the Transferee 
Company as on the Effective Date. 

12.2.9 inter-Se Trans2ction 

(a} Without prejudice to the foregoing provisions, with effect from the Appointed Date, aH inte;
party transactions between the Transferor Company and the Transferee Company shall be 
considered as intra-party transactions for all purposes. 

(b) With effect from the Effective Date, there will be no accrual of income or expense on account 
of .:lny transactions, inchJcling: lnter oliT.i,. any transactions in thE natdf.;_; cf;~;.; or t~~a:.n~:ft: r c·f 
any goods, materials or services, between the Companies. For avoidanc5= of doubt it is hereby 
clarified that with effect from the Effective Date, there will be no accrual of interest or other 
charges in respect of any inter se loans, deposits or balances between :the Companies. 

(c) From the Effective Date, the iransferee Company shall commence, carry on and be authorized 
~o c~n·y f.!f! the bt.!.:;.I{~f'<SS Qf the Trr.:n~ferof' t~ornp~ny. 

(d) With effect from the Effective Date, any liabilities, loans. advances and other obligations 
(including any guarantees, letters of credit, letters of comfort or any other instrument or 
arrangement which may give rise to a contingent liability in whatever form), if any, due or 
which may at any time in future beC:ome due. between the Transferor Company and 

T;ansteree Company shall, ipso facto, stand discharged and come to an end and there sh:ll 
be no ?iabHitr; in thatbehn~f on any partl.~ ~nd the appr·opria-te effectsha~! be gi-.re:n kt the book:; 
of accounts and records of the Transferee Company. 

(e) All inter se contracts solely between .the Transferor Company·ana the Transferee Company 
shall stand.cancelled and cease to operate and appropriate effect shall be given in the books 
of accounts and records of the Transferee Company. 

1} ./..10 rv1isr:eHaneous 

For avoidance of doubt and without prejudice to the generaiity of any applicable provisions 
of this Scheme, it is clarified that in order to ensure the smooth transition and sa!es of 
products and 1riventory of the Transfe~or Company manufactured and/or branded and/or 
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labelled and/or packed in the name of the Transferor Company prior to the Effective Date, 
the Transferee Company shall have the right to own, use, market, sell, exhaust or to in any 
manner deal with any such products and inventory {including packing material) pertaining to 
the TroLJsferor Company ot manufacturing [ocations or warehouses er retail stores or 
eisewhere, without making any modifications whatsoever to such 11roducts a0d/or their 
branding, packing or labe!!lng. AH invoices/ payment related documents pertaining to such 
products and inventory {including packing material) may be raised in the name of the 
Transferee Company after the Effective Date. 

B. !:H.!S!NESS AND PROPERTf !N TRUST 

13.l The Transferor Company has agreed that during the period between the approval of the Scheme 
by the respective Boards of the Transferor Company and the Transferee Company and up to the 
Effective Date, the business of the Transferor Company shall be .carried out with reasonable 
diligence and business prudence in the ordinary course consistent with past practice, in good faith 
and in accordtJ·nc~ \.Vith Applicab}e La\.v. 

13.2 With effect from the Appointed Date arid up to and including the Effective.Date: 

(a/ the Transferor Company shall _be deemed to have been carrying on all business and activities 
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of 
an the estates, ~ss.ets~ rights,. title,. interest ¢uthcrit:es .. contract, inv~stments and stratr:g~c 
decisions, for and on account uf, and intru!.t for, the Transferee Comparw; 

(b} aH profits and income accruing or arising to the Transferor Company, and losses and 
expenditure arising or incurred by it {including taxes, if any, accruing or paid in relation to 
any profits or income) shall, for all purposes, be treated as and be deemed .to be the pro fl ts, 
ir;~cm~; !csse5 or expe~diti:re; as the c~.se 1n(ly b;;~ af the ft;lnsferee cGmpany; 

( c) any of the rights, powe;s, authorities, privileges, exercised by the Transferor Company sha !l 
be deemed to have been exercised.by the Transferor Company for and on behalf of, and in 
trust for and as an agent of the Transferee Company. Similarly, any of the obligations, duties 
and commitments that have been undertakl?'.n or discharged by the Trcinsfemr Company shall 

be deemed tO have been undertaken for and onbeha!f of and as an agent for the Transferee 
Cornp"any; 

{d) all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties and 
obligationsas on thedose of business on the date preceding .the AppointE!d Date, whether 
or not provided in the books of the Ttansforor Company which arise or accrue to the 
Transferor Company on or after the Appointed Date, shaflbedeerned to be of the Transferee 
Company; 

(e) all assets and properties comprised in the Transferor Company as on the date immediately 
preceding the Appointed Date, whether or not included in the books of the Transferor 
Company and all assets and properties relating thereto, which are acquired by the Transferor 
Company, on or after the Appointed Date, shall be deemed to be the assets and properties 
of the Transferee Company: 
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{f) all taxes {including without !imitation, income tax, wealth tax, sales tax, excise duty, customs 
duty, service tax, value added tax, etc.) paid or payable by the Transferor Company in respect 
of the operations and/or the profits of the Transferor Company before the Appointed Date, 
shall be on account of the Transferor Company and, in so far as it relates to the tax payment 
(indudh1g, \.",/tthout Hm!tation. income tax,/ minimum a!ternate tax, d~vid~nd d:stributicn tax, 
weaith tcx, sales tax, e};c!se duty, cust•ms dut';', goads and services tax, etc.).. whether by 

v~*Y of deduction at saurce, ~dvancc tax or oth~n':.:i.sE ho~11.snever .. by the Tr2nsfero; 
Company in respect of the profits or activities or operatitH1 nf th~ lr;;nsf?tor Corti pa nv VJith 
effect from the Appointed Date, shall be deemed to be the corresponding item paid by the 
Transferee Company, and shall, in all proceedings, be deatt with accordingly; and 

{g) any reftind{induding interest; if any) under any tax raws due to the Transferor Company 
consequent t6the assessment made on Transferor Company and for which no credit is taken 
in the accounts as.on the date immediately preceding the Appointed Date shall also belong 
to and be received by the Transferee Company. The Transferee Company is ex:pressiy 
pei'n~E.tted'to r-::v!Se and fH~ incorne tax returns,·goods and serv~ces tax returrrs and other ti:x 
returns, and to. claim refunds I credits pursuant to the provisions of this Scheme. The 
Transferee Company shall be entitled to such tax benefits including but not limited to 
minirr1um alternate tax paid under Section 115JA/115JS of the ff.ii.ct, and the right to ciaim 
credit therefore ;n actotdance \:.fith the prov;5tons of Section 1151AA of the fT Act, h1c!uding 
the benefit of brought forward losses or depreciation as admissible under the provisions of 
the IT Act, induding Section 72A, to the extent app!icabie to the taxable profits of the 
Transferee Company with effect from the Appointed Date. The Transferee Company shaH 
continue to i;>njoy the t<i~ bi>nefitsiconces<:ions provid<?d to th<" Tr;>nsferor Company through 
notiflc~tions, circu!~rs, etc. issued by the concerned Apprcprl~tc Aut~a;iti~5. 

(h) Notwithstanding anything contained in this Scheme, the Parties s!)all.be entitled to declare, 
distribute and pay dividend, whether interim or final, to their respective shareholders prio( 
to this Scheme becoming effective. 

14. Sf!.Vii'JG Of CONCLUDED TRANSACT!ON 

14.1 The transfer and vesting of the.assets, liabilities and obHgations of the Transferor Company and 
the centlnuance of the proceedings by or against the Transferee Company shall not affect any 
transaction of. proceedings a!ieady completed by the 'Transferor Compar;y on or before the 

Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that the 
Transferee Corppany accepts and adepts all acts, deeds and things done and executed by and for 
or; behalf ofthe Transferor Company a.:; acts, deei:fa and things made, done end;::;.::c:cuted by <.liid 
on behalf of the Transferee Company. · 

15. CANCELLATION Of SHARES OF THE TRANSFEROR COMPANY AND !SSUANCE OF SHARES BY THE 
TRANSFEREE COMPANY 

15.1 Upon corning into effect of th~s Sch<>rne, ail the shares of the Transferor Company held by the 
Transferee Company (either directly or through nominees) on the Effective Date shall stand 
cancelled without any further appli!:ation, act or deed. Further, the investment in the shares of 
the Transferor Company, appearing in the books of accounts of the Transferee Company shall, 
without any further act or deed, s,tand cancelied. lt is cic.fified ti·iat no new sha!"es shaii be lssued 
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nor payment shall be made in cash whatsoever by the Transferee Company in !ieu of cancellation 
of such shares of the Transferor Company. 

15.2 Upon coming into effect of this Scheme, and in consideration of the amalgamation of the 
Undertaking into and with the Transferee Company, the Transferee Company shall, without any 
further app!ication, act or deed, issue and ai!ot to the sharehoiders of the Transft!ri!r Company 
(other than the Transferee Company), whose names are recorded in the register of members as a 
member of the Transferor Company, inc:!uding register and ind?.x of beneficial owners maintained 
by a depository under Section 11 of the Depositories Act, 1996, on the Record Date (or to such of 
their respective heirs, executors, administrators or other legal representatives or other successors 
ir1 titie as rnay be recognised by the Soard of the Transferee Coff1panv/ (tfie "Eligible Memher') in 
the following manner: 

"33 (thirty three) fully paid up ordinary equity shares of Re. 1/- {Rupee One) each of the Transferee 
Company, for every 10 {ten) fully paid up equity shares of Rs. 10 (Rupees ten} each held in the 
Transferor Company {"Share Exchange Ratio"}." 

The shares to be issued by the Transferee Company to the shareholders of the Transferor 
Company in accordance ·V"·lith this Clause 15.2 of this ·scheme shaft be herc:nafter referred to as 
the "New Shares". 

16. ISSUANCE MECHANISM 

16.1 The New Shares to be issued pursuant to Clause 15.2 above, sha!l be issued to the shareholders 
of the Transferor Company in such form, physical ordemateriaiized as permitted under Applicable 
Law. Provided that, in the event the Transferee Company is mandated to issue the shares only in 
the dematerialized form and the Transferee Company has not been proyided with relevant 
account details with a depository participant by a shareholder of the Tn:insferor Comp;rny holding 
shares in physical form prior to the Record Date, the Board of the Transferee Company may, in 
the interests of a!!ottees,approve such method for allotment of the New Shares as it may, in its 
absolute discretion, deem fit. 

16.2 Where New $hares are to be issued and allotted to heirs, executors or administrators, as the case 

may be, to successors of deceased shareholders or !ega! representatives of the shareholders of 
the T1ansfern1 Company, the .concerned heirs, e:xecuton;,.administratc.rs, successors or lE:ga1 
representatives shall be ob!iged to produce evidence of title satisfactory to the Board of the 
Transferee Company. 

16.3 In the event ·that the Companies restructure their share capital by way of share 
split/consolidation/issue of bonus shares during the pend ency of the Scheme, the Share Exchange 
Ratio, shall be adjusted accordingly to take into account the effect of any such corporate actions. 

16#4 Upon this Scheme becoming effective and upoii the issue of New Shares to the EHgibfe rv1embers, 
the equity shares cf the Transferor Company, both in demat form and in the physical form, sha!I 
be deemed to have been automatically cancelled and be of no effect on and from the Record 
Date. 

15.S The eouitv shares to be issued by the Transferee Company pursuant to Clause 15.2 above in 
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respect of such equity shares of Transfernr Company which are he!d fn abeyance under the 
provisions of Se.ction 126 of the Act or which the Transferee Company is unable to issue due to 
non-receipt of relevant approvals or due to Applicable Law shall, pending allotment or settlement 
of the dispute by order of a court or otherwise, also shall be kept in :abeyance in like manner by 
the Transferee Company. 

16.6 in the event of there being any pending $hare transfers, whether lodged or outstanding, cf any 
shareholders of the Transferor Company, the Board of thP Tranc;feror Company, ~hall be 
empowered prior to the Record Date, to effectuate such transfers in the Transferor Company as 
if such changes in registered holders were operative as on the Record Date, in order to remove 

any difficulties arising to the.transfc:rnrs of th<: shares and ln rel;:;tion to the share~ to be issued bv 
the Transferee Company pursuant to Cla;.;;;e 15.2 above after the Scheme is effocred. The Board 
of the Transferee Company shall be empowered to remove such difficulties as may arise in the 
course of implementation of this Scheme and registration of new members in the Transferee 
Company on account of difficulties fated in the transition period. 

16 .. 7 The equity shares issued and aHotted by the Transferee Compan.y, in tehns of Clause 15 .. 2 above1 

sha!I be subject to the previsions ofthe memorandum and articies of asscciation of th.e Transferee 
Company and shall rank pari passu in all respects with the ordinary equity shares of the Transferee 

Company including as regards entitlement to dividend and other distributions and repayment of 

capital dedared or paid on or after the Effective Date and voting and other rights. 

16.8 At the time of issue and allotment of equity shares in terms of Clause 15.2 above, the Soard of 
the Transferee Company shall aggregate a!l fractional entitlements, and allot equity shares rn lieu 
thereof to a corpo;ate trustee or such other authorized representative(s) as the Board of the 
Transferee Company shall appoint in this behalf, who shall hold such New Shares \>;ith all additions 

or aet:rf.'tions thereto, in tfl.J5t on beh;:;lf of t.he equity shareholders entitled. to fractional 
entitlements (and their respective heirs, executors, administrators or successors) with the express 

understanding that such trustee or other authorized representattve(s} shalf se!! the same in the 

market at such time or times and at such price or prices and to such person or persons, as 

it/he/they may deem fit, within a period of SO (ninety) days from the date of allotment of equity 
shares or such additional period.as may be permissible under Applicable Law, and en such sal<:, 
distribute the net sale· proce<?ds {after deduction of the e~penses incurred and appfic3bic in:cme 
tax; tc the,resp::ctive shcreholders in the satne pr$po;tion ?f thelrJt-~ct§onaLen!itlem~nts .. The 
Board of the Tran·sfetee: Company, if i~ deems necessary,. in the int~.rests· cf ~Hottee:s, approve such 

other method for distribution of the net proceeds in this behalf as it may, in its absolute discretion, 

deem fit. 

16.9 The equity shares a!lotted and issued in terms of Clause 15.2 above, shall be listed .and/or 
admitted to trading on the Stock Exchanges, where the equity shares of the Transferee Company 
are listed and/or admitted to trading; subject to the Transferee Company obtaln!rig the requisite 
governmental approvals pertaining to their listing. 

16.lD It is clarified that upon the approval of this Scheme by the shareholders of the Transferor Company 
and the Transferee Company under Sections 230 to 232 of the Act, the shareholders sha!l be 

deemed to have approved this Scheme under Sections 13, 1.<l, 62, 188 and any other appHcable 

provisions under the Act and the SEB! Circulars, and that no separate approval from or any 
s.hareho!ders and/or the cr~dH~rs nor an~1 further act~on, to that ~xtent sh<iH tr. required to be 
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sought or undertaken by the Transferor Company and the Transferee Company respectively, for 
the matters specified in this Scheme. 

17. ACCOUNTiNG TREATMENT iN THE BOOKS OF TRANSFEREE COMPANY 

17.1 Notwithstanding anything to th?. contrary contained herein, the Transferee Company shrill 
account for the amalgamation of the Transferor Company in its books of accounts in accord a nee 
with 'pooling of interest method' of accounting as laid down in the Appendill C of 1ndian 
Accounting Standards (!NDAS} 103 - Business Combinations, other accounting principles 
prescribed under the Companies {Indian Accounting Standards) Rules;2015 (as amended) notified 
und~r Sec\i• .. m 13; of the Act and relevant clarlficatlons issued by Institute of Chartered 
Accui.intant.s·of indio ("iCA1.n]. Acc~[d~ngi·f, tha. finary~ia1)nfo~tJ7ai:.iofi i.n ·the financial statemEnts 
in respect of the prior periods wili be restated as if the business combination had occurred from 
the beginning of the preceding period in the financial statements, irrespective of the actual date 
ofthe combination and such restatement shall not be considered or treated to be a revision of 
financial statements in terms of the provisions of Section 131 of the Act. 

18. ACCOUNTING TREATMENT IN .THE BOOKS OF TRANSFEROR COMPANY 

18.1 As the Transferor Company shall stand dissolved without being wound up upon the Scheme 
becoming effective, hence no accounting treatment is being prescribed under this Scheme in the 
books of the Tr<'!nsfl"mr Comp;iny. 

19. AMALGAMATION AS ?ER INCOME TAX ACT 

19.1 This Scheme has been drawn up to comply and come within the definition and conditions relating 
to "amalgamation" as specified under Section 2(1B) of the lT Act. lfany te_rm(s) or provision(s) of 
the Scheme are found or interpreted to be inconsistent with the provisions of the said sections of. 
the ff Act, at a !ate( date, inCiud1ng I e;;uiting from an amern:iment 0 f iaw Of for any other reason 
whatsoever, the Scheme shal! stand modified I amended to the extent determined necessary to' 
comply and come within the definition and conditions relating to "amalgamation" as specified in 
the IT AcLln such an event, where the Clauses which are inconsistent are modified or deemed to 
be deleted, such modification I deemed deletion shall, however, not affect ttie othei-pan:s oftne 

Scheme. The power to make such amendments as may become necessary shall vest with the 
Board of Directors of the Companies, which power shall .be exercised reasonably in the best 
interests of the Companies concerned and their stakeholders. 

20. DISSOLUTION WITHOUT WINDING UP 

20.1 Upon the Scheme coming into effect, with effect from the Appointed Date, the Transferor 
Company shall stand dissolved without being wou;;d up by the order of the Competent Authority, 
or any other act or deed. 

20.2 The Transferor Company's name shall be removed from the Register of Companies by the 

Registrar of Companies upon this Scheme becoming effective. 
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PART Ill: GENERAL TERMS AND CONDITIONS 

21. APP!.lCAT!ONS 

21.1 The Companies sha!! make applications and/ or petitions under Sections 230 to 232 and other 

applicable provisions of the Act to the Competent Authority for approval of the Scheme and all 
matters ancil!ary or incidental thereto, as may be necessary to give effect to the terms of the 
SrhemP 

21.2 On this Scheme becoming effective, the members of the CompaniesshaH be deemed to have also 
accorded their approval under all relevant provisions of the Act for giving effect to the provisions 
contained in this Scheme, The Companies shali also make au other necessary applications before 
the Competent ·Auth6rity fer sanction of this Scheme~ 

21.3 The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any 
Appropriate Authority, ifrequired. under any Applicable Law for such consents and approvals, as 
agreed between the Comp_a_njes, which the Companies may require to effect the transactions 
contemp!ated under the Scheme. in ar.y cnse subject to t~~ terms vs ;n;;y b0 ~utu~~d!X agreed 
between the Companies. 

22. SCHEME CO!\iDiTIONAL UPON 

22.l The Scheme is conditional and is subject to: 

(a) receipt of consents, no-objection letters, approvals from the Stock Exchanges in ac:cq,irdance 
with the LODR Reguiat!ons and the SESi Circuiars in respect of the Scheme (prior to fiiing the 
Scheme with the Competent Authority), which shall' be in form and substance acceptable to 
the Companies, each acting reasonably and in good faith; • 

{b) the Scheme being agreed to (in the manner prescribed herein) by the respective requislte 
majorities.of the various classes of sharehol.ders of the Companies as required under the Act; 

(c) The Scheme being approved by the ?UBUC shareholders through e-voting in terms of Part
! (Al{lO)ta) of5EB! Mastercircu!ar No. SEB!/HO/CFD/Dlll/C!R/P/2020/249 dated December 
72, 7.070 and thP. Sc;heme shall be ;;ttf'd upon only if vofe5 t:a.st by the public shareholders in 

favour of the proposal are more than the number ofvotes cast by the public shareholders 
against it; 

(d) there having been no interim or final ru!ing, decree er direction by any Appropriate 
Authority, which has not been stayed by an appe!!ate authority, which has the effect of 
prohibiting or making unlawful, the consummation of the proposed Scheme by any of the 
Companies; and · · . 

(e} the Scheme being sanctioned by the Competent Authority under Section 230 to 232 of the 
Act, on terms as originally approved by or with such modifications as are acceptable to the 
Companies. 

23. AMENDMENT TO MEMORANO!..IM OF ASSOC!AT!ON OF TRANSFEREE COMPANY 
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23.1 Change in Object Clause 

{a) !n order to carry on the activities currently being carried on by the Transferor Company in 

relation to the Undertaking, upon coming into effect of the Scheme, the applicable main 
objetts. in the memorandum of assoc!aUon of the Transferor Company shall be add<>fl to the 
m!!!ter5\Nhich ?.re' nN::e5sary forfurthersm:e oftheobj@-c:tsof the memorandum ot association 
of the Transferee Company, to the extent such abjects are not already covered in the 
memorandum of association of the Transferee Company, pursuant to the applicable 
provisions of the Act. 

(b) Under the accepted principle of single window clearance, lt is hereby provided that the 
•mendments pur5ua:it to th!s Clause 23~1 shaii become cperat!ve cn.lhe Schen~e becom;ng 
effective by virtue of the fact that the shareholders of the Transferee Company, while 
approving the Scheme as a whole, have approved and accorded the relevant consents as 
required under the Act for amendment of the memorandum of association of the Transferee 
Company and shall not be required to pass separate reso!Utions under the applicable 
provisions of the Act. 

23.2 Increase of Authorised Share Capital 

(a) As an integral part of the Scheme, and. upen coming into effect of the Scheme, the author\sed 
share capital of the Transferor Company shall stand merged with the authorized share capital 
representing the ordinary shares cf the Transferee Company and consequently, the 
authorized share capita! of the Transferee Company shall stand suitably increased, without 
anv further act. instn..1ment or deed. 

(b) Clause V of the Memorandum of Association of the Transferee Company {relating to 
authorised share capita!) and without any further instrument, act or deed be stand altered, 
modified and amended pursuant to Sections 13, 14, 61, 62 and 64 and other app!icab!e 
provisions of the Act. 

(c) Pursuant to this Scheme, the Transferee Compaf1Y shall file the requisite fo;ms, if any, with 
the Regi~rar ot Companies for alteration of its authorized share capital. The fee paid by the 
Transferor Company on its authorised capital, shall be set off against any fees payable by the 
Transferee .Company on its authorised capital subsequent to the amalgamation and 
dissolution of fhe Transferor Company. 

{d) Under the accepted principie of single window clearance, it ls hereby provided tha! the 
amendments pursuant to this Clause 23.2 shall become operative on the Scheme becoming 
effective by virtue of the fact that the shareholders of the Transferee Company, whHe 
·approving the Scheme as a ·whole, have approved and aq::orded the relevant consents as 
required under the Act for amendment of the memorandum of association of Transferee 
Company and shall not be required tc pass separate .reso!urions under the apoHcab!e 
prov~s~cn.s of thz Act .. 

24. MODIFICATIONS 
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24.l The Companies {acting through their respective Boards or committees or such other person or 
persons, as the respective Board of Directors may authorize) may, in their full and absolwte 
discretion, jointly and as mutually agreed in writing: 

(a) assent/ make andi or consent tc any modifications or amendments to this Scheme, or to any 
conditions or !imitations as may be mutuai!y agreed and which the Competent Authority 
and/or any other authorities may deem fit to direct or impose, and/or effect any other 
mo<lification or amendment, and to do all acts, deeds and things which may otherwise be 
considered necessary or de;;irable or appropr1ate for settHng any question or doubt or 
dfffa:ulty that :nay arise for irnpiementing and I or carry:ng out this Scheme; 

{b) take such steps and do all such acts, deeds and things as may be necessary, desirable or 
proper to give effect to this Scheme and give such directions(actingjoint!y) as to resolve any 
doubts,. difficulties or questions, arising under this Scherne or implementation thereof or in 
any matter whatsoever connected therewith (including any question or difficulty arising in 
connection with any insoivent or deceased shareholders, debenture holders, depositors of 
the respe-cH~e Co;npaniesl, \Vhether by reason of any order{5) of the competent Authority 
or of any directior-r or otdets cf any otf:er.App(opriate Authorities or ath~r1:v!::e hovtJ·suever 

arising out of, under or by virtue of this Scheme and/or any matters concerning or connected 
therewith, or to review the position relating to the satisfaction of the various conditions of 

the Scheme and if necessary, to waive any of those (to the extent permissible under the law); 

{c) modify or vary this Scheme prior to the Effective Date in any manner at any time subject to 
Applicable Law; and 

(d) determine jointly whether any asset, liability, employee, !egai or other proceedings pertains 
to the Transferor Company or not. on the basis of any evidence that they may deem reieva nt 
for this purpose. · 

24.2 In case. post approval of the Scheme by the Competent Authority, there is any confusion in 
interpreting any Clause of this Scheme, or otherwise, the Soard of Directors of the respective 
Companies shall have complete power to mutually take the most sensible interpretation so as to 
render the Scheme operational. ' 

is.. Effect of.r,on-receipt of Appmvals 

25.l The Scheme shall not come into effect unless the aforementioned conditions .mentioned in Clause 
.22.1 above are Satisfied andin such an event, the Scheme shall becofi'te null .and void. Untess each 
of the conditions are satisfied, no rights and Habi!ities whatsoever shall accrue to or be incurred 
inter se the Companies or their respective shareholders or creditors or empioyees or any other 
person. 

25.2 in the event of this Scheme failing to take effect, the Board of Directors of any of the Companies 
may opt to terminate this Scheme and the Scheme shall stand revoked, cancelled and be of no 
effect and any of the Companies, if required, may fi!e appropriate proceedings before the 
Competent Authority.in this respect. 

25.3 Upon the termination of the Scheme, nt~ righis ;md liabHiUes whatsoever shali accrue to or be 
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incurred inter-se between the Companies or their shareholders or creditors or employees or any 
other person. 

26. Corif!kt hd«'ll-&en Sd"\<eme and otht!r arrarige1iient 

25.1 In the event of any inconsistency between any of the terms and conditions of any earlier 
arrangement between the Companies and their respective shareholders and the terms and 
conditions of this Scheme, the latter shall prevail. 

27. Remova! of Diffku!t!es 

27.1 The Companies through mutual consent and acting through their respective Boards, jointly and 
as mutually agreed in Writing may: 

{a) give such directions{actingjointly) and agree to take steps, as may be necessary,. desirable 
or proper. to resolve all doubts, difficulties or questions arising under this Scheme, 
i"Jhether hV reason of any crders of the Cnmpet~n! Auther!ty er of i:!ny tH:ect!ve or 'ftfders 
of any Apµrupriate Authufity, uot.ler or by virtue of this St:heme in relation ;:;:; the 
arrangement contemplated .in this Scheme and/ or matters concerning or connected 
therewith or in regard to and of the meaning or interpretation of this Scheme or 
irnplefnentation thereof or in any manner whatsoever connected therewith, or to review 
the position relating to the satisfaction of various conditions of this Scheme and if 
necessary, to waive any of those to the extent permissible under Applicable Law; and/or 

(b) do all such acts, deeds and things as may be necessary, desirable or expedient for carrying· 
the Scheme ~nto effect. 

2 7.2 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the7· 
Undertaking into the Transferee Company by virtue of the Scheme itself, in order to ensure.{!} 
implementation of the provisions of the Scheme; and {ii) continued vesting _of the benefits, 
exemptions available to the Transferor Company. in favour of the Transferee Company, the 
Transferee Company may, at any time after the coming into effect cf thls Schj?me in accord<ir:ce 
with the proifisloris hereof, if so .required, under Appli::abfe law or otherwise, exer.ute d~eds 
flnch1ding dzecls of .:i'dhec~nc.e), confirm:itior..s or other writings or tripartite arrangements with 
any party to any contract.or arrangement in relation t? "."hich. the Transferor Company has been 
a party, includlngany filings with the regulatory authorities.in orderfo give formal effect to the 
above provisions and to carry out or perform all such formalities or compliances referred to above 
on the part of the Transferor Company. 

28. Severatm~ 

28.1 !f any part of this Scheme hereof i5 invalid, ruled illegal by Competent Authority or any court of 
competent jurisdiction, or unenforceable under present orfuture laws, then it is the intention of 
the Companies that such part shall be severable from the remainder of the Scheme, and the 
Sc hem~ shaH not be ~ffected therebv, unless the deletioi1 cf such port shall ca us~this Sc hem~ to 
become materially adverse to either of the Companies, in which case the Companies, acting 
through their respective Boards of Directors, shall attempt to bring about a modification in the 
Scheme. as wlll best preserve for the Companies the benefits and oblizahons of the Scheme 
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inciuding but not limited to such part, which is invalid, ruled illegal or rejected by the Competent 

Avthority or any court of competent jurisd;ct!on, o: u;;enfo:T?abl? under pre~ent or future · 

Applicable Laws. 

29. Upon the sanction of this Scheme and upon this Scheme becoming effective, the foHowing shall 
be deemed to have occurred on the Appointed Date and become effective and operative only in 
the sequence and in the order mentioned hereunder: 

{a) amalgamation of the Undertaking into the Transferee Company in accordance with Part 

il of the .Scheme; 

(b) cancellation of all the issued share capital of the Transferor Company which shall be 
affected as a part of the Scheme and not in accordance with Section 66 of the Act and 
issue of New Shares as provided in Clause 15.2 of this Scheme, to .. the Eligible.Members 
(otherthan the Transferee Company) as per the approved valuation report; in accordance 
with Part I! of this Scheme; 

(c} transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided in Part !!! of this Scheme, and consequential increase in the 

authorised share capital of the Transferee Company as provided in Part II! of this Scheme; 

and 

{d} d~ssoiuticn cf the Transferor Ccmpa::y .. ;.vfthcut \;Vlnd~ng ~p. 

30. Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date 
shall be reconstructed in accordance with the terms of this Scheme. 

31. All costs, charges expenses (including, but not limited to, any taxes and duties, stamp duty, 
registration charges, etc.}, of the Transfe;or Company and th€.' Transferee Company arising out of 

or incur(ed in cohne:tion \:Vith and ;r.1plern~nting this Sc:her:1e anrl n1;;tters incid?nt~~ shaH he 
borne by the Transferee Company. · 

32. Upon the Scheme coming into effect, with effect from the Appointed Date, the resolutions, if any, 
of the Transferor Company, which are va!id and subsisting on the Effe;::tive Date, shall continue to 
be. valid and subsisting and be considered· as resoh.1tions of theTransferee:ccmpany. If any ~uch 
resolutions have any monetary limits approved as per the provisions ofthe Act., or any other 
applicable statutory provisions, then such limits shall be added to the.limits, if a(ly, under !ike 
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits 
in the Tran5feree Company. 

33. Upon this Scheme becomi:;g effective, the Transferee Company shall be ei!tit!ed to occupy i:li!d 
use all premises, whether owned, leased or licensed, relating to the Transferor Company until the 
transfer of the rights and obligations of the Transferor Company to the Transferee Company under 
this Scheme is formally accepted by the parties concerned. 

34. Even after the Scheme b~com.es effer:t~ve, the rransferee Compnnv shaH be entit~ed ·tc cpe~tc 
all bank accounts of the Transferor Company and realise alt monies and complete and enforce all 
pending contracts and transactions in respect of the Transferor Company in the name of the 
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Transferor Company in so far as may be necessary until the transfer of rights and obligations of 
the Transferor Company to the Transferee Company under this Scheme is formally accepted by 
the parties concerned. 

35. The Companies shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any law for such. consents and approvals which the Transferee 
Company may require to carry on the business of the Transferor Company. 

36. The provisions contained in this Scheme are inextricably inter-linked .and the Scheme constitutes 
an integral whole. The Scheme would be given effect to only if it is approved in its entirety unless 
specifically agreed otherwise by the respective Board of Directors of the Transferor Company and 
the Transferee Company or any committee constituted by such Boards. 

37. The Companies shall be at liberty to withdraw this Scheme at any time as may be mutually agreed 
by the respective Board of Directors of the Companies prior to the Effective Date. !n such a case, 
each of the Companies shaH respectively bear their own cost or as may be mutually agreed. lt is 
hereby clarified that notwithstanding anything to the contrary contained in this Scheme, any one 
of the Companies shall not be entitled to withdraw the Scheme unilaterally: (a) without the prior 
tAtdtten consent of the other Company; ·or {b) unJess such withdrawai is ~n accor6ance with a<1y 
written agreement entered into between the Comp-anies. ---~"?~" 
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