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MEMORANDUM OF ASSOCIATION
OF

THE BOMBAY DYEING AND MANUFACTURING COMPANY LIMITED

Thename ofthe Company is “THE BOMBAY DYEINGAND MANUFACTURING
COMPANY LIMITED.”

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

The objects for which the Company is established are the following:-

L.

IL.

III.

Iv.

VL

VIL

VIIL

IX.

To carry on the business of cotton spinners and doubles, wool, silk, and hemp
spinners, linen manufacturers and to spin, weave and manufacture yarns,
cloths, silks, woolens, and other goods.

To carry on the business of dyers, printers and bleachers of yarns, cloths,
fabrics, cotton, wools, silks and other staples, fibres, and materials.

To gin, press, pack or clean cotton, wool, hemp, jute or other substances by
steam or motive powers.

To carry on the business of manufacturing drugs, chemicals, soap and
perfumery.

To purchase or contract for immediate or future delivery “Kupas” raw cotton,
wool, silk, hemp, jute, rags, yarns, cloths of various fibres and other fibrous
articles, iron and other metals and all stores and materials, chemicals and
things necessary or useful for dyeing, printing, spinning, weaving, bleaching,
pressing, ginning or any other manufacturing purposes, and if deemed
expedient by the Directors to sell back, or to send for sale to any part of the
world all or any of the above mentioned materials, produce, articles and things.

To sell for cash, or on credit, or to contract for the sale and future delivery of,
or to send for sale to any part of the world, all or any of the produce whatsoever
of the Company.

To purchase and erect plant and machinery for the purpose of dyeing, printing,
spinning, weaving, bleaching, pressing, ginning or other manufacturing
purposes.

To purchase or accept leases of or otherwise in any manner acquire lands in
any place with or without buildings thereon and whether of freehold, leasehold,
underleasehold or other tenure whatsoever for all or any of the purposes of
the Company including in particular but without prejudice to the generality of
such purposes mills, gins, presses, houses and chawls for the accommodation
of officers, clerks, workmen and other employees of the Company, office
or offices, warehouse or warchouses, and depot or depots, for the storage,
exhibition and display of the manufactures and goods of the Company, and so
that such lands with or without buildings thereon may include lands with or
without buildings thereon subject to any existing lease or underlease, and also
to erect on any lands so purchased or otherwise in any manner acquired any
building whether permanent or temporary and to add to, alter, adapt or improve
or fit for the purpose intended and equip within and without any building so
erected or any existing building for all or any of the purposes of the Company
including the purpose hereinabove particularized.

To exchange, sell, convey, lease, assign, or grant any lease or leases of any land
or lands, whether freehold or leasehold or of other tenure and whether with
or without buildings thereon or any other part of the immoveable property of
the Company, for other land or for cash, Government securities, or securities



XL

XII.

XIIIL

XIV.

XV.

XVL

XVIIL

guaranteed by Government or for shares in joint stock manufacturing
companies, or partly for one, and partly for another, or for such other property
and securities as may be determined by the Company.

To purchase the reversion or reversions or otherwise acquire the freehold or fee
simple, of all or any part of the lands, with or without buildings thereon for the
time being held under lease or for an estate less than a frechold estate by the
Company.

To undertake the payment of all rent, and the performance of all covenants,
conditions, and agreements contained in and reserved by any leases that may
be granted or assigned to, or be otherwise acquired by the Company.

To add to, alter or enlarge, from time to time all or any of the buildings,
premises and machinery, wheresoever situate, for the time being the property
of the Company, and also to expend from time to time, such sums of money
as may be necessary or expedient for the purposes of improving, adding to,
altering, repairing and maintaining the buildings, machinery and property of
the Company.

For all or any of the purposes aforesaid, and for all other purposes of the
Company, to make, draw, accept, endorse, negotiate and sell Bills of Exchange,
with or without security, also to draw and endorse Promissory Notes, cheques,
bills of lading, shipping documents, dock and warehouse warrants and other
instruments, negotiable or otherwise, and negotiate the same; also to take and
receive advances of any sum or sums of money, with or without giving security
upon such terms and conditions as the Directors may deem expedient; also to
advance any sum or sums of money upon or in respect of the purchase of raw
materials, or of any of the articles and things hereinbefore enumerated, or of
any other articles and things necessary or useful for any of the purposes of the
Company, upon such terms and security as the Directors may deem expedient.

To incur from time to time such expenses, and to lay out such sum or sums
of money, as the Directors may deem expedient, for the purpose of working
the mills or manufactories, or of improving or enlarging the business of the
Company; from time to time to erect and fix new machinery or plant on or in
any of the lands, buildings, and premises for the time being the property of the
Company and from time to time to remove all or any of the machinery, plant,
and stores of the Company, being in or upon any lands, buildings and premises
of the Company, to other lands buildings, or premises, wheresoever situated of
the Company.

To promote any company or companies for the purpose of acquiring all or
any of the property, rights or liabilities of this Company or for carrying on
any business which this Company is authorized to carry on or for any other
purposes which may seem directly or indirectly calculated to benefit the
Company or to promote or advance the interests of this Company.

To amalgamate with and to acquire and undertake on any terms and subject to
any conditions, the whole or any part of the business, property and liabilities
of any person or company carrying on any business which this Company is
authorized to carry on, or possessed of property suitable for the purpose of the
Company.

To invest any of the funds and monies of the Company from time to time in
securities, or in shares or securities of a public or private company or in fixed
deposits or by way of loans on interest to any public company or bank and
from time to time to sell or vary any or all such investments and to execute all
receipts and documents that may be necessary in that behalf.
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XIX.

XX.

XXI.

XXII.

XXIIIL

XXIV.

To subscribe or guarantee money for any national, international, charitable,
benevolent, educational, public, general or other useful object, activity,
exhibition, or trade show or for any purpose whatsoever which may be or may
appear to be conducive directly or indirectly to the furtherance of the objects
of the Company or the interests of its members.

To grant pensions or gratuities to any officers or employees or ex-officers or
ex-employees of the Company or their relatives, connections or dependents or
the families of any such persons and to establish, provide, maintain and support
or to contribute to the establishment, provision, maintenance and support of
associations, institutions, libraries, créches, clubs and canteens for the benefit
of any such persons.

To contribute to Provident Funds for the benefit of the employees of the
Company, to pay bonuses and gratuities and to create, open and maintain
funds for the purpose of paying from time to time such bonuses and gratuities
whether compulsory or otherwise.

To subscribe to, become a member of and co-operate with any association,
whether incorporated or not or to apply the money of the Company in any way
in or towards the establishment, maintenance, or extension of any association,
institution, or fund whose objects are altogether or in part, similar to those of
this Company or are in anywise connected with any particular trade or business,
or with trade or commerce generally, including any association, institution,
or fund for protection of the interests of masters, owners, or employers and
for insurance against loss by bad debts, strikes, workmen’s combinations, fire,
accident, or otherwise.

To purchase, take on lease or in exchange, hire or otherwise acquire any
moveable property and any rights or privileges, which the Company may
think necessary or expedient for the purpose of its business, and in particular
inventions, privileges, monopolies, licenses, concessions or processes and the
like, and any other rights or powers conferring any exclusive or non-exclusive
or limited rights to use any secret or other information as to any invention
available for use in connection with any of the objects of the Company.

To make any experiments in connection with any business of the Company and
take out, or otherwise acquire, by original application or otherwise, any trade
marks, letters patent or patent rights or the like, and to use, exercise, develop,
grant licenses in respect of, sell, dispose of or otherwise turn to account any
trademarks, patents, patent or other rights, licenses or other interests for the
time being held or acquired by the Company.

To sell, improve, manage, develop, lease, mortgage, or otherwise dispose of,
or deal with the whole or any part of the undertaking, business and property
of the Company for such consideration as may be thought fit, and in particular
for a rent, or rents, or shares, debentures, debenture-stock or other obligations
of any other company and to promote and form any company intended to
purchase, take on lease, or in anywise deal with any property or rights of the
Company, or to sell anything made or produced by the Company, or which it
may be considered will help the Company in its business, or in which it may
be considered desirable that the Company shall be interested and to subscribe
absolutely or subject to any condition or contingency for, or acquire in any
way, any shares or obligations of such company.
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XXIX.

XXX.

XXXI.

XXXIIL.

XXXIII.

To subscribe, invest in and acquire, hold or otherwise deal in any shares,
stocks, debentures, debenture stock, warrants, any other financial instruments,
bonds obligations and Securities issued or guaranteed by any company
constituted or carrying on the business in India or elsewhere or Government,
State Government, Semi Government Authorities, local Authorities, Public
Sector Undertakings, Financial Institutions, Public Body, any other persons or
otherwise.

To give all descriptions of guarantees and in particular to guarantee the
principal and interest of and any premium, which may become payable on any
mortgage, debentures, debenture-stock, or other obligations and the dividend
on, and the return, either with or without any premium, of the capital paid on
any shares.

To hold all or any shares or obligations acquired by the Company, or to sell or
re-issue the same, with or without guarantee, or to distribute them or any other
assets of this Company in kind upon a division of profits or distribution of
capital among the Members, and in the case of any cash, shares or obligations,
receivable upon any sale or amalgamation to arrange, in case at the time of
any such sale or amalgamation the shares of this Company shall be of different
classes, for the distribution of any proceeds of sale in any manner authorized
by or under the provisions of the Articles of Association of the Company for
the time being.

To take part in the management, supervision and control of the business or
operations of any company or undertaking and for that purpose to appoint and
remunerate any directors, trustees, accountants or other experts or agents.

To enter into any arrangements for sharing profits, co-operation, joint
adventure, or reciprocal concession with any other person, firm or company,
carrying on or about to carry on, or engage in any business, or transaction
which may seem calculated, directly or indirectly, to benefit this Company and
to amalgamate with any other company and to give to any person or company
special rights and privileges in connection with or control over this Company
and in particular the right to nominate one or more Directors of this Company.

To borrow and raise money for any of the purposes of the Company in any
manner and on any terms approved by the Board of Directors of the Company.

For any purpose and in any manner and from time to time to mortgage or
charge the whole or any part of the undertaking, property and rights (including
property and rights to be subsequently acquired) of the Company and any
money uncalled on any shares of the Capital (original or increased) of the
Company, and whether at the time issued or created or not, and to create,
issue, make and give debentures, debenture-stock, bonds or other obligations
perpetual or otherwise, with or without any mortgage or charge on all or any
part of such undertaking, property, rights, and uncalled money.

To remunerate any person, firm or company rendering service to this Company,
whether by cash payment or the allotment to him or them of shares or securities
of the Company, credited as paid up in full or in part or otherwise.

To pay all preliminary expenses of any company promoted or formed by the
Company, or any company in which this Company is or may contemplate being
interested, including in such preliminary expenses all or any part of the costs and
expenses of the owners of any business or property acquired by the Company,
and to remunerate any person or company for service rendered in placing or

* Sub-clause XXV was sub\stituted pursuant to the Special Resolution passed at the Annual General
Meeting of the Company held on 21st July, 1995 and Company Law Board’s Order dated 17th April, 1996.
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XXXVI.

XXXVIL

XXXVIIL

XXXIX.

XL.

assisting to place or subscribing or agreeing to subscribe, whether absolutely
or conditionally for, or procuring or agreeing to procure, subscriptions whether
absolutely or conditional, for any of the shares, debentures or debenture-stock
or other obligations of or for any other services in or about the promotion of
or the issue of the capital or obligations of this or any other company, or the
conduct of the business of this or any other company, and to grant to any person
or company subscribing, or agreeing to subscribe or procuring or agreeing to
procure subscriptions as aforesaid an option to require the Company to issue
to him or it, or his or its nominees for the shares in the Company at not less
than par, or further debentures or debenture-stock or other obligations of the
Company at any price, and also to pay any costs of winding-up any company
the whole or any portion of the property of which is acquired by this Company,
and also all expenses attending the issue of any circular or notice, and the
printing, stamping and circularizing of proxies or forms to be filled up by the
members of this Company.

To lend money with or without security, and to subsidise, assist, and guarantee
the payment of money by, or by the performance of any contract, engagement
or obligation by any persons or companies, and in particular, customers of the
Company or any persons or companies with whom the Company may have or
intended to have business relations.

To enter into arrangements with any authority municipal, local, or otherwise,
or any corporations, companies, firms, or persons that may seem conducive to
the Company’s objects or any of them and to obtain from any such authority,
corporation, company, firm or person any contracts, rights, privileges and
concessions which the Company may think desirable.

To carry on any business or branch of a business which this Company is
authorized to carry on by means or through the agency of any subsidiary
company or companies, and to enter into any arrangement with any subsidiary
company for taking the profits and bearing the losses of any business or branch
so carried on, or for financing any such subsidiary company or guaranteeing its
liabilities, or to make any other arrangements, which may seem desirable with
reference to any business or branch so carried on, including power at any time
either temporarily or permanently to close any such business or branch and to
act as Managers or to appoint Directors or Managers of any such subsidiary
company.

To give any officers, servants or employees of the Company any share or
interest in the profits of the Company’s business or any branch thereof, and
whether carried on by means or through the agency of any subsidiary company
or not, and for that purpose to enter into any arrangements the Company my
think fit.

To do anything by this Memorandum of Association authorized 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.

To incorporate the Company or otherwise procure the Company to be
constituted, registered or recognized in accordance with the laws in force in
any country in which the Company may desire to carry on business.

To issue all or any part of the capital of the Company at par or premium or as
fully or partly paid up and to distribute any of the property of the Company
among the members in specie, but that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the time being required
by law.
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To undertake, carry out, promote, sponsor, or assist in the execution, and
promotion of any programme of rural development including any programme
for promoting the social and economic welfare of, or the uplift of, the public
in any rural area, and to incur expenditure on any such programme of rural
development with power to transfer, with or without consideration, or divest
the ownership of, any property of the Company, to or in favour of any public
or local body or authority Central or State Government, any public institution
or any trust or fund recognized by State or Central Government and engaged in
the programme of rural development.

(a) To carry on the business of generation, transmission and distribution
of electric power and in particular to construct, lay down, establish,
operate, fix and carry out thermal and hydraulic power plants and
stations, gas turbines and turbines of all types, cables, optic fibre,
wires, lines, accumulators, lamps and works, and to generate, acquire
by purchase in bulk, accumulate, distribute and supply electricity.

(b) To carry on the business of manufacturers of and dealers in apparatus,
plants, machinery and equipments of all kinds required for or capable
of being used in connection with the generation, distribution, supply,
accumulation and employment of electricity.

(¢) To acquire concessions or licences for the construction and
maintenance of electric installations for the production, transmission
or use of electric power.

To carry on the business of construction of roads, bridges, tunnels, setting up
of various infrastructural facilities for village, town / city developments and to
carry on the business of builders and developers, contractors, dealers in and
manufacturers of prefabricated and precast houses, buildings, and erections
and materials, tools, implements, machinery and metalware in connection
therewith or incidental thereto and to carry on any other business that is
customarily, usually and conveniently carried on therewith.

To acquire, utilize, grow, plant, cultivate, breed, produce, to exploit any
estates, properties, conveyances, vessels, or lands and to carry out researches
and inventions for and with respect to floricultural, agricultural, horticultural,
plantation, sericultural, aquacultural and farming purposes and agro-industrial
projects and to carry on business of or as producers, millers, grinders, rollers,
planters, fishing, processors, preserves, growers, cultivators, packagers, cold
storers, traders, buyers and sellers, importers, agents, consultants, dealers,
storekeepers and distributors and exporters for any ordinary or specialized
floricultural, dairy products, poultry products, agricultural, horticultural,
sericultural, aquacultural and agro-industrial products and commodities,
including flowers, fruits, vegetables, foodgrains, pulses, seeds, cash crops,
cereal products and flora.

(a) To own, purchase, charter, hire, lease or otherwise acquire, sell,
exchange, let or otherwise deal with, operate, trade in or with steam
and other ships, boats and vessels, aircraft and other transports and
conveyances of every description propelled or worked or capable

* New Clause XLI was inserted by Special Resolution of Members passed at the Annual General Meeting
of the Company held on 28th August, 1978 and by Company Law Board’s Order confirming alteration
dated 14th March 1980. Existing Clause XLI is numbered XLII.

** New sub-clauses XLII to XLVII were inserted by Special Resolution passed at the Annual General

Meeting of the Company held on 21st July, 1995 and by Company Law Board’s Order confirming alteration
dated 17th April, 1996. Existing clause XLII is numbered XLVIII.
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(b)

(c)

(a)

(b)

of being propelled or worked, by steam, electricity, petrol, oil, gas,
or any other motive power or power-producing substance, with all
equipment and furniture, build steam and other ships and vessels and
to employ the same in the carriage or conveyance by land, sea or air in
or between any place or places or port or ports or on any seas, rivers,
canals or elsewhere, of passengers, mails, troops, munitions of war,
live-stock, corn and other produce and of treasure and merchandise
and food, articles and goods and things of all kinds, between such
ports and places in any part of the world, as may seem expedient,
and to establish, maintain and work, lines of steam and other ships,
air services and lines of aerial communication and other transports
and conveyances between any ports, countries or places which may
seem to the Company from time to time expedient, and to acquire any
postal and other subsidies.

To carry on in all parts of the world, all or any of the businesses
of merchants, carriers by land, water, and air, shipowners, aircraft
owners, transport owners, dock owners, hanger owners, air-field
owners, seaplane base owners, warchousemen, wharfingers, barge
owners lightermen, forwarding and general agents, stevedores,
bunkerers and ice merchants and refrigerating store keepers, and
of hotel owners and bus owners in all their respective branches in
furtherance of or in connection with their business of carriers by land,
sea and air and acquiring providing and maintaining the same.

To carry on the business of shipbuilders and repairers and refitters of
ships, vessels, tugs, barges, lighters and aircrafts and other transports
and conveyances, and manufacturers, operators and/or repairers of
engines, boilers, tackles, machinery and any parts required for ships,
vessels, aircraft or other modes of conveyance like motor cars,
railways and any apparatus for use in connection therewith; and
generally to carry on the business of civil and mechanical engineers.

To plan, establish, develop, provide, operate and maintain all types
of basic and value added telecommunication services including
operating / franchising public telecommunication centres, issuing
telephone debit cards, issuing telephone calling cards, operating
card-based public telephones, publishing telephone directories, telex,
wireless, cellular, paging, data communication and the manufacture
of communication equipments of all types including subscriber-end
equipments, transmission equipments, public switching systems.

To carry on all kinds of businesses of designers, manufacturers,
processors, assemblers, dealers, traders, distributors, importers,
exporters, agents, consultants, system designers and contractors
for erection and commissioning on turnkey basis or to deal in any
other manner including storing, packing, transporting, converting,
repairing, installing, training, servicing, maintenance of all types,
varieties and kinds of

1) telephony equipment, accessories and components thereof for
telecommunications, basic and value added communication
services and allied activities;

ii)  equipments for maintenance of telecommunication products/
services of all types of peripheral equipments such as computers,
printers, terminals, facsimile equipments;

iii) radio communication equipments like receivers, transmitters,
transreceivers, walkie-talkie radio relay equipment, antennas
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and associated equipment, single channel, multi channel,
fixed frequency, variable frequency, static, mobile, airborne,
shipborne equipments in HF, VHF, UHF and Microwave,
spectrum, TV systems, receivers, transmitters, pattern
generators and associated equipments, amplifiers, oscillators,
synthesizers, waveform generating, measuring and associated
equipments, sonic ultrasonic and radio frequency ranging and
depth finding sonar and telemetry coding and data transmission
equipment, data acquisition, processing and logging equipments,
calculators, computers, mini computers and micro computers,
printers, headers, display terminals, facsimile transmitting and
receiving equipments and systems;

iv)  signalling, telecommunication and control equipments used in
roads, railways, ships, aircrafts, ports, airports, railway stations,
public places and in generation, transmission and distribution
of electric power, along with associated accessories and test
rigs;

v)  instruments, testing equipments, accessories for repairs,
maintenance, calibration, and standardization of all the above
items in laboratories, service centres, processing plants,
manufacturing plants and at customers’ places.

To plan, establish, develop, provide and operate/franchise video
conferencing centres, providing private net-work services, providing
enhanced electronic communication services including on-line data
base services, public data net-works, electronic messaging services
like E-Mail, remote computing facilities, fax store-and-forward
services, satellite-based services using very small to ultra small
aperture terminals, encryption and coding services for data, voice and
video transmission, voice-mail services, broadcasting equipments,
microphones, amplifiers, loudspeakers and telegraphic instruments
and equipments and purchase, sell, import, export, repair, renew and
deal in all or any of the equipments and parts of the same and also
to manufacture the parts and accessories of the said instruments and
articles.

To carry on and undertake the business of finance, making loans or
advances, investment, merchant bankers, underwriters.

To carry on the business of leasing and hire purchase, finance and to
provide on lease or on hire purchase all types of industrial and office
plant, equipment, appliances and apparatus, machinery, vehicles, land
and buildings.

And generally to do all such other things as are incidental or conducive to
the attainment of the above objects or any of them. And it is hereby declared
that the word “Company” in this clause except where used in reference to this
Company shall be deemed to include any partnership or other body of persons,
whether corporate or incorporate and whether domiciled in British India or
elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed in such paragraphs, be in no
wise limited by reference to this paragraph or the name of the Company, but
may be carried out in as full and ample a manner, and shall be construed in as
wide a sense as if each of the said paragraphs defined the objects of a separate
distinct and independent company.

The liability of the shareholders is limited.



*5

The Authorized Share Capital of the Company is Rs. 1,06,00,00,000 (Rupees One
Hundred and Six Crores) divided into 51,00,00,000 (Fifty One Crore) equity
shares of the face value of Rs. 2/- (Rupees Two) and 4,00,000 (Four Lakh)
preference shares of the face value of Rs. 100/- ( Rupees Hundred) each with the
power to increase or reduce the capital, to divide the shares in the capital for the
time being into several classes and to attach thereto respectively such preferential,
deferred or special rights, privileges, or conditions as may be determined by or in
accordance with the regulations of the Company to vary, modify or abrogate any
such rights, privileges or conditions in such manner as may for the time being be
provided by the regulations of the Company.

i) Clause 5 of the Memorandum of Association was substituted by the Special Resolution No.I passed
at the Extraordinary General Meeting of the Company held on S5th March, 1979.

ii) Clause 5 of the Memorandum of Association was amended by the Special Resolution No.9 passed at
the Annual General Meeting of the Company held on 28th May, 1986

iii) Clause 5 of the Memorandum of Association was amended by the ordinary Resolution No.14 passed
at the Annual General Meeting of the Company held on 22nd August, 1988.

iv) Clause 5 of the Memorandum of Association was amended by Ordinary Resolution No.2 passed
through Postal Ballot on 18th October, 2012.

v) Clause 5 of the Memorandum of Association was amended pursuant to Order of National Company
Law Tribunal, Mumbai Bench dated 20th June, 2017 in the matter of Amalgamation of Archway
Investment Company Limited with the Company.

vi) Clause 5 of the Memorandum of Association was amended pursuant to Order of National Company
Law Tribunal, Mumbai Bench dated 21st February, 2019 in the matter of Scheme of Arrangement
between Scal Services Limited and The Bombay Dyeing and Manufacturing Company Limited.
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We, the several shareholders, whose names and addresses are subscribed hereto, are
desirous of being formed into a company, in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the Capital of the Company set
opposite our respective names.

Names of first Shareholders No. of Shares Subscribed
DINSHAW MANOCKIEE PETIT, ESQR. 20
JOHN S. ALSTON, ESQR. 25
NOWROSIJEE N. WADIA, ESQR. 18
WILLIAM REID, ESQR. 25
FRAMIJEE DINSHAW PETIT, ESQR. 5
BOMANIJI DINSHAW PETIT, ESQR. 5
SORABJEE NUSSERWANIJI WADIA, ESQR. 2
Total 100 Shares

Dated this 19th day of July 1879.



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

THE BOMBAY DYEING AND MANUFACTURING
COMPANY LIMITED

1. No regulations contained in Table A, in the First Schedule to the Companies
Act, 1956, or in the Schedule to any previous Companies Act, shall 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 with 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. (1) Inthe interpretation of these Articles, unless repugnant to the subject or
context:

“The Company” or “this Company” means The Bombay Dyeing and Manufacturing
Company Limited.

“The Act” means “the Companies Act, 19567, or any statutory modification or re-
enactment thereof for the time being in force.

“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.

“Extraordinary General Meeting” means an extraordinary general meeting of the
Members duly called and constituted and any adjourned holding thereof.

“General Meeting” means a meeting of members.

“Month” means a calendar month.
“Office” means the registered office for the time being of the Company.

“Proxy” except in Article 106 means an instrument whereby any person is authorized
to vote for a Member at a General Meeting or Poll.

“Persons” includes corporations and firms as well as individuals.

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

“Seal” means the Common Seal for the time being of the Company.

“Written” and “In Writing” include printing, lithography and other modes of
representing or reproducing words in a visible form.

“Year” means from st January to the 31st December both days inclusive.

Table A not

to apply but
company to be
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Articles
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“Singular Number.’

“Gender.”

Amount of Capital

Increase of capital
by the Company
and how carried
into effect.

How far new
shares to rank
with shares in
original capital.

Power to issue
shares with
differential rights
as to dividend,
voting or
otherwise.

Redeemable
Preference Shares.

Words importing the singular number include, where the context admits or requires,
the plural number and vice versa.

Words importing the masculine gender also include the feminine gender.

(2) The marginal notes used in these Articles shall not affect the construction
hereof.
(3) Save as aforesaid, words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in these Articles.
CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

* 3.The Authorized Share Capital of the Company is Rs. 1,06,00,00,000 (Rupees
One Hundred and Six Crores) divided into 51,00,00,000 (Fifty One Crore) equity
shares of the face value of Rs. 2/- (Rupees Two) and 4,00,000 (Four Lakh) preference
shares of the face value of Rs. 100/- ( Rupees Hundred) each.

4. The Company in General Meeting may, from time to time, increase the capital by
the creation of new shares, such increase to be of such aggregate amount and to be divided
into shares of such respective amounts as the resolution shall prescribe. Subject to the
provisions of the Act, any shares of the original or increased capital 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 qualifi ed right to dividends, and in the distribution of assets of the
Company, and with a right of voting at general meetings of the Company in conformity
with Section 87 and 88 of the Act. Whenever the capital of the Company has been
increased under the provisions of this Article, the Company shall comply with the
provisions of Section 97 of the Act.

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

** SA. Subject to the provisions of the Act, and all other applicable provisions of law,
the Company may issue shares, either equity or any other kind, with differential rights as to
dividend, voting or otherwise in accordance with such rules and subject to such conditions
as may be prescribed and the resolutions authorizing such issue shall prescribe the terms
and conditions of the issue.

6.  Subject to the provisions of Section 80 of the Act, the Company shall have the
power to issue Preference Shares which are or at the option of the Company are liable to be
redeemed and the resolution authorizing such issue shall prescribe the manner, terms and
conditions of redemption.

* i) Article 3 as substituted by Special Resolution No. IT passed at the Extraordinary General Meeting of theCompany
held on 5th March, 1979

ii) Article 3 as amended by the Special Resolution No. 10 passed at the Annual General Meeting of theCompany
held on 28th May, 1986

iii) Articles 3 as amended by the Special Resolution No.15 passed at the Annual General Meeting ofthe Company
held on 22nd August, 1988

iv) Article 3 of the Articles of Association amended by Special Resolution No.3 passed through PostalBallot on
18th October, 2012.

v) Clause 3 of the Articles of Association amended pursuant to Order of National Company LawTribunal, Mumbai
Bench dated 20th June, 2017 in the matter of Amalgamation of Archway InvestmentCompany Limited with the
Company.

vi) Clause 3 of the Articles of Association amended pursuant to Order of National Company LawTribunal, Mumbai
Bench dated 21st February, 2019 in the matter of Scheme of Arrangement between Scal services Limited and The
Bombay Dyeing and Manufactuirng Company Limited.

*% New Article 5A was inserted by special resolution passed at the Annual General Meeting of the Company
held on 3rd August, 1998.



7. On the issue of Redeemable Preference Shares under the provisions of Article
6 hereof, 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 purpose of the redemption;

(b) no such shares shall be redeemed unless they are fully paid,;

* (c¢) the premium, if any, payable on redemption must have been provided for out
of the profits of the Company or the Company’s Securities 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 fund, to be called the “Capital
Redemption Reserves 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 the Company shall, except as provided in Section 80 of the
Act, apply as if the Capital Redemption Reserve Account were paid-up share
capital of the Company.

*#8.  The Company may (subject to the provisions of Sections 78, 80, 100 to 105
inclusive, of the Act) from time to time by Special Resolution, reduce its capital, any
Capital Redemption Reserve Account or Securities Premium Account in any manner for
the time being authorized by law, and, in particular, capital may be paid off on the footing
that it may be called upon again or otherwise. This Article is not to derogate from any other
power the Company would have if it were omitted

9. Subject to the provisions of Section 94 of the Act, the Company in general
meeting may, from time to time, by Ordinary Resolution subdivide or consolidate its
shares, or any of them. Subject as aforesaid, the Company in general meeting may also
cancel shares which 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.

10.  Whenever the capital, by reason of 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 Section 106 and 107 of the Act, be modified,
commuted, affected or abrogated, or dealt with by Agreement between the Company and
any person purporting to contract on behalf of that class, provided such agreement is
ratified in writing by holders of at least three-fourths in nominal value of the issued shares
of the class or is confirmed by a Special Resolution passed at a separate general meeting of
the holders of shares of that class.

SHARES AND SHARE CERTIFICATES

11. The Company shall cause to be kept a Register and Index of Members in
accordance with Sections 150 and 151 of the Act. The Company shall be entitled to keep
in any State or country outside India a branch Register of Members resident in that State or
country.

* Article 7 (c) as amended by the Special Resolution No. 1 passed at the Extraordinary General Meeting
of the Company held on 24th April 2002.

** Article 8 as amended by the Special Resolution No. 1 passed at the Extraordinary General Meeting of
the Company held on 24th April 2002
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12.  The shares in the capital shall be numbered progressively according to their
several denominations, and except in the manner hereinbefore mentioned, no share shall
be subdivided. Every forfeited or surrendered share shall continue to bear the number by
which the same was originally distinguished.

13. (a) Where at any time it is proposed to increase the subscribed capital of the
Company by allotment of further shares, whether out of unissued share capital or out of
increased share capital, then such further shares shall be offered to the persons who at the
date of the offer, are holders of the equity shares of the Company, in proportion, as nearly
as circumstances admit, to the capital paid up on these shares at that date. Such offer shall
be made by a notice specifying the number of shares offered and limiting a time not being
less than fifteen days from the date of the offer within which the offer, if not accepted,
will be deemed to have been declined. After the expiry of the time specified in the notice
aforesaid or on receipt of earlier intimation from the person to whom such notice is given
that he declines to accept the shares offered, the Board may dispose of them in such manner
as they think most beneficial to the Company.

(b) Notwithstanding anything contained in the preceding subclause, the
Company may:-

(i) by a special resolution; or

(i1) 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 this behalf, that the proposal is most beneficial to the Company,

offer further shares to any person or persons, and such person or persons may or may not
include the persons who at the date of the offer, are the holders of the equity shares of the
Company.

(¢) Notwithstanding anything contained in sub-clause (a) above, but subject,
however, to Section 81(3) of the Act, the Company may increase its subscribed capital on
exercise of an option attached to the debentures issued or loans raised by the Company to
convert such debentures or loans into shares, or to subscribe for shares in the Company.

14.  Subject to the provisions of these Articles and of the Act, the shares (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 to such persons in such
proportion, on such terms and conditions, and at such times as the Directors think fit
and subject to the sanction of the Company in General Meeting with full power, to give
any person the option to call for or be allotted shares of any class of the Company either
(subject to the provisions of Sections 78 and 79 of the Act) at a premium or at par or at a
discount and such option being exercisable within such time and for such consideration
as the Directors think fit. The Company shall cause to be filed the returns as to allotment
provided for in Section 75 of the Act.

15. In addition to and without derogating from the powers for that purpose
conferred on the Board under Articles 13 and 14, the Company in general meeting may,
subject to the provisions of Section 81 of the Act, determine that any shares (whether
forming part of the original capital or of any increased capital of the Company) shall be
offered to such person (whether members or not) in such proportion and on such terms and
conditions and either (subject to compliance with the provisions of Sections 78 and 79 of
the Act) at a premium or at par or at a discount, as such general meeting shall determine
and with full power to give any person (whether a member or not) the option to call for
or be allotted shares of any class of the Company, either (subject to compliance with the



provisions of Sections 78 and 79 of the Act) at a premium or at par or at a discount, such
option being exercisable at such times and for 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, allotment or disposal of any shares.

16. Any 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 shares
and whose name is on the Register shall, for the purposes of these Articles, be a Member.

17. The money (if any) which the Board 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 insertion 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.

18.  Every member, or his heirs, executors or administrators, shall pay to the
Company the portion 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 Board shall, from time to time in accordance with these articles, require or
fix for the payment thereof.

19. (a) Every member or allottee of shares shall be entitled, without payment, to
receive one certificate specifying the name of the person in whose favour it is issued, the
shares to which it relates and the amount paid-up thereon. Such certificate shall be issued
only in pursuance of a resolution passed by the Board and on surrender to the Company
of its letter of allotment or its fractional coupons of requisite value, save in cases of issues
against letters of acceptance or of renunciation or in cases of issue of bonus shares. Every
such certificate shall be issued under the seal of the Company, which shall be affixed in
the presence of two Directors, or persons acting on behalf of the Directors under a duly
registered power of attorney, and the Secretary or some other person appointed by the
Board for the purpose; and two directors or their attorneys and the Secretary or other person
shall sign the share certificate, provided that if the composition of the Board permits it, at
least one of the aforesaid two Directors shall be a person other than a Managing or a whole-
time Director. Particulars of every share certificate issued shall be entered in the Register
of Members against the name of the person to whom it has been issued, indicating the date
of issue.

(b)  Any two or more joint allottees of a share shall, for the purpose of this
Article, be treated as a single member, and the certificate of any share, which may be
the subject of joint ownership, may be delivered to the person first named of such joint
owners shall be sufficient delivery to all of them. For any further certificate the Board shall
be entitled, but shall not be bound, to prescribe a charge not exceeding Rupee One. The
Company shall comply with the provisions of Section 113 of the Act.

(c) 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, but not by means of a rubber stamp, provided that the Director shall
be responsible for the safe custody of such machine, equipment or other material used for
the purpose.

20. (1) Every share certificate shall be issued subject to the provisions of the
Act, and in conformity with the provisions of the Companies (Issue of Share Certificates)
Rules, 1960, or any amendment thereof for the time being in force.

(2)  So long as the shares of the Company are listed on the Stock Exchange of
Bombay, the Company shall also comply with the terms and conditions of any agreement
it may have entered into with the Stock Exchange.
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21. Ifany share stands in the names of two or more persons, the person first named
in the Register shall as regards receipt of dividends or bonus or service or notices and all or
any other matter connected with the Company except voting at meetings, and the transfer
of the shares, be deemed the sole holder thereof but the joint-holders of a share shall be
severally, as well as jointly, liable for the payment of all installments and calls due in
respect of such share and for all incidents thereof according to the Company’s articles.

22.  Except as ordered by a Court of competent jurisdiction, or as by law required,
the Company shall not be bound to recognize any equitable, contingent, future or partial
interest in any share, or (except only as is by these Articles otherwise expressly provided)
any right in respect of a share other than an absolute right thereto, in accordance with these
Articles, in the person from time to time registered as the holder thereof; but the Board
shall be at liberty at their sole discretion to register any share in the joint names of any two
or more persons or the survivors or survivors of them. The Company shall comply with the
provision of Section 187C of the Act.

23.  Except as provided by Section 77 of the Act, none of the funds of the Company
shall be applied in the purchase of any shares of the Company, and it shall not give any
financial assistance for or in connection with the purchase or subscription of any shares in
the Company or in its holding Company.

*23A. Notwithstanding anything contained in these Articles, the Company shall have
power, subject to and in accordance with all applicable provisions of the Act, to purchase
or buy back its own shares or securities whether or not they are redeemable and may pay
out of its capital for such purchase or buy-back.

UNDERWRITING AND BROKERAGE

24. Subject to the provisions of Section 76 of the Act, the Company may at any time
pay a commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares or debentures in the Company, or
procuring, or agreeing to procure subscriptions (whether absolute or conditional) for any
shares or debentures in the Company, but so that the commission shall not exceed in the
case of shares five percent of the price at which the shares are issued, and in the case of
debentures, two and a half percent of the price at which the debentures are issued. Such
commission may be satisfied by payment of cash or by allotment of fully or partly paid
shares or partly in one way and partly in the other.

25. The Company may pay a reasonable sum for brokerage.

CALLS

26. The Board may, from time to time, subject to the terms on which any shares
may have been issued and subject to the conditions of allotment, by a resolution passed at a
meeting of the Board (and not by circular resolution) make such call as it thinks fit upon the
members in respect of all moneys unpaid on the shares held by them respectively, and each
member shall pay the amount of every call so made on him to the person or persons and at
the times and places appointed by the Board. A call may be made payable by instalments.

27. Two months’ notice at the least of any call shall be given by the Company by
advertisement in one English and one vernacular daily newspaper and in writing sent to the
respective registered addresses of the Members through the post specifying the time and
place of payment and to whom such call shall be paid.

28. A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meeting of the Board.

* New article 23A was inserted by special resolution passed at the Annual General Meeting of the company
held on 3rd August, 1998.



29. A call may be revoked or postponed at the discretion of the Board.

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

31. The Board may, from time to time at its 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 Board may deem fairly entitled to such extension
save as a matter of grace and favour.

32. 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 on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the Board, but nothing in this
Article shall render it obligatory for the Board to demand or recover any interest from any
such member.

33.  Any sum, which may by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall for the purposes of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable, and in
case of non-payment, all the relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise, shall apply as if such sum had become payable by
virtue of a call duly made and notified.

34.  On the trial or hearing of any action or suit brought by the Company against
any member or his representatives for the recovery of any money claimed to be due to
the Company in respect of his shares, it shall be sufficient to prove that the name of the
member in respect of whose shares the money is sought to be recovered, appears entered
on the Register of Members as the holder, at or subsequently to the date at which the
money is sought to be recovered, is alleged to have become due on the shares in respect
of which such money is sought to be recovered, that the resolution making the call is duly
recorded in the Minute Book; and that notice of such call was duly given to the member or
his representatives sued in pursuance of these Articles; and that it shall not be necessary to
prove the appointment of the Directors who made such call, not 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 matters whatsoever, but the
proof of the matters aforesaid shall be conclusive evidence of the debt.

35.  Neither the receipt by the Company of a portion of any money which shall
from time to time be due from any member to the Company in respect of his shares, either
by way of principal or interest nor any indulgence granted by the Company in respect of
the payment of any such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture of such shares as hereinafter provided.

36. (a) The Board may, if it things fit, agree to and receive from any member
willing to advance the same, all or any part of the amounts of his 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 Board may pay or allow interest, at such rate as the member paying the sum in
advance and the Board agree upon. The Board may agree to repay at any time an amount
so advanced or may at any time repay the same upon giving to the member three months’
notice in writing. Provided that moneys paid in advance of calls on any shares may carry
interest but shall not confer a right to dividend or to participate in profits.

(b) No member paying any such sum in advance shall be entitled to voting
rights in respect of the moneys so paid by him until the same would but for such payment
become presently payable.
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LIEN

37. The Company shall have a first and paramount lien upon all the shares (other
than fully paid up shares) registered in the name of each member (whether solely or jointly
with others) and upon the proceeds of sale thereof, for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares, and no equitable
interest in any shares shall be created except upon the footing and upon the condition that
Article 22 hereof is to have full effect. Any such lien shall extend to all dividends 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.

38. For the purpose of enforcing such lien, the Board may sell the shares subject
thereto in such manner as they shall think fit, and for that purpose may cause to be issued
a duplicate certificate in respect of such shares and may authorize one of their number to
execute a transfer thereof on behalf of and in the name of such member. No sale shall be
made until such period as aforesaid shall have arrived, and until notice in writing of the
intention to sell shall have been served on such member or his representatives and default
shall have been made by him or them in payment, fulfillment, or discharge of such debts,
liabilities or engagements for fourteen days after such notice. A sale of share for enforcing
a lien may be effected in the manner described in Article 49.

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

FORFEITURE OF SHARES

40. If any member fails to pay any call or instalment of a call on or before the
day appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may at any time thereafter, during such time as the call or installment remains
unpaid, give notice to him requiring him to pay the same together with any interest that
may have accrued and all expenses that may have been incurred by the Company by reason
of such non-payment.

41. The notice shall name a further day (not being less than twenty eight days from
the date of the notice) and a place or places on and at which such call or installment and
such interest thereon at such rate as the Directors shall determine from the day on which
such call or installment ought to have been paid and expenses as aforesaid are to be paid.
The notice shall also state that, in the event of the non-payment at or before the time and
at the place appointed, the shares in respect of which the call was made or installment is
payable, will be liable to be forfeited.

42. If the requirements of any such notice as aforesaid shall not be complied
with, every or any share in respect of which such notice has been 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 Board to that effect. Such forfeiture shall include
all dividends declared or any other moneys payable in respect of the forfeited share and not
actually paid before the forfeiture.

43.  When any share shall have been so forfeited, notice of the forfeiture shall be
given to the member in whose name it stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register of
Members, but no forfeiture shall be in any manner invalidated by any omission or neglect
to give such notice or to make any such entry as aforesaid.

44.  Any share so forfeited shall be deemed to 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.



45.  Any member whose shares have been forfeited shall notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company, on demand, all calls,
installments, interest and expenses owing upon or in respect of such shares at the time of
the forfeiture, together with interest thereon from the time of the forfeiture until payment,
at such rate as the Board may determine, and the Board may enforce the payment thereof,
if it things fit.

46. A duly verified declaration that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in accordance with these
Articles on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share.

47. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an instrument
of transfer of the shares sold and cause the purchaser’s name to be entered in the Register
in respect of the shares sold, and the purchaser shall not be bound to see to the regularity
of the proceedings, or to the application of the purchase money, and after his name has
been entered in the Register in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

48. Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued in respect of the relative
shares shall (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting member) stand cancelled and become null and void and
of no effect, and the Directors shall be entitled to issue a duplicate certificate or certificates
in respect of the said shares to the person or persons entitled thereto.

49. The Board 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 it
thinks fit.

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

DEMATERIALISATION OF SECURITIES
* 50A (A) For the purposes of this Article, unless the context otherwise requires:
“beneficial owner” means a person whose name is recorded as such with a depository;
“SEBI Board” means the Securities and Exchange Board of India;

“bye-laws” means bye-laws made by a depository under Section 26 of the Depositories
Act, 1996,

“Depositories Act” means the Depositories Act, 1996 (22 of 1996) including any statutory
modification or re-enactment thereof for the time being in force;

“depository” means a company formed and registered under the Companies Act, 1956 (1
of 1956) and which has been granted a certificate of registration under sub-section (1A) of
Section 12 of the Securities and Exchange Board of India Act, 1992 (15 of 1992);

“record” includes the records maintained in the form of books or stored in a computer or in
such other form as may be determined by regulations made by the SEBI Board;

“regulations” means the regulations made by the SEBI Board;

“security” means such security as may be specified by the SEBI Board.

* New Article 50A was Inserted by special resolution passed at the Annual General Meeting of the
Company held on 4th September 1997.
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Either on the Company or on the investor exercising an option to hold his
securities with a depository in a dematerialized form, the Company shall enter
into an agreement with the depository to enable the investor to dematerialize
the securities, in which event the rights and obligations of the parties concerned
shall be governed by the Depositories Act.

Every person subscribing to securities offered by the Company shall have the
option to receive the security certificates or hold securities with a depository.

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

All securities held by a depository shall be dematerialized and shall be in a
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.

(1) Notwithstanding anything to the contrary contained in the 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.

(2) Save as otherwise provided in (1) above, the depository as a registered
owner shall not have any voting rights or any other rights in respect of

securities held by it.
3

Every person holding equity share capital of the Company and whose
name is entered as beneficial owner in the records of the depository
shall be deemed to be a member of the Company. The beneficial owner
shall be entitled to all the rights and benefits and be subjected to all the

liabilities in respect of the securities held by a depository.

Every depository shall furnish to the Company information about the transfer
of securities in the name of the beneficial owners at such intervals and in such
manner as may be specified by the bye-laws and the Company in that behalf.

If a beneficial owner seeks to opt out of a depository in respect of any security,
the beneficial owner shall inform the depository accordingly.

The depository shall on receipt of intimation as above make appropriate entries
in its records and shall inform the Company.

The Company shall, within thirty (30) days of the receipt of intimation from
the depository and on fulfillment of such conditions and on payment of such
fees as may be specified by the regulations, issue the certificate of securities to
the beneficial owner or the transferee as the case may be.

Notwithstanding anything to the contrary contained in the Articles,
)
2

Section 83 of the Act shall not apply to the shares held with a depository.

Section 108 of the Act shall not apply to transfer of security effected by
the transferor and the transferee both of whom are entered as beneficial
owners in the records of a depository.

The Register and Index of beneficial owners maintained by a depository under
Section 11 of the Depositories Act shall be deemed to be an Index of Members
and Register and Index of Debenturcholders as the case may be for the purposes
of the Act.
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TRANSFER & TRANSMISSION OF SHARES

51.  The Company shall keep a “Register of Transfers” and therein shall be fairly
and distinctly entered particulars of every transfer or transmission of any share.

52. The Instrument of Transfer shall be in writing and all the provisions of Section
108 of the Act shall be duly complied with in respect of all transfers of shares and the
registration thereof.

53.  The Instrument of Transfer duly stamped and executed by the Transferor and
the Transferee shall be delivered to the Company in accordance with the provisions of
the Act. The Instrument of Transfer shall be accompanied by such evidence as the Board
may require to prove the title of Transferor and his right to transfer the shares and every
Instrument of Transfer after it is entered by the Company in its Register of Members shall
remain in the custody of the Company until destroyed by order of the Board. The Transferor
shall be deemed to be the holder of such shares until the name of the Transferee shall have
been entered in the Register of Members in respect thereof. Before the registration of a
transfer, the certificate or certificates of the shares must be delivered to the Company.

54. The Board shall have power on giving not less than seven days’ previous notice
by advertisement in some newspaper circulating in the district in which the office of the
Company is situate to close the Transfer Books, the Register of Members or Register of
Debenture-holders at such time or times and for such period or periods, not exceeding
thirty days at a time and not exceeding in the aggregate forty-five days in each year.

*55. (1). Subject to the provisions of Section 111 of the Act the Board may at its
discretion decline to register or acknowledge any transfer of shares, whether fully paid or
not (notwithstanding that the proposed transferee be already a member), but in such cases it
shall, within two months from the date on which the instrument of transfer was lodged with
the Company, send to the transferee and the transferor notice of the refusal to register such
transfer giving reasons for such refusal, provided that registration of a transfer shall not be
refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except a lien on shares.

(2). Subject to the provisions of Section 154 of the Act and Article 54 of
these Articles, the Registration of Transfers may be suspended at such times and for such
periods as the Board may from time to time determine.

56.  Where, in the case of partly-paid shares, an application for registration is made
by the transferor, the Company shall give notice of the application to the transferee in
accordance with the provisions of Section 110 of the Act.

57. Inthe case of the death of any one or more of the persons named in the Register
of Members as the joint-holders of any share, the survivor or survivors shall be the only
persons recognized by the Company as having any title to or interest in such share, but
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.

**58. In the absence of a nomination recorded in accordance with Secion 109A
of the Act, which shall in any event have precedence, the executors or administrators or
holders of a Succession Certificate or the legal representatives of a deceased member
(not being one or two or more joint-holders) shall be the only persons recognised by the
Company as having any title to the shares registered in the name of such member, and the
Company shall not be bound to recognise such executive or administrators or holders of a

* Article 55(1) as amended by Special Resolution No.8(A) passed at the 109th Annual General Meeting of
the Company held on 28th August 1989.

** Article 58 as amended by Special Resolution No.12 passed at the 120th Annual General Meeting of the
Company held on 8th August 2000.
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Succession Certificate or the legal representatives unless such executors or administrators
or legal representatives shall have first obtained Probate or Letters of Administration or
Succession Certificate, as the case may be, from a duly constitued Court in the Union of
India, provided that in any case where the Board in its absolute discretion thinks fit, the
Board may dispense with producton of Probate or Letters of Administration or Succession
Certificate, upon such terms as to indemnity or otherwise as the Board in its absolute
discretion may think necessary and under Article 61 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.

59. No share will in any circumstances be transferred to any minor, insolvent or
person of unsound mind.

60. (1) If any Member of the Company dies, the Company shall furnish to the
Estate Duty authorities the particulars required by Section 84 of the Estate Duty Act, 1953,
and the Rules made thereunder.

(2) The Company shall not register the transfer of any share of such deceased
shareholder, except as stated in the aforesaid Section. But this provision shall not apply to
joint-holdings covered by Article 57.

61. Subject to the provisions of the Act and Articles 57 and 58, any person
becoming entitled to shares in consequences of the death, lunacy, bankruptcy or insolvency
of any member, or by any lawful means other than by a transfer in accordance with these
Articles, may with the consent of the Board (which it shall not be under any obligation
to give) upon producing such evidence that he sustains the character in respect of which
he proposes to act under this Article or of such title as the Board thinks sufficient, either
be registered himself as the holder of the shares or elect to have some persons 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 in favour of his nominee an instrument of transfer in accordance with the
provisions herein contained and until he does so, he shall not be freed from any liability in
respect of the shares.

62. Every instrument of transfer shall be presented to the Company duly stamped
for registration accompanied by the scrip and by such evidence as the Directors may require
to prove the title of the transferor, his right to transfer the shares and generally under and
subject to such conditions and regulations as the Directors shall from time to time prescribe
and every registered instrument of transfer shall remain in the custody of the Company
until destroyed by order of the Directors.

63. A person entitled to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled to receive,
and may give a discharge for, any dividends or other moneys payable in respect of the
share. A person so entitled shall not, before being registered as a Member in respect of the
share, be entitled in respect of it to exercise any right conferred by membership in relation
to the Meetings of the Company.

64. (1) The Directors shall have discretion (which they may exercise from time
to time and for any period of time) not to charge any fee in respect of the transfer or
transmission of a share.

(2)  Subject as above, a fee not exceeding 25 paise per share may be charged
in respect of the transfer or transmission to the same party of any number of shares of any
class, 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 single fee payable on any one
transfer or one transmission of any number of shares of one class, or may be on a graduated
scale varying with the number of shares comprised in one transfer or transmission, or may
be fixed in any other manner as the Directors in their discretion may determine, generally
or in any individual case.
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65. The Company shall incur no liability or responsibility whatsoever in
consequence of its 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 said shares, notwithstanding 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 or attend or give effect to any notice
which may be given to it 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 book 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 Board shall so think fit.

66. Copies of the Memorandum and Articles of Association of the Company and
other documents referred to in Section 39 of the Act shall be sent by the Company to every
member at his request within seven days of the request on payment of the sum of Rupee
one for each copy.

BORROWING POWERS

67. Subject to the provisions of Sections 292 and 293 of the Act, the Board may,
from time to time, at its discretion by a resolution passed at a meeting of the Board, accept
deposits loans temporary or on call from sharcholders or from the public either in advance
of calls or otherwise and generally raise or borrow or secure the payment of any sum or
sums of money for the purpose of the Company. Provided, however, where the moneys
to be borrowed together with the moneys already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business) exceed the
aggregate of the paid-up capital of the Company and its free reserves (not being reserves
set apart for any specific purpose), the Board shall not borrow such moneys without the
consent of the Company in General Meeting.

68. The Company shall in respect of the acceptance of loans and deposits, comply
with the provisions of Sections 58 A and 58B of the Act, and the provisions of the Companies
(Acceptance of Deposits) Rules, 1975 or any amendment thereof and also the directives (if
any in force) issued by the Reserve Bank of India as may be applicable.

69. Subject to the provisions of Article 67 hereof the payment or repayment of
moneys borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the Special Resolution shall prescribe, including by the issue of
debentures or debenture-stock of the Company charged upon all or any part of the property
of the Company (both present and future), including its uncalled capital for the time being;
and debentures, debenture-stock and other securities may be made assignable free from
any equities between the Company and the person to whom the same may be issued.

70.  Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible into
shares of any denomination, and with any privileges and conditions as to redemption,
surrender, drawings, allotment of shares and attending but not voting at general meetings,
appointment of Directors and otherwise. Debentures with the right to conversion into
or allotment of shares shall be issued only with the consent of the Company in general
meeting accorded by a Special Resolution.

71. If any uncalled capital is included in or charged by any mortgage or other
security, the Directors may, by instrument under the Company’s Seal, authorize the person
in whose favour such mortgage or security is executed, or any other person in trust for
him to make calls on the Members in respect of such uncalled Capital, and the provisions
hereinbefore contained in regard to calls shall, mutatis mutandis, apply to calls made
under such authority, and such authority may be made exercisable either conditionally
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or unconditionally and either presently or contingently and either to the exclusion of the
Directors’ powers or otherwise, and shall be assignable if expressed so to be.

72. Any debenture or other instrument issued by the Company for securing the
payment of moneys may be so framed that the moneys thereby secured shall be assignable
free from any equities between the Company and the person to whom the same may be
issued.

73. If any uncalled share capital or any future share capital of the Company is
included in or charged by any mortgage or other security, the Directors may by deed under
the Seal authorise the person in whose favour such mortgage or security is executed or any
trustee for him, to make calls on the Members in respect of such uncalled or future share
capital, and such authority may be made exercisable either presently or contingently and
either conditionally or unconditionally in exclusion of the Directors’ powers or otherwise
and the provisions in regard to calls hereinbefore contained shall, mutatis mutandis, apply
to calls made or to be made on such authority and such authority shall be assignable, if
expressed so to be.

74. Every Register of holders of Debentures and Debenture-Stock of the Company
may be closed for any period or periods not exceeding in the whole thirty days in any year.
Subject as aforesaid, every such register shall be open to the inspection of the registered
holder of any such Debentures and Debenture-Stock and of any Member, but the Company
may in General Meeting impose any reasonable restrictions, so that at least two hours in
each day when such register is open are appointed for inspection.

75. The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company, and shall cause the requirements of Sections 118,
125 and 127 to 144 (both inclusive) of the Act in that behalf to be duly complied with, so
far as they fail to be complied with by the Board.

76. The Company shall, if at any time it issues debentures, keep a Register and
Index of Debenture-holders in accordance with Section 152 of the Act. The Company
shall have the power to keep in any State or country outside India a branch Register of
Debenture-holders resident in that State or country, and the provisions of Section 157 and
158 of the Act shall be complied with.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION.

77. The Company in general meeting may convert any paid-up shares into stock;
and when any shares shall have been converted into stock, the several holders of such stock
may thenceforth transfer their respective interest therein, or any part of such interest, in
the same manner and subject to the same regulations as, and subject to which shares from
which the stock arose might have been transferred, if no such conversion had taken place,
or as near thereto as circumstances will admit. The Company may at any time reconvert
any stock into paid-up shares of any denomination.

78. 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 meeting
of the Company, and other matters, as if they held the shares from which the stock arose;
but no such privilege or advantage (except participation in the dividends and profits of the
Company and in the assets of winding-up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

MEETINGS OF MEMBERS

79. The Company shall hold its Annual General Meetings at the intervals, and in
accordance with the provisions, specified in Section 166 of the Act. At Annual General
Meetings, apart from the ordinary business usually transacted at such meetings, any special
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business may also be transacted when intimation thereof has been duly given in the Notice
convening the Annual General Meeting.

80. All General Meetings other than Annual General Meetings, shall be called
“Extraordinary General Meetings”. The Board may, whenever it thinks fit, call an
Extraordinary General Meeting and it shall do so upon a requisition in writing by any
member or members holding in the aggregate not less than one-tenth of such of the paid-up
capital as at the date carries the right of voting in regard to the matter in respect of which
the requisition has been made.

81. Any valid requisition so made by members must state the object or objects
of the meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the office provided that such requisition may consist of several documents in
like form, each signed by one or more requisitionists.

82.  Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and if they do not proceed within twenty one days from
the date of the requisition being deposited at the office to cause a meeting to be called
on a day not later than forty-five days from the date of deposit of the requisition, the
requisitionist, or such of their number 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 Section 169(4) of the Act, whichever is less, may
themselves call the meeting, but in either case, any meeting so called shall be held within
three months from the date of the delivery of the requisition as aforesaid.

83. Any meeting called under the foregoing Articles by the requisitionists shall be
called in the same manner, as nearly as possible, as that in which meeting are to be called
by the Board.

84. (1) Twenty-one days’ notice at the least shall be given in accordance with
Sections 171 and 172 of the Act, of every General Meeting, Annual or Extraordinary, and
by whomsoever called, specifying the day, place and hour of meeting, and the general
nature of the business to be transacted thereat, and shall be given in the manner hereinafter
provided, to such persons as are under these Articles entitled to receive notice from the
Company. Provided that in the case of an Annual General Meeting with the consent in
writing of all the members entitled to vote thereat and in case of any other meeting, with
the consent of members holding not less than 95 percent of such part of the paid-up share
capital of the Company as gives a right to vote at the meeting, a meeting may be convened
by a shorter notice.

(2) In the case of an Annual General Meeting, if any business other than (i)
the consideration of the Accounts, Balance Sheets and Reports of the Board of Directors
and Auditors, (ii) the declaration of dividend, (iii) the appointment of Directors in place of
those retiring, (iv) the appointment of, and fixing of the remuneration of the Auditors, is
to be transacted, and in the case of any other meeting, in any event, 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, and the Manager (if any). Where any such item of special
business relates to, or affects any other company, the extent of share-holding interest in
other company of every Director and the Manager, (if any), of the Company shall also
be set out in the statement, if the extent of such shareholding interest is not less than 20
per cent of the paid-up share capital of that other Company. Where any item of business
consists of the according of approval to any document by the Meeting, the time and place
where the document can be inspected shall be specified in the statement aforesaid.

85.  Every notice of a General Meeting shall specify the place, and the day and hour
of the meeting, and shall contain a statement of the business to be transacted thereat. The
notice shall be given to the persons, and served in the manner, prescribed in Section 172 of
the Act. The accidental omission to give notice to, or the non-receipt of the notice by, any
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member or other person to whom it should be given, shall not invalidate the proceedings at
the Meeting.

86. No General Meeting, Annual or Extraordinary, shall be competent to enter
upon, discuss or transact any business which has not been mentioned in the notice or
notices upon which it was convened, except such formal and non-controversial resolutions
which the Chairman after taking the sense of the Meeting, may allow to be moved at the
Meeting.

87. Five members present in person shall be quorum for a General Meeting.

88. A body corporate being a member shall be deemed to be personally present if
it is represented in accordance with Section 187 of the Act.

89. If, at the expiration of half an hour from the time appointed for holding a
meeting of the Company, a quorum shall not be present, be meeting, if convened by or
upon the requisition of members, shall stand dissolved, but in any other case, the meeting
shall stand adjourned to the same day in the next week or, if that day is a public holiday,
until the next succeeding day which is not a public holiday, at the same time and place,
or to such other day and at such other time and place in the city or town in which the
office of the Company is for the time being situate, as the Board may determine, and if at
such adjourned meeting a quorum is not present at the expiration of half an hour from the
time appointed for holding the meeting, the members present shall be a quorum, and may
transact the business for which the meeting was called.

90. The Chairman of the Board shall be entitled to take the chair at every General
Meeting, whether Annual or Extraordinary. If there be no such Chairman of the Board,
or if at any meeting he shall not be present within fifteen minutes of the time appointed
for holding such meeting, or if he shall be unable or unwilling to take the chair, then the
Vice-Chairman shall be entitled to take the chair and failing him the Members present may
choose one of the Directors to be the Chairman of the Meeting. If no director be present
or if all the directors present decline to take the chair, then the Members present shall elect
one of their number to be Chairman.

91. No business shall be discussed at any General Meeting except the election of a
Chairman, while the chair is vacant.

92. The Chairman with the consent of the members 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 un-finished at the meeting from which the
adjournment took place.

* 93. At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman of the Meeting or by any member or members
present in person or by proxy and holding not less than one-tenth of the total voting power
in respect of the resolution or by any member or members present in person or by proxy
and holding shares in the Company conferring a right to vote on the resolution being shares
on which an aggregate sum of not less than Rs.50,000 has been paid up, and unless a poll
is so demanded, a declaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the Minute Book of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour of or against that
resolution.

* Article 93 as amended by Special Resolution No.8(B) passed at the 109th Annual General Meeting of the
Company held on 28th August 1989.
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94. Inthe case of an equality of votes, the Chairman shall both on a show of hands
and at a poll (if any) have a casting vote in addition to the vote or votes to which he may be
entitled as a member.

95. Ifapoll is demanded as aforesaid the same shall, except as provided in Article
97 be taken at such time (not later than forty-eight hours from the time when the demand
was made) and place in the city or town in which the Office of the Company is for the time
being situate and either by open voting or by ballot, as the Chairman shall direct, and either
at once or after an interval or adjournment, or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The demand
for a poll may be withdrawn at any time by the person or persons who made the demand.

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

97. Any poll duly demanded on the election of a Chairman of a meeting or any
question of adjournment shall be taken at the meeting forthwith.

98. The demand for a poll, except on the questions of the election of the Chairman
and of an adjournment, 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.

VOTES OF MEMBERS

99. No member shall be entitled to vote, either personally or by proxy, at any
General Meeting or Meeting of a class of shareholders, either upon a show of hands or
upon a poll in respect of any shares registered in his name on which any calls or other sums
presently payable by him have not been paid, or in regard to which the Company has, and
has exercised any right of lien.

100. Subject to the provisions of these Articles and without prejudice to any special
privileges or restrictions as to voting for the time being attached to any class of shares for
the time being forming part of the capital of the Company, every member, not disqualified
by the last preceding Article shall be entitled to be present, and to speak and vote at such
meeting, and on a show of hands, every member present in person shall have one vote
and upon a poll the voting right of every member present in person or by proxy shall be
in proportion to his share of the paid-up equity share capital of the Company. Provided,
however, if any preference sharecholder be present at any meeting of the Company, save as
provided in clause (b) of sub-section (2) of Section 87, he shall have a right to vote only
on resolutions placed before the meeting which directly affect the rights attached to his
preference shares.

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. A member of unsound mind or in respect of whom an order has been made by
any court having jurisdiction in lunacy may vote, whether on a show of hands or on a poll,
by his committee or other legal guardian; and any such committee or guardian may, on poll
vote by proxy. If any member be a minor, the vote in respect of his share or shares shall
be by his guardian, or any one of his guardians, if more than one, to be selected in case of
dispute by the Chairman of the Meeting.
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103. If there be joint registered holders of any shares, any one of such persons may
vote at any meeting or may appoint another person (whether a member or not) as his proxy
in respect of such shares, as if he were solely entitled thereto but the proxy so appointed
shall not have any right to speak at the meeting and, if more than one of such joint-holders
be present at any meeting, that one of the said persons so present whose name stands higher
on the Register shall alone be entitled to speak and to vote in respect of such shares, but
the other or others of the joint-holders shall be entitled to be present at the meeting. Several
executors or administrators of a deceased member in whose name shares stand shall for the
purpose of these Articles be deemed joint-holders thereof.

104. Subject to the provisions of these Articles, votes may be given either personally
or by proxy and a proxy need not be a member of the Company. A body corporate being a
member may vote either by a proxy or by a representative duly authorized in accordance
with Section 187 of the Act, and such representative shall be entitled to exercise the same
rights and powers (including the right to vote by proxy) on behalf of the body corporate
which he represents as that body could exercise if it were an individual member.

105. Any person entitled under Article 61 to transfer any share may vote at any
General Meeting in respect thereof in the same manner as if he were the registered holder of
such shares, provided that forty-eight hours at least before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes to vote he shall satisfy the
Board of his right to transfer such shares and give such indemnity (if any) as the Board
may require or the Board shall have previously admitted his right to vote at such meeting
in respect thereof.

106. The instrument appointing a proxy shall be in writing; and shall be signed
by the appointer or his attorney duly authorized in writing or if the appointer is a body
corporate be under its seal, or be signed by an officer or an attorney duly authorized by it.

107. A body corporate which is a member of this Company may, by a resolution
of its Board of Directors or other governing body, authorize such person as it thinks fit to
act as its representative at any meeting of the Company, or at any meeting of any class of
members of the Company, or at any meeting of creditors (including holders of debentures)
of the Company. A person authorized by resolution as aforesaid shall be entitled to exercise
the same rights and powers (including the right to vote by proxy) on behalf of the body
corporate which he represents as that body could exercise if it were an individual member,
creditor or holder of debentures of the Company.

108. A member present in person shall, if he has already given a valid instrument of
proxy, be entitled to vote only on a show of hands, but not on a poll, unless he revokes the
instrument of proxy.

109. 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 of that power or authority,
shall be deposited at the office not later 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.

110. Every instrument of proxy whether for a specified meeting or otherwise shall, as
nearly as circumstances will admit, be in any of the forms set out in Schedule IX of the Act.

111. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal, or revocation of the
proxy or of any authority 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 or insanity, revocation or transfer shall have been received at the
office before the commencement of the meeting or adjourned meeting at which the proxy
is used.
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112. (1) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all purposes.

(2)  Any such objection made in due time shall be referred to the Chairman
of the Meeting, whose decision shall be final and conclusive.

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

MINUTES, AND FILING OF RETURNS AND DOCUMENTS

113. (1) The Company shall cause minutes of all proceedings of every General
Meeting and of all proceedings of every meeting of its Board of Directors or of every
Committee of the Board, to be entered within the time mentioned in, and according to
the requirements of, section 193 of the Act: Provided that, if Government so permits, the
Company may maintain the minutes of General Meetings and of Board meetings in loose-
leaf form, each page of which is serially numbered and duly initialed by the Chairman of
the Meeting concerned, and get the leaves bound up at reasonable intervals and comply
with such terms and conditions as Government may lay down in this behalf.

(2) Minutes of meetings kept in accordance with the provisions of sub-
clause (1) of this Article, shall be evidence of the proceedings recorded therein.

(3) The book containing the minutes of the proceedings of any General
Meeting, shall be kept at the Registered Office of the Company, and shall be open for
inspection of any member as mentioned in Section 196 of the Act.

114. The Company shall file, with the Registrar, Annual Returns, within the time
and containing the particulars mentioned in Section 159 of the Act, along with a certificate
as required by Section 161 of the Act.

115. (1)  Whether or not the Balance-Sheet and Profit & Loss Account have been
laid before the Company at an Annual General Meeting, the Company shall file with the
Registrar, copies of the Balance-Sheet and the Profit & Loss Account, within the time
mentioned in, and according to the requirements of, Section 220 of the Act.

(2) The Company shall file with the Registrar, copies of all such resolutions
and agreements as are referred to in Section 192 of the Act. They shall be filed within the
time mentioned in, and according to the requirements of, that Section.

DIRECTORS

* 116. Until otherwise determined by a General Meeting, the number of Directors
shall not be less than five or more than seventeen inclusive of the Debenture Director and
Nominee Director.

117. The Board shall have power at any time and from time to time to appoint an
Additional Director or Directors.

Provided that such Additional Director shall hold office only up to the date of the
next Annual General Meeting of the Company.

Provided further that the number of Directors and Additional Directors together shall
not exceed the maximum strength fixed for the Board by the Articles.

118. (1) The Board may appoint an Alternate Director to act for a Director
(hereinafter called “the Original Director”) during his absence from the State of Maharashtra
where such absence is for a period of not less than three months.

* Article 116 as amended by the Special Resolution No. 12 passed at the Annual General Meeting of the
Company held on 1st August, 1994.
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(2)  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.

(3) An Alternate Director appointed under this Article shall not hold office
as such for a longer period than that permissible to the Original Director, and shall vacate
office if and when the Original Director returns to the State of Maharashtra.

(4) If the term of office of the Original Director is determined before he
returns to the State of Maharashtra, any provisions 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 to the Alternate Director.

119. During such time as the Company has issued Debentures and pursuant to
the Debenture Trust Deed a right has been given to any person or persons to nominate
a Director on the Board, then in the case of any and every such issue of Debentures the
person or persons having such power may exercise such power from time to time and
appoint a Director accordingly. The Director appointed under this Article is hereinafter
referred to as “Debenture Director”.

120. (1) Notwithstanding anything to the contrary contained in the Articles and
subject to the provisions of the Act, so long as any moneys remain owning by the Company
to the Industrial Credit and Investment Corporation of India Limited or any financial
institution or any other authority of State or institution (referred to in this Article as “financial
institution”) out of any loan granted by any such financial institution to the Company, or so
long as any such financial institution continues to hold shares / debentures in the Company
as a result of underwriting or direct subscription of any other manner whatsoever, and the
terms of such loan or underwriting or direct subscription or debentures give a right to such
financial institution to appoint a Nominee Director on the Board then in any such case — such
financial institution shall have a right from time to time to appoint their nominee as a Director
(hereinafter described as “Nominee Director”) on the Board of the Company and to remove
from such office any person so appointed and to appoint any other person in his place.

(2) The Board of Directors of the Company shall have no power to remove
from office the said Nominee Director.

(3) The said Nominee Director shall not be required to hold qualification
shares, if any, in the Company, nor shall he be liable to retirement by rotation.

(4) Save as aforesaid, the said Nominee Director shall be entitled to the
same rights and privileges and be subject to the same obligations as any other Director of
the Company.

121. (1) If the office of any Director appointed by the Company in General
Meeting is vacated before his term of office will expire in the normal course, the resulting
vacancy may be filled by the Board at a meeting of the Board.

(2)  Any person so appointed shall hold office only until the date up to which
the Director in whose place he is appointed would have held office if it had not been
vacated as aforesaid.

122. A Director shall not be required to hold any share qualification.

* 123 (1) The remuneration of a director shall be Rs.1,000 per Meeting of the
Board or any Committee thereof attended by him or such higher sum as may from time to
time be fixed by the Board within the limit prescribed by the Central Government pursuant
to the provisions of the Act from time to time. The Directors may also be paid a commission
on net profit in accordance with the provisions of Section 309(4) of the Act.

* Article 123 as amended by the Special Resolution No.16 passed at the Annual General Meeting of the
Company held on 22nd August, 1988.
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123(1A)(i) The Board may allow and pay to any Director such sum as the Board
may consider fair compensation or for traveling, boarding, lodging and other expenses,
in addition to his fees for attending any Meetings of the Board or Committees thereof,
or otherwise as may be properly incurred by him in connection with the business of the
Company.

(i)  Subject to the provisions of the Act, when any Director is called upon
to perform any extra services or make special exertions or efforts (which expression shall
include the work done by a Director as a member of any Committee of the Board), the
Board may arrange to pay such special remuneration for the extra services or special
exertions or efforts either by way of a fixed sum or otherwise as determined by the Board
and such remuneration may either be in addition to or in substitution of his remuneration
elsewhere specified in the Articles.

124. The continuing Directors may act notwithstanding any vacancy in their body
but if, and so long as their number is reduced below the minimum number fixed by Article
116 hereof, the continuing Directors not being less than two, may act for the purpose of
increasing the number of Directors to that number, or of summoning a General Meeting,
but for no other purpose.

125. (1) The Company may, by Ordinary Resolution, remove a Director (not
being a Debenture Director or a Nominee Director) before the expiry of his period of
office, and may appoint another Director in his stead. Special notice shall be required of
any resolution to remove a Director under this Article, or to appoint somebody in his stead.
The provisions of Section 284 of the Act shall, in all respects be compiled with in respect
of the removal of a Director.

(2) A person appointed a Director in stead of a Director removed under this
Article shall hold office until the date up to which his predecessor would have held office
if he had not been removed. If the vacancy caused by the removal is not filled in by the
Company in General Meeting, it may be filled by the Board as a casual vacancy under
Article 121.

126. Subject to Sections 283(2) and 314 of the Act, the office of a Director shall
become vacant if:-

(a) he is found to be of unsound mind by a Court of competent jurisdiction; or
(b) he applies to be adjudicated an insolvent; or
(¢) he is adjudged an insolvent; or

(d) 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
date fixed for the payment of such call unless the Central Government has by
notification in the Official Gazette removed the disqualification incurred by
such failure; or

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

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

(g) heisremoved in pursuance of Section 284; or

(h)  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 Section 295 of the Act; or
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(1)  he acts in contravention of Section 299 of the Act; or

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

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

(1)  he resigns his office by a notice in writing addressed to the Company or to the
Board of Directors and such resignation is accepted by the Board; or

(m) being a Debenture Director, his appointment is cancelled or withdrawn by the
person or persons in whom for the time being is vested the power under which
he was appointed; or

(n) being a Whole-time Director (but not a Managing Director or a Joint Managing
Director) or holding any office or any employment under the Company, he
ceases to hold such office or his appointment or his employment is terminated
due to any reason whatsoever.

127. (1) A Director or his relative, a firm in which such Director or relative is a
partner, or any other partner in such firm or a private company of which the Director is a
member or director, may enter into any contract with the Company for the sale, purchase
or supply of any goods, materials or services or for underwriting the subscription of any
shares in, or debentures of the Company, provided that the sanction of the Board is obtained
before or within three months of the date on which the contract is enforced in accordance
with Section 297 of the Act.

(2) No sanction shall, however, be necessary for ---

(a) any purchase of goods and materials from the Company, or the sale of goods
or materials to the Company, by any such 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, where the value of the goods
and materials or the cost of such services does not exceed Rs.5,000/- in the
aggregate in any year comprised in the period of the contract or contracts.

Provided that in circumstances of urgent necessity, a Director, relative, firm, partner
or private company as aforesaid may without obtaining the consent of the Board enter into
any such contract with the Company for the sale, purchase or supply of any goods, materials
or services even if the value of such goods or the cost of such services exceeds Rs.5,000/-
in the aggregate in any year comprised in the period of the contract if the consent of the
Board shall be obtained to such contract or contracts at a meeting within three months of
the date on which the contract was entered into.

128. (1) A Director of the Company 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 in the manner
provided in Section 299 (2) of the Act.

(2) A General Notice given to the Board by the 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 arrangement which
may, after the date of the notice, be entered into with that body corporate or firm, shall
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be deemed to be a sufficient disclosure of concern or interest in relating 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 a further period 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. No such general notice, and no renewal thereof, shall be of effect unless
it is given at a meeting of the Board or the Director concerned takes reasonable steps to
secure that it is brought up and read at the first meeting of the Board after it is given.

(3) Provided that it shall not be necessary for a Director to disclose his concern
or interest in any contract or arrangement entered into or to be entered into with any other
company where any of the Directors of the Company or two or more of them together holds
or hold not more than two percent of the paid-up share capital in any such other company.

129. No Director shall as a Director take any part in the discussion 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, whether directly or indirectly concerned or interested in such contract
or arrangement; nor shall his presence count for the purpose of forming a quorum at the
time of any such discussion or vote; and if he does vote, his vote shall be void; provided
however, that nothing herein contained shall apply to ----

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

(b) the contract or arrangement entered into or to be entered into with a public
company or a private company which is a subsidiary of public company in
which the interest of the Director consists solely:

(i)  in his being ----
(a) adirector of such company, and

(b) 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

(i) in his being a member holding not more than 2% of its paid-up share
capital.

130. The Company shall keep a Register in accordance with Section 301 (1) and
shall within the time specified in section 301 (2) enter therein such of the particulars as may
be relevant having regard to the application thereto of Section 297 or Section 299 of the Act
as the case may be. The Register aforesaid shall also specify, in relation to each Director of
the Company the names of the bodies corporate and firms of which notice has been given
by him under Article 128. The Register shall be kept at the office of the Company and
shall be open to inspection at such office, and extracts may be taken therefrom and copies
thereof in the same manner, and on payment of the same fee as in the case of the Register
of Members of the Company and the provisions of Section 163 of the Act shall apply
accordingly.

131. A Director may be or become a director of any company promoted by the
Company or in which it may be interested as a vendor, shareholder, or otherwise, and no
such Director shall be accountable for any benefits received as director or shareholder of
such company except in accordance with the provisions of the Act.

132. At every Annual General Meeting of the Company, one-third of such 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, the number nearest to one-third shall retire from office.

133. The Managing Director or the Managing Directors (in which expression shall
be included a Joint Managing Director) the Nominee Director and the Debenture Director,
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shall not be bound to retire by rotation of Directors nor shall they be taken into account in
determining the rotation of retirement of Directors.

134. The Directors to retire by rotation under Article 132 at every Annual General
Meeting shall be those who have been longest in office since their last appointment, but
as between those 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.

135. A retiring Director shall be eligible for re-appointment.

136. Subject to Sections 258 and 259 of the Act, the Company at the General
Meeting at which a Director retires in manner aforesaid may fill up the vacated office by
electing a person thereto.

137. (a) Ifthe 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 until the
same day in the next week, at the same time and place.

(b) 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 reappointed at the adjourned meeting, unless----

(i) at that meeting or at the previous meeting the resolution for the
reappointment of such Director has been put to the meeting and lost;

(i)  theretiring Director has, by a notice in writing addressed to the Company
or its Board, expressed his unwillingness to be so reappointed;

(iii)
(iv) aresolution, whether special or ordinary, is required for the appointment
or reappointment by virtue of any provisions of the Act; or

he is not qualified or is disqualified for appointment;

(v)  the proviso to subsection (2) of Section 263 of the Act is applicable to the
case.

138. Subject to Section 259 of the Act, the Company may, by Ordinary Resolution,
from time to time, increase or reduce the number of Directors, and may alter their
qualifications and the Company may (subject to the provisions of Section 284 of the Act)
remove any Director before the expiration of his period of office and appoint another
qualified person in his stead. The person so appointed shall hold office during such time as
the Director in whose place he is appointed would have held the same if he had not been
removed.

* 139. No person not being a retiring Director, shall be eligible for appointment to the
office of Director at any General Meeting unless he or some member intending to propose
him has, not less than fourteen 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, along with a deposit
of Rs.500 (Rupees Five Hundred only) 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.

140. (1) 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 of the Act
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, the consent in writing to act as a
Director, if appointed.

(2) A person other than a Director reappointed after retirement by rotation
or immediately on the expiry of his term of office, or an Additional or Alternate Director,

* Addition to Article 139 as amended by Special Resolution No.8(C) passed at the 109th Annual General
Meeting of the Company held on 28th August 1989.
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or a person filling a casual vacancy in the office of a Director under Section 262 of the Act,
appointed as a Director or reappointed as an Additional or Alternate Director, immediately
on the expiry of his term of office, 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.

141. The Company shall keep at its office a Register containing the particulars of
its Directors, Managing Directors, Managers, Secretaries and other persons mentioned in
Section 303 of the Act, and shall send to the Registrar a return in duplicate and also send a
notification in duplicate of any changes, within thirty days and shall in all respects comply
with the provisions of Section 303 and 304 of the Act.

142. The Company shall in respect of each of its Directors also keep at its office a
Register, as required by Section 307 of the Act, and shall otherwise duly comply with the
provisions of the said Section in all respects.

143. Every Director (including a person deemed to be a Director by virtue of the
Explanation to sub-section (1) of Section 303 of the Act), Managing Director, Manager
or Secretary of the Company, shall within twenty days of his appointment or as the case
may be relinquishment of any of the above offices 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 sub-section (1) of Section 303 of the Act and shall in all
respects comply with the provisions of Section 305 of the Act.

144. Every Director and every person deemed to be a Director of the Company
by virtue of sub-section (10) of Section 307 of the Act, shall give notice to the Company
of such matters relating to himself as may be necessary for the purpose of enabling the
Company to comply with the provisions of the Section and shall in all respects comply with
the provisions of Section 308 of the Act.

APPOINTMENT OF MANAGING DIRECTORS, JOINT MANAGING
DIRECTORS AND WHOLE-TIME DIRECTORS.

145. 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.

146. (1) Subject to the provisions of the Act and of these Articles, a Managing
Director or a Joint Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation under Article 132 but he shall, subject to the provisions
of any contract between him and the Company, be subject to the provisions of Articles 125
and 126 to resignation and removal as the other Directors of the Company and he shall ipso
facto and immediately cease to be a Managing Director if he ceases to hold the office of the
Director from any cause.

(2) The Whole-time Director or Directors while continuing to hold that office
shall be subject to retirement by rotation and be also subject to the provisions of Articles
125 and 126 as the other Directors of the Company and shall ipso facto and immediately
cease to be a Whole-time Director if he cease to hold the office of the Director from any
cause.

147. The Board of Directors may, subject to the provisions of the Act, entrust to
and confer upon a Managing Director / Joint Managing Director and upon a Whole-time
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Director any of the power exercisable by it upon such terms and conditions and with such
restrictions as it may think fit, and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or any such powers.

148. The Managing Director or the Joint Managing Directors or the Whole-time
Director shall not exercise the powers to :

(a) make calls on sharcholders in respect of money unpaid on the shares in the
Company;

(b) issue debentures;

and except to the extent mentioned in the resolution passed at the Board Meeting
under Section 292 of the Act, shall also not exercise the powers to ----

(c) borrow moneys, otherwise than on debentures;
(d) invest the funds of the Company; and
(¢) make loans.

149. The Company shall not appoint or employ, or continue the appointment or
employment of a person as its Managing Director or the Joint Managing Director or
Whole-time Director who----

(a) is anundischarged insolvent, or has at any time been adjudged an insolvent;

(b) suspends, or has at any time, suspended, payment to his creditors, or makes, or
has at any time made, composition with them; or

(c) s, or has at any time been convicted by a Court of an offence involving moral
turpitude.

PROCEEDINGS OF THE BOARD OF DIRECTORS

150. The Directors may meet together as a Board for the dispatch 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. The Directors may adjourn and otherwise regulate
their meetings as they think fit.

151. Notice of every meeting of the Board 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.

152. Subject to Section 287 of the Act, the quorum for a meeting of the Board
shall be one-third of its total strength (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, present
at the meeting being not less than two, shall be quorum during such time.

153. If a meeting of the Board could not be held for want of quorum, then, the
meeting shall stand adjourned to such other date and time as may be fixed by the Chairman
ofthe Meeting not being later than seven days from the date originally fixed for the meeting.

154. A Director may, and the Secretary on the requisition of a Director shall, at any
time, summon a meeting of the Board. Notice of every meeting of the Board 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.

155. (1) The Board shall elect one of its number to be the Chairman of the Board,
and may also elect one of its number to be the Vice-Chairman of the Board; and the Board
shall determine the period for which each of them is to hold such office.
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(2) Itatany meeting of the Board the Chairman is absent, the Vice-Chairman
shall be the Chairman of the Meeting; and if both of them are absent, or are not present
within fifteen minutes after the time appointed for holding the meeting, or if no Chairman
or Vice-Chairman has been elected, the Directors present may choose one of their number
to be the Chairman of the Meeting of the Board.

156. (1) Questions arising at any meeting of the Board shall be decided by a
majority of votes, and in the case of an equality of votes, the Chairman of the Meeting shall
have a second or casting vote.

(2) Notwithstanding anything stated in clause (1) above, resolutions at a
meeting of the Board shall be passed only with the consent of all the Directors present at
the meeting, in the following cases.

(a) resolution making or approving the appointment or employment of a
person as the Managing Director of the Company, who is already the
managing director or manager of any other company, as mentioned in
Section 316(2) of the Act; and

(b) resolution sanctioning the investment in the shares or debentures of any
other body corporate, as mentioned in Section 372(5) of the Act.

157. A meeting of the Board for the time being at which a quorum is present shall
be competent to exercise all or any of the authorities, powers and discretions which by or
under the Act or these Articles are for the time being vested in or exercisable by the Board
generally.

158. Subject to the restrictions contained in Section 292 of the Act, the Board may
delegate any of their powers to Committees of the Board consisting of such Member or
Members of its body as it thinks fit, and it may from time to time revoke and discharge
any such Committee of the Board either wholly or in part and either as to persons or
purposes, but every Committee of the Board 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 Board All acts done by any such Committee of the Board 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.

159. The meetings and proceedings of any such Committee of the Board 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
Articles.

160. Save as otherwise expressly provided in Section 292 and other provisions of
the Act, a resolution in writing, signed by all the members of the Board or of a committee
thereof, may be passed by circulation, provided that it has been circulated in draft, together
with the necessary papers, if any, to all the Directors, or to all the members of the committee,
as laid down in Section 289 of the Act, and has been approved by a majority of such of the
members of the Board or of the committee (as the case may be) then in India as are entitled
to vote on the resolution. A resolution so passed shall be as valid and effectual as if it had
been passed at a meeting of the Board or committee, duly convened and held.

161. All acts done by any meeting of the Board or by a Committee of the Board
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 Director or persons acting
as aforesaid, or that they or any of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained in
the Act or in these Articles, be as valid as if every such person had been duly appointed,
and was qualified to be a Director and had not vacated his office or his appointment had not
been terminated; provided that nothing in this Article shall be deemed to give validity to
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acts done by a Director after his appointment has been shown to the Company to be invalid
or to have been terminated.

POWERS OF DIRECTORS.

162. The business of the Company shall be managed by the Board of Directors who
shall have the entire management, superintendence, control, ordering and direction of the
affairs, business and concerns of the Company save as to such objects and powers of the
Company as are by the Act or by the Memorandum of Association directed or required
to be exercised by the Company in General Meeting, but subject nevertheless to the
provisions of the Act and of the Memorandum of Association and of these Articles and to
such regulations or provisions as may be prescribed by the Company in General Meeting,
but no regulation by the Company in General Meeting shall invalidate any prior act of the
Directors, which would have been valid if that regulation had not been made.

163. The following powers are expressly conferred upon the Directors.

(1) To carry out all or any of the objects and business of the Company, and to
have the entire management, superintendence, control, ordering and directions
of the affairs, business and concerns of the Company, save as to such objects
and powers of the Company as by these presents or the Memorandum of
Association are declared to be exercisable only by the shareholders of the
Company assembled in General Meeting.

(2) To purchase or contract for immediate or future delivery “Kapas” raw cotton,
wool, silk, hemp, jute, rags, yarns, Synthetic Fibres cloths of various blends
of fibres and other fibrous articles, iron and other metals and all stores and
materials, chemicals and things necessary or useful for dyeing, printing,
spinning, weaving, bleaching, pressing, ginning or any other manufacturing
purposes, and if deemed expedient by the Directors to sell back, or to send
for sale to any part of the world all or any of the above mentioned materials,
produce, articles and things.

(3) To sell for cash, or on credit, or to contract for the sale and future delivery of,
or to send for sale to any part of the world, all or any of the produce whatsoever
of the Company.

(4) To purchase, and erect plant and machinery for the purpose of dyeing, printing,
spinning, weaving, bleaching, pressing, ginning, or other manufacturing
purposes.

(5) To purchase or accept leases of or otherwise in any manner acquire lands in
any place with or without buildings thereon and whether of freehold, leasehold,
underleasehold or other tenure whatsoever for all or any of the purposes of
the Company including in particular but without prejudice to the generality of
such purposes mills, gins, presses, houses and chawls for the accommodation
of Officers, clerks, workmen and other employees of the Company, office
or offices, warchouse or warchouses, and depot or depots for the storage,
exhibition and display of the manufactures and goods of the Company, and
so that such lands with or without buildings thereon may include lands with
or without buildings thereon subject to any existing lease or underlease, and
also to erect on any lands so purchased or otherwise in any manner acquired
any buildings whether permanent or temporary and to, add to, alert, adapt
or improve or fit for the purpose intended and equip within and without any
building so erected or any existing building for all or any of the purposes of the
Company including the purposes hereinabove particularized.

(6) To exchange, sell, convey, lease, assign or grant any lease or leases of any land
or lands whether freehold or leasehold or of other tenure and whether with
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or without buildings thereon or any other part of the immoveable property of
the Company, for other land or for cash, Government securities or securities
guaranteed by Government or for the shares in Joint Stock Manufacturing
Companies, or partly for one, and partly for another, or for such other property
and securities as may be determined by the Company.

To purchase the reversion or reversions or otherwise acquire the freehold or fee
simple, of all or any part of the lands with or without buildings thereon for the
time being held under lease or for an estate less than a freehold estate by the
Company.

To undertake the payment of all rent, and the performance of all covenants,
conditions, and agreements contained in and reserved by any leases that may
be granted or assigned to, or be otherwise acquired by the Company.

To add to, alter or enlarge, from time to time all or any of the buildings,
premises and machinery, wheresoever situate, for the time being the property
of the Company, and also to expend from time to time, such sums of money
as may be necessary or expedient for the purposes of improving, adding to,
altering, repairing and maintaining the buildings, machinery, and property of
the Company.

To open accounts with any Bank or Bankers or with any firm or individual and
to pay and draw money from time to time as the Directors may think fit.

For all or any of the purposes aforesaid, and for all other purposes of the
Company, to make, draw, accept, endorse, negotiate and sell Bills of Exchange,
with or without security, also to draw and endorse Promissory Notes, cheques,
bills of lading, shipping documents, dock and warehouse warrants and other
instruments, negotiable or otherwise and negotiate the same, also to take and
receive advances of any sum or sums of money, with or without giving security
upon such terms and conditions as the Directors may deem expedient; also to
advance any sum or sums of money upon or in respect of the purchase of raw
materials, or of any of the articles and things hereinbefore enumerated, or of
any other articles and things necessary or useful for any of the purposes of the
Company, upon such terms and security as the Directors may deem expedient.

To incur from time to time such expenses, and to lay out such sum or sums
of money, as the Directors may deem expedient, for the purpose of working
the Mills or manufactories, or of improving or enlarging the business of the
Company; from time to time to erect and fix new machinery or plant on or in
any of the lands, buildings, and premises for the time being the property of the
Company and from time to time to remove all or any of the machinery, plant,
and stores of the Company, being in or upon any lands, buildings, and premises
of the Company, to other lands, buildings or premises wheresoever situated of
the Company.

To promote any company or companies for the purpose of acquiring all or
any of the property rights or liabilities of this Company or for carrying on
any business which this Company is authorized to carry on or for any other
purposes which may seem directly or indirectly calculated to benefit the
Company or to promote or advance the interests of this Company.

To amalgamate with and to acquire and undertake on any terms and subject to
any conditions, the whole or any part of the business, property and liabilities
of any person or company carrying on any business which this Company is
authorized to carry on, or possessed of property suitable for the purpose of the
Company.
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To invest any of the funds and moneys of the Company from time to time in
securities, or in shares or securities of a public or private company or in fixed
deposits or by way of loans on interest to any public company or bank and
from time to time to sell or vary any or all such investments and to execute all
receipts and documents that may be necessary in that behalf.

To subscribe or guarantee money for any national, international, charitable,
benevolent, educational, public, general or other useful object, activity,
exhibition or trade show or for any purpose, whatsoever, which may be or may
appear to be conducive directly or indirectly to the furtherance of the objects
of the Company or the interests of its members.

To grant pensions or gratuities or ex-gratia payment to any officers or
employees or ex-officers or ex-employees of the Company or their relatives,
connections or dependents or the families of any such persons and to establish,
provide, maintain and support or to contribute to the establishment, provision,
maintenance and support of Associations, Institutions, Libraries, Creches,
Clubs, and Canteens for the benefit of any such persons.

To contribute to Provident Funds for the benefits of the employees of the
Company, to pay bonuses and gratuities and to create, open and maintain
funds for the purpose of paying from time to time such bonuses and gratuities
whether compulsory or otherwise.

To subscribe to, become a member of and co-operate with any Association,
whether incorporated or not or to apply the money of the Company in any way
in or towards the establishment, maintenance, or extension of any association,
institution, or fund whose objects are altogether or in part, similar to those of
this Company or are in anywise connected with any particular trade or business,
or with trade or commerce generally, including any association, institution,
or fund for protection of the interests of masters, owners, or employers and
for insurance against loss by bad debts, strikes, workmen’s combinations, fire,
accident or otherwise.

To purchase, take on lease or in exchange, hire or otherwise acquire any
moveable property and any rights or privileges, which the Company may
think necessary or expedient for the purpose of its business, and in particular
inventions, privileges, monopolies, licenses, concession or processes and the
like, and any other rights, or powers conferring any exclusive or non-exclusive
or limited rights to use any secret or other information as to any invention
available for use in connection with any of the objects of the Company.

To make any experiments in connection with any business of the Company
and take out, or otherwise acquire, by original application or otherwise, any
trademarks, letters patent or patent rights or the like, and to use, exercise,
develop, grant licenses in respect of;, sell, dispose of or otherwise turn to account
any trademarks, patents, patent or other rights, licenses or other interests for
the time being held or acquired by the Company.

To sell, improve, manage, develop, lease, mortgage, or otherwise dispose of,
or deal with the whole or any part of the undertaking, business and property
of the Company for such consideration as may be thought fit, and in particular
for a rent, or rents, or shares, debentures, debenture-stock or other obligations
of any other company, and to promote and form any company intended to
purchase, take on lease, or in anywise deal with any property or rights of the
Company, or to sell anything made or produced by the Company or which it
may be considered will help the Company in its business, or in which it may
be considered desirable that the Company shall be interested, and to subscribe
absolutely or subject to any condition or contingency for, or acquire in any
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way, any shares or obligations of such company.

To subscribe absolutely, or subject to any condition or contingency for or
purchase or acquire in any way any shares, stock, debentures, debenture-stock
or other obligations of any other company of any description.

To give all descriptions of guarantees and in particular to guarantee the
principal and interest of any premium, which may become payable on any
mortgage, debentures, debenture-stock, or other obligations and the divided
on, and the return, either with or without any premium of the capital paid on
any shares.

To hold all or any shares or obligations acquired by the Company, or to sell or
re-issue the same, with or without guarantee, or to distribute them or any other
assets of this Company in kind upon a division of profits or distribution of
capital among the Members, and in the case of any cash, shares or obligations,
receivable upon any sale or amalgamation to arrange, in case at the time of
any such sale or amalgamation the shares of this Company shall be of different
classes, for the distribution of any proceeds of sale in any manner authorized
by or under the provisions of the Articles of Association of the Company for
the time being.

To take part in the management, supervision and control of the business or
operation of any company or undertaking and for that purpose to appoint and
remunerate any directors, trustees, accountants or other experts or agents.

To enter into any arrangements for sharing profits, co-operation, joint
adventure, or reciprocal concession with any other person, firm or company,
carrying on or about to carry on, or engage in any business or transaction
which may seem calculated, directly or indirectly to benefit this Company and
to amalgamate with any other company and to give to any person or company
special rights and privileges in connection with or control over this Company
and in particular the right to nominate one or more Directors of this Company.

To borrow and raise money for any of the purposes of the Company in any
manner and on terms approved by the Board of Directors of the Company.

For any purpose and in any manner and from time to time to mortgage or
charge the whole or any part of the undertaking property and rights (including
property and rights to be subsequently acquired) of the Company and any
money uncalled on any shares of the Capital (original on increased) of the
Company, and whether at the time issued or created or not, and to create,
issue, make, and give debentures, debenture-stock, bonds or other obligations
perpetual or otherwise, with or without any mortgage or charge on all or any
part of such undertaking property rights, and uncalled money.

To remunerate any person, firm or company rendering service to this Company,
whether by cash payment or the allotment to him or them of shares or securities
of the Company, credited as paid up in full or in part or otherwise.

To pay all preliminary expenses of any company promoted or formed by the
Company, or any company, in which this Company is or may contemplate being
interested, including in such preliminary expenses all or any part of the costs
and expenses of owners of any business or property acquired by the Company,
and to remunerate any person or company for service rendered in placing or
assisting to place or subscribing or agreeing to subscribe, whether absolutely
or conditionally for, or procuring or agreeing to procure subscriptions whether
absolutely or conditional, for any of the shares, debentures or debenture-stock
or other obligations of or for any other services in or about the promotion of
or the issue of the capital or obligation of this or any other company, or the
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conduct of the business of this or any other company, and to grant to any person
or company subscribing, or agreeing to subscribe or procuring or agreeing to
procure subscriptions as aforesaid an option to require the company to issue to
him or it or his or its nominees further shares in the Company at not less than
par or further debentures or denture-stock or other obligations of the Company
at any price, and also to pay any costs of winding up a Company, the whole
or any portion of the property of which is acquired by this Company, and also
all expenses attending the issue of any circular or notice, and the printing,
stamping, and circularizing of proxies or forms to be filled up by the members
of this Company.

To lend money with or without security and to subsidise, assist, and guarantee
the payment of money by, or by the performance of, any contract, engagement
or obligation by any persons or companies, and in particular, customers of the
Company or any persons or companies with whom the Company may have or
intended to have business relations.

To enter into arrangements with any authority, municipal, local or otherwise,
or any corporations, companies, firms, or persons that may seem conducive to
the Company’s objects or any of them and to obtain from any such authority,
corporation, company, firm or person any contracts, rights, privileges and
concessions which the Company may think desirable.

To carry on any business or branch of a business which this Company is
authorized to carry on by means or through the agency of any subsidiary
company or companies, and to enter into any arrangement with any subsidiary
company for taking the profits and bearing the losses of any business or branch
so carried on, or for financing any such subsidiary company or guaranteeing its
liabilities, or to make any other arrangements which may seem desirable with
reference to any business or branch so carried on, including power at any time
either temporarily or permanently to close any such business or branch and to
act as Managers or to appoint Directors or Managers of any such subsidiary
company.

To give any officers, servants or employees of the Company any share or
interest in the profits of the Company’s business or any branch thereof, and
whether carried on by means or through the agency of any subsidiary company
or not, and for that purpose to enter into any arrangements the Company may
think fit.

To authorize and empower any one or more of their own number of such other
person or persons as the Directors may think fit to exercise and perform under
the general control of the Board all or any of the powers, authorities and duties
conferred or imposed upon the Directors by these Articles of Association.

From time to time to nominate and appoint and at pleasure to remove or
suspend as the Directors deem best for the management of the business of the
Company Secretaries, Managers, Officers, Clerks, Engineers, Workmen and
all other employees of the Company and to fix all commissions, remunerations,
salaries and wages to be paid to them respectively by the Company.

To execute all deeds, agreements, contracts, receipts, and other documents that
may be necessary or expedient for the purposes of the Company.

To insure and keep insured against loss or fire if deemed expedient by the
Directors, for such period and to such extent as they may think proper all or
any part of the buildings, machinery goods, stores, produce and other articles
of the Company either separately or conjointly, also to insure all or any portion
of the goods, produce, machinery and other articles imported and exported
by the Company and to sell, assign, surrender or discontinue any Policies of
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Assurance effected in pursuance of this power.

To commence, institute, prosecute and defend all such actions and suits either
at law or in equity as it may in the opinion of the Directors be necessary or
proper to bring or defend on the part of the Company and the same actions and
suits to compromise or submit to arbitration as they may in their discretion
deem expedient. The Directors for the time being or any person duly authorized
by them, being hereby empowered to make, give, sign, and execute all and
every warrant to sue or defend on behalf of the Company and all and every
submission to arbitration as may be requisite; and for the purposes aforesaid,
the Board of Directors shall be empowered to use their names on behalf of the
said Company, or the name or names of any other person or persons connected
with the said Company, and such Director or Directors or such persons whose
name shall be so used, shall be saved harmless and indemnified, out of the
funds and property of the Company, from all costs and damages which he or
they may incur, or be liable to, by reason of his or their names being so used as
aforesaid, and such person or persons shall do nothing to prevent the Board of
Directors from effectually conducting and bringing to an issue any such action
or suit.

To refer any dispute to arbitration, to compromise any debt or claim, and to
give time to any debtor for payment of his debt.

To set aside from time to time out of the net profits realized by the Company,
a sum of money and to place the same to the credit of any one of the accounts
hereunder mentioned, or to divide or distribute such sum among any two
or more of the same accounts, in such manner as the Directors may deem
expedient.

Reserve Fund Account.

Fire Insurance Fund Account.
Leasehold Fund Account.

Building Deterioration Fund Account.
Machinery Deterioration Fund Account.
Equalization of Dividend Account.
Reserve for Taxation.

Investment Depreciation Account.

The Directors may set aside to the credit of the abovementioned “Building
Deterioration Fund Account” and “Machinery Deterioration Fund Account”
respectively, out of the net profits realized by the Company in every year such
sum or sums as they may decide upon; and may also set aside out of the balance
then remaining of the said annual net profits, a further sum or further sums to
be placed to the credit of any one or more of the abovementioned accounts
(other than the said “Building Deterioration Fund Account” and “Machinery
Deterioration Fund Account”) provided that the sum placed to the credit of any
one of the said accounts (other than the Building Deterioration Fund Account
and Machinery Deterioration Fund Account aforesaid) shall never exceed 15
per cent (fifteen per cent) of the balance of the said net profits, and that the total
amount of the further sum or sums so set aside in any one year shall in no case
exceed 30 per cent (thirty per cent) of such balance as aforesaid of the said
annual net profits.

To use or apply the funds, set apart by virtue or in pursuance of the last
preceding clause or power, as or towards Working Capital and in that case to
pay to the credit of the said several accounts interest upon the same funds, if the
Directors think fit or to invest the same funds, or any part thereof respectively,
in any Security, or Securities of the Government of India, or in any Securities
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guaranteed by the Government of India or in shares of securities of a public
Company and the same securities again to sell, or vary from time to time, and
to apply the proceeds of any such sale in manner aforesaid, or to re-invest the
same as the Directors may deem expedient.

(44) From time to time to use or apply all moneys set apart in the manner hereinbefore
provided to the Reserve Fund Account, towards meeting contingencies, or for
special dividends or for equalizing dividends or for repairing, maintaining, or
improving, or adding to the building, machinery, and other works connected
with the business of the Company, or towards any of the purposes of the
Company, as the Directors may deem expedient.

(45) To use or apply the interest of all moneys that may be set apart or credited to
Five Insurance Fund Account towards payment of premiums upon any Policy
or Policies of Insurance that may be effected by the Company, and to use or
apply the principal moneys themselves towards enabling the Company to
become its own insurers or part insurers against loss or damage by fire.

(46) To use or apply the interest of moneys that may be set apart or credited to the
Leasehold Fund Account, towards payment of the rent or rents reserved by
any Indenture of Lease or other document of title held by the Company, and to
use or apply the principal moneys themselves towards the conversion of any
leasehold or less than freechold estates in manner hereinbefore provided.

(47) To use or apply all moneys that may be set apart or credited to the Building
Deterioration Fund Account, towards the execution of any repairs to, or
alterations in, the buildings of the Company; and to use or apply all moneys that
may be set apart or credited to the Machinery Deterioration Account towards
writing off depreciation in the value of, or towards replacing any machinery
that may have deteriorated.

(48) And generally to do, sanction, and authorize all such matters and things as may
be necessary to be done in and about conducting the affairs of the Company,
or carrying into effect all or any of the objects or powers of the Company, as
expressed in the Memorandum of Association, or in and about the execution of
all or any of the powers hereinbefore conferred upon the Directors.

SECRETARY

164. The Directors may from time to time appoint, and, at their discretion, remove
any individual, firm or body corporate (hereinafter called “the Secretary”) to perform any
functions, which by the Act are to be performed by the Secretary, and to execute any other
purely ministerial or administrative duties, which may from time to time be assigned to the
Secretary by the Directors. The Directors may also at any time appoint some persons (who
need not be the Secretary) to keep the registers required to be kept by the Company.

SEAL

165. (a) The Board shall provide a Common 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 the lieu thereof, and the Board 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 a resolution of the
Board or of a Committee of the Board authorized by it in that behalf.

(b) The Company shall also be at liberty to have an official Seal in accordance
with Section 50 of the Act, for use in any territory, district or place outside India.

166. 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, be signed by
two Directors or one Director and Secretary or some other person appointed by the Board
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for the purpose, provided that in respect of the Share Certificate, the Seal shall be affixed
in accordance with Article 19(a).

DIVIDENDS AND INTEREST

167. The profits of the Company, subject to any special rights relating thereto
created or authorized to be created by these Articles, and subject to the provisions of these
Articles, shall be divisible among the members in proportion to the amount of capital paid-
up or credited as paid-up on the share held by them respectively.

168. The Company in General Meeting may declare dividends to be paid to
members according to their respective rights, but no dividends shall exceed the amount
recommended by the Board, but the Company in General Meeting may declare a smaller
dividend.

169. No dividend shall be declared or paid otherwise than out of profits of the
financial year arrived at after providing for depreciation in accordance with the provisions
of Section 205 of the Act or out of the profits of the Company for any previous financial
year or years arrived at after providing for depreciation in accordance with these provisions
and remaining undistributed or out of both, provided that:

(a) ifthe Company has not provided for depreciation for any previous financial year
or years, it shall, before declaring or paying a dividend for any financial year,
provide for such depreciation out of the profits of the financial year or years;

(b) if the Company has incurred any loss in any previous financial year or years,

the amount of the loss or an amount which is equal to the amount provided
for depreciation for that year or those years whichever is less, shall be set
off against the profits of the Company for the year for which the dividend is
proposed to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases after providing for
depreciation in accordance with the provisions of sub-section (2) of Section
205 of the Act or against both.

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

171. Where capital is paid in advance of calls, such capital may carry interest but
shall not in respect thereof confer a right to dividend or participate in profits.

172. All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date, such share shall rank for dividend accordingly.

173. The Board may retain the dividends payable upon shares in respect of which
any person is under Article 63 entitled to become a member or which any person under that
Article is entitled to transfer, until such a person shall become a member, in respect of such
shares or shall duly transfer the same.

174. Any one of several persons who are registered as the joint-holders of any
share may give effectual receipts for all dividends or bonus and payments on account of
dividends or bonus or other moneys payable in respect of such shares.

175. No member shall be entitled to receive payment of any interest or dividend
in respect of his share or shares, while 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 Board 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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* 176. A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer, provided however, that where any instrument of
transfer of shares has been delivered to the Company for registration and the transfer of
such shares has not been registered, the Company shall:

(a) transfer the dividend in relation to such shares to the special account referred to
in Section 205A unless the Company is authorized by the registered holder of
such shares in writing to pay such dividend to the transferee specified in such
instrument of transfer, and

(b) keep in abeyance in relation to such shares any offer of rights shares under
clause(a) of sub-section(1) of Section 81 and any issue of fully paid up bonus
shares in pursuance of sub-section(3) of Section 205.

177. Unless otherwise directed, any dividend may be paid by cheque or warrant
or by a payslip or receipt having the force of a 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-holdings. Every such
cheque or warrant 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 warrant or payslip or receipt
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 forged signature of any payslip or
receipt or the fraudulent recovery of the dividend by any other means.

178. No unpaid dividend shall bear interest as against the Company.

**179. A General Meeting may direct capitalsation of the whole or any part of the
undivided profits for the time being of the Company or the whole or any part of the
Reserve Fund or Funds (including the Securities Premium Account) of the Company (1)
by the distribution among the members or any of them in accordance with their respective
rights and in proportion to the amounts paid or credited as paid thereon, of paid up shares,
debentures or debenture stock, bonds, or other obligations of the Company or (2) by
crediting any shares of the Company, which may have been issued and are not fully paid up,
in proportion to the amounts paid or credited as paid thereon respectively with the whole
or any part of the sums remaining unpaid thereon and the Directors shall give effect to
such resolution and apply such portion of the profits or Reserve Funds as may be required
for the purpose of making payment in full or part for the shares, debenture stock, bonds or
other obligations of the Company so distributed, or (as the case may be) for the purpose
of paying, in whole or in part, the amount remaining unpaid on any shares, which may
have been issued and are not fully paid up, provided that no such distribution or payment
shall be made unless recommended by the Board. Where any difficulty arises in respect of
such distribution or payment the Board may settle the same as they think expedient, and in
particular they may issue fractional certificates and generally may make such arrangements
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, and may
make cash payments to any Member on the footing of the value so fixed, in order to adjust
the rights, and may vest any shares, debentures, debenture stock, bonds or other obligations
in trustees, upon such trusts for adjusting such rights as may seem expedient to the Board.
In cases where some of the shares of the Company are fully paid and others are partly paid
only, such capitalization may be 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 Members holding fully paid shares and

* Addition to Article 176 as amended by Special Resolution No.8(D) passed at the 109th Annual General
Meeting of the Company held on 28th August 1989.

** Article 179 as amended by the Special Resolution No. 1 passed at the Extraordinary General Meeting
of the Company held on 24th April 2002
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partly paid shares the sums so applied in the payment up 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 amounts then already paid or credited as paid on the existing
fully paid and partly paid shares respectively. When deemed requisite a proper contract
shall be filed in accordance with the Act, and the Board may appoint any person to sign
such contract on behalf of the Members holding the shares of the Company, which shall
have been issued prior to such capitalization and such appointment shall be effective

Provided that notwithstanding anything contained hereinabove, any amounts
standing to the credit of the Securities Premium Account may also be utilized (other than
for capitalisation) in accordance with the provisions of law.

ACCOUNTS

180. (1) The Company shall keep proper books of account, giving a true and fair
view of the state of affairs of the Company, and explaining its transactions, with respect to
all matters mentioned in sub-section (1) of Section 209 of the Act.

(2) The books shall be kept at the Registered Office of the Company. But
all or any of them may be kept at any other place in India as the Board may decide. In that
event, the Company shall, within seven days of the decision, file with the Registrar a notice
in writing, giving the full address of that other place.

(3) Ifthe Company has a Branch Office, whether in or outside India, then the
provisions of sub-sections (2) and (3) of Section 209 shall be complied with.

(4) The Company shall preserve in good order the books of account relating
to a period of not less than eight years immediately preceding the current year, together
with vouchers relevant to any entry in such books of account.

181. (1) The books of account and other books and papers of the Company shall
be open to inspection by any Director during business hours.

(2) The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shall have any right of inspecting any
account or books or document of the Company except as conferred by law or authorized
by the Board, and no member, not being a Director, shall be entitled to require or receive
any information covering the business, trading or customers of the Company, or any trade
secrets or secret process of or used by the Company.

182. The Directors shall from time to time, in accordance with Sections 210, 211,
212,215,216 and 217 of the Act, cause to be prepared and to be laid before the Company
in General Meeting, such Balance Sheets, Profit and Loss Accounts and Reports as are
required by the provisions of the Act.

* 183. Subjectto the provisions of Section 219 of the Act, a copy of every such Profit &
Loss Account and Balance Sheet (including the Auditors’ Report and every other document
required by law to be annexed or attached to the Balance Sheet) shall at least twenty-one
days before the meeting at which the same are to be laid before the members, be sent to
the members of the Company, to every trustee for the holders of any debentures issued
by the Company, whether such member, or trustee is or is not entitled to have notices of
general meetings of the Company sent to him; and to all persons other than such members
or trustees, being persons so entitled.

* Article 183 as amended by Special Resolution No.8(E) passed at the 109th Annual General Meeting of
the Company held on 28th August 1989.
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AUDIT

184. Auditors shall be appointed and their rights and duties regulated in accordance
with Sections 224 to 233 and Sections 233A and 233B of the Act.

* 185. The remuneration of the Auditors shall be fixed by the Company in General
Meeting or in such manner as the Company in General Meeting may determine except that
the remuneration of any Auditors appointed to fill any casual vacancy may be fixed by the
Directors.

DOCUMENTS AND NOTICES

186. (1) A document or notice may be served or given by the Company on any
Member either personally or by sending it by post to him to his registered address or (if
he has no registered address in India) to the address, if any, in India supplied by him to the
Company for serving documents or notices on him.

(2) Where a document or notice is sent by post, service of the document or
notice shall be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or notice, provided that where a Member has intimated to the Company
in advance that documents or notices 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 or notice shall not be
deemed to be effected unless it is sent in the manner intimated by the Member and, such service
shall be deemed to have been effected in the case of a Notice of a meeting, at the expiration of
forty-eight hours after the letter containing the document or notice is posted and in any other
case, at the time at which the letter would be delivered in the ordinary course of post.

187. Adocumentornotice advertised in a newspaper circulating in the neighbourhood
of the registered office of the Company shall be deemed to be duly served or sent on the day
on which the advertisement appears on or to every Member who has no registered address
in India and has not supplied to the Company an address within India for the serving of
documents on or the sending of notices to him.

188. A document or notice may be served or given by the Company on or given to
the joint-holders of a share by serving or giving the document or notice on or to the joint-
holder named first in the Register of Members in respect of the share.

189. A document or notice may be served or given by the Company on or 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 pre-paid letter addressed to them by name or by the title of
representatives of the deceased, or assignee 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 entitled, or
(until such an address has been so supplied) by serving the document or notice in any manner
in which the same might have been given if the death or insolvency had not occurred.

190. Documents or notices of every General Meeting shall be served or given in
same manner hereinbefore authorized on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of a member, and (c) the Auditors for
the time being of the Company.

191. Every person who, by operation of law, transfer or other means what—soever,
shall become entitled to any share, shall be bound by every document or notice in respect
of such share, which previously to his name and address being entered on the Register of
Members, shall have been duly served on or given to the person from whom he derives his
title to such shares.

* Addition to Article 185 as amended by Special Resolution No.8(F) passed at the 109th Annual General
Meeting of the Company held on 28th August 1989.
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192. Any document or notice to be served or given by the Company may be signed
by a Director or some person duly authorized by the Board of Directors for such purpose
and the signatures thereto may be written, printed or lithographed.

193. (1) All documents or notices to be served or given by Members on or to the
Company or any Officer thereof shall be served or given by sending it to the Company
or officer at the Office by post under a certificate of posting or by registered post, or by
leaving it at the Office.

(2)  Where, by any provisions contained in the Act or in these Articles, special
notice is required of any resolution, then 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
proposed to be used as provided in Section 190 of the Act.

WINDING UP

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

(2)  For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how such divisions be
carried out as between the Members or different classes of Members.

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

INDEMNITY

195. Every Director, Managing Director, Agent, Auditor, Secretary and other
Officer for the time being of the Company shall be indemnified out of the assets of the
Company against all liability incurred by him in defending any proceedings, whether civil
or criminal, or in connection with any application under Section 633 of the Act.

SECRECY CLAUSE

196. (a) Every Director, Manager, Auditor, Treasurer, Trustee, member of a
committee, officer, servant, agent, accountant or other person employed in the business
of the Company shall, if so required by the Board, before entering upon his duties, sign
a declaration pledging himself to observe strict secrecy respecting all secret processes or
other secret technical information of any nature whatsoever, transactions and affairs of
the Company with the customers and the state of the accounts with individuals and in
matters relating thereto, and shall by such declaration pledge himself not to reveal any of
the matters which may come to his knowledge in the discharge of his duties except when
required so to do by the Board or by law or by the person to whom such matters relate and
except so far as may be necessary in order to comply with any of the provisions in these
presents contained.

(b) No member shall be entitled to visit or inspect any works of the Company
without the permission of the Board or to require discovery of or any information respecting
any details of the Company’s trading, or any matter which is or may be in the nature of a
trade secret, mystery of trade, secret process or any other matter which may relate to the
conduct of the business of the Com-pany and which in the opinion of the Board, it would
be inexpedient in the interest of the Company to disclose.

197. Notwithstanding anything contained in the present Articles, the provisions
of the Articles as they stood on the 31st December 1969, will continue to be valid and
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effective in respect of all acts, deeds, matters, and things done, executed and performed by
the erstwhile Managing Agents, Messrs. Nowrosjee Wadia & Sons (Private) Ltd., during
the subsistence of their Managing Agency, in exercise of their powers, functions and duties
under Article 143 as they stood on the 31st December 1969, or under any agreement or
contracts entered into by them with the Company or by them on behalf of the Company as

its Managing Agents.

Names of first Shareholders.

No. of Shares Subscribed.

DINSHAW MANOCKIEE PETIT, ESQR. 20
JOHN S. ALSTON, ESQR. 25
NOWROSIJEE N. WADIA, ESQR. 18
WILLIAM REID, ESQR. 25
FRAMIJEE DINSHAW PETIT, ESQR. 5
BOMANIJI DINSHAW PETIT, ESQR. 5
SORABIJEE NUSSERWANIJI WADIA, ESQR. 2
Total 100 Shares

Dated this 19th day of July 1879.
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At the Eighty-Fourth Annual General Meeting of the Company held on the 26th
April, 1956, the following Special Resolutions were passed:

L RESOLVED that in accordance with the provisions of Section 261 of the
Companies Act, 1956, the Company hereby consents to and approves of the appointment,
as a Director of the Company, of Mr. H. R. Batlivala, a Director and employee of Nowrosjee
Wadia & Sons (Private) Ltd., the Managing Agents of the Company.

II. RESOLVED that in accordance with the provisions of Section 261 of the
Companies Act, 1956, the Company hereby consents to and approves of the appointment
as a Director of the Company, of Sir Jamsetjee Jejeebhoy Bart., an employee of Nowrosjee
Wadia & Sons (Private) Ltd., the Managing Agents of the Company.

III. RESOLVED that pursuant to the provisions of Section 360 of the Companies
Act, 1956, the Company hereby approves of all sales, purchases, or supplies or transactions
already entered into or to be entered into by virtue of or under a contract dated the 22nd
day of March, 1956, between the Company and the Managing Agents, Messrs. Nowrosjee
Wadia & Sons (Private) Ltd., in respect of goods in which the Managing Agents regularly
trade or do business in such as Rings, Ring Travellers, Lubricating Oils, Hair & Leather
Beltings, and other Leather Goods such as Pickers, Picking Bands and Buffers Sprinklers
and Sprinkler Equipment, Machine Cloths, Ginning, Pressing and Delintering Machinery,
and Machinery spare parts, and Mechanical Handling Equipment or in respect of which
they may trade or do business in as well as in respect of sales to the Managing Agents by
the Company of sundry stores, petrol tubular banding, cloth and such other ancillary items
and in respect of the supply or rendering of any service by either to the other than that of
Managing Agents, including receiving loans or deposits at interest not exceeding the State
Bank of India’s rate of interest from the Managing Agents, for all of which payment shall
be made to the Company within one month from the date of such transactions.

IV. RESOLVED that pursuant to the provisions of Section 360 of the Companies
Act, 1956, the Company hereby approves of all purchases or supplies from or transactions
already entered into or to be entered into by virtue of or under a Contract dated the 19th
day of March 1956 between the Company and Spin-Weave Textiles, an associate of the
Managing Agents as defined under the provisions of the Companies Act, 1956, in respect
of Bobbins, Pirns, Skewers, Wood, Wooden Cases, Wooden Articles such as Sleys, Hand
Tops, Rollers Picking Sticks, Leather Goods such as Beltings, Picking Bands, Pickers,
Buffers, Loom Straps, Ram Rings, Castings and Machinery spare parts and other sundry
mill stores, at rates fixed by the Directors from time to time.

V. RESOLVED that the Company hereby approves of the purchase, on 29th
March, 1956, from Mr. Neville N. Wadia, an associate of the Managing Agents, Messrs.
Nowrosjee Wadia & Sons (Private) Ltd., of the reversionary rights in the lands admeasuring
about 1,27,924.6 square yards previously leased by the Company (and in the occupation of
the Spring Mills) at or for the price of Rs. 10,50,000/- by Indenture of Conveyance dated
29th March, 1956.

VI. RESOLVED that the Company hereby approves of the purchase, on 29th
March, 1956, from Mr. Neville N. Wadia, an associate of the Managing Agents Messrs.
Nowrosjee Wadia & Sons (Private) Ltd., of the reversionary rights in the lands admeasuring
about 44,460 square yards previously leased by the Company (and in the occupation of the
Textile Mills) at or for the price of Rs. 4,50,000/- by Indenture of Conveyance dated 29th
March, 1956.
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At the Eighty-Fifth Annual General Meeting of the Company held on the 18th April,
1957, the following Special Resolutions were passed:

L RESOLVED that in place and stead of the existing Clause 3 of the Articles of
Association of the Company, the following Clause be and the same is hereby sub—stituted
as from the first day of October, 1957 as Clause 3 thereof:—

3. The Capital of the Company is Rs. 2,56,00,000 (Rupees two hundred and fifty-
six lacs) divided into 10,24,000 (Ten lacs twenty-four thousand) Shares of the face
value of Rs. 25/- (Rupees twenty-five) each, with power to divide the Share in the
Capital for the time being into Equity Share Capital and Preference Share Capital
and to attach respectively any preferential, qualified or special rights, privileges or
conditions.

II.  RESOLVED that in place and stead of the existing Clause 102 of the Articles
of Association of the Company, the following Clause be and it is hereby substituted as
Clause 102 thereof:—

102. Unless otherwise determined by a General Meeting the qualification of a
Director shall be the holding of Shares in the Company of the total face value of Rs.
750/-.

III. RESOLVED that in place and stead of the existing Clause 133 of the Articles
of Association of the Company, the following Clause be and the same is hereby substituted
as Clause 133 thereof :—

133. Every Deed or other instruments to which the Seal is required to be affixed
shall (except in the case of Certificates of title to Shares) be signed by two Directors,
who shall sign their names at the foot of or elsewhere on the said Deed, instrument
or document. Certificate of title to Shares may be so signed by one Director or by
a person or persons duly authorised by the Directors in that behalf. The signature
on such Certificates of the Director may be reproduced and affixed by mechanical
means.

IV. RESOLVED that pursuant to the provisions of Section 360 of the Companies
Act, 1956, the Company hereby approves of a Contract being entered into between the
Company and its Managing Agents, Messrs. Nowrosjee Wadia & Sons (Private) Ltd., in
terms of the draft placed before the meeting, and for the sake of identification, initialled
by the Chairman of the Company, to be operative as from the date of this Meeting till one
month after the date of the Annual General Meeting of the Company in the year 1960, in
respect of purchases, sales or supplies of goods in which the Managing Agents regularly
trade or do business in such as Rings, Ring Travellers, Lubricating Oils, Hair and Leather
Beltings, and other Leather Goods such as Pickers, Picking Bands and Buffers, Shuttles,
Sprinklers and Sprinkler Equip—ment, Machine Cloths, Ginning, Pressing and Delintering
Machinery, Floor Polishing Machines, Homogenizers, Machinery and Machinery spare
parts and Mechanical Handling Equipment or in respect of which they may trade or do
business in as well as in respects of sales to the Managing Agents by the Company of
sundry stores, petrol, tubular handing, soap, cloth and such other ancillary items and in
respect of the supply or rendering of any service by either, to the other, other than that of
Managing Agents including receiving loans or deposits at interest not exceeding the State
Bank of India’s rate of interest from the Managing Agents, subject to the conditions that all
payments to be made to the Company by the Managing Agents shall be made within one
month from the date of such transactions, and that the prices charged to the Company shall
be as approved or confirmed by the Board, and shall be such as are not less favourable to
the Company than the market rates, or which are otherwise reasonable, and the terms and
conditions of the said supplies shall be sanctioned by the Board of Directors.
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V. RESOLVED that pursuant to the provisions of Section 360 of the Com—pany’s
Act, 1956, the Company hereby approves of a Contract being entered into between the
Company and Spin-Weave Textiles, an Associate of the Managing Agents in terms of
the draft placed before the Meeting, and for the sake of identification initialled by the
Chairman of the Company, to be operative as from the date of this Meeting till one month
after the Annual General Meeting of the Company in the year 1960, in respect of purchases
or supplies of Bobbins, Pirns, Skewers, Wood, Wooden Cases, Wooden Articles such as
Sleys, Hand Tops, Rollers Picking Sticks, Leather Goods such as Beltings, Picking Bands,
Pickers, Buffers, Loom Straps, Ram Rings, Castings and Machinery spare parts and other
sundry mill stores, on the terms that the rates charged to the Company shall be approved or
confirmed by the Board, and shall be such as are not less favourable than the rates charged
for similar items generally agreed to by other reputed firms in Bombay, or which are
otherwise reasonable, and the terms and conditions of the said supplies shall be sanctioned
by the Board of Directors.

VI. RESOLVED that the proposal to make available by way of Lease, License
or otherwise in accordance with the law, for a period of ten years, Block “Q” at the
Company’s Dye Works to a private limited company proposed to be floated and registered
under the name of or similar to Bombay Ring Travellers Company (Private) Ltd., in which
Company the Managing Agents, Messrs. Nowrosjee Wadia & Sons (Private) Ltd., may
hold more than one-third of the shares in the Capital of that Company, thus giving them
not less than one-third of the total voting power in that Company and thereby making that
Company Associates of Messrs. Nowrosjee Wadia & Sons (Private) Ltd., be and the same
is hereby approved and the Directors be and they are hereby authorised to carry through
such transaction on terms and conditions to be finally agreed upon between them and the
proposed company when formed and to execute such documents and do all such acts as
may be required for the purpose.

At the Eighty-Sixth Annual General Meeting of the Company held on the 17th April,
1958, the following Special Resolution was passed:

“RESOLVED that pursuant to the provisions of Section 261 and other applicable
provisions (if any) of the Companies Act, 1956, Sir Jamsetjee Jejeebhoy, Bart., who retires
by rotation and who is a Constituted Attorney and holding an office of profit under Messrs.
Nowrosjee Wadia & Sons (Private) Ltd., the Managing Agents of the Company, be and is
hereby re-appointed a Director of the Company.”

At the Extraordinary General Meeting of the Company held on the 24th September,
1958, the following Special Resolutions were passed:

L “RESOLVED that, subject to approval of the Central Government under
Section 326 of the Companies Act, 1956, being obtained, Messrs. Nowrosjee Wadia &
Sons (Private) Ltd., be and they are hereby re-appointed the Managing Agents of the
Company for a term of ten years commencing on and from the Sixteenth day of August,
1960, on a remuneration of ten per cent of the net profits of the Company for its financial
year, such net profits being determined according to the provisions of Sections 349 and 350
of the said Act, subject to a minimum remuneration of Rs. 50,000/- per annum, and with
the right to be reimbursed in respect of the expenses as provided in Section 354 of the said
Act, and upon the terms and conditions contained in the Agreement referred to hereafter;

“RESOLVED, further, that upon approval of the Central Government being obtained
as aforesaid, the Directors of the Company be and they are hereby authorised to affix the
Common Seal of the Company to the stamped engrossments in duplicate of the Articles of
Agreement, a draft of which has been submitted to this Meeting and has for the purpose of
identification been subscribed by the Chairman of the Company, and which draft is hereby
approved, but with liberty to the Directors to alter such terms and conditions thereof before
execution as may be required to give effect to any conditions or requirements of the Central
Government.”
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II.  “RESOLVED that the Articles of Association of the Company be and the same
are hereby altered as follows:

(a) Article 131 be and the same is hereby deleted; and
(b) Article 131A be and the same is hereby deleted.”

At the Annual General Meeting of the Company held on the 16th April, 1959,
the following Special Resolutions were passed:

“RESOLVED that pursuant to the provisions of Section 261 and other applicable
provisions (if any) of the Companies Act, 1956, Mr. H. R. Batlivala who retires by rotation
and is eligible for re-appointment, and who is a Director, Officer, Member and an Associate
of Messrs. Nowrosjee Wadia and Sons (Private) Ltd., the Managing Agents of the Company,
be and is hereby re-appointed Director of the Company.”

L RESOLVED that the Company hereby approves of a Contract being entered
into between the Company and Messrs. Ghia Pallonji & Co., Bombay (who are or may be
deemed to be Associates of the Managing Agents, and one of whose partners is a Director
of the Company) in terms of the draft placed before the Meeting, and for the sake of
identification initialled by the Chairman of the Company, to be operative till one month
after the Annual General Meeting of the Company in the year 1962, in respect of purchases
of chemicals and such goods in which they trade or do business in or may trade or do
business in as well as in respect of sales to them by the Company of goods produced, dealt
in or owned by the Company and in respect of the supply or rendering of any service by
either to the other.

II.  RESOLVED that the Company hereby approves of a Contract being entered
into between the Company and Messrs. Eastern Cotton Co. (who are or may be deemed to
be Associates of the Managing Agents) in terms of the draft placed before the Meeting, and
for the sake of identification initialled by the Chairman of the Company, to be operative till
one month after the Annual General Meeting of the Company in the year 1962, in respect
of purchases of cotton and/or kapas and such goods in which they trade or do business in or
may trade or do business in as well as in respect of sales to them by the Company of goods
produced, dealt in or owned by the Company and in respect of the supply or rendering of
any service by either to the other.

III. RESOLVED that the Company hereby approves of a Contract being entered
into between the Company and Messrs. Shapoorji Pallonji & Co. Private Ltd. (who are or
may be deemed to be Associates of the Managing Agents, and one of whose directors is a
Director of the Company) in terms of the draft placed before the Meeting, and for the sake
of identification initialled by the Chairman of the Company, to be operative till one month
after the Annual General Meeting of the Company in the year 1962, in respect of any
building, or construction work and/or any work of any repairs and/or supply of building
materials and such goods in which they trade or do business in or may trade or do business
in as well as in respect of sales to them by the Company of goods produced, dealt in or
owned by the Company and in respect of the supply or rendering of any service by either
to the other.

At the Annual General Meeting of the Company held on the 21st April, 1960, the
following Special Resolutions were passed:-

L. “RESOLVED that, pursuant to the provisions of Section 360 of the Companies
Act, 1956, approval be and it is hereby accorded to a contract being entered into, in terms
of the draft placed before the meeting and for the sake of identification initialled by the
Chairman, between the Company and the Managing Agents, Messrs. Nowrosjee Wadia
and Sons (Private) Ltd., to be operative as from one month after the date of this meeting
until the 15th day of August, 1965, in respect of purchase by and sale or supply to the
Company of goods in which the Managing Agents regularly trade or do business, (such as
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Rings, Ring Travellers, Lubricating Oils, Hair and Leather Beltings, other Leather-Goods
such as Pickers, Picking Bands and Buffers, Shuttles, Sprinklers, and Sprinkler Equipment,
Machine Cloths, Ginning, Pressing and Delintering Machinery, Floor Polishing Machines,
Homogenizers) Machinery and Machinery spare parts and Mechanical Handling Equipments
or in which they may trade or do business, and in respect of sales to the Managing Agents
by the Company of sundry items of articles produced, dealt in or owned by the Company,
(such as Cloth, Yarn, Waste, Petrol, Tubular Banding, Soap, and such other Sundry stores
and ancillary items) as well as in respect of the supply or rendering of any service by the
Company to the Managing Agents, and the supply or rendering of any service (other than
that of Managing Agents) by the Managing Agents to the Company, including the giving
of loans or deposits by the Managing Agents to the Company, at interest not exceeding
the State Bank of India’s rate of interest and including service as agents for insurers for
insuring the risks of the Company subject to the conditions that all payments to be made
to the Company by the Managing Agents shall be made within one month from the date of
such transaction; and that the prices charged to or received by the Company shall be such
as are not less favourable to the Company than the market rates, or which are otherwise
reasonable, and that the terms and conditions of the said supplies shall be as sanctioned by
the Board of Directors.”

II.  “RESOLVED that, pursuant to the provisions of Section 360 of the Companies
Act, 1956, approval be and it is hereby accorded to a contract, being entered into, in terms
of the draft placed before the meeting and for the sake of identification initialled by the
Chairman, between the Company and the Firm of Messrs. Ghia Pallonji & Co., Bombay
(who are or may be deemed to be ‘associates’ of the Managing Agents of the Company,
and one of whose partners is a relative of one of the Directors of the Company and of
the Managing Agents of the Company), to be operative as from the date of this meeting
until one month after the Annual General Meeting of the Company in the year 1965, in
respect of purchase by and sale or supply to the Company, of Chemicals and such goods in
which they trade or do business (such as Caustic Soda, Soda Ash, Zinc Chloride, Sodium
Bicarbonate and various other chemicals) or in which they may trade or do business and in
respect of sales to the Firm by the Company of sundry items of articles produced, dealt in
or owned by the Company, as well as in respect of the supply or rendering of any service
by the Company to the Firm and the supply or rendering of any service by the Firm to the
Company subject to the conditions that all payments to be made to the Company by the
Firm shall be made within one month from the date of the transaction; and that the prices or
amounts charged to or received by the Company shall be such as are not less favourable to
the Company than the market rates, or which are otherwise reasonable, and that the terms
and conditions of the said supplies shall be sanctioned by the Board of Directors.”

III. “RESOLVED that the Company hereby approves of the sale to the Crown
Spinning and Manufacturing Co. Ltd., of a piece of land on the northern side of the
Company’s Dye Works situated at Cadell Road, Mahim, admeasuring about 6,000 to 7,000
square yards at the price of Rs. 85/- per square yard, subject to the condition that the
betterment charges (if any) under the Town Planning Scheme relating to this locality, which
may become payable in respect of the said plot, shall be borne and paid by the purchaser.”

IV. “RESOLVED that Clause 3 of the Memorandum of Association of the
Company be and it is hereby altered by deleting from sub-clause (IX) thereof the following
introductory words, namely: “With the consent of the shareholders as-sembled in General
Meeting.”

V.  “RESOLVED that Clause (VI) of Article 118 of the Articles of Association of
the Company be and it is hereby amended by deleting therefrom the following introductory
words, namely: “With the consent of the shareholders assembled in General Meeting.”
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At the Annual General Meeting of the Company held on the 29th April, 1964,

the following Special Resolution was passed:—

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

(2)

(b)

In Article 15, for the words “or (upon paying Re. 1/- in respect of each
certificate) to several certificates”, the words “or to several certificates either
without payment of fees if the Directors so decide, or on payment of such fees
(not exceeding Re. 1/- for each certificate as the Directors shall prescribe”,
shall be substituted.

The existing Article 54 shall be substituted by the following Article:—

°54(1) The Directors shall have discretion (which they may exercise from time
to time and for any period of time) not to charge any fee in respect of the
transfer or transmission of a share.

(2) Subject as above, a fee not exceeding 25 naye paise per share may be
charged in respect of the transfer or transmission to the same party of any
number of shares of any class, 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 or one transmission
of any number of shares of one class, or may be on a graduated scale varying
with the number of shares comprised in one transfer or transmission, or may
be fixed in any other manner as the Directors in their discretion may determine,

LIEE)

generally or in any individual case’.

At the Annual General Meeting of the Company held on the 29th April, 1965,

the following Special Resolution was passed:—

“RESOLVED that the Articles of Association of the Company be and they are
hereby amended in the following manner (the amendment of Article 97 being subject to
the approval of the Central Government if so required under Section 259 of the Companies
Act, 1956):—

@

(ii)
Debenture
Director
(iii)
(iv)
(v)

In place of the existing Article 97, the following Article shall be substituted,
namely:

97. Until otherwise determined by a General Meeting, the number of Directors
shall not be less than five or more than twelve, inclusive of the Ex-officio and
Special Directors and the Debenture Director’.

After Article 100, a new Article 100A shall be inserted reading as follows:

‘100A. During such time as the Company has issued Debentures and pursuant
to the Debenture Trust Deed a right has been given to any person or persons
to nominate a Director on the Board, then in the case of any and every such
issue of Debentures the person or persons having such power may exercise
such power from time to time and appoint a Director accordingly. The Director
appointed under this Article is hereinafter referred to as “Debenture Director”.

In Article 101, the word “British” at the two places where it occurs, shall be
omitted; the expression “a Substitute Director”, at the two places where it
occurs, shall be replaced by the expression “an Alternate Director”; and the
words “a substitute” in the last but one line shall be replaced by the words “an
alternate”.

In Article 102, after the word “Director” the words “other than an Additional
Director, a Debenture Director and an Alternate Director”, shall be added.

In Article 105, a new clause, clause (j), shall be added reading as follows:



47

‘(j) being a Debenture Director, his appointment is cancelled or with—drawn
by the person or persons in whom for the time being is vested the power under
which he was appointed’.

(vi) In Article 109, in place of the words “the Ex-officio Director and the Special
Director”, the following words shall be substituted, namely, “the Ex-officio
Director, the Special Director and the Debenture Director”.

(vii) In Article 114, after the words “remove any Director”, there shall be added
a comma and also the following words, namely, “other than a Debenture
Director”.

At the Extraordinary General Meeting of the Company held on the 18th August,
1966, the following Special Resolutions were passed:

SPECIAL RESOLUTION NO. 1

“RESOLVED that Clause 5 of the Memorandum of Association of the Company be
and it is hereby deleted and in place thereof the following clause be and the same is hereby
substituted as Clause 5 of the Memorandum of Association of the Company, viz.:—

‘5. The Share Capital of the Company is Rs. 10,00,00,000/- (Rupees ten crores
divided into 40,00,000 (Forty lacs) Shares of Rs. 25/- twenty-five) each, with such
rights, privileges and conditions attaching thereto as may be determined by the
Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, qualified or special rights, privileges or
conditions, as may be permitted by law and as may be determined by or in accordance
with the Articles of Association of the Company for the time being in force; and to
vary, modify or abrogate any such rights, privileges or conditions in such manner as
may be permitted by law and as may be provided by the Articles of Association of
the Company for the time being in force.’

SPECIAL RESOLUTION NO. II

“RESOLVED that the Articles of Association of the Company be and are hereby
amended in the following manner:—

In place of the existing Article 3 of the Articles of Association, the following Article
shall be substituted, viz.:—

‘3. The Share Capital of the Company is Rs. 10,00,00,000/- (Rupees ten crores)
divided into 40,00,000 (Forty lacs) Shares of the face value of Rs. 25/- (Rupees
twenty-five) each. Of these, 12,04,704 (Twelve lacs four thousand seven hundred
and four) Shares are Equity Shares, and the rest are unclassified’.”

At the Extraordinary General Meeting of the Company held on the 20th November,
1967, the following Special Resolution was passed:—

SPECIAL RESOLUTION

“RESOLVED that on the sanction of the Controller of Capital Issues being obtained
to the proposed issue of Bonus Shares as set out in Ordinary Resolution No. I above, the
Articles of Association of the Company be amended in the following manner:—

In place of the existing Article 3 of the Articles of Association, the following Article
shall be substituted, viz..—

3. The Share Capital of the Company is Rs. 10,00,00,000/- (Rupees ten crores)
divided into 40,00,000 (Forty lacs) Shares of the face Value of Rs. 25/- (Rupees
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twenty-five) each. Of these, 14,45,645 (Fourteen lacs forty-five thousand six hundred
and forty-five) Shares are Equity Shares, and the rest are unclassified’.”

At an Extraordinary General Meeting of the Company held on the 24th November,

1969, the following Special Resolutions were passed :(—

RESOLUTION NO. 1

(as a Special Resolution)

“RESOLVED that the Articles of Association of the Company be and they are hereby
amended in the following manner, and that the said amendments shall have effect from the
Ist day of January, 1970.

1.

In Article 19, for the words “shall be signed by the Agents or by any other
person for the time being duly authorised by the Directors in that behalf,”
substitute the words “shall be signed by any person for the time being duly
authorised by the Directors in that behalf.”

In Article 76, for words “The Ex-officio Director shall if willing be entitled to
take the chair at every General Meeting” substitute the words “The Chairman
of the Board of Directors shall, if present, be entitled to take the chair at every
General Meeting.”

In Article 97, delete the words “the Ex-officio and Special Directors and,”

The existing Articles 98 and 101 shall be deleted, and the following new
Articles 98, 98A and 98B shall be substituted:

FILLING OF CASUAL VACANCIES

98. The Board shall have power at any time and from time to time to appoint
an Additional Director or Directors: Provided that such Additional Director
shall hold office only up to the date of the next Annual General Meeting of the
Company:

Provided further that the number of Directors and Additional Directors together
shall not exceed the maximum strength fixed for the Board by the Articles.

FILLING OF CASUAL VACANCIES

98A. (1) If the office of any Director appointed by the Company in general
meeting is vacated before his term of office will expire in the normal course,
the resulting vacancy may be filled by Board at a meeting of the Board.

(2)  Any person so appointed shall hold office only up to the date up to
which the Director in whose place he is appointed would have held office if it
had not been vacated as aforesaid.

ALTERNATE DIRECTOR

98B. (1)  The Board may appoint an Alternate Director to act for a Director
(hereinafter called “the Original Director””) during his absence from the State of
Maharashtra where such absence is for a period of not less than three months.

(2)  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.

(3) An Alternate Director appointed under this Article shall not hold
office as such for a longer period than that permissible to the Original Director,
and shall vacate office if and when the Original Director returns to the State of
Mabharashtra.
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(4) If the term of office of the Original Director is determined before
he returns to the State of Maharashtra, any provisions in the Act or in these
Articles for the automatic re-appointment of retiring Directors in default
of another appointment shall apply to the Original Director and not to the
Alternate Director.

Articles 99 and 100 shall be deleted.

In Article 109, for the words “The Ex-officio Director, the Special Director”,
substitute the words “The Managing Director or the Managing Directors”; and
delete the words “or the number of Directors to retire”.

In Article 117, the words ‘not’, where it occurs for the first time, shall be
deleted.

In Clause XXXVI of Article 118, the words “or the Agents” shall be deleted at
both the places where they occur.

Clause XLIX of Article 118 shall be deleted.

The existing Article 122 shall be deleted and the following new Article 122
shall be substituted:

CHAIRMAN OF THE BOARD

122. (1) The Board shall elect one of its number to be the Chairman of the
Board, and also determine the period for which he is to hold such office.

(2) If at any meeting the Chairman is absent or is not present within
fifteen minutes after the time appointed for holding the meeting, or if no
Chairman is elected, the Directors present may choose one of their number to
be Chairman of the meeting.

Articles 129 and 130 shall be deleted, and the following new Articles 129, 130,
131 and 131A shall be substituted:

APPOINTMENT OF MANAGING DIRECTOR AND REVOCATION

129. Subject to the provisions of the Act, the Board of Directors may from
time to time appoint one or more of its body to the office of Managing Director
for such period and on such terms as it thinks fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such appointment.
A Director so appointed shall not, whilst holding that office, be subject to
retirement by rotation or be taken into account in determining the rotation of
retirement of Directors, but his appointment shall be automatically determined
if he ceases from any cause to be a Director.

REMUNERATION OF MANAGING DIRECTOR

130. A Managing Director shall, (subject to the provisions of the Act and
of these Articles and of any contract between him and the Company) receive
such remuneration, whether by way of salary, or commission, or a specified
percentage of the net profits of the Company, or partly in one way and partly
in another, as the Directors may determine, subject to the approval of the
Company in General Meeting.

POWERS OF MANAGING DIRECTOR

131. The Board of Directors may, subject to the provisions of the Act, entrust
to and confer upon a Managing Director any of the powers exercisable by it
upon such terms and conditions and with such restrictions as it may think fit,
and either collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any such powers.
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JOINT MANAGING DIRECTOR

131A. In these Articles, the expression ‘“Managing Director’ shall include
a Joint Managing Director.

12.  The following new Article 171 shall be inserted.

SAVINGS AS TO ACTS PERFORMED BY ERSTWHILE MANAGING
AGENTS

171. Notwithstanding anything contained in the present Articles, the
provisions of the Articles as they stood on the 31st December, 1969, will
continue to be valid and effective in respect of all acts, deeds, matters and
things done, executed and performed by the erstwhile Managing Agents,
Messrs. Nowrosjee Wadia & Sons (Private) Ltd., during the subsistence of
their Managing Agency, in exercise of their powers, functions and duties under
Articles 129 and 130 as they stood on the 31st December, 1969, or under any
agreements or contracts entered into by them with the Company, or by them on
behalf of the Company as its Managing Agents.

RESOLUTION NO. IV
(as a Special Resolution)

“RESOLVED pursuant to Article 103 of the Company’s Articles of Association, and
to the provisions of Sections 309 and 310 of the Companies Act, 1956, and subject to
the approval of the Central Government being obtained, that there shall be paid to all the
Directors of the Company together, other than a Managing Director or Managing Directors,
a remuneration up to one per cent of the net profits of the Company, not exceeding Rupees
One Lakh in any year to be distributed among the non-managing Directors at the discretion
of the Board. Such payment shall however, be made subject to prior payment being made
to the Managing Director or Managing Directors of the full remuneration payable to them
respectively, and provided that the annual net profits of the Company so allow. The net
profits shall be computed in the manner referred to in sub-section (1) of Section 198 of the
said Act, and the payment of such remuneration shall be subject to the overall maximum
managerial remuneration laid down in the said Section 198

“RESOLVED further for the sake of clarification that the percentage aforesaid
shall be exclusive of the fees payable to a Director for each meeting of the Board or of a
Committee of the Board attended by him, which fee (pursuant to the Ordinary Resolution
passed at the Annual General Meeting held on the 29th April, 1964) has been fixed at Rs.
250/-".

“RESOLVED further, that pursuant to sub-section (7) of Section 309 of the Companies
Act, 1956, this Resolution shall remain in force for a period of five years commencing from
the 1st January, 1970”.

At the Annual General Meeting of the Company held on the 1st April, 1971, the
following Special Resolution was passed:—

“RESOLVED that the Articles of Association of the Company be and they are hereby
amended in the following manner:—

1. In Article 2 (Interpretation Clause), after the definition of ‘Directors’, the
following shall be inserted:—

“The Chairman” includes (when he is absent) the Vice-Chairman, if any has
been appointed by the Board under these Articles.”

2. In Article 76 (Chairman of General Meeting), after the words “the Chairman
of the Board of Directors shall, if present”, the following words shall be added
within brackets:
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“(or in his absence, the Vice-Chairman of the Board of Directors shall, if
present.)”

3. Inplace of the existing Article 122 (Chairman of the Board), the following new
Article shall be substituted:—

“122.(1)  The Board shall elect one of its number to be the Chairman of the
Board, and may also elect one of its number to be the Vice-Chairman of the

Board; and the Board shall determine the period for which each of them is to
hold such office.

(2) If at any meeting of the Board the Chairman is absent, the Vice-
Chairman shall be the Chairman of the meeting; and if both of them are absent,
or are not present within fifteen minutes after the time appointed for holding the
meeting, or if no Chairman or Vice-Chairman has been elected, the Directors
present may choose one of their number to be the Chairman of the meeting of
the Board.”

At the Extraordinary General Meeting of the Company held on the 23rd October,
1973, the following Spccial Resolution was passed:—

SPECIAL RESOLUTION

“RESOLVED that, on the sanction of the Controller of Capital Issues being obtained
to the proposed issue of Bonus Shares as set out in Ordinary Resolution above, the Articles
of Association of the Company be amended in the following manner:—

In place of the existing Article 3 of the Articles of Association, the following Article
shall be substituted, viz.:—

‘3. The Share Capital of the Company is Rs. 10,00,00,000 (Rupees ten crores)
divided into 40,00,000 (Forty lacs) Shares of the face value of Rs. 25/- (Rupees
twenty-five) each. Of these, 17,34,774 (Seventeen lacs thirty-four thousand seven
hundred and seventy-four) shares are Equity Shares, and the rest are unclassified.””

At an Extraordinary General Meeting of the Company held on the 29th May, 1974,
the following Special Resolutions were passed:—

SPECIAL RESOLUTION NO. I

“RESOLVED that effectively from the 1st day of June 1974 the Articles of Association
of the Company be amended:

(1) by adding the following Article as Article 100B after Article 100A:

100B: (a) Notwithstanding anything to the contrary contained in the Articles
and Subject to the provisions of the Act, so long as any moneys remain owing by
the Company to the Industrial Credit And Investment Corporation of India Limited
or any financial institution or any other authority of State or institution (referred
to in this Article as “financial institution”) out of any loan granted by any such
financial institution to the Company, or so long as any such financial institution
continues to hold shares/debentures in the Company as a result of underwriting
or direct subscription or any other manner whatsoever, and the terms of such loan
or underwriting or direct subscription or debentures give a right to such financial
institution to appoint a Nominee Director on the Board then in any such case—

such financial institution shall have a right from time to time to appoint their
nominee as a Director (hereinafter described as “Nominee Director”) on the
Board of the Company and to remove from such office any person so appointed
and to appoint any other person in his place.
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(b) The Board of Directors of the Company shall have no power to
remove from office the said Nominee Director.

(c) The said Nominee Director shall not be required to hold
qualification shares, if any, in the Company, nor shall be liable to retirement by
rotation.

(d) Save as aforesaid, the said Nominee Director shall be entitled to
the same rights and privileges and be subject to the same obligations as any
other Director of the Company.

(2) The following Article be substituted for Article 102:

102: A Director need not hold any qualification shares.”

SPECIAL RESOLUTION NO. II

“RESOLVED, pursuant to the provisions of Sections 309 and 314 and other enabling
provisions of the Companies Act, 1956, that the terms of remuneration payable to the
Directors other than Managing Director and Joint Managing Director be renewed for a
further period of five years and that there shall be paid to all the Directors of the Company
together, other than the Managing Director and Joint Managing Director, a remuneration
upto one per cent of the net profits of the Company not exceeding Rupees one lakh in
any year, to be distributed among the non-managing Directors at the discretion of the
Board. Such payment shall, however, be made subject to prior payment being made to the
Managing Director and Joint Managing Director of the full remuneration payable to them
respectively, and provided that the annual net profits of the Company so allow. The net
profits shall be computed in the manner referred to in sub-section (1) of Section 198 of the
said Act, and the payment of such remuneration shall be subject to the overall maximum
managerial remuneration laid down in the said Section 198.”

“RESOLVED FURTHER, for the sake of clarification, that the percentage aforesaid
shall be exclusive of the fees payable to a Director for each meeting of the Board or of a
Committee of the Board attended by him, which fee (pursuant to the Ordinary Resolution
passed at the Annual General Meeting held on the 29th April, 1964) has been fixed at Rs.
250/-".

At the Extraordinary General Meeting of the Company held on the 19th May 1976,
the following Special Resolutions were passed.

SPECIAL RESOLUTION NO. I

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

(a) In place of the existing Article 3 of the Articles of Association, the following
Article shall be substituted, viz:—

‘3. The Share Capital of the Company is Rs. 10,00,00,000 (Rupees Ten
crores) divided into 40,00,000 (Forty lacs) shares of the face value of Rs.
25 (Rupees Twenty-five) each. Of these, 20,81,729 (Twenty lacs eighty-one
thousand seven hundred and twenty-nine) shares are Equity Shares, and the
rest are unclassified.”

(b) InArticle 97, for the words ‘twelve inclusive of Debenture Director’ substitute
the words ‘sixteen inclusive of the Debenture Director and Nominee Director.’

(¢) InAurticle 105, in clause (j) substitute a semi-colon as punctuation mark instead
of a full-stop after the word “appointed” and then add the following as clause (k.) of
the said Article:—
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“(k) being a Whole-time Director (but not a Managing Director or a Joint
Managing Director) or holding any office or any employment under the
Company, he ceases to hold such office or his appointment or his employment
is terminated due to any reason whatsoever.”

(d) InArticle 131A after the words ‘Joint Managing Director’ add the words “and

5 9

Whole-time Director’.

SPECIAL RESOLUTION NO. II

“RESOLVED that, pursuant to the provisions of Sections 269, 309, 314 and other
applicable provisions, if any, of the Companies Act, 1956, Mr. J.E. Cowasji, be and is hereby
appointed, subject to the approval of the Central Government, a Whole-time Director of the
Company and consent be and is hereby accorded to his holding and continuing to hold an
office or place of profit under the Company, for a period of five years with effect from the
date of approval by the Central Government, upon the terms and conditions set out in the
draft Agreement submitted to this Meeting and for identification signed by the Chairman
thereof, which Agreement is hereby specifically sanctioned, with liberty to the Directors
to alter and vary the terms and conditions of the said appointment and/or Agreement but
without increasing the remuneration mentioned, in such manner as may be agreed to
between the Central Government and the Directors and acceptable to Mr. J.E. Cowasji.”

SPECIAL RESOLUTION NO. Il

“RESOLVED that, pursuant to the provisions of Sections 269, 309, 314 and other
applicable provisions, if any, of the Companies Act, 1956, Mr. D. S. Alva, be and is hereby
appointed, subject to the approval of the Central Government, a Whole-time Director of the
Company and consent be and is hereby accorded to his holding and continuing to hold an
office or place of profit under the Company, for a period of five years with effect from the
date of approval by the Central Government, upon the terms and conditions set out in the
draft Agreement submitted to this Meeting and for identification signed by the Chairman
thereof, which Agreement is hereby specifically sanctioned, with liberty to the Directors
to alter and vary the terms and conditions of the said appointment and/or Agreement but
without increasing the remuneration mentioned, in such manner as may be agreed to
between the Central Government and the Directors and acceptable to Mr. D. S. Alva.”

At the Ninety-eighth Annual General Meeting of the Company held on the 4th April
1977 the following Special Resolution was passed :

SPECIAL RESOLUTION

“RESOLVED that, the Articles of Association of the Company be and they are
hereby amended as set out in the draft thereof placed before this Meeting, a copy of which
is initialled for the purpose of identification by the Chairman of the Meeting and that the
said draft Articles be adopted as the Articles of Association of the Company, in place and
stead of the existing Articles of Association of the Company, with effect from the date of
this Meeting.”
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COURT FEE RS. 20/-
Mulla and Mulla & Craigie Blunt and Caroe

Certified Rs. 16-00
Additional Rs. 6-00
Total Rs. 22-00

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 155 OF 1967
(Connected with Company Application No. 49 of 1967)
In the matter of Companies Act, 1956
and

In the matter of The Bombay Dyeing and
Manufacturing Company Limited

and

In the matter of The Nowrosjee Wadia
Ginning & Pressing Company Limited

The Bombay Dyeing & Manufacturing )
Company Limited a Company incorporated )
under the Indian Companies Act, 1866 )
and having its Registered Office at )
Neville House, Ballard Estate, )

)

Bombay-400 001 ... Petitioner.

Coram: Mody J.
Sth February, 1968.

Order sanctioning Arrangement being Scheme of Amalgamation under Sections 391 and
394 of the Companies Act I of 1956.

The Petitioner Company by its Petition herein dated the 1st day of December 1967
prays for the Sanction of the Scheme of Amalgamation between itself as the Transferee
Company AND The Nowrosjee Wadia Ginning & Pressing Co. Ltd. as the Transferor
Company AND the said Petition being this day called on for hearing and final disposal
AND UPON READING the Petition and the Affidavit of Homi Ratanji Batlivala dated
Ist day of December 1967 in support of the Petition and the Affidavit of D. S. Sarkari
dated the 1st day of February 1968 proving the publication in Newspapers of the Notice
of the hearing of the Petition and the Affidavit of H. N. Walwaikar dated Ist day of
February 1968 proving service of the Notice of the said Petition under Section 394-A of
the Companies Act 1956 upon the Secretary, Company Law Board- and upon the Registrar
of Companies, Maharashtra at Bombay AND UPON PERUSING the Order dated the 10th
day of October 1967 passed by this Hon’ble Court in Company Application No. 49 of
1967 whereby the Petitioner Company abovenamed was ordered to convene a Meeting of
its Members for the purpose of considering and if thought fit approving with or without
modifications the Scheme of the Arrangement for amalgamation of the Nowrosjee Wadia
Ginning & Pressing Co. Ltd., being the Transferor Company with the Petitioner Company
being the Transferee Company a copy of which Scheme is annexed to the above Petition
AND UPON persuing the Report dated 24th November, 1967 of Neville N. Wadia as the
Chairman of the Meeting of the Sharcholders of the Petitioner Company as to the result
of the said Meeting held on the 20th day of November, 1967 AND UPON HEARING
Mr. T. R. Andhyarujina, Advocate for the Petitioner Company in support of the Petition and
it appearing from the Report that the pro—posed Scheme has been approved by a requisite
majority of the Members of the Petitioner Company present and voting in person or by
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proxy (i.e. 2,36,959 votes of the value of Rs. 59,23,975/- “for” and 12 votes of the value
of Rs. 300 “against”) and no other person appearing this day either in support of the said
Petition or to show cause against the same THIS COURT DOTH HEREBY SANCTION
the Scheme of Arrangement being Ex. C to the Petition herein and set out in the First
Schedule hereunder written AND DOTH HEREBY DECLARE the same to be binding on
the Members of the Petitioner Company abovenamed being the “Trans—feree Company”
and on the Nowrosjee Wadia Ginning & Pressing Co. Ltd., being the “Transferor Company”
and on their Respective Members AND THIS COURT DOTH FURTHER ORDER that as
from 1st October, 1967 (hereinafter called the “said date”) the whole of the undertakings
business and property of the Nowrosjee Wadia Ginning & Pressing Company Limited
being the Transferor Company as also all the rights, powers, authorities and privileges and
all properties moveable or im—moveable (short particulars of which immoveable properties
are set out in the Second Schedule hereunder written) including leases and tenancy rights
and cash balances, reserve balances and investments and all other interest or right in or
arising out of such properties be transferred without further act or deed to the Petitioner
Company being the Transferee Company and the same be pursuant to Section 394(2) of the
Companies Act, 1956 transferred to and do vest in the Transferee Company free from all
the estate and interest of the Transferor Company subject nevertheless to all charges now
affecting the same AND THIS COURT DOTH FURTHER ORDER that with effect from
the said date all and singular the existing debts, obligations and all the liabilities and duties
of the “Transferor Company” be transferred without further act or deed to the Petitioner
Company being the “Transferee Company” and accordingly the same shall pursuant
to Section 394(2) of the Companies Act, 1956, be transferred to and become the debts,
obligations, liabilities and duties of the “Transferee Company” AND THIS COURT DOTH
FURTHER ORDER that all Suits, Appeals or other Proceedings now pending by or against
the Transferor Company be continued by or against the Petitioner Company being the
Transferee Company AND THIS COURT DOTH 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 being the
Transferee Company and be enforced as fully and effectually as if instead of the Transferor
Company the Transferee Company had been a party thereof AND THIS COURT DOTH
FURTHER ORDER that the Equity Shares of Rs. 10/- each in the capital of the Transferor
Company held by the Petitioner Company being the Transferee Company or its nominees
be and the same do stand cancelled AND THIS COURT DOTH FURTHER ORDER that
the Transferor Company do within 14 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
at Bombay for registration and on such certified copy being so delivered the Transferor
Company shall be dis-solved without winding up and the said Registrar of Companies
shall place all documents relating to the Transferor Company and registered with him on
the file kept by him in relation to the Transferee Company and the Files relating to the said
two Companies shall be consolidated accordingly AND THIS COURT DOTH LASTLY
ORDER THAT any person interested shall be at liberty to apply to this Hon’ble Court in
the above matter for any directions that may be necessary

WITNESS

SOHRAB PESHOTAN KOTVAL, ESQUIRE, Chief Justice at Bombay aforesaid
this 5th day of February, 1968.

(Seal) By the Court,
Sd/- V.N. Kulkarni Sd/- VK. Pai
Sealer for Prothonotary & Senior Master

this 26th day of February, 1968 Order
Sanctioning Scheme of Arrangement for
Amalgamation drawn up on application of
Messrs. Mulla and Mulla & Craigie Blunt
And Caroe, Attorneys for the Petitioner.

— O N N
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SCHEME OF AMALGAMATION OF
THE NOWROSJEE WADIA GINNING & PRESSING CO. LTD.
WITH
THE BOMBAY DYEING & MANUFACTURING CO. LTD.

1.  The Scheme of Amalgamation set out hereinafter when sanctioned by the
Hon’ble the High Court of Judicature at Bombay will take effect from 1st October, 1967.
The said date is hereinafter referred to as “the appointed day”.

2. As from the appointed day the Undertaking and business of the Nowrosjee
Wadia Ginning & Pressing Co. Ltd. which is hereinafter for brevity’s sake referred to
as “GINNING COMPANY?” shall without further act or deed be deemed to be and be
transferred to and vested in The Bombay Dyeing and Manufac—turing Co. Ltd., hereinafter
called “BOMBAY DYEING.”

Explanation: The Undertaking of GINNING COMPANY shall include all rights,
powers, authorities and privileges and all property moveable or immoveable including
leases and tenancy rights 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 GINNING COMPANY immediately before the appointed day including
all licences and import quotas issued to GINNING COMPANY or to which GINNING
COMPANY 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 GINNING COMPANY
immediately before the appointed day and all other obligations of whatsoever kind then
existing of GINNING COMPANY

3. If any suit, appeal or other proceedings of whatever nature by or against
GINNING 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 be continued, prosecuted
and enforced by or against BOMBAY DYEING in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or against
GINNING COMPANY as if this Scheme had not been made.

4.  BOMBAY DYEING will on the Scheme being effective take over all such
employees of the GINNING COMPANY as are willing to join BOMBAY DYEING as
far as possible on the same terms on which they were employed by GINNING COMPANY
and their services with GINNING COMPANY prior to the Scheme being effective will
not be treated as having been broken for the purpose of the Provident Fund or Gratuity
or for any other purposes and will be reckoned for all purposes from the date of their
respective appointments with GINNING COMPANY.

5. Subject to other provisions contained in this Scheme all contracts, deeds, bonds,
agreements and other instruments of whatever nature to which GINNING COMPANY is
a party, subsisting or having effect immediately before amalgamation shall be in full force
and effect against or in favour of BOMBAY DYEING and may be enforced as fully and
effectually as if instead of GINNING COMPANY, BOMBAY DYEING had been a party
thereto.

6.  The transfers of property and liability under Clauses 1 and 2 hereof and the
continuance of proceedings by BOMBAY DYEING under Clause 3 thereof shall not affect
any transaction or proceedings already concluded by GINNING COMPANY on and after
the appointed day to the end and intent that BOMBAY DYEING accepts and adopts all
acts, deeds and things done and executed by GINNING COMPANY in regards thereto
and done and executed on behalf of itself and that as from the appointed day GINNING
COMPANY shall be deemed to have carried on and to be carrying on its business on
behalf of BOMBAY DYEING until such time as the Scheme becomes effective.
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7. In consideration of the transfers aforesaid the 30,100 Ordinary Shares of Rs.
10/- each (being the whole of subscribed and issued capital of GINNING COMPANY)
held by BOMBAY DYEING either in its own name or in the name of its nominees in the
capital of GINNING COMPANY shall stand cancelled without further act or deed.

8. BOMBAY DYEING and GINNING COMPANY will apply to the High
Court of Judicature at Bombay for sanctioning the Scheme of Amalgamation under the
provisions of the Companies Act, 1956, and for such order or Orders as may be necessary
for carrying the Scheme into effect and for dissolution of GINNING COMPANY without
winding up.

9. The Directors of GINNING COMPANY and BOMBAY DYEING 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 it being sanctioned by the High Court of
Judicature at Bombay and the necessary Order or Orders under Section 394 of the
Companies Act, 1956, being obtained. If the Scheme is not sanctioned on or before the
31st day of March, 1968 or any other extended date in this behalf, the Scheme will become
null and void.

THE SECOND SCHEDULE ABOVE REFERRED TO:

Schedule of Immoveable Properties Belonging to the Nowrosjee Wadia Ginning & Pressing
Co. Ltd.

PART—I
Properties at Nanded
FIRST

ALL that piece and parcel of land or ground admeasuring 61 acres and 20 Gunthas
or thereabouts, of Rayatwari tenure, with the Factory buildings, offices, godowns, sheds,
chawls, gardens and wells, and other structures standing thereon and pertaining to the
Nanded Factory of The Nowrosjee Wadia Ginning & Pressing Co. Ltd., situate, lying or
being in the Village of Wazirabad, Taluka and District Nanded, (in the former territory
of H.E.H. the Nizam of Hyderabad) now in the State of Maharashtra, in the registration
district and sub-district of Nanded, and bearing Survey No. 71 (old Survey No. 38) and
Survey No. 54 (old Survey No. 33) and bounded as follows, that is to say:

On or towards the North partly by land bearing Survey No. 72 and partly by
land bearing Survey No. 75;

On or towards the South partly by land bearing Survey No. 56 and partly by
land bearing Survey No. 55;

On or towards the East by land belonging to The Nowrosjee Wadia Ginning
& Pressing Co., Ltd. and bearing Survey No. 53 (old Survey No. 39) and more
particularly described SECONDLY hereto; and

On or towards the West by land bearing Survey No. 70.
SECONDLY

ALL that piece and parcel of land or ground admeasuring 15 Acres and 37 Gunthas
or thereabouts, (17 Acres and 12 Gunthas as mentioned in the title deeds) of Leasehold
tenure, with the Factory buildings, offices, godowns, sheds, chawls, gardens and wells, and
other structures standing thereon and pertaining to the Nanded Factory of The Nowrosjee
Wadia Ginning & Pressing Co. Ltd. situated, lying or being in the village of Wazirabad,
Taluka and District Nanded, (in the former territory of H.E.H. the Nizam of Hyderabad)
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now in the State of Maharashtra, in the registration district and sub-district of Nanded, and
bearing Survey No. 53 (old Survey No. 39) and bounded as follows, that is to say:

On or towards the North by land bearing Survey No. 72;
On or towards the South by Railway Line;

On or towards the East by land belonging to The Nowrosjee Wadia Ginning
& Pressing Co. Ltd. and bearing Survey No. 78 (old Survey No. 41) and more
particularly described THIRDLY hereto; and

On-or towards the West by land belonging to The Nowrosjee Wadia Ginning &
Pressing Co. Ltd. and bearing Survey No. 54, and more particularly FIRST described
hereinabove.

THIRDLY

ALL that piece and parcel of land or ground admeasuring 4 Acres and 6 Gunthas
or thereabouts, of Rayatwari tenure, with the Factory buildings, offices, godowns, sheds,
chawls, gardens and wells and other structures standing thereon and pertaining to the
Nanded Factory of The Nowrosjee Wadia Ginning & Pressing Co. Ltd , situate, lying or
being in the Village of Wazirabad, Taluka and District Nanded (in the former territory of H
E.H. the Nizam of Hyderabad) now in the State of Maharashtra in the registration district
and sub-district of Nanded, and bearing No. 78 (old Survey No. 41), Survery No. 50/3 and
part of Survey No. 77 and bounded as follows, that is to say:

On or towards the North by the remaining part of ~ Survey No. 77;
On or towards the South by Railway Line;
On or towards the East by land bearing Survey No. 49; and

On or towards the West by land belonging to The Nowrosjee Wadia Ginning
& Pressing Co. Ltd. and bearing Survey No. 53 (old Survey No. 39) and more
particularly described SECONDLY hereto.

PART —ii
Properties at Umri
FIRST

ALL that piece or parcel of land or ground, together with the factory buildings,
buildings for engine room, boiler-room, workshop, stores, guest-house, Managers’ quarters,
labour quarters and other buildings, and together with tanks, wells and other structures
standing thereon, situated in the village of Umri in Taluka Bhokar in Nanded District of the
State of Maharashtra, bearing Survey No. 139 and ad—measuring approximately 12 Acres
and 56 Gunthas, and bounded as follows:

On or towards the North by the land of the Empress Ginning and Pressing
Factory and the field of Deshmukh;

On or towards the East by a passage;

On or towards the South by the fields, of Bhagwat Sahu; and Kashinath Shetee;
and

On or towards the West by a passage.
SECONDLY

ALL that piece or parcel of land or ground, together with the wells, buildings and
structures (if any) standing thereon situated in the village of Umri in Taluka Bhokar in the
Nanded District of the State of Maharashtra bearing Survey No. 112, and admeasuring
approximately 1 Acre and 18 Gunthas and bounded as follows:
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On or towards the North by a nala and by the field of Datta Dada Maharaj;

On or towards the East, by a nala and by the field of Degumbar Dhondiba
(Survey No. 119);

On or towards the South by the field of Deshmukh; and

On or towards the West by the field of Chandba Lingram (Survey No. 111/2 A)
and the field of Suryakantgirji Dilaramgirji (Survey No. 111/2 B).

THIRDLY

ALL that piece or parcel of land or ground, together with wells, buildings and
structures (if any) standing thereon, situated in the village of Umri, in Taluka Bhokar in the
Nanded District of the State of Maharashtra bearing Survey No. 111 /2B and admeasuring
approximately 1 Acre and 6 Gunthas and bounded as follows:

On or towards the North by the field of Chandba Lingram (Survey No. 111/2A);

On or towards the East by the field of Dilaramgirji (Survey No. 112); On
or towards the South by the field of Deshmukh; and On or towards the West by a
passage.

Certified to be a true copy this 27th day of February 1968.

Sd/-
For Prothonotary and Senior Master.
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At the Annual General Meeting of the Company held on 28th August, 1978 the
following Special Resolutions were passed:

SPECIAL RESOLUTION NO. III

“RESOLVED that, subject to the confirmation of the Company Law Board under
Section 17 and other applicable provisions, if any, of the Companies Act, 1956, consent of
the company be and is hereby accorded to the amendment of Clause 3 of the Company’s
Memorandum of Association by the insertion of the following sub-clause XLI after the
present sub-clause XL, and by re-numbering the present sub-clause XLI as XLII.”

“XLI.To undertake, carry out, promote, sponsor, or assist in the execution, and
promotion of any programme of rural development, including any programme for
promoting the social and economic welfare of, or the uplift of, the public in any rural
area, and to incur expenditure on any such programme of rural development with power
to the Directors to transfer, with or without consideration, or divest the ownership of, any
property of the Company, to or in favour of any person or persons, including any public or
local body or authority, Central or State Government, any public institution or any trust or
fund as the Directors may in their sole and absolute discretion decide.”

SPECIAL RESOLUTION NO. IV

“RESOLVED that, under Section 149(2A) of the Companies Act, 1956, the
Company in general meeting hereby approves of the commencement and execution of
the programmes covered by Clause 3(XLI) of the Memorandum of Association by the
Directors as and when they think fit.”

At the Extraordinary General Meeting of the Company held on S5th March, 1979,
the following Special Resolutions were passed:

(i) SPECIAL RESOLUTION NO. I

“RESOLVED that, Clause 5 of the Memorandum of Association of the Company be
and it is hereby deleted and in place thereof the following clause be and the same is hereby
substituted as Clause 5 of the Memorandum of Association of the Company, viz:-

‘5. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores) divided into 60,00,000 (Sixty Lacs) Shares of Rs. 25/- (Rupees Twenty-five) each,
with such rights, privileges and conditions attaching thereto as may be determined by the
Company in General Meeting with power to increase or reduce its capital; and to divide the
shares in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.’

(Prior to amendment)

5. The share capital of the Company is Rs.10,00,00,000 (Rupees Ten crores)
divided into 40,00,000 (Forty lacs) shares of Rs.25 (Rupees Twenty-five) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting, with power to increase or reduce its capital,; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.
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(i) SPECIAL RESOLUTION NO. II

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

In place of the existing Article 3 of the Articles of Association, the following Article
shall be substituted, viz:-

‘3. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores) divided into 60,00,000 (Sixty Lacs) Shares of Rs. 25/- (Rupees Twenty-five) each,
with such rights, privileges and conditions attaching thereto as may be determined by the
Company in General Meeting, with power to increase or reduce its capital; and to divide the
shares in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles for the time being
in force; and to vary, modify or abrogate any such rights, privileges or conditions in such
manner as may be permitted by law and as may be provided by the Articles for the time
being in force.’

(Prior to amendment)

3. The share capital of the Company is Rs. 10,00,00,000 (Rupees Ten crores)
divided into 40,00,000 (Forty lacs) shares of Rs. 25 (Rupees Twenty Five) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting, with power to increase or reduce its capital,; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively such
preferential, qualified or special rights, privileges or conditions, as may be permitted by
law and as may be determined by or in accordance with the Articles for the time being in
force, and to vary, modify or abrogate any such rights, privileges or conditions in such
manner as may be permitted by law and as may be provided by the Articles for the time
being in force.

At the Annual General Meeting of the Company held on 23rd August, 1979 the
following Special Resolution was passed:

SPECIAL RESOLUTION NO. II

“RESOLVED, pursuant to the provisions of Sections 309, 314 and other applicable
provisions of the Companies Act, 1956, that the terms of remuneration payable to the
Directors other than the Managing Director and Whole-time Directors be renewed for a
further period of five years and that there shall be paid to all the non-managing Directors
together, a remuneration by way of commission up to one percent of the net profits of the
Company, to be distributed among the non-managing Directors at the discretion of the
Board. Such payment shall, however, be made subject to prior payment being made to the
Managing Director and Whole-time Directors of the full remuneration payable to them
respectively, and provided that the annual net profits of the Company so allow. The net
profits shall be computed in the manner referred to in sub-section (1) of Section 198 of the
said Act, and the payment of such remuneration shall be subject to the overall maximum
managerial remuneration laid down in the said Section 198.”

“RESOLVED FURTHER, for the sake of clarification, that the percentage aforesaid
shall be exclusive of the fees payable to a Director for each meeting of the Board or a
Committee of the Board attended by him, which fee (pursuant to the Ordinary Resolution
passed at the Annual General Meeting held on the 29th April 1964) has been fixed at Rs.
250.”
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Clause 5 of the Memorandum of Association as amended by the Special Resolution
No. 9 passed at the Annual General Meeting of the Company held on 28th May, 1986

‘5. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores) divided into 1,50,00,000 (One Crore Fifty Lacs) Shares of Rs. 10/- (Rupees Ten)
each, with such rights, privileges and conditions attaching thereto as may be determined
by the Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles of
Association of the Company for the time being in force; and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by law and as
may be provided by the Articles of Association of the Company for the time being in force.’

(Prior to amendment)

5. The Share Capital of the Company is Rs.50,00,00,000/- (Rupees Fifty Crores)
divided into 5,00,00,000 (Five Crores) Shares of Rs.10/- (Rupees Ten) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting, with power to increase or reduce its capital; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.

Article 3 as amended by the Special Resolution No. 10 passed at the Annual General
Meeting of the Company held on 28th May, 1986

‘3. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores) divided into 1,50,00,000/- (One Crore Fifty Lacs) Shares of Rs. 10/- (Rupees Ten)
each, with such rights, privileges and conditions attaching thereto as may be determined
by the Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles for
the time being in force; and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be permitted by law and as may be provided by the
Articles for the time being in force.’

(Prior to amendment)

‘3. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores) divided into 60,00,000 (Sixty Lacs) Shares of Rs. 25/- (Rupees Twenty Five) each,
with such rights, privileges and conditions attaching thereto as may be determined by
the Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles for
the time being in force; and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be permitted by law and as may be provided by the
Articles for the time being in force.’

Clause 5 of the Memorandum of Association as amended by the ordinary Resolution
No. 14 passed at the Annual General meeting of the Company held on 22nd August
1988.

5. The Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores)
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divided into 5,00,00,000 (Five Crores) Shares of Rs. 10/- (Rupees Ten) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting with power to increase or reduce its capital; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively
such preferential qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.

(Prior to amendment)

5. The Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen Crores)
divided into 1,50,00,000 (One Crore Fifty Lacs) Shares of Rs. 10/~ (Rupees Ten) each,
with such rights, privileges and conditions attaching thereto as may be determined by
the Company in General Meeting, with power to increase or reduce its capital; and to
divide the Shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles of
Association of the Company for the time being in force; and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by law and as
may be provided by the Articles of Association of the Company for the time being in force.

Article 3 as amended by the Special Resolution No. 15 passed at the Annual General
Meeting of the Company held on 22nd August, 1988.

3. The Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores)
divided into 5,00,00,000 (Five Crores) Shares of Rs. 10/- (Rupees Ten) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting, with power to increase or reduce its capital; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.

(Prior to amendment)

‘3. The Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen
Crores) divided into 1,50,00,000 (One Crore Fifty Lacs) Shares of Rs.10/- (Rupees Ten)
each, with such rights, privileges and conditions attaching thereto as may be determined
by the Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles for
the time being in force; and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be permitted by law and as may be provided by the
Articles for the time being in force.’

Article 123 as amended by the Special Resolution No. 16 passed at the Annual
General Meeting of the Company held on 22nd August, 1988.

123(1) The remuneration of a director shall be Rs. 1,000 per Meeting of the Board or
any Committee thereof attended by him or such higher sum as may from time to time be
fixed by the Board within the limit prescribed by the Central Government pursuant to the
provisions of the Act from time to time. The Directors may also be paid a commission on
net profit in accordance with the provisions of Section 309 (4) of the Act.
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123(1A) (i) The Board may allow and pay to any Director such sum as the
Board may consider fair compensation or for traveling, boarding, lodging and other
expenses, in addition to his fees for attending any Meetings of the Board or Committees
thereof, or otherwise as may be properly incurred by him in connection with the business
of the Company.

(i)  Subject to the provisions of the Act, when any Director is called
upon to perform any extra services or make special exertions or efforts (which expression
shall include the work done by a Director as a member of any Committee of the Board),
the Board may arrange to pay such special remuneration for the extra services or special
exertions or efforts either by way of a fixed sum or otherwise as determined by the Board
and such remuneration may either be in addition to or in substitution of his remuneration
elsewhere specified in the Articles.

(Prior to amendment)

123. (1)  The remuneration of the Directors and of any Committee appointed by
the Directors shall be such sum as may from time to time be fixed by the Shareholders at
any General Meeting.

(2) A Managing Director shall, (subject to the provisions of the Act and
of these Articles and of any contract between him and the Company), receive such
remuneration, whether by way of salary, or commission, or a specified percentage of the
net profits of the Company, or partly in one way and partly in another, as the Directors may
determine, subject to the approval of the Company in General Meeting.

Article 55(1) as amended by Special Resolution No. 8(A) passed at the 109th Annual
General Meeting of the Company held on 28th August 1989.

55(1) Subject to the provisions of Section 111 of the Act the Board may at its
discretion decline to register or acknowledge any transfer of shares, whether fully paid or
not (notwithstanding that the proposed transferee be already a member), but in such cases it
shall, within two months from the date on which the instrument of transfer was lodged with
the Company, send to the transferee and the transferor notice of the refusal to register such
transfer giving reasons for such refusal, provided that registration of a transfer shall not be
refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except a lien on shares.

(Prior to amendment)

55(1) The Board may, at its own absolute and uncontrolled discretion and
without assigning any reason, decline to register or acknowledge any transfer of shares,
whether fully paid or not (notwithstanding that the proposed transferee be already a
member), but in such cases it shall, within two months from the date on which the instrument
of transfer was lodged with the Company, send to the transferee and the transferor notice
of the refusal to register such transfer.

Article 93 as amended by Special Resolution No. 8(B) passed at the 109th Annual
General Meeting of the Company held on 28th August 1989.

93. At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman of the Meeting or by any member or members
present in person or by proxy and holding not less than one-tenth of the total voting power
in respect of the resolution or by any member or members present in person or by proxy
and holding shares in the Company conferring a right to vote on the resolution being shares
on which an aggregate sum of not less than Rs. 50,000 has been paid up, and unless a poll
is so demanded, a declaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by a particular majority, or lost, and an entry to
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that effect in the Minute Book of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour of or against that
resolution.

(Prior to amendment)

93. At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of the result
on the show of hands) demanded by at least five members having the right to vote on
the resolution and present in person or by proxy, or by the Chairman of the Meeting or
by any member or members holding not less than one-tenth of the total voting power in
respect of the resolution or by any member or members present in person or by proxy and
holding shares in the Company conferring a right to vote on the resolution, being shares
on which an aggregate sum has been paid-up which is not less than one-tenth of the total
sum paid-up on all the shares conferring that right, and unless a poll is demanded, a
declaration by the Chairman that a resolution has on a show of hands, been carried or
carried unanimously, or by a particular majority, or lost, and an entry to that effect in the
Minute Book of the Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against the resolution.

Addition to Article 139 as amended by Special Resolution No. 8(C) passed at the
109th Annual General Meeting of the Company held on 28th August 1989.

139. No person not being a retiring Director, shall be eligible for appointment to the
office of Director at any General Meeting unless he or some member intending to propose
him has, not less than fourteen 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, alongwith a deposit
of Rs. 500 (Rupees Five Hundred Only) 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.

(Prior to amendment)

139. No person not being a retiring Director, shall be eligible for appointment to the
office of Director at any General Meeting unless he or some member intending to propose
him has, not less than fourteen 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.

Addition to Article 176 as amended by Special Resolution No. 8(D) passed at the
109th Annual General Meeting of the Company held on 28th August 1989.

176. A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer, provided however, that where any instrument of
transfer of shares has been delivered to the Company for registration and the transfer of
such shares has not been registered, the Company shall:

(a) transfer the dividend in relation to such shares to the special account referred to
in Section 205A unless the Company is authorised by the registered holder of such shares
in writing to pay such dividend to the transferee specified in such instrument of transfer,
and

(b) keep in abeyance in relation to such shares any offer of rights shares under
clause (a) of sub-section (1) of Section 81 and any issue of fully paid up bonus shares in
pursuance of sub-section (3) of Section 205.

(Prior to amendment)

176. A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.
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Article 183 as amended by Special Resolution No. 8(E) passed at the 109th Annual
General Meeting of the Company held on 28th August 1989.

183. Subject to the provisions of Section 219 of the Act, a copy of every such
Profit & Loss Account and Balance Sheet (including the Auditor’s Report and every other
document required by law to be annexed or attached to the Balance Sheet) shall at least
twenty-one days before the meeting at which the same are to be laid before the members,
be sent to the members of the Company, to every trustee for the holders of any debentures
issued by the Company, whether such member, or trustee is or is not entitled to have
notices of general meetings of the Company sent to him; and to all persons other than such
members or trustees, being persons so entitled.

(Prior to amendment)

183. A copy of every such Profit and Loss Account and Balance Sheet (including
the Auditors’ Report and every other document required by law to be annexed or attached
to the Balance Sheet), shall at least twenty-one days before the meeting at which the same
are to be laid before the members, be sent to the Members of the Company, to holders of
debentures issued by the Company (not being debentures which ex-facie are payable to the
bearer thereof), to trustees for the holders of such debentures and to all persons entitled to
receive notice of General Meetings of the Company, including the Public Trustee where, to
the knowledge of the Company, the Public Trustee has become entitled to exercise certain
voting rights in respect of any shares of the Company, under Section 187B of the Act.

Provided that this Article shall not require a copy of the documents aforesaid to be
sent to any Member or holder of debentures of whose address the Company in unaware, or
to moiré than one of the jointholders of shares or debentures, as mentioned in proviso (b)
to sub-section (1) of Section 219 of the Act. But this shall be without prejudice to the right
of a member or debenture holder, or of any person from whom the Company has accepted
a sum of money by way of deposit, to be furnished (with or without payment of a fee) with
a copy of the Balance-Sheet and other documents, as provided in sub-section (2) of Section
219.

Addition to Article 185 as amended by Special Resolution No. 8(F) passed at the
109th Annual General Meeting of the Company held on 28th August 1989.

185. The remuneration of the Auditors shall be fixed by the Company in General
Meeting or in such manner as the Company in General Meeting may determine except that
the remuneration of any Auditors appointed to fill any casual vacancy may be fixed by the
Directors.

(Prior to amendment)

185. 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.

Article 116 as amended by the Special Resolution No.12 passed at the Annual
General Meeting of the Company held on 1st August, 1994.

116. Until otherwise determined by a General Meeting, the number of Directors
shall not be less than five or more than seventeen inclusive of the Debenture Director and
Nominee Director.

(Prior to amendment)

116. Until otherwise determined by a General Meeting, the number of Directors
shall not be less than five or more than sixteen inclusive of the Debenture Director and
Nominee Director.
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New sub-clauses XLII to XLVII were inserted by Special Resolution passed at the
Annual General Meeting of the Company held on 21st July, 1995 and by Company
Law Board’s Order confirming alteration dated 17th April, 1996. Existing Clause

XL

XLHI

XLIV

XLV

XLII is numbered XLVIII.

(a) To carry on the business of generation, transmission and distribution of
electric power and in particular to construct, lay down, establish, operate, fix
and carry out thermal and hydraulic power plants and stations, gas turbines and
turbines of all types, cables, optic fiber, wires, lines, accumulators, lamps and
works, and to generate, acquire by purchase in bulk, accumulate, distribute and
supply electricity.

(b) To carry on the business of manufacturers of and dealers in apparatus,
plants, machinery and equipments of all kinds required for or capable of being
used in connection with the generation, distribution, supply, accumulation and
employment of electricity.

(¢) To acquire concessions or licences for the construction and maintenance
of electric installations for the production, transmission or use of electric
power.

To carry on the business of construction of roads, bridges, tunnels, setting up
of various infrastructural facilities for village, town/city developments and to
carry on the business of builders and developers, contractors, dealers in and
manufacturers of prefabricated and precast houses, buildings, and erections
and materials, tools, implements, machinery and metalware in connection
therewith or incidental thereto and to carry on any other business that is
customarily, usually and conveniently carried on therewith.

To acquire, utilise, grow, plant, cultivate, breed, produce, to exploit any
estates, properties, conveyances, vessels, or lands and to carry out researches
and inventions for and with respect to floricultural, agricultural, horticultural,
plantation, sericultural, aquacultural and farming purposes and agro-industrial
projects and to carry on business of or as producers, millers, grinders, rollers,
planters, fishing, processors, preserves, growers, cultivators, packagers, cold
storers, traders, buyers and sellers, importers, agents, consultants, dealers,
storekeepers and distributors and exporters for any ordinary or specialized
floricultural, dairy products, poultry products, agricultural, horticultural,
sericultural, aquacultural and agro-industrial products and commodities,
including flowers, fruits, vegetables, food grains, pulses, seeds, cash crops,
cereal products and flora.

(a) To own, purchase, charter, hire, lease or otherwise acquire, sell,
exchange, let or otherwise deal with, operate, trade in or with steam and other
ships, boats and vessels, aircraft and other transports and conveyances of every
description propelled or worked or capable of being propelled or worked,
by steam, electricity, petrol, oil, gas, or any other motive power or power-
producing substance, with all equipment and furniture, build steam and other
ships and vessels and to employ the same in the carriage or conveyance by
land, sea or air in or between any place or places or port or ports on any seas,
rivers, canals or elsewhere, of passengers, mails, troops, munitions of war,
live-stock, corn and other produce and of treasure and merchandise and food,
articles and goods and things of all kinds, between such ports and places in any
part of the world, as may seem expedient, and to establish, maintain and work,
lines of steam and other ships, air services and lines of aerial communication
and other transports and conveyances between any ports, countries or places
which may seem to the Company from time to time expedient, and to acquire
any postal and other subsidies.
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(b) To carry on in all parts of the world, all or any of the businesses of
merchants, carriers by land, water and air, ship owners, aircraft owners,
transport owners, dock owners, hanger owners, air-field owners, seaplane base
owners, warehousemen, wharfingers, barge owners, lightermen, forwarding
and general agents, stevedores, bunkerers and ice merchants and refrigerating
store keepers, and of hotel owners and bus owners in all their respective
branches in furtherance of or in connection with their business of carriers by
land, sea and air and acquiring providing and maintaining the same.

(c) To carry on the business of shipbuilders and repairers and refitters of
ships, vessels, tugs, barges, lighters and aircrafts and other transports and
conveyances, and manufacturers, operators and/or repairers of engines,
boilers, tackles, machinery and any parts required for ships, vessels, aircraft
or other modes of conveyance like motor cars, railways and any apparatus for
use in connection therewith; and generally to carry on the business of civil and
mechanical engineers.

(a) To plan, establish, develop, provide, operate and maintain all types
of basic and value added telecommunication services including operating/
franchising public telecommunication centres, issuing telephone debit cards,
issuing telephone calling cards, operating card-based public telephones,
publishing telephone directories, telex, wireless, cellular, paging, data
communication and the manufacture of communication equipments of all
types including subscriber-end equipments, transmission equipments, public
switching systems.

(b)  Tocarry onall kinds of businesses of designers, manufactures, processors,
assemblers, dealers, traders, distributors, importers, exporters, agents,
consultants, system designers and contractors for erection and commissioning
on turnkey basis or to deal in any other manner including storing, packing,
transporting, converting, repairing, installing, training, servicing, maintenance
of all types, varieties and kinds of

(i) telephony equipment, accessories and components thereof for
telecommunications, basic and value added communication services and allied
activities;

(i1) Equipments for maintenance of telecommunication products/
services of all types of peripheral equipments such as computers, printers,
terminals, facsimile equipments;

(i) Radio communication equipments like receivers, transmitters,
transreceivers, walkie-talkie radio relay equipment, antennas and associated
equipment, single channel, multi channel, fixed frequency, variable frequency,
static, mobile, airborne, shipborne equipments in HF, VHF, UHF and
Microwave, spectrum, TV systems, receivers, transmitters, pattern generators
and associated equipments, amplifiers, oscillators, synthesizers, waveform
generating, measuring and associated equipments, sonic ultrasonic and radio
frequency ranging and depth finding sonar and telemetry coding and data
transmission equipments, data acquisition, processing and logging equipments,
calculators, computers, mini computers and micro computers, printers,
headers, display terminals, facsimile transmitting and receiving equipments
and systems;

(iv) Signaling, telecommunicating and control equipments used in
roads, railways, ships, aircrafts, ports, airports, railway stations, public places
and in generation, transmission and distribution of electric power, along with
associated accessories and test rigs;
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(v) Instruments, testing equipments, accessories for repairs,
maintenance, calibration, and standardization of all the above items in
laboratories, service centres, processing plants, manufacturing plants and at
customers’ places.

(¢) To plan, establish, develop, provide and operate/franchise video
conferencing centres, providing private net-work services, providing enhanced
electronic communication services including on-line data base services, public
data networks, electronic messaging services like E-mail, remote computing
facilities, fax store-and-forward services, satellite-based services using very
small to ultra small aperture terminals, encryption and coding services for data,
voice and video transmission, voice-mail services, broadcasting equipments,
microphones, amplifiers, loud speakers and telegraphic instruments and
equipments and purchase, sell, import, export, repair, renew and deal in all or
any of the equipments and parts of the same and also to manufacture the parts
and accessories of the said instruments and articles.

(a) To carry on and undertake the business of finance, making loans or
advances, investment, merchant bankers, underwriters.

(b) To carry on the business of leasing and hire purchase, finance and to
provide on lease or on hire purchase all types of industrial and office plant,
equipment, appliances and apparatus, machinery, vehicles, land and buildings.

Sub-clause XXV was substituted pursuant to the Special Resolution passed at the
Annual General Meeting of the Company held on 21st July, 1995 and Company Law

XXV.

XXV.

Board’s Order dated 17th April, 1996.

To subscribe, invest in and acquire, hold or otherwise deal in any shares,
stocks, debentures, debenture stock, warrants, any other financial instruments,
bonds obligations and Securities issued or guaranteed by any company
constituted or carrying on the business in India or elsewhere or Government,
State Government, Semi Government Authorities, local Authorities, Public
Sector Undertakings, Financial Institutions, Public Body, any other persons or
otherwise.

(Prior to amendment)

To subscribe absolutely, or subject to any condition or contingency for, or
purchase or acquire in any way any shares, stock, debentures, debenture-stock
or other obligations of any other company of any description.

New Article S0A was inserted by special resolution passed at the Annual General

50A (A)

Meeting of the Company held on 4th September 1997.

DEMATERIALISATION OF SECURITIES

For the purposes of this Article, unless the context otherwise requires:

“beneficial owner” means a person whose name is recorded as such with a depository;

“SEBI Board” means the Securities and Exchange Board of India;

“bye-laws” means bye-laws made by a depository under Section 26 of the Depositories

Act, 1996;

“Depositories Act” means the Depositories Act, 1996 (22 of 1996) including any statutory
modification or re-enactment thereof for the time being in force;

“depositary” means a company formed and registered under the Companies Act, 1956 (1
of 1956) and which has been granted a certificate of registration under sub-section (1A) of

beneficial owner.
SEBI Board.

bye-laws.

Depositories Act.

depository.
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Section 12 of the Securities and Exchange Board of India Act, 1992 (15 of 1992);

record.  “record” includes the records maintained in the form of books or stored in a computer or in
such other form as may be determined by regulations made by the SEBI Board;

regulations.  “regulations” means the regulations made by the SEBI Board;

security.  ““security” means such security as may be specified by the SEBI Board.

Dematerialisation ~ (B)
of securities.

Options to ©)
receive security
certificates or hold
securities with

depository.

Securities in (D)
depositories to be
in fungible form.

Rights of (E)
depositories and
beneficial owners.

Depository
to furnish
information.

Option to opt out
in respect of any
security.

Sections 83 and
108 of the Act not

to apply.

Either on the Company or on the investor exercising an option to hold his
securities with a depository in a dematerialized form, the Company shall enter
into an agreement with the depository to enable the investor to dematerialize
the securities, in which event the rights and obligations of the parties concerned
shall be governed by the Depositories Act.

Every person subscribing to securities offered by the Company shall have the
option to receive the security certificates or hold securities with a depository.

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

All securities held by a depository shall be dematerialised and shall be in a
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.

(1) Notwithstanding anything to the contrary contained in the 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.

(2) Save as otherwise provided in (1) above, the depository as a registered
owner shall not have any voting rights or any other rights in respect of securities
held by it.

(3) Every person holding equity share capital of the Company and whose
name is entered as beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner shall be entitled
to all the rights and benefits and be subjected to all the liabilities in respect of
the securities held by a depository.

(F) Every depository shall furnish to the Company information about the
transfer of securities in the name of the beneficial owners at such intervals and
in such manner as may be specified by the bye-laws and the Company in that
behalf.

(G) If a beneficial owner seeks to opt out of a depository in respect of any
security, the beneficial owner shall inform the depository accordingly.

The depository shall on receipt of intimation as above make appropriate entries
in its records and shall inform the Company.

The Company shall, within thirty (30) days of the receipt of intimation from
the depository and on fulfillment of such conditions and on payment of such
fees as may be specified by the regulations, issue the certificate of securities to
the beneficial owner or the transferee as the case may be.

(H) Notwithstanding anything to the contrary contained in the Articles,

(1) Section 83 of the Act shall not apply to the shares held with a
depository.
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Section 108 of the Act shall not apply to transfer of security
effected by the transferor and the transferee both of whom are
entered as beneficial owners in the records of a depository.

@

(I)  The Register and Index of beneficial owners maintained by a depository
under Section 11 of the Depositories Act shall be deemed to be an Index of
Members and Register and Index of Debenture holders as the case may be for
the purposes of the Act.

New Article 5A was inserted by special resolution passed at the Annual General
Meeting of the Company held on 3rd August, 1998.

SA. Subject to the provisions of the Act, and all other applicable provisions of
law, the Company may issue shares, either equity or any other kind, with
differential rights as to dividend, voting or otherwise in accordance with such
rules and subject to such conditions as may be prescribed and the resolutions

authorizing such issue shall prescribe the terms and conditions of the issue.

New Article 23A was inserted by special resolution passed at the Annual General
Meeting of the Company held on 3rd August, 1998.

23A. Notwithstanding anything contained in these Articles, the Company shall have
power, subject to and in accordance with all applicable provision of the Act,
to purchase or buy back its own shares or securities whether or not they are

redeemable and may pay out of its capital for such purchase or buy-back.

Article 58 as amended by Special Resolution No. 12 passed at the 120th Annual
General Meeting of the Company held on 8th August 2000.

58. In the absence of a nomination recorded in accordance with Section 109A
of the Act, which shall in any event have precedence, the executors or administrators or
holders of a Succession Certificate or the legal representatives of a deceased member
(not being one or two or more joint-holders) shall be the only persons recognized by the
Company as having any title to the shares registered in the name of such member, and the
Company shall not be bound to recognize such executors or administrators or holders of a
Succession Certificate or the legal representatives unless such executors or administrators
or legal representatives shall have first obtained Probate or Letters of Administration or
Succession Certificate, as the case may be, from a duly constituted Court in the Union of
India, provided that in any case where the Board in its absolute discretion thinks fit, the
Board may dispense with production of Probate or Letters of Administration or Succession
Certificate, upon such terms as to indemnity or otherwise as the Board in its absolute
discretion may think necessary and under Article 61 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.

(Prior to amendment)

58. The executors or administrators or holders of a Succession Certificate or the
legal representatives of a deceased member (not being one or two or more joint-holders)
shall be the only persons recognized by the Company as having any title to the shares
registered in the name of such member, and the Company shall not be bound to recognize
such executors or administrators or holders of a Succession Certificate or the legal
representatives unless such executors or administrators or legal representatives shall have
first obtained Probate or Letters of Administration or Succession Certificate, as the case
may be, from a duly constituted Court in the Union of India, provided that in any case where
the Board in its absolute discretion thinks fit, the Board may dispense with production
of Probate or Letters of Administration or Succession Certificate, upon such terms as to
indemnify or otherwise as the Board in its absolute discretion may think necessary and
under Article 61 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.
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Friday, the 20th day of April, 2001
THE HON’BLE MR. JUSTICE N.V.BALASUBRAMANIAN
COMPANY PETITION NO. 61 of 2001.

In the matter of the companies Act, 1956;
and,

In the matter of Scal Investments Ltd.; and

In the matter of Scheme of Arrangement of
Scal Investments Limited, with The Bombay
Dyeing and Manufacturing Company Ltd.

Scal Investments Ltd., a
Company Incorporated under
the Companies Act, 1956 and
having its Registered Office
at Gee Gee Complex, 42, 4th Floor,
Mount Road, Chennai 600 002.
Rep. by its Director,
N. Santhanam,
--- Petitioner/Transferor.

Company Petition praying this court:

1) That the arrangement may be sanctioned by the Court so as to be binding on all the
equity shareholders of the said petitioner company and on the said petitioner company
and 2) That the court may give directions as to dissolution without winding up of the said
petitioner company.

This Company Petition coming on this day before this Court for hearing in the
presence of Mr. V. Ramchandran, Senior Counsel for M/s. Anitha Samanth, Advocate
for the petitioner in Company Petition No. 61 of 2001 and Mr. H. T. Arunan, Additional
Central Government Standing Counsel appearing for the Regional Director, Department
of Company Affairs and upon reading the order dated 8.1.2001 and made in Company
Application No.18 of 2001 whereby the said Company viz. Scal Investments Ltd., the
petitioner company in Company Petition No. 61 of 2001 herein was directed to convene a
meeting of the shareholders of the above named company for the purpose of considering
and if thought fit approving with or without modification the proposed scheme of
amalgamation of the applicant company with The Bombay Dyeing and Manufacturing
Company Ltd., (hereinafter referred as the amalgamated company) and the advertisement
having been made in one issue of “News Today” and “Makkal Kural” dated 12.1.2001
each containing the advertisement of the said meeting and the report of the Chairman
of the said meeting as to the result of the meeting and it appearing from the said report
that the scheme of Amalgamation has been approved by requisite statutory majority and
the order dated 8.1.2001 and made in Company Application No.18 of 2001 whereby the
said company viz. M/s. Scal Investments Limited, the Petitioner Company in Company
Petition No. 61 of 2001 herein was directed to convene a meeting of the shareholders of
the above named company for the purpose of considering and if thought fit approving
with or without modification of the proposed scheme of Amalgamation of the petitioner
Company viz. M/s. Scal Investments Ltd., the transferor Company in Company Petition
No. 61 of 2001 with Bombay Dyeing and Manufacturing Company Limited, (hereinafter
referred to as the amalgamated Company) Company Petition No. 61 of 2001 filed herein



73

and that the Central Government also having objection for the approval of the scheme of
amalgamation and filed their affidavit before this Court on 19.4.2001 and raising three
objections the first objection being that the transferee company was registered with the
Registrar of Companies at Mumbai and the Scheme of Amalgamation should get the
approval of the High Court of Bombay at Mumbai apart from the sanction sought for in the
this Petition and this Court having observed that, it is not necessary to express any opinion
on this point as it is always open to the transferee company to approach the High Court of
Bombay at Mumbai for getting sanction from that Court, and second objection being that
the appointed date is fixed as 1.10.2000, but the balance sheet of the transferor company
was made upto 31.3.2000 and this Court having held that. However this objection does
not merit acceptance, because the creditors have not raised any objection to the Scheme
of Amalgamation, and Third objection being that the object of the transferor company is
investment whereas it is doing real estate business. Court having heard that this objection
also does not merit acceptance, because what. is required to be decided in considering a
scheme of amalgamation in whether the objects of both the companies are similar and
after amalgamation the transferee company would be in a position to carry on the existing
business of the transferor company. This Court doth hereby sanction the Scheme of
Amalgamation as setout in the schedule hereunder from the effective date and the effective
date is defined to mean the date on which the certified copy of the order of this Court vesting
the assets, liabilities, rights, duties, obligations and the like of the transferor company in the
transferee company is filed with the Registrar of Companies, Tamil Nadu after obtaining
approval of this Court, and this Court doth hereby declare the same to be binding on the
shareholders of the said companies and on the said companies, and doth further order as
follows.

1)  That the petitioner companies herein do file with the Registrar of Companies,
Chennai, a certified copy of the order within 30 days from this date.

2)  That the parties to the scheme of amalgamation or other person interested shall
be at liberty to apply to this Court for any directions that may be necessary in regard to
carrying out of this scheme hereunder. and

3)  That the cost of Rs. 5000/- (Five Thousand) be and is hereby ordered and
Mr. H.T. Arunan, ACGSC for Regional Director for Company Affairs Southern Region,
Chennai be and is hereby entitled to such cost of said Rs. 5000/-.

SCHEDULE
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SCHEME OF AMALGAMATION

SCHEME OF AMALGAMATION BETWEEN SCAL INVESTMENTS LIMITED AND
THE BOMBAY DYEING & MANUFACTURING CO.LTD UNDER SECTION 391
READ WITH SECTION 394 OF THE COMPANIES ACT, 1956

This Scheme of Amalgamation is presented for transfer of SCAL INVESTMENTS
LIMITED having its Registered Office at Geegee Complex, 4th Floor, 42, Mount Road,
Chennai, 600 002 as a going concern to The Bombay Dyeing & Manufacturing Company
Limited, having its Registered Office at Neville House, J.N.Heredia Marg, Ballard
Estate, Mumbai 400001 pursuant to the relevant provisions of the Companies Act, 1956
(hereinafter to as “the Act”)

1.  PRELIMINARY
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the following meanings :

1.1  “the Act” means the Companies Act, 1956 or any statutory modification or re-
enactment thereof for the time being in force.

1.2 “the Appointed Date” means 1st October, 2000 or such other date as may be fixed by
the High Court at Chennai.

1.3 “the Effective Date means the date on which certified copy of the Order of the High
Court of Chennai vesting the assets, liabilities, rights , duties, obligations and the
like of the Transferor Company in the Transferee Company is filed with the Registrar
of Companies, Tamilnadu after obtaining the consents, approvals, permissions,
resolutions, agreements, sanctions and orders necessary thereof.

1.4  “the Transferor Company” means — SCAL Investments Limited, a company
incorporated under the Act whose Registered Office is situate at Gee Gee Complex,
4th floor, 42, Mount Road, Chennai 600 002.

1.5 “the Transferee Company” means The Bombay Dyeing & Manufacturing Company
Ltd., a company incorporated under the Act and having its Registered Office is
situate at Neville House, J.N. Heredia Marg, Ballard Estate, Mumbai 400001.

1.6  “Undertaking” shall mean

(a)  all the assets and properties of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the said assets”)

(b) all the debts, liabilities, duties and obligations of the Transferor Company as on
the Appointed Date (hereinafter referred to as “the said liabilities™)

(c)  without prejudice to the generality of sub-clause (a) above, the undertaking of
the Transferor Company shall include all the Transferor Company’s reserves,
movable and immovable properties, assets, including leasehold rights, tenancy
rights , licenses, permits and authorisations, quota rights, trade marks, patents
and other industrial and intellectual properties, import quotas, telephones,
telex, facsimile and other communication facilities and equipments, rights
and benefits of all agreements and all other interests, rights and powers of
every kind, nature and description whatsoever, privileges, easements, liberties,
advantages, benefits and approvals.

1.7 “the Scheme” means this Scheme of Amalgamation in its present from or with any
modification(s) approved or imposed or directed by the High Court at Chennai.
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SHARE CAPITAL

SCAL Investments Limited — The Transferor Company

The Share Capital of the Transferor Company as of 31st March , 2000 is as under :

Authorised Capital Amount in Rs.
49,982 Equity Shares of Rs.100/- each 49,98,200/-
18 Non-Cumulative Redeemable Preference Shares of Rs.100/- each 1,800/-

50,00,000/-

Issued, Subscribed & Paid —Up Capital

24,982 Equity Shares of Rs.100/- each 24,98,200/-

(The entire paid up capital is held by Bombay Dyeing &
Mfg.Co.Ltd the holding company and its nominee)

2.2.

The Bombay Dyeing & Manufacturing Company Limited — The Transferee Company.
The Share Capital of the Transferee Company as of 31st March, 2000 is as under :

Authorised Capital Amount in Rs.
5,00,00,000 Equity Shares of Rs.10 each 50 crores
Issued, Subscribed & Paid —Up Capital

4,10,01,829 Equity Shares of Rs.10 each 41 crores

PART II - THE SCHEME

1.

2.2

OPERATIVE DATE OF THE SCHEME

Although the Scheme comes into operation from the Appointed Date it shall only
become effective from the Effective Date.

TRANSFER OF UNDERTAKING

With effect from the Appointed Date, the Undertaking of the Transferor Company
shall, without any further act, deed, matter or thing, pursuant to the provisions
contained in Section 394 and other applicable provisions of the Act, stand transferred
to and vest in or be deemed to be transferred to and vest in the Transferee Company
in the same form as they appeared in the financial statements of the Transferor
Company. In other words, the identity of all the apital assets/ current assets in the
hands of the Transferor Company. Moreover, the character of the assets shall not be
charged and remain the same as was in the hands of the Transferor Company.

With effect from the Appointed Date, all the said liabilities shall without any further
act, deed, matter or thing, pursuant to the provisions contained in Section 394 and
other applicable provisions of the Act , stand transferred to or be deemed to be
transferred to the Transferee Company, so as to become from the Appointed Date,
the said liabilities of the Transferee Company.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other 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 on or immediately before the Effective Date shall
remain in full force and effect against or in favour of the Transferee Company and
shall be binding on and be enforceable by and against the Transferee Company as
fully and effectually as if the Transferee Company had at all material times been a
party thereto.
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LEGAL PROCEEDINGS

If any suit, writ petition, revision, appeal or other proceedings of whatever nature
(hereinafter referred to as “the proceedings™) by or against the Transferor Company
is pending on or after the Appointed Date, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer of the Undertaking of
the Transferor Company or of anything contained in the Scheme but the Proceedings
may be continued prosecuted and enforced by or against the Transferee Company in
the same manner and to the same extent as they would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if the scheme had
not been made.

CONDUCT OF BUSINESS OF UNDERTAKING BY THE TRANSFEROR
COMPANY UNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date, the
Transferor Company shall :

(a) carry on and be deemed to carry on the business and activities and stand
possessed of its properties and assets for and on account of and in trust for the
Transferee Company and all the profits accruing to the Transferor Company or
losses arising or incurred by it shall for all purpose be treated as the profits or
losses of the Transferee Company , as the case may be,

(b) carry on its business and activities with reasonable diligence and business
prudence and shall not without the prior written consent of the Transferee
Company alienate, charge, mortgage, encumber or otherwise deal with or
dispose of the said Undertaking or any part thereof except in the ordinary
course of its business or pursuant to any pre existing obligation undertaken by
the Transferee Company prior to the Effective Date.

(¢) not, without the prior written consent of the Transferee Company, undertake
any new business or a substantial expansion of its existing business.

(d) pay all statutory dues (including advance tax) relating to the Undertaking for
and on account of the Transferee Company.

The Transferee Company shall be entitled to apply to the central/ state
Government and all other agencies, departments and authorities concerned as
are necessary under any law, contract or are otherwise considered necessary
for such consents, approvals and sanctions which the Transferee Company
may require to effectually own and operate the Transferor Company.

AUDITED ACCOUNTS

The Accounts of the Transferor Company have been made upto 3th September, 2000
and that of the Transferee Company has been made upto the 31st March, 2000.

REVENUE RESERVES, ETC

With effect from the Effective Date, and subject to any corrections and adjustments

as may in the opinion of the Board of Directors of the Transferee Company be
required - a) the reserves of the Transferor Company will be merged with those of the
Transferee Company in the same form as they appeared in the financial statements
of the Transferor Company and b) the capital and current assets / liabilities of the
Transferor Company will likewise be merged with those of the Transferee Company
in the same form as they appear in the Financial Statement of the Transferor
Company. In other words, the identity of the Reserves Capital and current assets /
liabilities of the Transferor Company will be preserved at the hands of the Transferee
Company.
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Further, in case of any differences in accounting policy between the Companies
the impact of the same till the amalgamation will be quantified and adjusted in
the Revenue Reserve(s) mentioned earlier to ensure that the financial statements
of the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

NO ISSUE OF SHARES BY TRANSFEREE COMPANY

The Transferor Company is a wholly owned subsidiary of the Transferee Company
and the Transferee Company beneficially holds all the shares issued by the Transferor
Company either by itself or jointly with its nominees. On the amalgamation of the
Transferor Company with the Transferee Company, no shares of the Transferee
Company shall be issued or allotted in respect of the holding of the Transferee
Company in the Transferor Company and in consideration of the amalgamation
of the Transferor Company with the Transferee Company, the share capital of the
Transferor Company held by the Transferee Company shall stand cancelled without
any further act or deed.

PROFITS , DIVIDEND

Subject to the provisions of the Scheme, the profits of the Transferor Company for
the period beginning from 1st October 2000 (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 including declaration
of divided by the Transferee Company in respect of its financial year ending on 31st
March, 2000 or any year thereafter.

APPLICATIONS TO THE HIGH COURT AT CHENNAI

On the Scheme being approved by the requisite majority of sharecholders of the
Transferor Company representing the required value, the Transferor Company shall,
with all reasonable dispatch, apply under sections 391 and 394 of the Act to the High
Court at Chennai for sanctioning the Scheme and for such further order or orders
thereunder as the High Court at Chennai may deem fit for carrying the Scheme into
effect.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company through their respective Board
of Directors may in their full and absolute discretion assent to any modifications
or amendments to the Scheme which the High Court at Chennai and/ or any other
competent authority may deem fit to approve and may give such directions as they
may consider necessary or desirable for settling any question, doubt or difficulty
arising under the Scheme or in regard to its implementation or in any matter connected
therewith to do all acts, deeds and things as may be necessary, desirable or expedient
for carrying the Scheme into effect. In the event that any modification or amendment
to the Scheme is unacceptable to the Transferor Company and / or the Transferee
Company for any reason whatsoever the Transferor Company and/or the Transferee
Company shall be entitled to withdraw from the Scheme.

For the purpose of giving effect to the Scheme or to carry out any modification
or amendment thereto, the Board of Directors of the Transferor Company and the
Transferee Company or any Committee thereof is authorised to give such directions
and / or to take such steps as may be necessary or desirable including any directions
for settling any question, doubt or difficulty whatsoever that may arise.

DISSOLUTION WITHOUT WINDING UP

Upon this Scheme of Amalgamation being sanctioned by the High Court under
Section 394 of the Act and on its becoming effective, the Transferor Company shall
be dissolved without winding up with effect from the Appointed Date , or such other
date as may be fixed by the High Court.
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12.2 The Transferor Company until its dissolution under this Scheme shall be fully

operative and Transferor Company shall have liberty to apply to the Hon’ble High
Court at Chennai for such directions as may be necessary for implementing the
Scheme as sanctioned by the High Court.

PART III - GENERAL

1.
1.1

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional on and subject to:

(a) the sanction or approval of all persons or authorities concerned being obtained
and granted in respect of any of the matters provided for or relating to the
Scheme for which such sanction or approval is required.

(b) the approval to the Scheme by the requisite majorities representing the
required values of the shareholders of the Transferor Company.

(c) the sanction of the High Court at Chennai under Sections 391 and 394 of the
Act and to the necessary Order(s) under Section 394 of the Act being obtained.

(d) Certified copies of the Order(s) of the High Court at Chennai sanctioning
the Scheme being filed with the Registrar of Companies Tamilnadu by the
Transferor Company.

COSTS AND EXPENSES

All costs, charges and expenses of the Transferor Company and the Transferee
Company respectively in relation to or in connection with this Scheme and of carrying
out and completing the terms and provisions of this scheme and / or incidental to the
completion of amalgamation of the Undertaking of the Transferor Company pursuant
to this Scheme shall be borne and paid solely and exclusively by the Transferee
Company.

Witness, the Hon’ble Thiru NAGENDRA KUMAR JAIN, the Chief Justice at
Madras aforesaid, this the 20th day of April, 2001.

Sd/- S. Soundarapandy
Deputy Registrar (O. S.)

S.R.
Certified to be a true copy:

Dated this the 30th day of April, 2001. Sd/-
COURT OFFICER

ORDER

DATED : 20.04.2001

The Hon’ble Mr. Justice

C. V. BALASUBRAMANIAN.

For Approval on : 27-4-01

Approved on : 27-4-01

Copy to:

1. The Official Liquidator,
High Court, Madras.

2. The Registrar of Companies,
26, Haddows Road,

Shastri Bhavan, Chennai.
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Article 7 (c) as amended by the Special Resolution No. 1 passed at the Extraordinary
General Meeting of the Company held on 24th April 2002.

(¢) the premium, if any, payable on redemption must have been provided for out
of the profits of the Company or the Company’s Securities Premium Account
before the shares are redeemed;

(Prior to amendment)

(c)  the premium, if any, payable on redemption must have been provided for out of
the profits of the Company or the Company's Share Premium Account before
the shares are redeemed;

Article 8 as amended by the Special Resolution No. 1 passed at the Extraordinary
General Meeting of the Company held on 24th April 2002.

8. The Company may (subject to the provisions of Sections, 78, 80, 100 to 105
inclusive, of the Act) from time to time by Special Resolution, reduce its capital, any
Capital Redemption Reserve Account or Securities Premium Account in any manner for
the time being authorized by law, and, in particular, capital may be paid off on the footing
that it may be called upon again or otherwise. This Article is not to derogate from any other
power the Company would have if it were omitted.

(Prior to amendment)

8. The Company may (subject to the provisions of Sections 78, 80, 100 to 105
inclusive, of the Act) from time to time by Special Resolution, reduce its capital, any Capital
Redemption Reserve Account or Share Premium Account in any manner for the time being
authorized by law, and, in particular, capital may be paid off on the footing that it may be
called upon again or otherwise. This Article is not to derogate from any other power the
Company would have if it were omitted.

Article 179 as amended by the Special Resolution No. 1 passed at the Extraordinary
General Meeting of the Company held on 24th April 2002

179. A General Meeting may direct capitalization of the whole or any part of
the undivided profits for the time being of the Company or the whole or any part of the
Reserve Fund or Funds (including the Securities Premium Account) of the Company (1)
by the distribution among the members or any of them in accordance with their respective
rights and in proportion to the amounts paid or credited as paid thereon, of paid up shares,
debentures or debenture stock, bonds, or other obligations of the Company or (2) by
crediting any shares of the Company, which may have been issued and are not fully paid up,
in proportion to the amounts paid or credited as paid thereon respectively with the whole
or any part of the sums remaining unpaid thereon and the Directors shall give effect to
such resolution and apply such portion of the profits or Reserve Funds as may be required
for the purpose of making payment in full or part for the shares, debenture stock, bonds or
other obligations of the Company so distributed, or (as the case may be) for the purpose
of paying, in whole or in part, the amount remaining unpaid on any shares, which may
have been issued and are not fully paid up, provided that no such distribution or payment
shall be made unless recommended by the Board. Where any difficulty arises in respect of
such distribution or payment the Board may settle the same as they think expedient, and in
particular they may issue fractional certificates and generally may make such arrangements
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, and may
make cash payments to any Member on the footing of the value so fixed, in order to adjust
the rights, and may vest any shares, debentures, debenture stock, bonds or other obligations
in trustees, upon such trusts for adjusting such rights as may seem expedient to the Board.
In cases where some of the shares of the Company are fully paid and others are partly paid
only, such capitalization may be effected by the distribution of further shares in respect of

Reduction of
Capital
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Capital
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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 Members holding fully paid shares and
partly paid shares the sums so applied in the payment up 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 amounts then already paid or credited as paid on the existing
fully paid and partly shares respectively. When deemed requisite a proper contract shall
be filed in accordance with the Act, and the Board may appoint any person to sign such
contract on behalf of the Members holding the shares of the Company, which shall have
been issued prior to such capitalization and such appointment shall be effective.

Provided that notwithstanding anything contained hereinabove, any amounts
standing to the credit of the Securities Premium Account may also be utilized (other than
for capitalization) in accordance with the provisions of law.

(Prior to amendment)

179. A General Meeting may direct capitalization of the whole or any part of the
undivided profits for the time being of the Company or the whole or any part of the Reserve
Fund or Funds of the Company (1) by the distribution among the members or any of
them in accordance with their respective rights and in proportion to the amounts paid or
credited as paid thereon, of paid up shares, debentures or debenture stock, bonds, or other
obligations of the Company or (2) by crediting any shares of the Company, which may have
been issued and are not fully paid up, in proportion to the amounts paid or credited as paid
thereon respectively with the whole or any part of the sums remaining unpaid thereon and
the Directors shall give effect to such resolution and apply such portion of the profits or
Reserve Funds as may be required for the purpose of making payment in full or part for
the shares, debenture stock, bonds or other obligations of the Company so distributed, or
(as the case may be) for the purpose of paying, in whole or in part, the amount remaining
unpaid on any shares, which may have been issued and are not fully paid up, provided that
no such distribution or payment shall be made unless recommended by the Board. Where
any difficulty arises in respect of such distribution or payment the Board may settle the
same as they think expedient, and in particular they may issue fractional certificates and
generally may make such arrangements 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, and may make cash payments to any Member on
the footing of the value so fixed, in order to adjust the rights, and may vest any shares,
debentures, debenture stock, bonds or other obligations in trustees, upon such trusts for
adjusting such rights as may seem expedient to the Board. In cases where some of the
shares of the Company are fully paid and others are partly paid only, such capitalization
may be 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 Members holding fully paid shares and partly paid shares the sums so
applied in the payment up 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
amounts then already paid or credited as paid on the existing fully paid and partly paid
shares respectively. When deemed requisite a proper contract shall be filed in accordance
with the Act, and the Board may appoint any person to sign such contract on behalf of the
Members holding the shares of the Company, which shall have been issued prior to such
capitalization and such appointment shall be effective.

Clause 5 of the Memorandum of Association being amended by Ordinary Resolution
No.2 to be passed through Postal Ballot on 18th October, 2012.

“5.  The Authorized Share Capital of the Company is Rs.50,00,00,000/- (Rupees
Fifty crores) divided into 25,00,00,000 (Twenty Five crores) equity shares of the face value
of Rs.2/- (Rupees Two) each with power to increase or reduce the capital, to divide the
shares in the capital for the time being into several classes and to attach thereto respectively
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such preferential, deferred or special rights, privileges, or conditions as may be determined
by or in accordance with the regulations of the Company to vary, modify or abrogate any
such rights, privileges or conditions in such manner as may for the time being be provided
by the regulations of the Company.”

(Prior to amendment)

5. The Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen
Crores) divided into 60,00,000 (Sixty Lacs) Shares of Rs.25/- (Rupees Twenty-five) each,
with such rights, privileges and conditions attaching thereto as may be determined by
the Company in General Meeting, with power to increase or reduce its capital; and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights, privileges or conditions, as may
be permitted by law and as may be determined by or in accordance with the Articles of
Association of the Company for the time being in force; and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by law and as

may be provided by the Articles of Association of the Company for the time being in force.

Article 3 of the Articles of Association being amended by Special Resolution No.3 to
be passed through Postal Ballot on 18th October, 2012.

“3.  The Authorized Share Capital of the Company is Rs. 50,00,00,000 (Rupees
Fifty crores divided into 25,00,00,000 (Twenty Five crores) Equity Shares of the face value
of Rs 2/- (Rupees Two) each.”

(Prior to amendment)

‘3. The Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores)
divided into 5,00,00,000 (Five Crores) Share of Rs.10/- (Rupees Ten) each, with such
rights, privileges and conditions attaching thereto as may be determined by the Company
in General Meeting, with power to increase or reduce its capital; and to divide the shares
in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions, as may be permitted
by law and as may be determined by or in accordance with the Articles of Association
of the Company for the time being in force; and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by law and as may be
provided by the Articles of Association of the Company for the time being in force.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI '
COMPANY SCHEME PETITION NQ. 276 OF 2617
IN
COMPANY SCHEME APPLICATION NO. 157 OF 2017

IN THE MATTER OF SECTION 230 to 232 OF THE COMPANIES ACT, 2013 "POWER
TO COMPROMISE OR MAKE ARRANGEMENTS WITH CREDITORS AND
MEMBERS"

{See Rule 2 of the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016}

IN THE MATTER OF THE BOMBAY DYEING & MANUFACTURING CO. LIMITED
(PETITIONER)

Having its registered office at Neville House, J.N. Heredia Marg,.Bal}ard Estate, Murﬁbai 400
001, Maharashtra

The Bombay Dyeing and Manufacturmg Company Limited
..Petitioner/Transferee Company

AND

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
COMPANY SCHEME PETITION NO. 244 OF 2017
IN
COMPANY SCHEME APPLICATION NO. 12 OF 2017
{HIGH COURT TRANSFERRED COVMNPANY SUMMONS FOR DIRECTION Ly NO,
1004 OF 2016)

IN THE MATTER OF SECTION 230 to 232 OF THE COMPANIES ACT, 2012 "POWER
TO COMPROMISE OR MAKY ARRANGEMENTS WITH CREDITORS AND
MEMBERS"

(See Rule 3 of the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016}
AND
IN THE MATTER OF ARCHWAY INVESTMENT COMPANY LIMITED (PETITIONER)
Having its registered office at Neville House, J.N. Heredia Marg, Ballard Estate, Mumbai 400

01, Maharashtra

Archway Investment Company Limited ... Petitioner/ Transferor Company

Called for Hearing

Mr. Venkatesh Dhoend, Senior Counsela/whir, Rohan Rajadhyaksha, Counsel and Ms. Debashree
Dey, Advocate /b Desai & Diwanji, Advocates for the Petitioners.

Mr. 8 S, RaL\antilafcr Joint Director for Regional Director.
f’ ‘:;\'X\
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Coram: Ms. Ina Malhotra, Honble Merober (1)

Date: 20June 2017

MINUTES OF THE ORDER
1. Heard Advocates for the parties. |

2. The sanction of this Hon’ble Tribunal is sought under Sections 230 to 232 of the Companies
Act, 2013 to the Scheme of Amalgamation b‘e?ween the Petitioner Companies, i.e. Archway
Investment Co1n§any Limited ("Archoway” or “Transferor Company”}. with The Bombay
Dyeing & Manufacturing Co. Limited (“Bembay Dyeing” or “Tmnsfes}ee Company™) and
their respective shareholders (hereinafier refemed to as “Scheme™), whereﬁnder it is
proposed to, inter alia, amalgamate, transfer and vest all assets, properties and labilities of

the Transferor Company with the Transferee Company.

3. The Learned Counsel appearing on behalf of the Petitioner Companies states that the
Transteror Company is, inter alic, an investment company and the Transferee Company isa
public listed company, inter a!ia} engaged in the business of §elling textiles, manufacture of

Polyester Staple Fibre (PSF) and real estate development.

4. The background, rationale and benefits of the Scheme are fufer ali as follows:
i The only business activity carried on by the Transferor Company Is the aetivity of
helding shares of companies that belong to the same group. This activity can even be

carried on by the Transferee Company.

il As the entire share capital of the T ransferorCompany is held by the Transferee

Company, it would be in order to amalgamate the T ransferorCompany with the

Transferce Company.
R
N -

I zﬁze cireumstances, as the TransferorCompany is a wholly owned ,mb.s;dzary of the

I’»‘*amyﬁereﬂ Company, o consolidation of the Tran.sﬁ:rorCampany and the Transferee



v,

vi,

Company by way of amalgamation would lead to a more efficient utilization of

capital.

The proposed Scheme aims at unlocking a better value for the public shareholders of

the Traﬁsferee Company. AS the entire undertaking of the TronsferorCompany shall
transferred to the Transferee Company, the rights and interesis of the shareholders
or the creditors of the Transferee Compasny shall not be ajj’écred and the Scheme
shall not  be prefudicial  to  the interest of the  shareholders of  the

TransferorCompany.

The proposed amalgamation will result in adminisirative and operational
rationalization, reduction in overheads and other expenses wnd prevent cost
duplication. The synergies created by the amalgamation would increase operational

efficiency and integrate business functions.

The creditors of the Transferor Company will not be gffected by the Scheme since
the assets of the Transferor and ‘Tmn.qﬂeree Companies (taken together) are more
than the liabilities of the Trensferor and Transferee Compenies (taken rogether).
Further even the creditors of the Transferee Company will not be affected by the
Scheme since the assets of the Transferor Company are more than the liabilities of
the Transferor Company. Further, post the amalgomation, the agssets of the

Transferee Company shall be greater than its liabilities.

The Board of Direciors of the Transferor Company and the Transferee Company have

approved the Scheme in their separate meefi'ngs held on 08 September 2016; copies ofthe

Board Resolunons a}p”pmvmg the Scheme are annexed to the Company Scheme

Apphcatzon;(afﬁxﬁ" {zzmjf ,;1 Eﬁz’&" 2 of the Transferor Company and Exhibits H-1 and H-2

of the Tra.‘ﬁs’feree Compd




The Learned Counselfor the Petitioner Companies states that, the Pefitioner -Companiés have
.co.mpiied with all the directions given by this Hon'ble Triburalvide its orders dated 16
February 2017passed in Company Scheme Application No. 157 of 201‘? (Transferee
Company) and Compeny Scheme Application No. 12 of 2017 (Transferor Company)and
that the captioneci.(fompany Scheme ?etﬁtions have been filed in tefms of and in consonance
with the orders datéd 16 February 2017 passed in the ébovememioned Comgpany Scheme

Applications.

The Leamcd Counselappearing on behalf of the Petitioner Companies states that the
Petitioner Companics have complied with all directions of thisHon ble Tribunaland have
also filed necessary affidavits recording compliance of the_ aforesaid orders befort_e
.thisHon’bIe Tribunal. Moreover, the Petitioner Companiesundertake to comply with all
statutory requirements, if any, as requived under the Companies Act, 2013 and rules made

thereunder, as rnayl beapplicable. The said undertaking is accepted.

The Regional Director has filed a Report on 20 March 2017 (“RDReport™),inter ali,
stating that save and except what is stated in paragraphs IV (1) to (6) of the RDReport, it
appesrs that the Scheme is not prejudicial to the interest of shareholders and public.

ParagraphsIV (1) to (6)of the RD Report are teproduced hereunder:

“IV.  The observation of the Regional Director on the proposed Scheme fo be
considered are as under:

“‘1‘. Tﬁc fox impiication if any arising ows of the scheme is subject to final
decision of Income Tox Authorities. The approval of thfsl scheme by this
Hon'ble Tribunal may not deter the Income Tax Authority to scrutinize the
tax filed by the transferee Company affer giving effect to the scheme. The

decision of the income Tax Authority is binding on the petitioner Company,

\ 4_




The Transferor Company and the Transferee Company have submitted the
procf of serving notice respectively, upon the Income Tax Awthorities dafed
20.02.2017& 21.02.2017 respectively for comments. This Directorate has

also issued a reminder letter ta the Income Tox Deportment dated

18.04.2017.

Certificate by the Company’s Auditor stating that the accounting treatment if
any proposed in the scheme of compromise or arrangement is in conformity
with the accounting standards prescribed under section 133 of the

v Companies Act, 2013 is not available.

In this regard it is requested that Petiticner underiake o submit the

certificate to comply with the provisions of Secfion 232(3} proviso,

Petitioner in clause 24 inter alia mentioned that Disclosure in terms of Stock

FExchanges/SERIs Oﬁsewaﬁon letter dated 21.11.2016 are ax under.

| Mr. R A Sha}"’i s motter |

(@) Mr. RA. Shah is presently an independent directer of the Transferee
Company. |

(b) Non suit filed accounts (willful defaulter of Rs.1 crore and above as on
31.03.2016 as reflected in rfze CIBIL/RBI duata base classifies one
company- viz. Essen Computers Pvt. Limited as. a wiliful defaulter and
that Mr. R.A. Shah was a divector of Essen.

(e} M. RA Shah was appointed as an alternate director of Essen for a
briefperiod of time and he ceased 1o be a divector in 1992, Mr. R A. Shah
is professional solicitor and in thar capaéfty, he acted as an alfernate

director of Essen for a short period of time withaut any financial interest

or reward. - - . -



In this regards. it iz submitted thar as per the Directions of SEBI to bring

the above declaration to the Horn’ble Tribunal, the same is mentioned,

S Observation has been given by BSE and NSE vide letter dared 21.11.2016.
Transferor Company has to undertake to comply with the various prdvisiom'
- of the Circular referved in the letters and comply the requivements mentioned

ir the letter of BSE.

6. The transferor company does not have any provident fund and gratuity fund
or any other specidal funds or schemes created or existing for the benefit of its

emp{oyzes.

In this regards, it is submitted that the protection of inferest of Tronsferor

companigs Staff, Workmen and Employees™

9. As far as the obsg:.ifation of the Regional Director, Wéstem Region, Mumbai, as stated in
paragraph IV (1) .af‘ the RD> Report is concerned, the Learned Counsel for the Petitioner
Companies su.bm’its that,the Petitioner Companies are bound to comply with all applicable
provisions of the -i\ncome tax act and al} tax issues arising out of the Scheme will be met and

answered in accordance with law.

10, As far as the observation of the Regional Director, Western Region, Mumbai, as stated in
paragraph IV (2) of the RDReport is coucerned, the Learned Counsel for the Petitioner

Companies submits that the Petitioner Companies have noted the facts stated therein., -

-.. &8 far as the observation of the Regional Director, Western Region, Mumbai, as stated in
‘ﬁ!ai‘l%:graph IV (3} of the RD Reportis concerned, the Learned Counscel for the Petitioner

gnies submits,that insofar as the compliance under the provisions of Section 232(3) of

the %@mpames Act, 2013 is concerned, the Transferee Company has obtained a certificate
Y4
A
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dated 08 September 2016 from Kalyaniwalla& Mistry, Chartered Accountanis confirming
that the accounting treatment, proposed in the Scheme is in conformity with the accounting
standards prescribed under Section 133.A copy of the said certificate has been annexed at

Exhibit Jto the Company Scheme Petition Neo. 270 of 2017 filed by the Transferee

Company.

12.  As fat as the observation of the Régioual Director, Western Region, Mumbai, as stated in
paragraph IV(?IL) of the RD Report is concerned, the Learned Counsel for the Petitioner
Companies submits that, the Learned Counse! for the Petitioner Companies states that the
Transferee Company has already adequately complied with the observation of the Stock
Exchanges/ SEBI’S Observation letier ‘dated 21 November 2016 and the same has been
mentioned in par_agraph 24 of the Scheme (amiexed at Ethbz‘t A to the Company Scheme
Pefition No, 270 of 2017 of the T;l-‘ansferee Conwan}; and Company Scheme Petition No. 244

of 2017 of the Transferor Company).

13. As far as the obéervation of the Regional Directér, ‘Western Region, Mumbal, as stated in
paragraph IV (5) of the RD Report is concerned, the Learned Coginsal for the Petitioner
Companies states that, the Transferee Company has adeguately complic&él with the various
provisions of the circular referred in thé letters and the requirements mentioned in the letter

of BSEand this has been taken into consideration in the RD Report in paragraph IV(4),

14. As far as the observation of the Regional Director, Western Region, Mumbai, as stated in
paragraph TV(6) of the RD Report is concerned, the Learned Counsel for the Petitioner
Companies submits that the interests of the employees of both the Petitioner Companies

(T mnsj"erar Company and the Transferee Company), shell remain unaffected by the

Scheme.

15, Fhe-Registrar of Companies has filed a Report on 25 Apnl 2017 (“ROCRepert”) which

/ yg,,;(\u, o h‘w ‘*x.\‘
Laadn
P “"“é‘ces é@tx{%& any advalse obscrvati ons.

\




16,

17,

18

19,

20.

\2{)1’7 in response to the said objection. After hearing the Leamned Counsel for the

i

As far as the observation of the Registrar of Companies.as stated at point 11 of the ROC
Report (4s per MUA Master data the Authorised and paid up Share Capital of the company
is Rs. 50,00,00,000/- and Rs. 41,31,00,000/- respectively, however the paid-up capital of the
comparny is nof z;dlfy with scheme/Perition)is concerned, the Learned Counsel for the
Petitioner Companfes submits that the Transferee Company has already addressed é letter
dated 12 June 2017 to the Deputy Registrar of Companies requesting that the correct paid up
cap_ital be updated in the Mastor daﬁa of the Transferge Cofnpany in the Ministry of

Corporate Affairs website.

The obseivations of the Regional Disector, Western Region have been explained by the
Petitioner Companies in paragraph nos. ¥ to 14 above. The observations made by the
Registrar of Companies is explained by the -Petitianer Companies in paragraphino. 15 and 16
above. The clarifications and imdertakings provided by the Petitioner Companies are

accepted.

The Official Liquidator has filed his report on 22 March 2017 in the Company Scheme

Application No. 12 of 2017 (“OL Report™),inter alia, staﬁng that the affairs of the

Transferor Company have been conducted in a proper manper. There is no adverse

observation made in the OL Repoxt,

The Transferor Company may be dissolved without winding up.

This Tribunal has received an objection from one sharcholder, Mr. Dipak Kumar Jayantilal
Shah (holding 40 shares in the Transferee Company, i.e, 0.000% of the total shareholding of
the Transferee Company), who has filed an affidavit dated 08 April 2017 before this

Hon'ble Tribunal. The Transferee Company has filed an Addifioﬁal Affidavit dated 25 April




21.

22.

24,

25,

26,

From the material on record, the Scheme appears to be fair and reasonable and is not

violative of any provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the Company Scheme
wod}

Petition No. 270 of 2017 filed by the Transferce Company is made absolute in terms of

prayer clanses 23 (a) to (d)and the Company Scheme Petition No. 244 of 2017 filed by the

Transferor Company is imade absolute in terms of prayer clauses 23 (a) to (d).

The Petitioner Companies are directed to lodge a copy of this order along with a copy of the
Scheme with the concerned Registrar 0f Companies, electronically, a]dng with E-form INC-
28 in addition to physical copy, as per the relevant provision of the Companies Act,2013. .

The Petitioner Companies to pay costs of Rs. 25,000/« (Rupees Twenty-Five Thousand
only) each to the Regional Director, Western Region, Munibai. Thé Petitioner Company in
Company Scheme Petition No. 244 of 2017 to péy cost of Rs. ZS,{)OOL o the Official

Liquidator, High Court, Bombay. Costs to be paid withinfour weeks from the date of receipt

of this order.

The Petitioner Companies to lodge a-copy of this order and the Scheme duly certified by the
Deputy Registrar, Hon'bie NCLT, with the concerned éuperintendent of Stamps, for the

purpose of adjudication of stamp duty payable within a period of 60 days, if any from the

date of receipt of this order,

All concerned regulatory authorities {0 act on a copy of this arder along with the Scheme

JUE du v authenticated by the Deputy Registrar, Hon ble NCLT.

}ectmn that may be necessary,

/
<d-

Ina Malhotra, Nfember {n
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI EENCH
C.P.{CAA}/157/2019
In
C.A.(CAA)/1270/2018
and
C.P.{CAA)/161/2019
v In
C.A.(CAA)/1271/2018
In the matter of the Companles Act, 2013
and
In the matter of Sections 230 to Section
232 and other applicable provisiens of the
Companies Act, 2013
and
In the matter of Scheme of Arrangement
betweaen Scal Services Limited ("SCAL" or
“Demerged Company”) and The Bombay
Dyeing and Manufacturing Company
Uimited "BDMCL” or “Resulting
Campany”) and’ thelr respective
Shareholders ("Scheme”)
Scal Services Limited, a company incorporated )
under the provislons of the Companies Act, )
1556 with Its Corporate Identlity -No. }
US5990MH1983PLCO31492 and having Its )
Registered Office Raheja Point I, Wing ‘A", PL )
Jawaharial Nehru Road, Vakola, Santacruz (E), )
Mumbal - 400055, ) s Pétitioner Company 1

v

The Bombay Dyelng and Manufacturing
Company Limited, a company Incorporated
under the provisions of the Indlan Companies
Act, 18565 with Its Corporate Identity No.
L17120MH1879PLCOC0037 and having its
Registerad Offlce at Neville House, 1. N.
Heredla Marg, Ballard Estate, Mumbai -
400001,

i e

...Petitioner Company 2

Crder delivered on 21.02.2019

CORAM: Hon'ble Bhaskara Pantula Mohan, Member {Judicial)
Hon’ble V. Nallasenapathy, Member (Technical)
1




C.P.{CAAVI5T/2019
and
C.P{CAAN181/2019

For the Petitioner({s): Mr. Hemant Sethi I/b. Hemant Sethi & Co.
Per: Bhaskara Pantula Mohan, Member (Judiclal)

- ORDER

1. Heard the learmed counsel for the Petitioner Company 1 and
Petitioner Company 2. No objector has come before this Tribunal to
oppose the Petitlon and nor any party has controverfed any
averments made In the Petition. One sharchelder, *Mr, Rohit
Mansukhan!, holding 0.00775% of shareholding (16,000 shares) in
the Petitloner Company 2 has certain objection to the Petitioner
Company 1 and the Petlitloner Campany 2 inter alia the Scheme
{defined herein below)} through his complaint letter sent to the
Petitioner Company 2, to which the Petitioner Company 2 has
provided necessary reply. The above-named shareholder does not
possess the necessary qualification as required under section 230(4)
of thé Companies Act, 2013 to apply to this Tribunal as his
shareholding s below the threshold limit,

2. The sanction of the Tribunal Is sought under Sections 230 to Section
232 and other applicable provisions of the Companies Act, 2013, to
the present Arrangement between Scal Services Limited (“SCAL” or
“Demerged Company”) and The Bombay Dyeing and Manufacturing
Company Limlted (“BDMCL" or “Resulting Cormpany”) and their
respective Shareholders ("Scheme”). Petltioner Company 1 and
Petitioner Company 2 are together referred to as “Petitloner

Companies”.

3. The Counsel for the Petltioner Company 1 submits that the Petltioner
Company 1 is engaged in, inter alia, the following businesses: (a)
Real Estate Buslness (“Real Estate Business”); and (b} Trading
Business Including birsiness activities through E-Commerce Platform
(“Trading Business").

4. The Counsel for the Petitloner Company 2 submits that the Petitioner
Company 2 s engaged in the business of (a) Real Estate Activities
{b) Polyster Staple Fibre and {c) Retall of Home Textiles.

5. The Counsel for the Petitioner Companies further submits that the
present Scheme inter alia proposes demerger of Demerged
Undertaking, as defined In the Scheme, comprising of Real Estate
Business of écal Services Limited, the Demerged Company, as a
going concern vesting with The Bombay Dyeing and Manufacturing




C.P.(CAAN157/2010
and
C.P{CAAN161/2019

Company Limited, -the Resulting Company, with effect from
Appointed Date of July 1, 2018,

The Counsel for the Petitioner Companles further submits that the

ratlonale for the Scheme is as under:

(a) Helplng the Demerged Company to expand its Tradlng Business
which comprises of a platform for digltal marketing and
distribution of textlle products; and

(b) Realignment and consolidation of lts real estate business
undertaking in Resulting Company in efficient manner and
bullding strong capabllity to effectively meet future challenges In
cormpetitive business environment;

{c) More focused management and greater visibility on the
parformance of individual businesses;

{d) Synergles in operational process and creation of efficiencles by
reducing time to market and benefiting customers as ‘well as
optimization of operation and capital expenditure; and

(¢) Leading to increased competitive strength, cost reduction and
efficiencies, productivity gains by pocling the financial,
managerial and technical resources, personnel capabllities,
skills, expertlse and technologles theraby significantly
contributing to future growth,

The proposed scheme s expected to be beneficial to Demerged

Company and Resulting Company and their respective shareholders,

cteditors and all other stakeholders and will enable Demerged

Company and Resulting Company to achleve and fulfil their

objectives more efficiently and economically,

The Counsel for the Petitloner Companies submits that the Board of
Directors of the Petitioner Company 1 and Petitioner Company 2 have
approved the said Scheme of Arrangemeant by passing respective
Board Resolutlon which is annexed to the Company Scheme Petition.

The Counsel appearing on behalf of the Petitioner Companies further
states that the Petltioner Companies have ‘complied with all the
directions passed in the arder of Company Scheme Application No.
C.A(C.A.A)/1270/Mb/2018 of the Petitioner Company 1 and
Company Scheme Application Neo., C.A{CAA)/1271/2018 of the
Petitlioner Company 2, by the National Company Law Tribunal,
Mumbal bench (“NCLT/Tribunal®) and that the Company Schéme
Petition No. C.P.(CAA)/157/2019 of the Petitioner Compény 1 and
Company Scheme Petition No. C.P.(CAA)/161/2019 of the Petitioner

3




10,

C.PUCAMISTI2019
and
C.P.{CAA)161/2010

Company 2 has been filed in consonance with the respective order
passed In abovementioned Company Scheme Application,

The Counsel appearing on behalf of the Patitioner Companies further
states that the Petitloner Companles have complied with aft
requirements as per directions of the Tribunal and it ‘has filed
necessary affidavits of compliance in the Tribunal. Moreover, the
Fetitioner Companies through the Counsel undertakes to comply with
all statutory requirements if any, as required under the Companies
Act, 1956 / 2013 and the Rules made there under whichever Is
applicable. The sald undertakings glven by the Peatitioner Companles
arg accepted,

The Regional Director has filed a Report dated 20% February, 2019,
In paragraph IV of the said Report, it |5 stated that!
(a) The Petitioners under provisions of section 230(5) of the
‘Companies Act, 2013 have to serve notices to concerned
" authorities which are likely to be arfacted by Compromise or
Arrangerment. Further, the approval of the schemg by this Hon'ble
Tribunal may not deter such authorities to deal with any of the
issues arising after giving effect lo the scheme. The declsion of
such Authorities Is binding on the Petitioner Company(s).
(B)In addltion to compliance of (IND AS-103), the Petitioner
Companies shall pass such accounting entries which are
. necessary In connection with the scheme to comply with other
applicable Accounting Standards such as AS-5 (IND AS-8B) atc;
(c} The Hon’ble NCLT may kindly direct to the Petitioners to file an
undartaking to the extent that the Scheme enclosed to the
Company Application and the scheme enciosed to the Company
Petition are one & same and there is no discrepancy or deviation.
{d) As per Clausa 1.d of the Scheme, Appointed Date means Jufy 1,
2018, or any othar date as may be determined by the Appropriate
Authority, being the date from which this Scheme shall be
deemed tobe affective, in the manner described in the Clause 4
of the Scheme. In this regard, it is submiited that Section 232 (6)
of the Companias Act, 2013 states- that the scheme under this
section shalf clearly indicate an appointed date from which it shail
be effective and the scheme shall be deemed to be effective from
such date and nort at 8 date subsequent to the appointed date.
(e} The Bombay Dyelng and Manufacturing Company Limited or
BOMCL or the Resuiting Company is listed company on NSE/BSE.
Both the Stock Excj‘:anges have glven their observation in their
4




11,

12,

13.

14.

15,

16.

17.

C.P.[CAA)157/2019
and
C.P(CAANIEL/2019

letters dated 15.10.2018 and 12.10.2018. In this regard, the
Potitioner Company has to comply with the NSE/BSE suggestion.

Apropos the chservation in paragraph IV (a) of the Report of the
Reghipnal Dilrector Is concerned, "the Learned Counsel for the
Petitioner Companies submits that they have served notices to the
concerned authorities which are to be likely effected and the Learned
Counsel for the Petitioner Companles further submits that the
Scheme by this Hon’ble Tribunal may not deter any authorities to
deal with any of the Issues arlsing after giving effect to the scheme
and that the decision of authorities is binding on the Petitioner

Companles as per law.

Apropos the observation in paragraph IV (b) of the Report of the
Reglonal Director Is -concarmed, the Learned Counsel for "thae
Petitloner Companles 'submits that the Petitioner Companies wil
comply with the applicable Indian Accounting Standards (IND AS as
applicable) and the Petitioner Companles shall pass such accounting
entries which are necessary in connaction with the scheme to comply
with other applicable Accounting Standards such as AS-5 (IND AS-8,
as applicable) etc.

Apropos the observations made in paragraph IV (c) of the Report of
Reglonai Director is concernad, the Petitioner Companies undertake
and confirm that the Schame enclosed to the Company Application
and the Company Petitlon are same and there is no discrepancy or

deviation,

Apropos the gbservation in paragraph IV (d) of the Report of the
Reglonal 'Director is concerned, the Learned Counsel far the
Petitioner Companies submits that the Appointed Date s July 13
2018,

Apropos the observations made in paragraph IV (e) of the Report of
Regional Director is concerned, the Petitioner Company 2 through its
Counsel undertake to comply with all observations of NSE and BSE.

The observations made by the Reglonal Director have been explalned
by the. Petlt{aner Corr'ipanles in paragraph 11 to 15 above. ']'he
clarifications and undertakings given by the Petitioner Companies are
hereby accepted.

From the material on record, the Scheme appears to be fair and




18.

19.

20,

21,

22,

23.

24,

C.P.{CAA)157/2019
and
C.B.(CAA/161/2018

reasonable and Is not In violation of any provisions of law and, is not

contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition No C.P.(CAA)/157/2019 filed by the
Petitloner Company 1 has been made absolute In terms of prayers in
sub-clause (a) and (b) of clause 30 of the Petitlon.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Pe]:ltic)n Ne C.P.(CAAY161/2019 flled by the
Petitloner Company 2 has been made absolute In terms of pravers in
sub-clause (a) and (b) of clause 35 of the Petition.

Petitioner Companies are directed to flle a copy of this order along
with a copy of the Scheme of Arrangement with the concerned
Reglstrar of Companleas, electronically, along with E-Form INC-28, in
addition to the physical copy within 30 days from the date of Issuance
of the order by the Reglstry. ,

Petitloner Companies to lodge a copy of this order and the Scheme
duiy certified by the Deputy Director or Asslstant Reglstrar, Natlonai
Company Law Tribunal, Mumbal Bench, with the cohcerned
Superintendent of Stamps Tor the purpose of adjudication of stamp
duty payable, If any, on the same within 60 days from the date of
receipt of the order.

Petitloner Company 1 and Petltioner Company 2 to pay cost of Rs.
25,000/- to the Reglonal Director, Westermn Region, Mumbai to be
pald within four weeks from the date of receipt of the duly certified
copy of this Order.

All authoritles concemed to acton a certifjed copy of this order along
with Scheme duly certified by the Deputy Directar oF Assistant
Reglstrar, National Company Law Tribunal, Mumbai Bench.

Any person interested ,“shall be at liberty to apply to the Tribunal in
the above matter for any direction that may be necessary.

Certified True Copy
Date of Application___2- % - o @+ to) 9

Number of Pages S
Fee Paid Rs, =)

A\?.F’:Ugﬂ‘ék%is%ﬁiééﬁljorcolleczfon copy on_ZBhaskara %6? la Moh
Coiempregfired .-Jnf,?___ﬁ ) or:_l_)¥ ta )9 Meﬁbg?u) @ Honan

Copy Issucd an___C 6 + & 6=l

Nationg! Cohpany Law Trilvunal, Muinhai Benetr
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SCHEME OF ARRANGEMENT

BETWELEN

SCAL SERVICES LIMITED
[SCAL or Pemerged Company]

AND

THE BOMBAY DYERING AND MANUFACTURING COMPANY LIMITED
[BDMCL or Resulting Company]

AND

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

(A) PREAMBLE

The Scheme of Arrangement is presented under Sections 230 1o 232 and other applicabic
provisions of the Companies Act, 2013 for demerger of Real Estate Business Undertaking
(defined heretnafter) of Scal Services Limited (*SCAL” or “Demerged Company™) vesting
into The Bombay Dyeing and Manufacturing Comparsy Limited (“BDMCL" or “Resulting
Company”) (hercinatter referred to as the *Scheme®). -

3 DES ITION OF COMPANIES

L SCAL SERVICES LIMITED (_“SCAL”' or “Demerged Company”) is a public
company incorporated under the provisions of Companies Act, 1956 having its registered
office at Raliejn Point I, Wing 'A!, I't. Jawahartal Nehru Road, Vakols, Santa

following businesses: {a) Resl Estate Business ("Ronl Estate Business™)y

Business including business activities through E-Commerce P!ulto
Business™),
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THE BOMBAY DYEING MANUFACTURING AND COMPANY LIMITED
(*BDMCL” or “Resulting Company”) is a listed public company whose equity shares
ars listed on BSE Limited and National Stock Exchange of India Limited (NSE),
incorporated and registered under the provisions of the Indian Companies Act, 1866,
having its registered office at Neville House, J. N. Heredia Marg, Ballard Bstate, Mumbai
- 400001, The Rasulting Company is sngaged in the business of (a) Real Estate Activities
(b) Polyster Staple Fibre and (¢) Retail of FHlome Textiles.

RATIONALE

Based on ratmnala mentioned herem the Board of Directors of both the Demerged
Cnmpany ‘and the I{esullmg Company havc cnns:de-red and approved this Scheme of
Arrangement under the prov:smns of’ Se.cuous 230to 232 and other applicable provisions
of the Companies Act, 2013 inter alia for Demerger of Real Estate Business Undertaking

of SCAL vestmg into BDMCL.

{a} . helping the Demerged Company to expand “? Tradmg Buginess which comprises
of a platform for dlgital marketmg and dlsmbutmn of textile produects; and
(b Reahgmnem and consolidation of its real estate business undertaking in Resulting
Compﬁny in effd c:ent manner and bmldmg strong capablltty to eff‘ectwcly meet
future challcnges m competltWe business’ enwronment‘ '
(¢}  More focused fnandgement and greater visibility on the pérformance of individual
" - businesses;
(d) ~ Syneigies ifi operational process and créstion of efficiencies by reducing time to
© ' markét and berefiting customers as well as optimization of operation and capital
expenditure; and
(=) Leading to. mcrcased competitwr.. -strength, cost- reduction and efficiencies,
productivity gains' by pocling the financial; managerial and technical resources,
personnel ~capabilities,. skills, expertise and' technologies thereby. significantly
contributing to*future growih”

The proposed scheme is expected.to be beneficial:to Demerged Company and Resulting
Company and their respective sharcholders, ¢reditors and all other stakeholders and will
enable Demmgcd Company and Resulting Coempany to achieve and fulfil their objectives
rmore efficiently and economically.

PARTS OF THE SCHEME:

This Scheme of Arrangement is divided into the following parts:

o Part X of the Scheme deals with ﬂeﬁmtloqs and interpretations, and sets oul the share

capital ofall Lompanigs. whlch .arc parties to this Scheme;

e Part II of the Scheme deals with demerger of the Demerged Undertaking (defined
- hereinagfter) flom‘the Demerged Company bs going concern, vesting with the Resulting
. Company;

+ Part ITI deals with general terms and conditions applicable to this Composite Scherne;

The arrangement under this Scheme will be effected under the provisions of Sections 230 ’
to 232 and ‘other apphcab 3] prov:slons of the Companies Act, 2013. The demerger of the
Demerged Undertakmg of Demerged Company vesting with the Resulting Company shall
be in comph:mca with the provisions of’ Scctlon 2(19AA) of the Income Tax qu,. 1.9
I cspactwely <
PART
DEFINITIONS AND INTERPRETATIONS
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DEFINITIONS
In this Scheme, unless inconsistent with the subject or context, the following expressions

shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013, the rules and regulations made
thersunder and will ‘include any statutory amendment(s), modification(g) or re-
enactment(s) thereof for time bcing in force; '

“Accounting Standards” meens the generally accepted accounting principles in India
notified under the Companies (Indian Accounﬁng Standards) Rules, 2015, as amended
from time to time and to the extent in force.and other relevant provisions of the Act;

“Applicable Law” means any applicable statute, notification, bye laws, rules, regulations,
guidelines, rule of cormmon law, pollcy, code, directives, ordinance, orders or instructions
having the force of law enacted or :ssued by any Appropnate Authority, including any
statutory amendment(s), mo_dlficatio_n(s)_pr re-enactment(s) thereof for the time being in

force;

. “Appointed Date” means J’uly 1, 2018 or any other date as may be determined by the

Appropriate Authority. bcina the dato from which th{s Scheme ‘shall be deemed to be
effactive, in the manner described in the Clauae 4 of this ‘Scheme;

“Appropriate Anth'ority” means any applicable central, state or local government,
legislative body, regulatory, administrative or statutory authority, or judicial body or
authority, mcluding. but not limited, to Sccuritles and Exchange Board of India, Stm.k
Exchanges, Registrar of Companies and National Company Law Tribunal;

“Board” in relatlon to the Dernerged Company and Resulting Company as the case may
be, means the Board of Dlrectors of guch company, and shall include any Committee of
Directors duIy consntuted and authonzed for the purposes of matters pertaining to the
arrangemaerit as contemplated under this Seheme and / or ahy other matter relating thereto;

“Dcmerged Company” or “SCAL" means Seal burviccs Limited is a public company.
limited by shares, mcorporated under lhe prowsmns of the Companies Act, 1956 and
validly existing’ under Compames Act,” 2013, under Corporate Identity No.
U65990MH1983PLT031492 and having its Registered Office at Raheja Point 1, Wing ‘A

Pt. Jawaharlal Nehru Road, Vakola, Santacruz (E), Mumbai - 400055:

“Demerged Undertaking” means Real Estate Business undertaking being transferred to
the Resulting Company underthis Scheme on a going concern basis inclusive of but not
limitsd to all assets (movable.or immovablie; fangible or intangible) including any rights
attached thcrt:to or any .other right of similar nature, records, the operations, licenses,
deferred 1ax asset, tik credits (including sefvice tax and goods and service tax credit), the
liabilities and bbligations related to R:aal Estaic Buginess undertakmg It shall also include
any’ pcrsonnel, inteliectual. property ri ghts mcludmg nghts registered for Real Estate
Business undertalcmg. or such other nghts or tanglble ar intangiblé properties belongmg
to, or forming part of, or relanug or appertaining or attributable to the divisio ideptifigsh

as the Real Estate Business undertaking of the Demerged Company. For the qg:;'f"@pzﬁ {‘Wa%;, ;
Schemo. it is olanﬁed that liabilities pcrtalnmg to the Demerged Un

Page 3 nf'17




gy

@

k)

M

()

(n}

(o)

)

(@

Demerged Company shell include:

(i) The ligbilities, which arise out of the activities or operations of the Demerged
Undertaking of the Demerged Company;

(1) Specific loans and / or other ﬁnancing facilitigs raised, incurred and / or utilized
golely for the nctivities or oparations of the Damergcd Undertaking of the Demerged
Cormpany;

(lii) Liabilities other than thoss referred to in Sub-Clauses (1) and (u) above, and not
direotly relatable to the Remaining Business of the Demerged Company, being the
amounts of general or multipurposes borrowings, if any of the Demerged Company,
allocated to the Demerged Undertaking of the Demerged Company in the same

' proportion which the value of the assets wansferred bears to the total value of the
agsets of the Demerged Company immediately before giving effect to this Scheme.

“Effective Date” means the last of the dates on which the certified copies of the Order ol
the National Company Law Tribunal sanctioning the Scheme of Arrangement is filed with
the Registrar of Companies by the Demerged Company and Resulting Company;

“Employeocs” means all the employees of the Demerged Company and Resulting
Company, as the case may be respectively as on the Effective Date, in relation to Part II

anid/ or Part 111 of this Scheme;

SIT Act” means the Income-tax Act, 1961, any re-enactment thereof and the rules,
regulations, circulars and notifications issued thereunder, each as amended from time to
time and to the extent in force; '

“Reglstrar of Companies” or “RoC” means the Registrar of Companies having
jurisdiction over the Companies forming part of this Scheme;

“Romaining Undertaking” means all the undertaking, buginesses, activities and
operations of the Trading Business including business activities through E-Commerce
Platform of Demerged Company other than those comprised in real estate business;

“Resulting Comp s{ny” or “BDMCL” meens The Bombay Dyeing and Manufaccuring
Company Limited, a public conipany limited by shares incorporated under the pravisions
Indian Companies Act, 1866 and validly existing under Compames Act, 1956 and
Companies Act, 2013, under Carporate Identity No. L17120MHI1879PLC000037 und
having its Registered Office at Neville House, J N Heredia Marg, Ballard Estate, Mumbai
MH 40001,

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its
present form submitted to the NCLT or as the case may be this Scheme with such
modification(s), if any made, as per Clause 16 of the Scheme;

"Stock Exchanges" means BSE Lirmited and Natmnal Stock Exchange of India Limited,
as may be applicable,

Al

constituted and authorized as per the provisions of the Act for approg gf" q.i%?r n%

schc

Companies Act, 2013,
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3.1

INTERPRETATION

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning prszcribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Income-tax Act,
1961 and other Applicable Laws, rules, regulations, by'e laws, as the case may be, including
any statutory modification or re-enactment thereof ﬁ-&m time to time.

In this Scheme, unless the context othierwise requires:

@)
(i)

(iii}
Giv)

w

(vi)

the words “including”, “include’™ or “includes” shall be interpreted in 8 manner as
though the words “without limitation” immediately followed the same;

any document or agreement iricludes a reference to that document or agreement as
varied, amended, supplemented, substituted, novated or assigned, from time to time.
in accordance with the provisions of such a document or agreement;

the words “other”, “or otherwise” and “whatsoever’ shall not be construed gjusdem
generis or be construed ag any limitation upon the generality of any preceding words
or matters specifically referred to;

the headings are inserted for ecase of reference only and shall not affect the
construction or interpretation of the relevant provisions of this Scheme;

the term “Clause” or *Sub-Clause” refers to the specified clause of this Scheme, as
the ¢case may be;

reference to any legislation, statute, regulation, mle, notification or any other
provision of law means and includes references to such legal provisioris as amended,
supplemented or reeenacted from time to time, and any reference to legislation or
statute includes any subordinste legislation mlf';c!o from time to time under such a
legislation or statute ‘and regulations, rules, notifications or circulars issued under
guch & legislation or statute;

(vif) Words in the singular shall include the plural and vice versa.

SHARE CAPITAL

The

.authorized, {fssued, subsc;"ibed and paid-up share capital of SCAL as on

March 31, 2018 is as under:

Share Capital _ Amount in Rs,
Authorized Share Capital

2,00,000 Equity Shares of Rs.100/- each 2,00,00,000
28,00,000 Unclassified Shares of Rg.100/- each

TOTAL

1ssued, Subscribed and Paid-up Share Capital

1,60,000 Equity Shares of Rs,100/- each

TOTAL
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Subsaquent to the above date and till date of Board approval, there has been no change iv.
the issued, subscribed and pajd up capital of SCAL.

The authorized, issued, subscribed and paid-up share -capital of BDMCL asz on
March 31, 2018 is as under:

Share Capital Amount in Rs,
Aunthorfzed Share Capltal

53,00,00,000 Equity Shares of Rs. 2 each 106,00,00,000
TOTAL ; : 106,00,00,000
Issued, Subscribed and Pald—up Sharve Capital

20,65,34,900 Equity Shares of Rs. 2 eaclh fully paid up 41,30,69,800
TOTAL : 41,30,69,800

Subsequent to the above date and till date of Board approval, there has been no changelin
the issued, subscribed and paid up capital of BDMCL.:

DATE OF TAKING EFFECT AND OPERATIVE DATE

Each section of the Scheme set out herein in its present form or with any modifications(s)
in accordance with Clausé 16 of the Scheme shall, unless otherwise specified, be effectiive
from the Appointed Date but operative from the Effective Date.

PART IV

-

TRANSFER OF THE DEMERGED UNDERTAKING FROM THE DEMERGED

COMPANY AND VESTING WITH THE RESULTING COMPANY

TRANSFER OF DEMERGED . UNDERPAKING OF THE DEMERGED
COMPANY AND VESTING WITH THE RESULTING COMPANY

Subject to the provisions of the Scheme in relation to the modalities of demerger and
vesting, upon the Scheme coming into effect and with effect from the Appointed Date, the
Domarged Undertaking :ogethor with all thelr properties, assats, investments, liabilities,
rights, benefits, . interests and obhganons Lhercm, shall demerge from the Demerged
Company and be transfcrred to, and stund vested with the Resulting Cempany, and shall
become the property of and an mtcgml part of the Resultmg Company, subject to existing
encumbrances, without any further act, instrument or deed and without any approval or
acknowledgement.of any, tlm‘d party, Wlthout preJud:.ce to the generality of the above, in
particular, the Demerged Undertaking shall stand transferred. to and vested with the
Resuliing Compeny, in the manner described in Sub-Clausps (a) = (k) beiow:

(a) Upon the Scheme coming into, effect and with effect from the Appointed
immovable property pertaining to the Demerged Undertaking, whether
leasehold and any documents of title, rights and easements in relation
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stand transferred and vesied with the Resulting Company, and shall become the
property and an integral part of the Resulting Company, without'any further act,
instrument or deed, Upon the Scheme coming into effect, the Resulting Company
shall be entitled to exercise all rights and privileges and be liable to pay all taxes and
charges, and fulfil all obligations, in relation to or applicable to such immovable
propert!an. The mutation/ substitution of the title to and intersst in such immovable
propérties shall be made and duly recorded in the name of the Resulting Company,
by the appropriate authorities pursuant to the sanction of the Scheme by the NCLT
and the Scheme becoming effective in accordance with the terms hereofl. The
Demerged Company shall take all steps as may be necessary to ensure that lawful
and peaceful possession, right, title, interest of such immovable property of the
Demerged Undertaking is gwen to the Resulting Company in accordance with the
terms hergof,

Upon the Scheme coming into effect and with effect from the Appointed Date, all the
assets of the Demerged Undertaking as are rovable in nature or are otherwise
capable of transfer by manual delivery or by endorsement and delivery or by transfer
or by vesting and recording pursuant to the Scheine, shall stand transferred and vesied
in the Reauiting Company, and shall become the property and an integral part of the
Resulting Compsany, without any further act, instrument or deed and without any
approval or acknowledgement of any third party. The transfer and vesting pursuant
to this Sub-Clause shall be deemed to have occurred by manual delivery or
endorsement and delivery, as appropriate to the property being transferrediand vested,
and the title to such property shall be desmed to have been transferred?and vested

accordingly. ‘ .

The intercompeny balances, loans and advances, debentures, inliercornpany
agreements, if any, pertaining to the Demerged Undertaking, outstanding between
the Demerged Company and the Resulting Company in respect of the. Demerged
Undertaking will stand cancelled. {

Upon the Scheme coming into effect and with effect from the Appointec;l Date, any
and all other movable property (except those specified elsewhere in this Clause)
including all sundry debts and receivables, outstanding loans and advances, if any.
relating to the Demerged Undertaking, recoverable in cash or in kind or for value to
be received, actionsble claims, bank balances and deposits, if any with gbvernment,
semi-government, local and other authorities and badies, customers and other persons
shall, without any act, instrument or deed and without any approval or
acknowledgement of any third party become the property of the Resuiting Company.
Upon the Scheme coming into effect and with effect from the Appointad Date, all
debts, liabilities, duties and obligations, secured or unsecured, relafing to the
Demerged Undertaking, including financial obligatlons arising out of the |oans of the
Demerged Company and general and multipurpose borvowings, if any, dealt with in
accordance with Section 2(19AA) of the IT Act, shall become and be deemcd to be,
the debts, liabilities, duties and obligations of the Resulting Company, WJthout any
further act, instrument or deed. The Resulting Company shall meet, d:sphargc and
satisfy the same to the exclusion of the Demerged Company. It is hereby clarified
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“Upon the Scheme coming into effect and with effect from the

required, file appropriats forms with the ROC accoinpanied by the sanction order of
the NCLT or a certified copy thereof and execute necessary deeds or documents in
relation to creation / satisfaction / modification of charges to the satisfaction of the
lenders, in relation to the assets being transferred to the Resulting Company as part
of the Demerged Undertaking and / or in relatlon to the assets remaining in the
Demerged Company aftor the demerger and vesting of the Demerged Undertaking
with the Resulting Company pursuant to this Scheme becoming effective In
accordance with the terms hereof,

Upon the Scheme coming into effect and with effect from the Appointed Dats, all
incorporeal or intangible property of or in relation to the Demerged Undertaking shall
stand transferred to and vested with the Resulting Company, and shall become the
property and an integral part of the Resulting Company without any further act,
instrument or deed and without auy approval or acknowledgement of any third party.
Upon the Scheme coming into effect arid with effect from the Appointed Date, ail
letters of intent, memorandum of understanding, memoranda of agreements, tenders,
bids, experience and / or performance statements, contracts, deeds, bonds,
agreements, insurance policies, guarantees and indemnities, schemes, arrangements,
undertakings and other instruments of whatsoever nature or description, in relgtion to
the Demerged Undertaking to which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible, shall be in full force and
effect against or in favour of the Resulting Company and may be enforced by or
against the Resulting Company as fully and effectually as if, instcad of the Demerged
Company, the Resulting Company had been a party or beneficiary or obligee thereto,
without any further act, instrument or deed and without ahy approval or
acknowledgement of sny third party.

Upon the Scheme coming into effect and with effect from the Appointed Date, all
rights, entltlements, licenses, applications and registrations relating to copyrights,
trademarks, service marks, brand names, logos, patents and other intellectual
property rights of every kind and description, whether registered, unregistered or

© pending registration, and the goodwill arising there from, relatable to the Demerged

Undertaking, to which either the Demerged Company is a party or to the benefit of
which the Demerged Company may be eligible or entitled, shall become the rights.
entitlement or property of the Resulting Company and shall be enforceable by or
against the Resulting Company, as fuily and effectually as if, instead of the Demerged
Company, the Regulting Company hed been a paéty or beneficiary or obligee thercto
ar the holder or owner thereof,

Upon the Scheme coming into effect and with effect from the Appointed Dete, all
permits, grants, allotments, recommendations, rights, entitlements, licenses and
registrations, approvals, clearances, tenancies, privileges, powers, taxes, tax ¢credits
(including, but not limited to, credits in respect of income tax (including carry
forward tax losses including unabsorbed depreciation etc.), sales tax, GST Credits,
vaive added tax, turnover tax, excise duty, service tax, goods and service tax.
minimum altemate tax credit, facilities of every kind and description of whatsoever
nature, in relation to the Demerged Undertaking to which the Demerged Company is
o party or to the benefit of which the Demerged Company may be eligible, shall be
enforceable by or againat the Resulting Company, as fully and effectua g if,
instead of the Demergbd Company, the Resulting Company had .
beneficiary or obligee thereto. E’r\)

: ppgi,"’tt}-tcd
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certificates, permissions, registrations, approvals, consents, permits, quotas,

exemptions, entitlements or rights required ;';o carry on the opsrations of the

Demerged Undertaking or granted to the D,er-’nerg_ed Company in relation to the

Demerged Undertaking shall stand transfetred and vested with the Resulling

Compeny, without any further act, instrument or deed and without any approval or

acknowledgement of any third party. The benefit of, and the obligations under, al!

such _ statutory and ' regulatory licences, permissions, grants, allotments,
racommendations, no-objection certificates, permissions, registrations, approvals,
consenfs, permits, quotas, exemptions, entitlements or rights required to carry on the
operations of the Demerged Undertaking shall also stand transferred to and vested
with and become available to the Resulting Campa.ny pursuant to this Scheme
without any further act, instrument or deed and without any approval or
acknowledgement of any third party_. If the consent or approval of any licensor or
authority iz required to give effect to the provisions of this Sub-Clause, the said
licensor  or  authiority shall make and duly record the necessary
substitution/endorsement in the name of the Resulting Company pursuant (o the

Sc¢heme becoming effbctive in accordance with the terms hereof,

It is clarified that in accordance with applicable provisions of tax laws, upon the

Scheme coming into effect and with effoct from the Appointed Date:

(i) all tax liabilities, tax dues, any tax at source deducted or suffered or any
entitlement to refiind / advance tax paid and all obligations of and claima by or
on behalf of the Demerged Company in relation to the Demerged Undertaking
until the Appointed Date shail continue to remain the obligations, entitlements
and claims of the Demerged Company;

(i) to the extent permitted by Section 72A(4) bf the IT Act carry forwaerd tex losses
and unabsorbed deprecietion of the Demargcd Company in relation to the
Demerged Undertaking unti! the Appointed Date shall be treated as the carey
forward tax losses and unabsorbed depreciation, as the case may be, of the
Resulting Company and shall be available for utilisation by ihe Resulting
Company;

(iti) all indirect tax credit (including MODVAT/ CENVAT /service tax / goods and
service tax etc.) of the Demerged Company in relation to the Demerged
Undertaking until the Appointed Date shall be treated as credit of, the Resulting
Company and shall be available for utilisation by the R'csulting Company;

(iv) all future incentives, un-availed credits and exemptions and other statutory
benefits whether relating to direct or indirect taxes including but not litited to
excise (including MODVAT / CENVAT), customs, value added tax, sales tax,
service tax, goods and service tax to which any of the Demerged Company is
eatitled in relation to the Demerged Undertaking shall be available for the
benefit of the Regulting Company and shall stand transferred and vested in the
Resulting Company without any further act, instrument or deed required by
either the Resulting Company or the Demerged Company and without Bny
approval ot acknowledgement of any third party as if all such incentives,
exemptions and entitlements had arisen to and were always the incentives and
entitlements of the Resulting Compeny.

Upon the Scheme coming into effect, the Demerged Company and the Resultmg

Company shall be eatitled to ﬁle / revige / reopex} their financial statemg

balance sheet and profit and loss statement) and its statutory/tax

tax payment certificates and to claim refunds/credits and advan / A/ tax duct

at source: / minimum alternate tax credits as may be requirdg csmcquﬁo I'.IW.LE

: ‘\ ;\
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5.2

6.1

6.2

6.3

6.4

6.5

6.8

6.7

imptementation of the Scheme.

The Resulting Company shall at any time upon the Scheme coming into effect and in
accordance with the provisions hereof, if so raqﬁircd under any law or otherwise, execute
deeds of confirmation or other writings or ar angerﬁenté with any party to any contract or
arrangement in relation to the Demerged Undaqakmg to which the Demerged Company
has been s party, in order to give formal effect to the above provisions.»

CONSIDERATION ‘

Upon this Scheme becoming effective and upofi vesting of the Demerged Undertaking ol
the Demerged Company into the Resulting Company in terms of this Scheme, the
Resulting Company shall without afy further application or deed, issue and atlot Preference
Shares, credited as fully paid-up, to the extent indicated below, to the members of the
Demerged Company (other than the Resulting Company being a member in the Demerged
Company), holding fully paid up equity sharea in the Demerged Company and whose
nemes appear in the Register of Members of the Demerged Company on the Effactive Date
or to such of thejr respective heirs, executors, administrators or other legal reépresentative
or other sucoessors in title as may be recognized by the Board of Directors of the Resulting
Company in the following manner:

3 (Three) fully paid up 8% Redeemable Non-convertible Non-Cumulative Preference Share
of Rs. 100 each of the Resulting Company shail be issued and allotted for every | (One)
eguiry share of Rs. 100 each held in the Demerged Company.

The Preference Shares shall be issued on terms and conditions consistent with the principal
terms and conditions set out in Schedule L

The Shares to be issued by the Resulting Company pursuant to Clause 6.1 above shall be
issued in physical form by the Resulting Company, unless otherwise requested in writing
by the shareholders of the Demerged Company and Shares issued pursuant to Scheme shall
not be listed in any stook exchange(s) unlcss required by any extant regulations.

The Resulting Compa.ny shall, if necessary and to the extent required, increase or reclassify
its Authorized Share Capital to facilitate issue of Preference Shares under this Scheme.

‘The Preference Shares to be issued by the Resulting Company to the equity shareholders
of the Demerged Company shall be subject to the Scheme and the Memorandum and
Articles of Association of the Resulting Company.

It 1a heroby clarified that while Jasuing Preference Shares by the Resulting Company to any
equity shareholders of the Demerged Company in respect of fractional entitlements, if any,
as on the date refarred to in Clanse 6.1, of such equity shareholder, such fractional
entitlements, if any, of such equity shareholders of the Demerged Com
rounded off to the nearest highest integer.

On the approval of the Scheme by the equity shareholders of th
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7.1

7.1.1

7.2

7.2.1

72.2

723

7.2.4

pursuant to Section 230 to 232 of the Companies Act, 2013 it shall be deemed that equity
shareholders of the. Resulting Company have also accorded their consent under sections
23, 42, 55 and 62 of the 2013 Act and/or other provisions of the Act and rules made '
thereunder as may be applicable for the aforesaid issuance of Preference Shares of the
Resulting Company, as the’case may be, to the shareholders of the Demerged Company,
and all actions taken in acoordence with this Clause 6.1 of this Schema shall be deemed to
be in ful! compliance of sections 23, 42, 54 and 62 of the 2013 Act and other applicable
provisions of the Act and that no further resolution or actions under sections 42, 55 and 62
of the 2013 Act and/or any other applicable provisions of the Act and ruled made
thereunder, including, inter alia, issuance of u letter; of offer by the Resulting Company

shall be required to be passed or undertaken.

ACCOUNTING TREATMENT' IN THE BOOKS OF THE DEMERGED
COMPANY AND RESULTING COMPANY

In the book I d Co ny: .

Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the
Demerged Company shall account for the demerger, in its books of account in accordance
with the accounting standards prescribed under section 133 of the Act as applicable and
general accepted accounting principles in India in the following manner: ‘

The Demearged Company shall transfer all assets and liabilities pertaining to the Demerged
Undertaking as on the Appointed Date at the values appearing in its books of account and
correspondingly reduce from its books of account, the book values appearing on Appointed
Date in accordance with the provisions of section 2(19AA) of the Income Tax Act;

The difference i.e. the excess or shortfall, as the case may be, of the net book value of assets
over the liabilities transferred pertaining to or attributable to the Demerged Undertaking,
and demerged from the Demerged Company pursuant to the Scheme, shall be carried to
Capital Reserve.

In the books of the Resulting Company:
Recording'the transfer of assets and liabilities on demerger:;

Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the
Resulting Company shall account for the demerger, in its books of accounts such that:

The Resulting Company shall initially record the assets.and liabilities of the Demerged
Undertaking, transferred to and vested in it pursuant to this Scheme, at their respective
book values as appearing in the boolks of account of the Demerged Company immediately
before the demerger in accordance with the provisions of section 2(19AA) of the Income

Tax Act;

The Resulting Company shall credit ita share capital account with the face value of New
Preference Shares issued in accordance with Clause 6.1,

The surplus / deficit between the value of Net Assets ("Net Assets" means excess of value
of assets over the|valye 'of liabilities as per Clause 7.2.1) pertaining to the Demerged
Undertaking and thie amount of New Preference Shares issued under Clause 6.1 above shall
be credited to capital reserve / debited to goodwill as the case may be.

Having recorded the transfer of the assets and the liabilities as aforesaid, the Resulting
Company shall make necessary adjustments such that all the assets and liabilities acquired
(including assets and liabilities not specifically recognized by the Demerged company i
its financial statements), as well as shares issucdﬁnd the resultant goodwi / A s
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8.1

8.2

2.1

9.2

‘Business Combinstions’, notified under Section 133 of the Act, read with the rules made
there uhder and other. Generally Accepted Accounting Principles, Further, acquisition
releted costa will also be acoounted in accordance with the requirements of Ind AS 103

‘Buginess Combmationa ]

RECLASSIFICATION OF AUTI'!ORISED SHARE CAPITAL OF RESULTING
COMPANY : :

Upon sanction of this Scheme, 2,00,00,000 (Two Crore) equity shares of face value of Rs.
2 each of the Resulting Company is to bé reclassified as 4,00,000 (Four Lakh) Preference
Shares of Rs. 100 each of the Resulting Company. Accordingly with effect from the
Effective Date, the Authorised Share Capital of the Resulting Company shall stand o Rs.

106,00,00,000/- (Rupees One Hundred Six Crores only) divided into $1,00,00,000 (Fifty
One Crore) Equity Shares of Rs. 2 each and 4,00, 000 (Four Lakh) Preference Shares of Rs.

100 each and Clause § {Capital Clause) of the Memorandum of Association and Clause 3
of Articles of Association of the Resulting Company shal] stand altered as under:

Clauss 5 of Memorandum of Association ‘

5. The Authorized Share Capital of the Company is Rs. 1,06,00,00,000 (Rupees One
Hundred and Six Crores) divided into 51,00,00,000 (Fifiy One Crore) equity shares of the
Jace value of Rs. 2/- (Rupees Two) and 4,00,000 (Four Lakh) preference shares of the fuce
value of Rs, 100/- ( Rupees Hundred) each with the power to increase or reduce the capilal,
to divide the shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, deferred or special rights, privileges, or conditions
as may be determined by or in accordance with the regulations of the Company to vary,
modlfy or abrogate any such rights, privileges or conditions in such manner as may for the
time being be provided by the regularions of the Company.

Clause 3 of Articles of Association

3. The Authorized Share Capital of the Company is Rs. 1,06,00,00,000 (Rupees One
Hundred and Six Crores) divided into 51,00,00,000 (Fifty One Crore) equity shares of the
Jace value of Rs. 2/- (Rupees Two) and 4,00,000 (Four Lakh) preference shares of the face
value of Rs. 100/~ ( Rupees Hundred) each

It is clarified that the approval of the members of the Resulting Company to this Scheme
shall bs deemed to be their consent / approvdl alse to the alteration of the Memoranduim
and Articles of Asgociation of the Resulting.Company as may be required under Sections
13, 14, 61 and 64 of the Companiss Act, 2013 and other appliceble provisions of the
Companiegs Act, 2013 and the Companies Act, 1956.

REMAINING UNDERTAKING OF DEMERGED COMPANY

The Remaining Undertaking and all the assets, liabilities and obligations pertaining thereto
shall continue to belong to and remaoin vested in and be managed by Lhe Demerged
Company . . 5

All proceedings byor against the Damerged Company under any statute, whether pending

property, right, power, liability, obligation or duties of the Demerge & _@iimn parSgn les@ct '\
of the. remammg undertaking) shall be continued and enforced agmnst themerﬁd

J—
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9.3
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10.1

10.2

10.3

11

11.2

Compeny.

If proceedings are taken againstthe Resulting Company in respect of matters referred to in
Clauss 9.2 above relating to the Remaining Undertaking, it shall defend the same in
accordance with the advice of the Demerged Company and at the cost of the Demer gcd
Company, and the latter shall reimburse and indemnify the Resulting Company, against all
liabilities and obligations incurred by the Resulting Company in respect thereof.

EMPLOYEES

On the Scheme beocoming operative, all staff and employees of the Demerged Company
pertaining to the Demerged Undertaking in service on the Effective Date shall be deemed
to have become staff and employees of the Resulting Company without any break in their
service and on the basis of continuity of service, and’the terms and conditions of their
employment with the Resulting Company shall not be less favourable than those applicable

to them with reference to their employment in the Derrnerged Company.
I

It is expressly provided that, on the Scheme becorhing'ef‘fec'tivc. the Provident Fund,
Gratnity Fund, Superannuation Fund or any other Special Fund er Trusts, if any, created
or existing for the benefit of the staff and employees of the Demerged Company pertaining
to the Demerged Undertaking or all purposes whatsoever in relation to the administration
or operation of such Fund or Funds or in relation to the obligation to tmake contributions to
the said Fund-or Funds in accordance with the provisions thereof as per the terms provided
in the respective Trust Deeds, if any, to the end and intent that all rights, duties, powers
and obligations of the Demerged Company in relation to the Demerged Undertaking in
relation to such Fund or Funds shall become those of the Resulting Company. 1t is clarified
that the services of the staff and employees of the Demergcd Company pertaining Lo the
Demerged Undertaking will be treated as having been continuous for the purpose of the

said Fund or Funds,

With effect from the date. of filing of the Scheme with the NCLT and up to and including
the effective ddte, the. Demerged Company shall not vary the terms and conditions of
employment of any of the employees of the 'Demcrged Company pertaining to the
Demerged Undertaking except in the ordinary course of business or without the prior
congent of Board of Directors of the Resulting Company or pursuant to any pre-existing
obhgation undertaken by the Demerged Company. b

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Till the Effective Date; §

The Demerged. Company shall oarry on and bo deemod to have carried on business and
activities relating to Demerged Undertakmg and shall stand possessed of all its assets and
properties referred to above, in trust for the Resulting Company and shall account for the
same to the Resulting Company. The Demerged Company shall hold the said assets with
utmost prudence until the Effective Date.
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12

12.1

12.2

13
13.1

13.2

14

15
15.1

tax, taxes withheld / paid in foreign country, value ac%dcd tax credit, CENVAT credit ctc.)
or losses / experises arising or incurred by the Demerged Company in relation to Demerged
Undertaking shall, for all purpose, be treated as and deemed to be the profits or income,’
taxes or losses or expenses, as the case may be, of the Resulting Company.

LEGAL PROCEEDINGS

If any suit, appeal or other procaédlngs of whatever nature by or against the Demerged

" Company relating to the Demerged Undertaking is pending, the same shall not abate or be

discontinued or in any way be prejudicially affected by reason of this demerger or by
anything contained in this Scheme, but the said suit, appeal or other legal proceedings shali
be continued, prosecuted and enforced by or against the Resulting 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 Demerged Company as if the Scheme had not been made.

On and from the Effective Date, the Resuiting Company shall be entitled to initiate or
continue all legal proceedings in relation to the Demerged Undeftaking vested with the

‘Resulting Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisxons of the Scheme, all contracts, deeds, bonds; agreements and
other instruments of whatsoever nature relating to the Dcmergcd Undertaking, to which the
Demerged Company are a party, or the benefit to wh;ch the Demerged Company may be
eligible, subsisting or operative immediately on or before the Effective Date, shall be in
full force and effect against or in favour of the Resulting Comipany and may be enforced
as fully and effectively as if instead of the Demergad Company, the Resulting Company
had been a party or beneficiary thereto.

As's consequence of the demerger.of the Demerged Company vesting with the Resulting
Company in accordance with or pursuant to this Scheme, the recording of change in name
in the records of the statutory or reéulatory wuthorities from the Demerged Company to the
Resulting Company, whether relating to any licencs, pertit, approval or any other matter,
or whether for the purposes of any transfer, registration, mutation or any other reason, shall

_be carried out by the concerned atatutory or regulatory or any other authority subject to

appropriate documentation by the Resulting Company,

SAVING OF CONCLUDED TRANSACTIONS
The demerger, transfer and vesting of the Demerged Undertaking with the Resulling
Company and the continuance of proceedings by or against the Demerged Company until
the Effective Date, to the extent it relstes to the Demerged Undertaking shall not affect any
transaction or proceedmss alrcady concluded by the Demerged Company on or before the
Effective Date, to the end and intent that the Resulting Company acecepts and adopts ail
acts, deeds and things done and executed by the Demerged Company in respect thereto as
done and executed on behalf of itself,
. 1
_ PARTIN i
GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT
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16
16.1

le.2

16.3

17

17.1

17.2

17.3

18
18.1

petitions under Secitlons 230 to 232 of the Companiea Act, 2013 and other applicable
provisions of the said Act to the NCLT for aanction of this Scheme under the provisions of

the law,:

MODIFICATION OR AMENDMENTS TC THE'SCHEME

Subject to approval of the NCLT, the Dcmerxod Company and Reaumns Compeny by their
respective Board of Directors or any duly authorized committee may make or consent 1o
any modifications or amendments to the Scheme, or to any conditions or limitations that
the NCLT or any other authority may deem fit to direct or impose, or which may otherwiss
be considered necessary, desirable or appropriate by the respective Board of Directors or
committees, including withdrawal of this Scheme and solve all difficulties that may arise
for carrying out the Scheme and do all acts, deeds and things necessary for pulting the
Schems into effect. No modification or amendment to the Scheme will be cairied out or
effectod by the respective Boards without approaching the NCLT.

The Demerged Company and Resulting Company shall be at liberty to withdraw from this
Scheme, in casc any condition or alteration is / are imposed by the NCLT or any other
authority is unacceptable to them or otherwise if so mutually agreed,

For the purpose of giving effect to.this Scheme or to any modification thereof, the Board
of Diractors of the Demerged Company and Resulting Company or any other duly
authorized committee thereof are authorized severally to give such directions including
directions for setiling any question of doubt or difficulty that may arise under this Scheme
ot in regard to and of the meaning or interpretation of this Scheme or implementation
thereof or in any matter whatsoever connected therewith, and such determination or
directions, as tho case may be, shall bé binding on all parties, in the same manner as lf‘ the
same wers specifically incorporated in the Scheme,

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such classes
of persone including the members and / or creditors of the Demerged Company and
Resulting Company, as may be directed by the Tribunal or any other competent authority
or any other appropriate authority under the applicable provisions of the Act, as may be
applicable

The requisite consent, approval or permission of the Central Government or any other
statutory or regulatory authority, which by law or regulations or otherwise may bc
necessary for the implementation of this Scheme,

Certifled or authenticated copy of the Order(s) of the NCLT sanctioning the Scheme bsing
filed with the Registrar of Companies by Demerged Company and Resulting Company as
may be applicable,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clause
not being obtained and/ or the Scheme not being sanctioned by the NCLT,
competent authority and / or the Order not being passed as aforesaid befi
2019 or within such further period or periods as'mayibe agreed upon

RaRe
7S i}#ﬁm‘“h& 3{ %'&6’
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19

20

20.1

202

Company and Resulting Company by their respective Board of Directors (and which the
Board of Directora of the Companies ave hareby empowered and authorised to agree to and
extend the Scheme from time to time without any limitation), this Scheme shall stand
ravoked, cancelled and be of no effact, save and except in respect of any act or deed done
prior thereto asis contemplated hereunder or as to any rights and/ or liabilities which might
have arisen or accrued pursuant thersto and which shall be governed and be preserved or
worked out as is specificelly provided in the Schome or as may othérwiss arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of Demerged Company 2nd Resulting Company arising out of
or incwrred in earrying out and implementing thiis Scheme and matters incidental thereto
ghall be borme by the Domerged Company and Resulting Company as may be mutually
sgreed upon by the Board of Directors of respective Companies.

ACTION TAKEN BY SEBI/ REI -

The following disclosure is made pursuant to cbservation latters of BSE and NSE daied
October 12, 2018 and October 15, 2018 respectively in relation to Citurgia Biochemticals
Limited (“Citurgia") against which SEBI has passed interim and.confirmatory order with
regard to non-compliance to Minimum Public Shareholding (MPS) normas: ‘

The below mentioned promioters of BDMCL are prez{'ently holding following percentage
of shareholding in Citurgia Biochemicals Limited (“Clturgia™):

S.N. | Name % of holding in
' Citurgia
a) Mr, Nusli Neville Wadia 0.04%
b) Mr. Jehangir N Wadia '] 6.01%
<) Mz, Ness N Wadia - ) 1 0.01%,
D | Ms. Maureen N Wadia ~0.01%
5 | Ms.Dina Noville Wadia ~T0.01%
f) | Nessville Trading Pvt, Ltd. ' 0.02%
) Nowrosjeéd Wadia and Sons Limited 0.06%
Total —0.16%

In this regard, it is clarified that the above persons were sarlier promoters of Citurgia which
was declared sick in the year 2004, by the order of Board for Industrial and Financial
Reconstruction (BIFR) for revival of the Citurgia, which inter alia entailed reduction ol
Capital of the Citurgia followed by infusion of funds by induction of co-promoters by
subscribing to the ahares by way of preferential allotment and cwirently above persons
collectively hold only 0.16% share capital in dlirurgia.
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Schedule 1

Terms of lssue of Redeemable Preference Shares (RP'S)

Sr, Particulars Terms
Na. _ _
1 | Face Value' The RPS issued pursusnt to Clause 6.! of the
Scheme shall have a face value of Rs. 100 (Rupees
: Hundred } per RPS
2 | Coupon 8% (Eight per cent) per annum, payable annually,
. subject to deduction of taxes at source if applicable
3 | Accumulation of | The RPS shall be non-cumulative, non-convertible
dividend and non-patticipating in nature.
4 | Voting Rights Non-voting except in accordance with Section 47 of
the Companies Act, 2013.
5 | Tenure 36 (Thirty Six) months from the date of allotment
6 | Redemption The Resulting Company shall have an opiion to
redeem the Preferences Shares any time within 36
months fiom the date of allotment of such Preference
. Shares, at par.
7 ' Listing The Preference Shares will not be listed on any stock

exchange(s) unless required by the extant
regulations.

Certified True Copy

Date of Application,_2- 5"‘; 02 -t 4

Number of Pages

Fee Paid Rs 3

Applicant called for coflection copy o

Copy prepared on... 2 27 -
Copy Issued ono.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHMEM PETITON NO.161 OF 2019
IN
COMPANY SCMEM APPLICATION 1271 OF 2018
In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to Section 232 and other
applicable provisions of the Companies Act, 2013
AND :

In the matter of Scheme of Arrangement between Scal
Services Limited (“SCAL” or “Demerged Company”)
and The Bombay Dyeing and Manufacturing
Company Limited (“BDMCL” or “Resulting
Company”) and their respective Shareholders
(“Scheme™)

3ombay Dyeing and Manufacturing Company Limited...Petitioner Company

CERTIFIED COFY OF ORDER DATED 21

DAY OF FEBRUARY 2019 AND THE
SCHEME ANNEXED TO THE PETITION

%
>
HEMANT SETHI & CO

ADVOCATES FOR PETITIONER
| +91 9820244453
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