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1. The name of the Company is “THE BOMBAY DYEING AND MANUFACTURING 
COMPANY LIMITED.”

2. The Registered Offi ce of the Company will be established in the State of Maharashtra.

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

  I. 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.

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

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

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

  V. To purchase or contract for immediate or future delivery “Kupas” raw cotton, 
wool, silk, hemp, jute, rags, yarns, cloths of various fi bres and other fi brous 
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.

  VI. 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.

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

  VIII. 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 offi cers, clerks, workmen and other employees of the Company, offi ce 
or offi ces, warehouse or warehouses, 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 fi t 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.

  IX. 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 
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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.

  X. 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.

  XI. 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.

  XII. 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.

  XIII. 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.

  XIV. 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 fi x 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.

  XV. 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 benefi t the 
Company or to promote or advance the interests of this Company.

  XVI. 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.

  XVII. 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 fi xed 
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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  XVIII. 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.

  XIX. To grant pensions or gratuities to any offi cers or employees or ex-offi cers 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, crèches, clubs and canteens for the benefi t 
of any such persons.

  XX. To contribute to Provident Funds for the benefi t 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.

  XXI. 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, fi re, 
accident, or otherwise.

  XXII. 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.

  XXIII. 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.

  XXIV. 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 fi t, 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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  * XXV. To subscribe, invest in and acquire, hold or otherwise deal in any shares, 
stocks, debentures, debenture stock, warrants, any other fi nancial 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.

  XXVI. 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.

  XXVII. 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 profi ts 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.

  XXVIII. 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.

  XXIX. To enter into any arrangements for sharing profi ts, co-operation, joint 
adventure, or reciprocal concession with any other person, fi rm or company, 
carrying on or about to carry on, or engage in any business, or transaction 
which may seem calculated, directly or indirectly, to benefi t 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.

  XXX. 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.

  XXXI. 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.

  XXXII. To remunerate any person, fi rm 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.

  XXXIII. 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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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 fi lled up by the 
members of this Company.

  XXXIV. 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.

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

  XXXVI. 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 profi ts and bearing the losses of any business or branch 
so carried on, or for fi nancing 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.

  XXXVII. To give any offi cers, servants or employees of the Company any share or 
interest in the profi ts 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 fi t.

XXXVIII. 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.

  XXXIX. 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.

  XL. 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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  * 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 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.

 ** XLII. (a) To carry on the business of generation, transmission and distribution 
of electric power and in particular to construct, lay down, establish, 
operate, fi x and carry out thermal and hydraulic power plants and 
stations, gas turbines and turbines of all types, cables, optic fi bre, 
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.

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

 XLIII. 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.

 XLIV. 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 fl oricultural, 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, fi shing, 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 
fl oricultural, dairy products, poultry products, agricultural, horticultural, 
sericultural, aquacultural and agro-industrial products and commodities, 
including fl owers, fruits, vegetables, foodgrains, pulses, seeds, cash crops, 
cereal products and fl ora.

 XLV. (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 confi rming 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 confi rming alteration 
dated 17th April, 1996. Existing clause XLII is numbered XLVIII.
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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.

  (b) 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-fi eld 
owners, seaplane base owners, warehousemen, wharfi ngers, 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 refi tters 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.

 XLVI. (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) 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

    i) 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, 
fi xed frequency, variable frequency, static, mobile, airborne, 
shipborne equipments in HF, VHF, UHF and Microwave, 
spectrum, TV systems, receivers, transmitters, pattern 
generators and associated equipments, amplifi ers, oscillators, 
synthesizers, waveform generating, measuring and associated 
equipments, sonic ultrasonic and radio frequency ranging and 
depth fi nding 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.

(c) 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, amplifi ers, 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.

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

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

XLVIII. 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 specifi ed 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 defi ned the objects of a separate
distinct and independent company.

4. The liability of the shareholders is limited.
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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 5th 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 fi rst Shareholders No. of Shares Subscribed

DINSHAW MANOCKJEE PETIT, ESQR. 20

JOHN S. ALSTON, ESQR. 25

NOWROSJEE N. WADIA, ESQR. 18

WILLIAM REID, ESQR. 25

FRAMJEE DINSHAW PETIT, ESQR. 5

BOMANJI DINSHAW PETIT, ESQR. 5

SORABJEE NUSSERWANJI WADIA, ESQR. 2

Total 100 Shares

Dated this 19th day of July 1879.
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 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) In the 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, 1956”, or any statutory modifi cation 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.

“Offi ce” means the registered offi ce 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 fi rms 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 1st January to the 31st December both days inclusive.

Table A not 
to apply but 
company to be 
governed by these 
Articles 

Interpretation 
Clause.

“The Company” 
or “this Company”

“The Act.”

“Directors.”

“Dividend.”

“Extraordinary 
General Meeting”

“Meeting”or 
“General Meeting.”

“Month.”

“Offi ce.”

“Proxy.”

“Persons”

“Register of 
Members.”

“Seal.”

“Written” and “In 
writing.”

“Year.”

THE COMPANIES ACT, 1956

---------------------------

COMPANY LIMITED BY SHARES

--------------------------

ARTICLES OF ASSOCIATION

OF

THE BOMBAY DYEING AND MANUFACTURING 
COMPANY LIMITED
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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 defi ned 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.

 ** 5A. 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.

“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.

** New Article 5A was inserted by special resolution passed at the Annual General Meeting of the Company 
held on 3rd August, 1998.
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 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 profi ts 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 profi ts 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 profi ts 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 modifi ed, 
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 
ratifi ed in writing by holders of at least three-fourths in nominal value of the issued shares 
of the class or is confi rmed 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.

Provisions 
applicable 
on issue of 
Redeemable 
Preference Shares.

Reduction of 
Capital

Subdivision, 
consolidation and 
cancellation of 
shares.

Modifi cation of 
rights.

Register and 
Index of 
Members.

* 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 fi fteen 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 specifi ed 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 benefi cial to the Company.

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

  (i) by a special resolution; or

  (ii) 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 satisfi ed, on an application made by the 
Board of Directors in this behalf, that the proposal is most benefi cial 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.

 (c) 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 fi t 
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 fi t. The Company shall cause to be fi led 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 

Shares to be 
numbered 
progressively and 
no share to be 
subdivided.

Further issue of 
capital.

Shares under 
control of 
Directors.

Power also to 
Company in 
general meeting to 
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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 
fi x for the payment thereof.

 19. (a) Every member or allottee of shares shall be entitled, without payment, to 
receive one certifi cate 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 certifi cate 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 certifi cate shall be issued under the seal of the Company, which shall be affi xed 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 certifi cate, 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 certifi cate 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 certifi cate of any share, which may be 
the subject of joint ownership, may be delivered to the person fi rst named of such joint 
owners shall be suffi cient delivery to all of them. For any further certifi cate 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 certifi cate by affi xing 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 certifi cate shall be issued subject to the provisions of the 
Act, and in conformity with the provisions of the Companies (Issue of Share Certifi cates) 
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. If any share stands in the names of two or more persons, the person fi rst 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 
fi nancial 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 fi ve 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 satisfi ed 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 fi t 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.
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* New article 23A was inserted by special resolution passed at the Annual General Meeting of the company 
held on 3rd August, 1998.
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 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 fi xed 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 fi xed 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 fi xed 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 notifi ed.

 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 suffi cient 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 fi t, 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 profi ts.

  (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 fi rst 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 fi xed 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 fi t, and for that purpose may cause to be issued 
a duplicate certifi cate 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, fulfi llment, 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 fi t.
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 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 fi t.

 46. A duly verifi ed 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 certifi cate or certifi cates 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 certifi cate or certifi cates 
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 fi t.

 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 fi xed 
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 notifi ed.

DEMATERIALISATION OF SECURITIES
 * 50A (A) For the purposes of this Article, unless the context otherwise requires:
“benefi cial 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 
modifi cation 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 certifi cate 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 specifi ed by the SEBI Board.
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* 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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 (B) 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.

 (C) Every person subscribing to securities offered by the Company shall have the 
option to receive the security certifi cates 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 benefi cial owner of that security.

 (D) 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 benefi cial owners.

 (E) (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 benefi cial 
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 benefi cial owner in the records of the depository 
shall be deemed to be a member of the Company. The benefi cial owner 
shall be entitled to all the rights and benefi ts 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 benefi cial owners at such intervals and in such 
manner as may be specifi ed by the bye-laws and the Company in that behalf.

 (G) If a benefi cial owner seeks to opt out of a depository in respect of any security, 
the benefi cial 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 fulfi llment of such conditions and on payment of such 
fees as may be specifi ed by the regulations, issue the certifi cate of securities to 
the benefi cial 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.

  (2) 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 benefi cial 
owners in the records of a depository.

 (I) The Register and Index of benefi cial 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 Debentureholders 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 certifi cate or certifi cates 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 offi ce 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-fi ve 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. In the 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 Certifi cate 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 
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* 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 Certifi cate or the legal representatives unless such executors or administrators 
or legal representatives shall have fi rst obtained Probate or Letters of Administration or 
Succession Certifi cate, 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 fi t, the 
Board may dispense with producton of Probate or Letters of Administration or Succession 
Certifi cate, 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 suffi cient, 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 fi xed 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 fi xed in any other manner as the Directors in their discretion may determine, generally 
or in any individual case.

No transfer to 
infant etc.

Compliance with 
Estate Duty Act, 
1953.

Registration of 
persons entitled to 
shares otherwise 
than by transfer.

Transfer to be 
presented with 
evidence of title.

Person entitled 
may receive 
dividend without 
being registered as 
member.

Fee on transfer or 
transmission.

4. Articles of Association.indd   124. Articles of Association.indd   12 10/17/2012   10:31:32 AM10/17/2012   10:31:32 AM



13

 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 fi t.

 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 shareholders 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 specifi c 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 58A 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 specifi cally 
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 profi ts 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, specifi ed 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 fi t, 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 offi ce 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 offi ce to cause a meeting to be called 
on a day not later than forty-fi ve 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 fi xing 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 specifi ed 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 
offi ce 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 fi fteen 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-fi nished 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.
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* 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. In the 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. If a poll 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 Offi ce 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 offi cer 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 offi ce and fi ll vacancies in the offi ce 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 disqualifi ed 
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 shareholder 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 offi cer 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 fi t 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 certifi ed copy of that power or authority, 
shall be deposited at the offi ce 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 specifi ed 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 
offi ce 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 qualifi cation 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 fi nal 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 Offi ce of the Company, and shall be open for 
inspection of any member as mentioned in Section 196 of the Act.

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

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

  (2) The Company shall fi le with the Registrar, copies of all such resolutions 
and agreements as are referred to in Section 192 of the Act. They shall be fi led 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 fi ve 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 offi ce 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 fi xed 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.
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* 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 offi ce 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 offi ce 
as such for a longer period than that permissible to the Original Director, and shall vacate 
offi ce if and when the Original Director returns to the State of Maharashtra.

  (4) If the term of offi ce 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 fi nancial 
institution or any other authority of State or institution (referred to in this Article as “fi nancial 
institution”) out of any loan granted by any such fi nancial institution to the Company, or so 
long as any such fi nancial 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 
fi nancial institution to appoint a Nominee Director on the Board then in any such case – such 
fi nancial 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 offi ce 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 offi ce the said Nominee Director.

  (3) The said Nominee Director shall not be required to hold qualifi cation 
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 offi ce of any Director appointed by the Company in General 
Meeting is vacated before his term of offi ce will expire in the normal course, the resulting 
vacancy may be fi lled by the Board at a meeting of the Board.

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

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

 * 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 fi xed 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 profi t 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.

  (ii) 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 fi xed sum or otherwise as determined by the Board 
and such remuneration may either be in addition to or in substitution of his remuneration 
elsewhere specifi ed 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 fi xed 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 
offi ce, 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 offi ce until the date up to which his predecessor would have held offi ce 
if he had not been removed. If the vacancy caused by the removal is not fi lled in by the 
Company in General Meeting, it may be fi lled by the Board as a casual vacancy under 
Article 121.

 126. Subject to Sections 283(2) and 314 of the Act, the offi ce 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

 (c) 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 fi xed for the payment of such call unless the Central Government has by 
notifi cation in the Offi cial Gazette removed the disqualifi cation 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 disqualifi ed by an order of the Court under Section 203 of the Act; 
or

 (g) he is removed in pursuance of Section 284; or

 (h) he (whether by himself or by any person for his benefi t or on his account) 
or any fi rm 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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 (i) he acts in contravention of Section 299 of the Act; or

 (j) 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 offi ce or other 
employment in the Company, he ceases to hold such offi ce or other employment 
in the Company; or

 (l) he resigns his offi ce 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 offi ce or any employment under the Company, he 
ceases to hold such offi ce or his appointment or his employment is terminated 
due to any reason whatsoever.

 127. (1) A Director or his relative, a fi rm in which such Director or relative is a 
partner, or any other partner in such fi rm 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, fi rm, 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, fi rm, 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, fi rm, 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, fi rm, 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 specifi ed body corporate or is a member of a specifi ed fi rm 
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 fi rm, shall 
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be deemed to be a suffi cient 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 fi nancial 
year in which it is given but may be renewed for a further period of one fi nancial year at a 
time by a fresh notice given in the last month of the fi nancial 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 fi rst 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) a director 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

 (ii) 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 specifi ed 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 fi rms of which notice has been given 
by him under Article 128. The Register shall be kept at the offi ce of the Company and 
shall be open to inspection at such offi ce, 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 benefi ts 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 offi ce.

 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 offi ce 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 fi ll up the vacated offi ce by 
electing a person thereto.

137. (a) If the place of the retiring Director is not so fi lled up and the meeting has
not expressly resolved not to fi ll 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
fi lled up and that meeting also has not expressly resolved not to fi ll 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;

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

(iii) he is not qualifi ed or is disqualifi ed for appointment;
(iv) a resolution, whether special or ordinary, is required for the appointment

or reappointment by virtue of any provisions of the Act; or
(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 
qualifi cations and the Company may (subject to the provisions of Section 284 of the Act) 
remove any Director before the expiration of his period of offi ce and appoint another 
qualifi ed person in his stead. The person so appointed shall hold offi ce 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
offi ce 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 offi ce of the Company a 
notice in writing under his hand signifying his candidature for the offi ce of Director or the 
intention of such member to propose him as a candidate for that offi ce, 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 offi ce of the Company a notice under Section 257 of the Act 
signifying his candidature for the offi ce of a Director) proposed as a candidate for the 
offi ce of a Director, shall sign and fi le 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 offi ce, or an Additional or Alternate Director, 
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or a person fi lling a casual vacancy in the offi ce 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 offi ce, shall not act as a Director of the Company, unless he 
has within thirty days of his appointment signed and fi led with the Registrar his consent in 
writing to act as such Director.

 141. The Company shall keep at its offi ce 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 
notifi cation 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 offi ce 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 offi ces in any other body corporate, disclose 
to the Company the particulars relating to his offi ce in the other body corporate which are 
required to be specifi ed 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 fi ve years at a time as 
they may think fi t 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 offi ce 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 offi ce, 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 offi ce of the 
Director from any cause.

  (2) The Whole-time Director or Directors while continuing to hold that offi ce 
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 offi ce 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 fi t, 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 shareholders 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

 (e) 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 an undischarged 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) is, 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 fi t.

 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 fi xed by the Chairman 
of the Meeting not being later than seven days from the date originally fi xed 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 offi ce.
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  (2) It 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 fi fteen 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 fi t, 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 fulfi lment 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 disqualifi ed or had vacated offi ce 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 qualifi ed to be a Director and had not vacated his offi ce 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 fi bres and other fi brous 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 Offi cers, clerks, workmen and other employees of the Company, offi ce 
or offi ces, warehouse or warehouses, 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 fi t 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.

 (7) 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.

 (8) 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.

 (9) 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.

 (10) To open accounts with any Bank or Bankers or with any fi rm or individual and 
to pay and draw money from time to time as the Directors may think fi t.

 (11) 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.

 (12) 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 fi x 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.

 (13) 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 benefi t the 
Company or to promote or advance the interests of this Company.

 (14) 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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 (15) 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 fi xed 
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.

 (16) 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.

 (17) To grant pensions or gratuities or ex-gratia payment to any offi cers or 
employees or ex-offi cers 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 benefi t of any such persons.

 (18) To contribute to Provident Funds for the benefi ts 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.

 (19) 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, fi re, 
accident or otherwise.

 (20) 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.

 (21) 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.

 (22) 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 fi t, 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.

 (23) 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.

 (24) 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.

 (25) 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 profi ts 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.

 (26) 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.

 (27) To enter into any arrangements for sharing profi ts, co-operation, joint 
adventure, or reciprocal concession with any other person, fi rm or company, 
carrying on or about to carry on, or engage in any business or transaction 
which may seem calculated, directly or indirectly to benefi t 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.

 (28) 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.

 (29) 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.

 (30) To remunerate any person, fi rm 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.

 (31) 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 fi lled up by the members 
of this Company.

 (32) 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.

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

 (34) 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 profi ts and bearing the losses of any business or branch 
so carried on, or for fi nancing 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.

 (35) To give any offi cers, servants or employees of the Company any share or 
interest in the profi ts 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 fi t.

 (36) To authorize and empower any one or more of their own number of such other 
person or persons as the Directors may think fi t 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.

 (37) 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, Offi cers, Clerks, Engineers, Workmen and 
all other employees of the Company and to fi x all commissions, remunerations, 
salaries and wages to be paid to them respectively by the Company.

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

 (39) To insure and keep insured against loss or fi re 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.

 (40) 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 indemnifi ed, 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.

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

 (42) To set aside from time to time out of the net profi ts 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 profi ts 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 profi ts, 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 (fi fteen per cent) of the balance of the said net profi ts, 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 profi ts.

 (43) 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 fi t 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 fi re.

 (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 freehold 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, fi rm 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 offi cial 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 affi xed, 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 Certifi cate, the Seal shall be affi xed 
in accordance with Article 19(a).

DIVIDENDS AND INTEREST

 167. The profi ts 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 profi ts of the 
fi nancial year arrived at after providing for depreciation in accordance with the provisions 
of Section 205 of the Act or out of the profi ts of the Company for any previous fi nancial 
year or years arrived at after providing for depreciation in accordance with these provisions 
and remaining undistributed or out of both, provided that:

 (a) if the Company has not provided for depreciation for any previous fi nancial year 
or years, it shall, before declaring or paying a dividend for any fi nancial year, 
provide for such depreciation out of the profi ts of the fi nancial year or years;

 (b) if the Company has incurred any loss in any previous fi nancial 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 profi ts of the Company for the year for which the dividend is 
proposed to be declared or paid or against the profi ts of the Company for any 
previous fi nancial 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 justifi es.

 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 profi ts.

 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 specifi ed 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 fi rst 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 profi ts 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 profi ts 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 diffi culty 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 certifi cates and generally may make such arrangements 
for the acceptance, allotment and sale of such shares, debentures, debenture stock, bonds 
or other obligations and fractional certifi cates, or otherwise as they may think fi t, and may 
make cash payments to any Member on the footing of the value so fi xed, 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 
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* 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 fi led 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 Offi ce 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, fi le with the Registrar a notice 
in writing, giving the full address of that other place.

  (3) If the Company has a Branch Offi ce, 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, Profi t and Loss Accounts and Reports as are 
required by the provisions of the Act.

 * 183. Subject to the provisions of Section 219 of the Act, a copy of every such Profi t & 
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.
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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.
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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 fi xed 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 fi ll any casual vacancy may be fi xed 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 certifi cate of posting or by 
registered post with or without acknowledgement due and has deposited with the Company a 
sum suffi cient 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. A document or notice advertised in a newspaper circulating in the neighbourhood 
of the registered offi ce 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 fi rst 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.
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* 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 Offi cer thereof shall be served or given by sending it to the Company 
or offi cer at the Offi ce by post under a certifi cate of posting or by registered post, or by 
leaving it at the Offi ce.

  (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 benefi t of the contributories as the liquidator, 
with the like sanction, shall think fi t, 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 
Offi cer for the time being of the Company shall be indemnifi ed 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, offi cer, 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 fi rst Shareholders. No. of Shares Subscribed.

DINSHAW MANOCKJEE PETIT, ESQR. 20

JOHN S. ALSTON, ESQR. 25

NOWROSJEE N. WADIA, ESQR. 18

WILLIAM REID, ESQR. 25

FRAMJEE DINSHAW PETIT, ESQR. 5

BOMANJI DINSHAW PETIT, ESQR. 5

SORABJEE NUSSERWANJI 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:

 I. 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 defi ned 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 fi xed 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:

 I.  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 fi rst day of October, 1957 as Clause 3 thereof:—

 3.  The Capital of the Company is Rs. 2,56,00,000 (Rupees two hundred and fi fty-
six lacs) divided into 10,24,000 (Ten lacs twenty-four thousand) Shares of the face 
value of Rs. 25/- (Rupees twenty-fi ve) 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, qualifi ed 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 qualifi cation 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 affi xed 
shall (except in the case of Certifi cates 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. Certifi cate 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 Certifi cates of the Director may be reproduced and affi xed 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 identifi cation, 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 confi rmed 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 identifi cation 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 I960, 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 
confi rmed 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 fi rms 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 fl oated 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 fi nally 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 offi ce of profi t 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:

 I. “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 profi ts of the Company for its fi nancial 
year, such net profi ts 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 affi x 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 
identifi cation 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, Offi cer, 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.”

 I. 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 
identifi cation 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 identifi cation 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 identifi cation 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:-

 I. “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 identifi cation 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 identifi cation 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:

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

 (b) 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 fi xed 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 fi xed in any other manner as the Directors in their discretion may determine, 
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):—

 (i)  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 fi ve or more than twelve, inclusive of the Ex-offi cio and 
Special Directors and the Debenture Director’.

 (ii) 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”.

 (iii) 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”.

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

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

Debenture 
Director
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  ‘(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-offi cio Director and the Special 
Director”, the following words shall be substituted, namely, “the Ex-offi cio 
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-fi ve) 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, qualifi ed 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-fi ve) each. Of these, 12,04,704 (Twelve lacs four thousand seven hundred 
and four) Shares are Equity Shares, and the rest are unclassifi ed’.”

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-fi ve) each. Of these, 14,45,645 (Fourteen lacs forty-fi ve thousand six hundred 
and forty-fi ve) Shares are Equity Shares, and the rest are unclassifi ed’.”

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 
1st 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.”

 2. In Article 76, for words “The Ex-offi cio 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.”

 3. In Article 97, delete the words “the Ex-offi cio and Special Directors and,”

 4. 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 offi ce 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 fi xed for the Board by the Articles.

  FILLING OF CASUAL VACANCIES

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

   (2) Any person so appointed shall hold offi ce only up to the date up to 
which the Director in whose place he is appointed would have held offi ce 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 offi ce 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 
offi ce as such for a longer period than that permissible to the Original Director, 
and shall vacate offi ce if and when the Original Director returns to the State of 
Maharashtra.
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   (4) If the term of offi ce 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.

 5. Articles 99 and 100 shall be deleted.

 6. In Article 109, for the words “The Ex-offi cio 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”.

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

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

 9. Clause XLIX of Article 118 shall be deleted.

 10. 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 offi ce.

   (2) If at any meeting the Chairman is absent or is not present within 
fi fteen 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.

 11. 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 offi ce of Managing Director 
for such period and on such terms as it thinks fi t, 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 offi ce, 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 specifi ed 
percentage of the net profi ts 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 fi t, 
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 profi ts 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 profi ts of the Company so allow. The net 
profi ts 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 clarifi cation 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 fi xed 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 fi ve 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 defi nition 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. In place 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 offi ce.

   (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 fi fteen 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-fi ve) each. Of these, 17,34,774 (Seventeen lacs thirty-four thousand seven 
hundred and seventy-four) shares are Equity Shares, and the rest are unclassifi ed.’”

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 fi nancial institution or any other authority of State or institution (referred 
to in this Article as “fi nancial institution”) out of any loan granted by any such 
fi nancial institution to the Company, or so long as any such fi nancial 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 fi nancial 
institution to appoint a Nominee Director on the Board then in any such case—

  such fi nancial 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 offi ce 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 offi ce the said Nominee Director.

   (c) The said Nominee Director shall not be required to hold 
qualifi cation 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 qualifi cation 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 fi ve 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 profi ts 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 profi ts of the Company so allow. The net 
profi ts 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 clarifi cation, 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 fi xed 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-fi ve) each. Of these, 20,81,729 (Twenty lacs eighty-one 
thousand seven hundred and twenty-nine) shares are Equity Shares, and the 
rest are unclassifi ed.’ “

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

 (c) In Article 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 offi ce or any employment under the 
Company, he ceases to hold such offi ce or his appointment or his employment 
is terminated due to any reason whatsoever.”

 (d) In Article 131A after the words ‘Joint Managing Director’ add the words “and 
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 
offi ce or place of profi t under the Company, for a period of fi ve 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 identifi cation signed by the Chairman 
thereof, which Agreement is hereby specifi cally 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. Ill

 “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 
offi ce or place of profi t under the Company, for a period of fi ve 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 identifi cation signed by the Chairman 
thereof, which Agreement is hereby specifi cally 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 identifi cation 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

Certifi ed 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 Offi ce at )
Neville House, Ballard Estate, )
Bombay-400 001 ) ... Petitioner.

Coram: Mody J. 

5th 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 fi nal disposal 
AND UPON READING the Petition and the Affi davit of Homi Ratanji Batlivala dated 
1st day of December 1967 in support of the Petition and the Affi davit 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 Affi davit of H. N. Walwaikar dated 1st 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 fi t approving with or without 
modifi cations 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 Shareholders 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 
Certifi ed Copy of this Order to be delivered to the Registrar of Companies, Maharashtra 
at Bombay for registration and on such certifi ed 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 fi le 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/- V.K. 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. )
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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.

4. Articles of Association.indd   564. Articles of Association.indd   56 10/17/2012   10:31:34 AM10/17/2012   10:31:34 AM



57

 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 diffi culties that may arise in connection with the Scheme 
and for carrying the same into effect, (b) agree to such amendments and modifi cations in 
the Scheme as they may in their absolute discretion deem fi t, 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, offi ces, 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, offi ces, 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, offi ces, 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 fi eld of Deshmukh;

  On or towards the East by a passage;

  On or towards the South by the fi elds, 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 fi eld of Datta Dada Maharaj;

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

  On or towards the South by the fi eld of Deshmukh; and

  On or towards the West by the fi eld of Chandba Lingram (Survey No. 111/2 A) 
and the fi eld 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 fi eld of Chandba Lingram (Survey No. 111/2A);

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

  Certifi ed 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 confi rmation 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 fi t.”

At the Extraordinary General Meeting of the Company held on 5th 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-fi ve) 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, qualifi ed 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-fi ve) 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, qualifi ed 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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(ii) 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-fi ve) 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, qualifi ed 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, qualifi ed 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 fi ve 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 profi ts 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 profi ts of the Company so allow. The net 
profi ts 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 clarifi cation, 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 fi xed 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, qualifi ed 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, qualifi ed 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, qualifi ed 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, qualifi ed 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 qualifi ed 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, qualifi ed 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, qualifi ed 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, qualifi ed 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 
fi xed 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 profi t 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.

   (ii) 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 fi xed sum or otherwise as determined by the Board 
and such remuneration may either be in addition to or in substitution of his remuneration 
elsewhere specifi ed 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 fi xed 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 specifi ed percentage of the 
net profi ts 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 fi ve 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 
offi ce 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 offi ce of the Company a 
notice in writing under his hand signifying his candidature for the offi ce of Director or the 
intention of such member to propose him as a candidate for that offi ce, 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 
offi ce 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 offi ce of the Company a 
notice in writing under his hand signifying his candidature for the offi ce of Director or the 
intention of such member to propose him as a candidate for that offi ce.

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 specifi ed 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 
Profi t & 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 Profi t 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 fi xed 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 fi ll any casual vacancy may be fi xed by the 
Directors.

(Prior to amendment)

 185. The remuneration of the Auditors shall be fi xed by the Company in General 
Meeting, except that the remuneration of any Auditors appointed to fi ll any casual vacancy 
may be fi xed 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 fi ve 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 fi ve 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 confi rming alteration dated 17th April, 1996. Existing Clause 

XLII is numbered XLVIII.

XLII (a) To carry on the business of generation, transmission and distribution of 
electric power and in particular to construct, lay down, establish, operate, fi x 
and carry out thermal and hydraulic power plants and stations, gas turbines and 
turbines of all types, cables, optic fi ber, 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.

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

XLIII 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.

XLIV 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 fl oricultural, 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, fi shing, 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 
fl oricultural, dairy products, poultry products, agricultural, horticultural, 
sericultural, aquacultural and agro-industrial products and commodities, 
including fl owers, fruits, vegetables, food grains, pulses, seeds, cash crops, 
cereal products and fl ora.

XLV (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-fi eld owners, seaplane base 
owners, warehousemen, wharfi ngers, 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 refi tters 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.

XLVI (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) To carry on all 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;

  (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 and associated 
equipment, single channel, multi channel, fi xed frequency, variable frequency, 
static, mobile, airborne, shipborne equipments in HF, VHF, UHF and 
Microwave, spectrum, TV systems, receivers, transmitters, pattern generators 
and associated equipments, amplifi ers, oscillators, synthesizers, waveform 
generating, measuring and associated equipments, sonic ultrasonic and radio 
frequency ranging and depth fi nding 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.

 (c) 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, amplifi ers, 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.

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

 (b) To carry on the business of leasing and hire purchase, fi nance and to 
provide on lease or on hire purchase all types of industrial and offi ce 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 

Board’s Order dated 17th April, 1996.

XXV. To subscribe, invest in and acquire, hold or otherwise deal in any shares, 
stocks, debentures, debenture stock, warrants, any other fi nancial 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)

 XXV.  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 50A was inserted by special resolution passed at the Annual General 
Meeting of the Company held on 4th September 1997.

DEMATERIALISATION OF SECURITIES

50A (A) For the purposes of this Article, unless the context otherwise requires:

“benefi cial 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 
modifi cation 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 certifi cate of registration under sub-section (1A) of 
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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 specifi ed by the SEBI Board.

(B) 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.

(C) Every person subscribing to securities offered by the Company shall have the 
option to receive the security certifi cates 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 benefi cial owner of that security.

(D) 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 benefi cial owners.

(E) (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 benefi cial 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 benefi cial owner in the records of the depository shall be 
deemed to be a member of the Company. The benefi cial owner shall be entitled 
to all the rights and benefi ts 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 benefi cial owners at such intervals and 
in such manner as may be specifi ed by the bye-laws and the Company in that 
behalf.

 (G) If a benefi cial owner seeks to opt out of a depository in respect of any 
security, the benefi cial 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 fulfi llment of such conditions and on payment of such 
fees as may be specifi ed by the regulations, issue the certifi cate of securities to 
the benefi cial 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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  (2) 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 benefi cial owners in the records of a depository.

 (I) The Register and Index of benefi cial 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.

5A. 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 Certifi cate 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 Certifi cate or the legal representatives unless such executors or administrators 
or legal representatives shall have fi rst obtained Probate or Letters of Administration or 
Succession Certifi cate, 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 fi t, the 
Board may dispense with production of Probate or Letters of Administration or Succession 
Certifi cate, 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 Certifi cate 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 Certifi cate or the legal 
representatives unless such executors or administrators or legal representatives shall have 
fi rst obtained Probate or Letters of Administration or Succession Certifi cate, 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 fi t, the Board may dispense with production 
of Probate or Letters of Administration or Succession Certifi cate, 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 Offi ce
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 fi t approving with  or without modifi cation 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 fi t approving 
with or without modifi cation 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 fi led herein 
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and that the Central Government also having objection for the approval of the scheme of 
amalgamation and fi led their affi davit before this Court on 19.4.2001 and  raising three 
objections the fi rst 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 fi xed 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 defi ned to mean the date on which the certifi ed 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 fi led 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 fi le with the Registrar of Companies, 
Chennai, a certifi ed 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 Offi ce 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 Offi ce 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 modifi cation 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 fi xed by 
the High Court at Chennai. 

1.3 “the Effective Date means the date on which certifi ed 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 fi led 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 Offi ce is situate at  Gee Gee Complex, 
4th fl oor, 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 Offi ce 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 benefi ts of all agreements and all other interests, rights and powers of 
every kind, nature and description whatsoever, privileges, easements, liberties, 
advantages, benefi ts and approvals. 

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

2.1 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. OPERATIVE DATE OF THE SCHEME 

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

2. TRANSFER OF UNDERTAKING 

2.1 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 fi nancial 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. 

2.2 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. 

3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

3.1 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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4. LEGAL PROCEEDINGS

4.1 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.

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

5.1 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 profi ts accruing to the Transferor Company or
losses arising or incurred  by it shall for all purpose be treated as the profi ts 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.

(c) 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.

6.  AUDITED ACCOUNTS 

6.1 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.

7. REVENUE RESERVES, ETC

7.1   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 fi nancial 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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7.2 Further, in case of any differences in accounting policy between the Companies 
the impact of the same till the amalgamation will be quantifi ed and adjusted in 
the Revenue Reserve(s) mentioned earlier to ensure that the fi nancial statements 
of the Transferee Company refl ect the fi nancial position on the basis of consistent 
accounting policy. 

8. NO ISSUE OF SHARES BY TRANSFEREE COMPANY

8.1 The Transferor Company is a wholly owned subsidiary of the Transferee Company 
and the Transferee Company benefi cially 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. 

9. PROFITS , DIVIDEND 

9.1 Subject  to the provisions of the Scheme, the profi ts of the Transferor Company for 
the period beginning from 1st October 2000 (the Appointed Date) shall belong to 
and be the profi ts of the Transferee Company and will be available to the Transferee 
Company for being disposed of in any manner as it thinks fi t including declaration 
of divided by the Transferee Company in respect of its fi nancial year ending on 31st 
March, 2000 or any year thereafter.

10. APPLICATIONS TO THE HIGH COURT AT CHENNAI 

10.1 On the Scheme being approved by the requisite majority of shareholders 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 fi t for carrying  the Scheme into 
effect. 

11.    MODIFICATION OR AMENDMENTS TO THE SCHEME 

11.1 The Transferor Company and the Transferee Company through their respective  Board 
of Directors may in their full and absolute  discretion assent to any modifi cations 
or amendments to the Scheme which the High Court at Chennai and/ or any other 
competent authority may deem fi t to approve and may give such directions as they 
may consider necessary or desirable for settling any question, doubt or diffi culty  
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 modifi cation 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. 

11.2 For the purpose of giving effect to the Scheme or to carry out any modifi cation 
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 diffi culty whatsoever that may arise.

12. DISSOLUTION WITHOUT WINDING UP 

12.1 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 fi xed 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. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

1.1 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) Certifi ed copies of the Order(s) of the High Court at Chennai sanctioning
the Scheme being fi led with the Registrar of Companies Tamilnadu by the
Transferor Company.

2. 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

O R D E R
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 Offi cial Liquidator,

High Court, Madras.
2. The Registrar of Companies,

26, Haddows Road,
Shastri Bhavan, Chennai.

4. Articles of Association.indd 784. Articles of Association.indd   78 10/17/2012 10:31:36 AM10/17/2012   10:31:36 AM



79

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.

(c) the premium, if any, payable on redemption must have been provided for out
of the profi ts 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 profi ts 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 profi ts 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 profi ts 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 diffi culty 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 certifi cates and generally may make such arrangements 
for the acceptance, allotment and sale of such shares, debentures, debenture stock, bonds 
or other obligations and fractional certifi cates, or otherwise as they may think fi t, and may 
make cash payments to any Member on the footing of the value so fi xed, 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

Reduction of 
Capital

Capitalisation
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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 fi led 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 profi ts 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 profi ts 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 diffi culty 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 certifi cates and 
generally may make such arrangements for the acceptance, allotment and sale of such 
shares, debentures, debenture stock, bonds or other obligations and fractional certifi cates, 
or otherwise as they may think fi t, and may make cash payments to any Member on 
the footing of the value so fi xed, 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 fi led 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 

Capitalisation.
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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-fi ve) 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, qualifi ed 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, qualifi ed 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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