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BgEORE: THE REGIONAL DIRECTOR, WESTERN REGION 
MINIST~Y OF COMPANY AFFAIRS, MUMBAI 

REF. NO. RD;SEC.17~A/4~Q5 ,'-i 1)6 ~ 

In the matter of the Companies Act, 1956. 

AND 

In the matter of Mis. MPIL Corporation Ltd.(formerly Mather and 

Platt (India) Ltd.) registerecf under the Companies Act, 1956 and 

'r 
having Hi; regi~tered, office at Mumbai.Pune Ro~d, Chinchwad, Pune­

411 019. 


AND 

, , 

In the matter of application u/s., 17-A of the Companies, Act, 1956 for 
{ 

the Confirmation by 'the Regional Director, Western Region' for 

Change of Registered Office of the company within a State 'from the 

jurisdiction of Registrar of Companies, Pune to Registrar of 

Companies, Mumbai t Shri Prade.ep Kumar Purwar Practicing 

Company Secretary appeared on behalf of the applicant company on 

9.5.06. 

ORDER 

The applicant company has presented its application u/s. 17-A 
of the Companies Act, 1956 to this Directorate for confirmation of 
shifting its -registered office from the jurisdiction of the Registrar of 

,Companies, Pune to the jurisdiction of another Registrar of 
Comp~nies within the same State i.e. Registrar of Companies, 
Mumbai as approved by the Special Resolution passed in accord,ance 
with Section 189 of the Companies Act, 1956 at its AGM held on 
23.9.2005 i.e. from Pune to Mumbai. 

•.• 2/­

http:Prade.ep
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: 2: 

\ .. 
\, 

2. Taking into consideration the cOt:Jtents of the application and the 
information and the oral submissions made by Shri Pradecp Kumar 
Purwar, on behalf of the company and also the submissions made by 
the Registrar of Companies, Pune vide its reports dated 23.11.2005 
and that the company has duly complied with the 'Provisions of 
Section 17-A of the Act read with the Rule 4BBA of the Companies 
(Central Government's) General Rules and Forms, 1956 and that no 
objection has so far been received from anyone in this regard, the 
change of registered office of the c\>mpany from Mumbai Pune Road, 
Chinchwad, Pune-411 019 to Mumbai i.e. from the jurisdiction of 
Registrar of Companies, :Pune t,o' the jurisdiction of Registrar of 
Companies, Mumbaias approved by the Special Resolution passed in 
accordance with the Provisions of Section 189 of the Companies Act" 
1956, at' its Annual General Meet~ng held on 23.9.2005 is hereby 
confirmed, subject to the condition that interest of no employees 
employed, if any, in the registered office of the applicant company 
shall be 'adversely affected either by way of transfer, retrenchment or 
otherwise~ 

Signed and sealed on r '2.~ay of June, 2006. ( 

. yf2',7
.-. $.•••, 

~~:s::::;.$ --e<' ~.:> :-' :"'r.::::. 

(V. S. RAO) 
REGIONAL DIRECTOR. (WR) 

MUMBAI. 

Ministry of Company Mim/! 
MUmbai - 2. .-----=,-~ 

T 2 JUN 20061 
~ ~-P-I r_~, ~/V 
(plA.. "'--'<-­

"'/"(.......,.".
,,~·q:I.Qed true C-C;pyH 

<' (1m, 
)1. iroclor (Legal). 
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Government of India . . 
Department ef Company Affairs 

Office ef Registrar of Cempanies 
PMT Bldg. IIIrd Fleer 

P.O.Bex~ No.. 819 
DecoanGymkhana· 
PUne - 411 004. 

No. ROCP 125:-14382/99-20001 5':'< S!l.. 	 Date.: - l-<i \ t '..!>..~CJO 
To, . 

Mis. Mather and Platt (India) Ltd., 


.	Ch inohwad Werks, M'umbai' Pune Read, 
Chlnohwad (East). 
Pune - 411 019 

Sub:. Transfer ef registered office frem. 
Mumbai to. Punei.e. within the state ef Maharashtra. 

Ref: Fcrm No.. 18 & 23 dated 7.1.2000 & 18. 11.99.respectiVely. 
• , ~. I , t • • • 

Sir, 

Th is is to inform you that, ,this eff'ioe has taken cn reoeS-d abovesafd' 

Form No.. 18 & 23 dated 7.1.2000 & 1B.11.99 respe6tiv~ly~, . . 
, '. 

Please note that. your oempany has been-alletted new cempany 

registration NOL 25-14382 

Dated this .14th· Ja.nuary, 2000. 

Yours faithfully. 

'~~---
(K. V.GAt,~· 

. 

Registrar Ot.Companies. 
. Puna 

http:1B.11.99
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Ito•. 11420I CERTIFICATE OF CHANGE OF NAME 

In the office of the R~gistrar of Companies, under the 
, .' Com panies Act, 1956 

I 

In the matter of MATHER AND PLArr (INDIA) PRIVATE UMITED 

I do hereby certify ·that pursuant to the provisions. of Section 23 of) 
" 

! 
Comp'anies Act, 1956 ani:i~e Special Resolution, pas~ by the company at 
its Ex.traordinary General Meeting on the 31ST MAY, 1979. . 

, 

I 
The name of "MATHER AND PLATT (lNDIA) PRIVATE LIMITED 

h~this day been Ch~Ulgcd lO MATIlER AND PLATT. (iNDIA) LIMlTED 

And that the said company has been incorporated as a company under 
. the provisions of the said Act. 

I Dated this FOURTEENTII day of JUNE one thousand nio.e. hundred 
and seventy nine. 

:l: 

Sdj. 

(V. A. V!JAYAN MENON.) 

As.stt. Rcgistmt of Companies.
Maharashtrat Bomba.YI 

\ ' 

i, 

R.D. M~HT..l\ 
Conlpany Secretary 
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In ~he on1ce of the Registrar of Companies, Maharashtra 

(Under the Companies Act. 1956 (l of 1956) ) 

In the matter of. * MATIlER AND PLATT (INDIA) LIMITED 

. I hereby certify that MIS. MATHER GREAVES PRlVATE UMlTED, 

which was originall~ incorporated on SIXTH day or' AQGUST, 1959, (O~E 

'THOUSAND N1NE HUNDRED AND FIFI'Y NINE) under the @' INDIAN' 

COMPA.N:lES ACT of 1956, and upon on application made for recqnvel'sioo 

into n Prhmtc ,Compa~y. nnd approval of Ccntml, Government signified in writing 

having been accorded' thereto in the REGIONAL DIRECTOR, COMPANY 

LA W BOARD, WESTE.RN REGION, BOMBAY.. Letter No. 5(43A(4)4/78 

dated 9-6-1978 the name of the said company is thi,s day changed to MATHER' 

AND PLATI (INDIA) PRIVATE LlM1TED. 

Given under my. h~lnd at BOMBAY ~his FIFTEENTH day of ,JUNE.. 1978 

(One Thousand Ni ne' Hundred and Seventy Eight). 

Sd/. 


(SHRI RAM) 


ASST. REGISTRAR OF COMPANIES 


Mabarashtra.. Bombay. 


Note: • 

* 'Here give th~ name of the Company as existing prior to the change. 

@ 	 Here give t)1e name of the Act under which the .Coin~ny was originally' 

registered and incorporated. 

Cc:rnpany Secretarf 

http:WESTE.RN
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~ 1.R. 

CERTIFICATE OIF lNCORPORATION . 

1 hereby, certify that......=_:t!A!tlER· GREA'l1~.§._~De:. 
• 

LIMITED* '" * -_......-............_.........._........ .... ................................................................_.._-.-----.._._-_.._........._--­
* ~ •......_............_.;..............,.....:........_..........._..._.-.............;.........;_....._..........._-_._--_.--­
Is this day Incorporated IJ nder the CompanIes Act. 1956 (No.lo! i956) 

and .that the Company !s Llmited. 
. . 

~Iven· under my hand at......J2.0MBAX._____•__-______--_· 

thIs...........,...........".............,:J?.!~~£t....._......._..__._~.:Q)f~~:g.~~.._~-__.. 
afi<L.. F;!:FTY-!!INE(l.~.~..~ravana..!_~e-aI) 

., 
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No. 11420 
, 	 , i " 

FRESH CERTIRCAIE OF I~CORPORATION C4;>NSEQUENT OF CHAHGc'OFMAME : 

In the offi~ of ,the Registrar of Companies. Maharashtra 
, . 

(Under the Companies Act, 1956 (1 of 1956) 

in the matter' of ... MA1!HER GR.EAYES LIMITED 

I hereby certify that MATII.ERGREAYES LIMITED. which was originally 

incorporated' on SIXTH :~ar of AUGUsT 1959 under the @ COMPAN.I.E:S 

ACT, 1956 and under the name MATHER GREAVES PRIVATE LlMlTED 

having duly passed the necessary resolution in terms of Section 21 of the 

Companies Act, i956 and the approval of the Central Government .5igaiijed in 

YiTiting having been accorded thereto in the Regional Dh-ector, Company Law 

Board, Western Region, Bombay letter No. 4(21)2/78 dated 8/3/1978. the Dame 

or· the said company is this day changed t~ MATIlER AND PLAIT (INDIA) 

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

Act. 

Given under my hand at BOMBAY this NINTH day' of MARCH 197.8 

(One Thousand Nine Hundred and SEVENTY EIGlIT). i 
Sd/­

(SHRI RAM) 


ASST. REGISTRAR OF COMPANIES 

Maharashtra, Bombay. 


Note: 

1. .. Here give the name of the company as existingprioJ; to the change. 

2. 	 @ Het"e give, the name of the Act(s) under which the company was 
"­

originally registered and incorporated. 

~ERTiFIED TRUE COpy 
........ ! II! IIIIIII1 .1111111111111 t 111111. +1111'.6 fi~)RI ~t;ft'?iJ. i9aJt;t?;:t"~.""'~_~,A+~~~Mt 

[Fai"lYlsr!y Msther /\r"j Platt (india) limited] 

Company Secretary 
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Form I. R~ 

, .. CERTIFICATE OF INCORPORATION 

t· . No. 11420 of 1959-60 

I· I hereby certify that MATHER GREAVES I ' 
y '.. .

·1 PRIVATE LIMITED is this day incorp6ratec! under 
xI the Companies Act, 1956 (No.1 of 1956) and thai 

the Company is Limited. 

Given under my hand at BOMBAY, this SIXTH 

day of AuGUST One thousand nine hundred.and ~.' 

FIFTY-NINE. (J5th Sravana, 1881). 

Th~ Seal of , tho 
Registrar of 
C'"ompanies, Sd/­
Bombay. 

S. VENKATARAMAN 
Regisirar of Companies. 

Bombay 

~ 

. t'-I+I~+i......... ~...w-+-1-f-M-f , ••• I I , I .. H I I. I •• II • I I , I I • I 0 Iii I I.' • I •• (In I I I • I • .!. 


I 



CONTENTS 
Particulars Page No. 

Memorandum of Association ........ , 1-60 
Article No. 
1 

2 

3 
3A 

4 
5 
6 
7 
8 
9 
10 
11 

12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 

24 

24A 

25 
26 

27 

28 
29 
30 
31 
32 
33 

Articles of Association: 
Table A not to apply but Company to be governed by these Articles 1 
INTERPRETATION 
Interpretation clause 1 
CHANGE OF NAME 
Deleted 4 
Deleted 5 
CAPITAL AND INCREASE AND REDUCTION IN CAPITAL 
Amount of Capital 5 
Increase of capital by the Company, and how carried into effect 5 
New Capital same as existing Capital 5 
Redeemable Preference Shares 5 
Provisions to apply on issue of Redeemable Preference Shares 5 
Reduction of Capital . 6 
Subdivision, consolidation and cancellation of shares 6 
Modification of rights 6 
SHARES AND CERTIFICATES 
Register and Index of Members 6 
Shares to be numbered progressively and no share to be subdivided 6 
Further issue of capital 6 
Share under Control of Directors 7 
Power also to Company in General Meeting to issue shares 7 
Acceptance of shares 7 
Deposit and call etc. to be a debt payable immediately 7 
Liability of Members 7 
Share Certificates 8 
Renewal of share certificates, etc. 8 
The first named of jOint-holders deemed sole holder 9 
Company not bound to recognize any interest in share other then that 
of registered holder 9 
Funds of Company to be applied in purchase of shares of 
the Company 9 
a) Dematerialisation of Securities 9 
b) Options of holding the securities with Depository 9 
c) Certain sections of the Companies Act not to apply to a Depository 10 
d) Rights of DepOSitories and Beneficial owners 10 
e) Beneficial Owner deemed as Absolute Owner 10 
f) Cancellation of Certificates upon surrender by a person 10 
g) Option to Opt out in respect of any Security 10 
. h) Provisions of the Act and Articles to apply to Securities 

held in the Depository 10 
i) Allotment of Securities dealt with in a Depository 10 
1) Distinctive number of shares held in the Depository 10 
UNDERWRITING AND BROKERAGE 
Commission may be paid 10 
Brokerage 11 
INTEREST OUT OF CAPITAL 
Interest may be paid out of capital 11 
CALLS 
Directors may make calls 11 
Notice of calls 11 
Calls to date from resolution 11 
Call may be revoked or postponed 11 
Liability of joint-holders 11 
Directors may extend time 11 



34 Calls to carry interest 11 

35 Sums deemed to be calls 11 

36 Proof on trial of suit for money due on shares 12 

37 Partial payment not to preclude forfeiture 12 

38 Payment in anticipation of calls may carry interest 12 


LIEN 
39 Company to have lien on shares 12 

40 As to enforcing lien by sale 12 

41 Application of proceeds of sale 12 


FORFEITURE OF SHARES 
42 If money payable on shares not paid, notice to be given to Member 13 

43 Form of Notice 13 

44 In default of payment, shares to be forfeited 13 

45 Notice of forfeiture to a Member 13 

46 Forfeited share to be property of the Company and may be sold etc. 13 

47 Member .stililiable to pay money owing at time of forfeiture and interest 13 

48 Effect of forfeiture 13 

49 Evidence of forfeiture 13 

50 Validity of sale under Articles 38 and 44 13 

51 Cancellation of share certificates in respect of forfeited shares 14 

52 Power to annual forfeiture 14 


TRANSFER AND TRANSMISSION OF SHARES 

53 Register of Transfers 14 

54 Instrument of Transfer 14 

55 Instrument of Transfer to be completed and presented to the Company 14 

56 Transfer Books and Register of Members when closed 14 

57 Directors may refuse to register transfer 14 

58 Notice of application when given 14 

59 Death of one or more joint-holders of shares 14 

60 Title to shares of deceased Member 14 

61 Shares, not to be subscribed for or transferred to certain persons 15 

62 Compliance with the Estate Duty Act, 1953 15 

63 Registration of persons entitled to shares otherwise than by transfer 15 

64 Persons entitled may receive dividend without being registered as member 15 

65 Fee on transfer or transmission 15 

66 Company not liable for disregard of a notice prohibiting registration 


of a transfer 15 

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS 

67 	 Copies of Memorandum and Articles of Association to be sent by 

the Company 16 

BORROWING POWER 

68 Power to borrow 16 

69 Payment or repayment of moneys borrowed 16 

70 Terms of issue of Debentures 16 

71 Register of Mortgages, etc. to be kept 16 

72 Register and Index of Debenture holders . 16 


CONVERSION OF SHARES INTO STOCK AND RECONVERSION 
73 Shares may be converted into stock 16 

74 Right of Stock - holders 16 


MEETING OF MEMBERS 
75 Annual General Meeting - annual summary 17 

75A Attending General meeting by way of an Electronic mode 17 

76 Extraordinary General Meeting 17 

77 Requisition of Members to state object of Meeting 17 


·78 On receipt of requisition Directors to call meetings and in default 

requisitionists may do so 17 


79 Meeting called by requisitionists 17 

80 Twenty-one days notice of meeting to be given 18 




BOA Delivery of documents in electronic form 18 


VOTES OF MEMBERS 


98 How members non~compos mentis and minor may vote 20 


DIRECTORS 


81 Omission to give notice not to invalidate a resolution passed 18 

82 Meeting not to transact business not mentioned In notice 18 

83 Quorum at General Meeting 18 

84 Body Corporate deemed to be personally present 18 

85 If quorum not present meeting to be dissolved or adjourned 18 

86 Chairman of General Meeting 19 

87 Business confined to election of Chairman while chair vacant 19 

88 Chairman with consent may adjourn meeting 19 

89 Questions at General Meeting how decided 19 

90 Chairman's casting vote 19 

91 Poll to be taken, if demanded 19 

92 Scrutineers at poll 19 

93 In what case poll taken without adjournment 19 

94 Demand for poll not to prevent transaction of other business 20 


95 Members in arrears not to vote 20 

96 Number of votes to which Member entitled 

97 Casting of votes by a Member entitled to more than one vote 20 


99 Vote of jOint-members 20 

100 Voting in person or by proxy 20 

100A Electronic vote 20 

101 Votes in respect of shares of deceased and insolvent member 21 

102 Appointment of proxy 21 

102A Appointment of proxy by members attending through electronic mode 21 

102B Electronic Voting by proxy attending through electronic mode 21 

103 Proxy either for specified meeting or for a period 21 

104 Proxy to vote only on a poll 21 

105 Deposit of instrument of appointment and form of proxy 21 

106 Validity of votes given by proxy notwithstanding death of Member 21 

107 Time for objections of votes 21 

108 Chairman of the meeting to be judge of vali<;lity of any vote 21 

109 Deleted 

110 Minutes of General Meeting and inspection thereof by Members 22 


111 Number of Directors 22 

112 Appointment of non-retiring Directors by MPL 23 

113 Appointment of Alternate Directors 23 

114 Directors' power to add to the Board 23 

115 Directors' power to fill casual vacancies 23 

116 No share qualification for Directors 23 

117 Remuneration of Directors 23 

118 Travelling expenses incurred by Directors not a bona fide resident or 


by Director going out on Company's business 24 

119 Directors may act notwithstanding any vacancy 24 

120 When office of Directors to become vacant 24 

121 Director may contract with Company 25 

122 Disclosure of interest 25 

123 General notice of interest 25 

124 Interested Directors not to partiCipate or vote in Board's proceedings 26 

125 Register of contracts in which Director are interested 26 

126 Directors may beDirectors of companies promoted by the Company 26 

127 Retirement and rotation of Directors 26 

128 Ascertainment of Directors retiring by rotation and filling of vacancies 26 

129 Eligibility for re~election 26 

130 Company to appoint successors 26 

131 Provisions in default of appointment 26 




132 Company may Increase or reduce thenLlmber of Directors 27 

133 Notice of candidate for office of Director except in certain cases 27 

134 (a) Register of Directors, etc. and notification of change to Registrar 27 

134 (b) Register of shares or debentures held by director 27 

135 (a) Disclosure by Director of appointment to any other body corporate 27 

135 (b) Disclosure by a Director of his holdings of share and debentures of 


the Company, etc. 27 

MANAGING DIRECTOR 

136 Managing Director 28 

137 Restriction on management 28 

138 Certain persons not to be appointed Managing or Wholetime Directors 28 

139 Special position of Managing Director 29 


PROCEEDINGS OF THE BOARD OF DIRECTORS 
140 Meeting of Directors 29 

141 Notice of meeting 29 

141A Attending Board meeting by way of an Electronic mode 29 

142 Quorum 29 

142A Director participating in Board meeting through Electronic mode counted 


for quorum 29 

143 Adjournment of meeting for want of quorum 29 

144 When meeting to be convened 29 

145 Chairman and Vice-Chairman 29 

146 Questions at Board Meetings, how decided 30 

147 Powers of Board Meeting 30 

148 Directors may appoint committee 30 

149 Meeting of Committee, how to be governed 31 

150 Resolution by. circulation 31 

151 Acts of Board or Committee valid notwithstanding informal appointment 31 

152 Minutes of proceedings of meetings of the Board 31 

153 Power of Directors 32 

154 Certain powers of the Board 32 


MANAGEMENT 
155 Prohibition of simultaneous appointment of different categories personnel 34 


THE SECRETARY 
156 Secretary 34 


THE SEAL 
157 The Seal, its custody and use 35 

158 Deeds how executed 35 


DIVIDENDS 
159 Division of profits 35 

160 The Company in General Meeting may declare a dividend 35 

161 Dividend only to be paid out of profits 35 

162 Interim dividend 36 

163 Capital paid up in advance at interest not to earn dividend 36 

164 Dividends in proportion to amount paid up 36 

165 Right to dividend, rights shares and bonus shares to be held in 


abeyance pending registration of transfer of shares 36 

166 Dividend etc. to joint-holders 36 

167 No member to receive dividend while indebted to the Company and 


Company's right of reimbursement thereout 36 

168 Transfer of shares must be registered 36 

169 Dividend how remitted 36 

170 Unclaimed dividend 36 

171 Dividend and call together 36 


CAPITALISATION 
172 Capitalisation 37 


ACCOUNTS 
173 Directors to keep true accounts 37 




1'74- As to inspection of accounts or bool(s by Members 38 

175 Statement of Accounts to be furnished to General Meeting 38 

176 Copies shall be sent to each Member 38 


AUDIT 
'{ 177 Auditors their rights duties and liabilities 38 


'c 178 When accounts to be deemed finally settled 3B 

DOCUMENTS AND NO"rlCES 

179 Service of documents or notice on Members by Company 3B 

180 Advertisement 38 

181 On joint-holders 39 

182 On personal representatives etc. 39 

183 To whom documents or notices must be served or given 39 

184 Members bound by documents or given to served on or given to 


previous holders 39 

185 Document or notice by Company and signature thereto 39 

186 Service of documents or notices by Members 39 


GREEN INITIATIVE BY GOVERNMENT BY ALLOWING 
PAPERLESS COMPLIANCES BY COMPANIES 

186A Notice and communication to registered e-mail address 39 

REGISTERS AND DOCUMENTS 

1868 Registers, books and documents to be maintained by Company 39 

186C Inspection of Registers by Members 40 

1860 Maintenance of registers & documents in electronic form 40 


WINDING-UP 
187 Liquidator may divide assets in specie 40 


INDEMNITY AND RESPONSIBILITY 
188 Directors' and others' right of indemnity 40 


SECRECY CLAUSES 
189 Secrecy clause 40 




THE COMPANIES ACT, 1956 Special 

Adhesive


COMPANY LIMITED BY SHARES Stamp of 
Memorandum of Association Rs.451­

28-7- 1959 
OF 

, 

MPIL CORPORATION LIMITED)I; 

1. The name of the Company is MPIL CORPORATION LIMITED*. Name 

II. The Registered' Office of the Company will be situated in the State of Maharashtra Registered Office 

Le. within the jurisdiction of Registrar of Companies, Maharashtra at Mumbai,** 

III. The objects for which the Company is established are :­ Objects of Company 

(a) To carry oli. the business of Machinists, Makers of Machinery, Manufacturers of Pressed 
Bowls, Mechanical Engineers, Iron Founders, Brass Founders, Iron and Steel 
Converters, Metallurgists, Smiths and Wood Workers, and to Buy and Sell, 
Manufacture, Repair, Alter, Convert, Let of Hire, and deal in Plant Machinery, Tools, 
Implements, Utensils, Rolling Stock and Hardware of all kinds. 

(b) To carry on the business of Manufacturers of, and dealers in, Plastics and similar 
materials. 

(c) To carry on the business of Manufacture of and distribution of or dealers in Pressed 
Bowls for use in the Textile and other industries. 

Cd) To buy and sell machinery and stores of all kinds and descrip~ions, and to carry on the 
business of suppliers of and dealers in machinery. 

( e) To pay bonuses, commissions or dividends out of the profits of the Company to all or 
any companies, firms or persons to which or to whom the Company shall sell machinery 
or other manufactures. 

(f) To negotiate and deal with railway and shipping companies and those managing, directly 
in control of, or associated with, other means of transport, the Post Office authorities and 
other distributing agencies, ·.with respect to the transit and transmission of goods and 
charges and facilities generally. 

(g) To retain or employ skilled, professional or technical advisers or workers in connection 
with the. objects of the Company and pay therefor such fees or remuneration as may be 
thought expedient. 

(h) To promote, improve, extend, elevate and deal with education technical and general 
knowledge and apprenticeship of persons engaged in or about to engage in the 
indigenous manufacture of products used in the'Textile and other industries or any 
employment, manual or otherwise, in connection therewith: 

(i) To buy, sell, deal in, manufacture, refine, manipulate, i~port, export, prepare for market 
and deal in· all substances, apparatus and things .capable.of being used in any. such .. 
business as aforesaid or required by any customers of or persons having dealings with 
the Company either by wholesale or retail. . 

(j) 	 To carry on the business of importers exporters and dealers in all products intended for 
use in the Textile and other industries including the ancillary products and by­
products, machinery boilers and engines drivenby any power whatsoever, processes 
and articles, and as warehousemen, shipowners, ship or boat builders, wharfingers, 

* 	The name ofthe Company was changedfrom Mather and P~att (India) Limited to MPIL Corporation 
Lin;ited, pursuant to a Special Resolution passed at the Annual General Mee((ng ofMembers helt;eRTtF1ED TRUE 
23' September, 2005 FOR MPfL CORPORATiON L1MI 

** The Registered Office of the Company was shifted from Pune to Mq-?i0rtrl~.wl90MSlth{§fJ~j P:aU (india) Lin 
shareholders through postal ballot, followed by a Special Resolution in the AGM ofMembers held on 
23,,1 September 2005 and confirmed by the Regional Director vide its order dated J2'/' June 2006. 
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storekeepers, charterers of ships and other vessels, lightmen, barge owners, can'iers, 
agents, brokers, forwardings agents, and contractors or any other trade or business 
whatsoever which can in the opinion ofthe Directors be advantageously,carriedon by 
the Company in connection with or as auxiliary to the general business of the Company, 

(k) *To undertake and execute any contracts for work involving the supply or LIse of any 
machinery and to carry out any ancillary or other works comprised in SLlch contracts 
and to enter into contracts, agreements and arrangements with any other Company for 
the carrying out by such other Company on behalf of the Company of any of the 
objects for which the Company is formed or for the furtherance of those objects. 

(1) To erect, construct, lay down, enlarge, alter and maintain any buildings, works and 
machinery necessary or convenient for the Company's business. 

, (m) , To carryon any other business, whether manufacturing or otherwise, which may seem 
to the Company capable of being conveniently carried on in connection with the above. 

(n) To acquire, undertake and carry on the whole or any part of the business, property, and 
liabilities of any Company carrying on any business which the Company is authorised 
to carry on or posses, or which may seem to the Company capable of being conveniently 
carried on or calculated directly or indirectly to enhance the value or render profitable 
any of the Company's property or rights or any property suitable for the purposes of 
the Company. 

(0) To enter into any arrangements with any Government or authority supreme, municipal, 
local or otherwise, that may seem conducive to the Company's objects or any of them 
and to obtain from any such Government or authority any rights, privileges and 
concessions which the Company may think it desirable to obtain, and to carrY out, 

. exercise and comply with any such arrangements, rights, privileges and concessions. 

(p) *To design, apply for or join in applying for, purchase or by other means acquire and 
protect, 'prolong andrenew any trade marks, patents, patent rights, brevets d'invention, 

. licences, protections, secret processes, formulae and concessions which may appear 
likely to be advantageous or useful to the Company and to us'e, sell and turn to account 
and to manufacture under or grant licences or privileges in respect of the same, and to 
expend'money in experimenting and testing and making researches, and in improving 
or seeki!lg to improve any patents, inventions or rights which the Company may acquire 
or proppse to acquire. 

(q) To enter into partnership or into any arrangement for sharing profits, amalgamation, 
union of interests co-operation, joint adventure, reciprocal concessions or otherwise 
with any Company or persons, or with any employees of the Company, including ~n 
such case if thought fit the conferring of a participation in the management or its 
Directorate or with any Company carrying on or engaged in any business or transaction 
capable of being conducted so as directly or indirectly to benefit the Company and to 
give to any Company or person special rights or privileges in connection with or 

... control over theCompany~andifilnrrticu1a:r-t11e-nghtfo nomh1ate one or morebirectors 
of the Company. And to lend money to, guarantee the contracts of, or otherwise assist 
any such Company and to take or otherwise acquire shares or securities of any such 
Company, and to sell, hold re-issue, with or without guarantee, or otherwise deal with 
the same: 

(r) 	 To promote any Company for the purpose of acquiring all or any of the properties and 
liabilities of the Company, or for any other purpose which may seem directly or 
indirectly calculated to benefit the Company. 

(s) 	 To payout of the funds of the Company all expense which the Company may lawfully 
pay for or may be incidental.to the formation, registration and advertising of or raiSing 

"'Substituted pursuant to a Specia1 Resolution passed at the Extraordinary General Meeting ofMembers heid on 12th December, 
1978 and confirmed by the Company Law Board by its order dated 13th July, 1979. 
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money for the Company, and the issue of its capital, or for contributing to or assisting 
any issuing house of finn or person either issuing or purchasing with a view to issue 

~, 	 all or any part of tIle Corn,pany's capital in connection \vith the adveltising or offering 
the same for sale or subscription, ll1cluding brokerage and commissions for obtaining 
applications for or taking, placing or underwriting or procuring the underwriting of 
shares, debentures or debenture-stock and to apply at the cost of the Company to 
Government or any legislative body for any er.tension of the Company's powers. 

(t) 	 Generally to purchase take on lease or exchange hire, or otherwise acquire any 
irl,1movable or movable property and any rights or privilC)ges which the Company m.ay 
think necessary or convenient for the purposes of its business and from time to time to 
seHlet or otherwise dispose of the same. 

(u) 	 To receive money on deposit upon such terms as the Company may approve, provided 
that the Company shall not carry on any business which may come within the purview 
of the Banking Companies Act or of the Insurance Act. . 

(v) 	 To invest and deal with the moneys of the Company in such manner as may from time. 
to time be determined. 

'\ I \ 

(w) 	 To lend money to such persons on such 'terms as may seem expedient, and in particular 
to customers and others having dealings with the Company and to guarantee the 
pelformance of the obligations by any persons. . 

(x) 	 To borrow or raise or secure the payment of money in such manner as the Company 
shall think fit, and in particular by the issue of debenturesor debenture-stock, perpetual 
or otherwise charged upon all or any of the Company's property (both present and 
future) including its uncalled capital, and to purchase, redeem or payoff any such 
securities. . 

(y) 	 To purchase with a view to closing or reselling or otherwise dealing with in whole or 
in part any business or properties which may be deemed likely to injure by competition 
or otherwise any business or branch of business which the Company is authorised to 
carryon. 

.' 	 . 
(z) 	 To subscribe for either absolutely or conditionally or otherwise acquire and hold shares, 

stocks, debentures, debenture-stock or other obligations of any other Company having 
objects altogether or in part similar to those of the Company. . 

(z1) 	 *To carry on the business of fire engineers in all its. branches' and particularly such 
portion as relates to the detection extinguishing cont,ro1 Ot; prevention of or protection 
or proofing against fIre with automatic detectors mechanical e1.ectric electronic or of 
any other type or kind with automatic sprinklers extinguishers hand appliances chemical 
means, safety, fIre proof or fIre resistant doors, windows, walls shutters, frames, floor 
fittings and tanks and other fire proof or fIre prevention apparatus or in any other way 
and to manufacture, buy,· sell, install, repair,inaintain,converi:,~lter, let drhii'e, and 
deal iIi alrslichappararns; plant, matenills;devfcesanCleffects"asare'oi-ma)7be'usec{" -. - ...... - .. 

for the detection,' extinction; control or prevention of or protection or proofing against . 
fIres and to obtain develop apply use manufacture market deal in exploitor otherwise . 
tum to advantage any product, substance, method, process; system or deVice which . 
may seem capable of being used for or iIi connection with the detection extinction 
control or prevention of or protectioncirproofing against fITes or any dangerqus 
(iriherently or circumstantially) consuming or corrosive substance gas or erier~.· .. 

(z2) 	 *To carry on in all branches all or any of the business 'of 'manufacturing,'" buying, 
selling ,installing, repairing, maintaining, converting, altering, letting, on hire and 
dealing in all types of drying, cooling, heating, humidifying, and dehumidifying and 
air conditioning systems apparatus devices and equipmentsand parts'therefor, apparatus 

• '" .,' •• 1 

*Added pursuant to a Special Resolution passed at the Extraordinary Gen~~a1Meeting of Members held ~n12th ..: . 
December, 1978 and confinnt!d by the Company Law Board by its order dated l~thJul.y, 1979. 
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for refrigeration or for providing and distlibuting moisture to and in mills, weaving 
sheds or other places and apparatus for degreasing or the recovery of solvents and the 
manufacture or treatment of chemicals. 

(z3) *To canyon the business of electrical, sanitaJ.Y and hydraulic engineers, boiler makers, 
tin plate manufacturers and electro platers. 

(z4) *To carry on the production manufacture and preparation of any gases or chemical 
products which may be usefully or conveniently combined with the chemical, 
engineering, manufacturing, constructional processing or mercantile business of the 
Company; or any contracts undertaken by the Company. 

(z5) *To conduct aJ.ld caJ.T)' out or cause or procure to be conducted and carried out any 
kind of research work calculated to advance any business or activity which this 
Company is authorised to carry on, or in any way related to or connected with any 
such business or activity, to institute, promote or undertake any educational work or 
training which may be thought advantageous to the Company or conducive to the 
welfare of its employees, to payor contribute to the expense of any such research or 
educational work or training as aforesaid, to employ or engage persons to conduct and 
carry on the srune and to subscribe or contribute to the funds of any institution, Society 
or organisatlon(conlrnerCiili or otherwise) which undertakes, promotes, conducts or 
carries out any such research or educational work or training as aforesaid. 

(z6) *To pay all or any of the costs charges and expenses preliminary and incidental to the 
formation estflblishmentand registration of any o,ther Company to be promoted as 
herein provideci or to .contract with any person or Company to pay the same and to 
remunerate by commissiori brokerage or otherwise anY,person or Company (whether 
standing in a fiduciary position towards the Company or not) for services rendered or 
to be rendered for underwriting placing or assisting to place or guaranteeing the placing 
of or selling any shares stock debentures or other securities of the Company or of any 
Company to be promoted as aforesaid. ' 

(aa) To draw, make, acc~pt, endorse, discount, execute and issue promissory notes, bills of 
lading, warrants, debentures, and other negotiable and transferable instruments; 

.. ." .'.' ...., .' . '" 

(bb) To sell or dispose ofthe undertaking of the,Company, Qr anY part thereof, for such 
',consideration as the Company may think fit, and in particular, for shares whether frilly 
or partly paid-up, debentures, or securities of any other Company, whether or not 
having obJects altogether, or in part, siinilar to those of the Company, and to hold and 
retain any shares, debentures, or securities so acquired, and to improve, manage, 
develop, sell, exchange, lease, mortgage; dispose of or turn to account, or otherwise 
deal with all or any partofthe propertY or rights of the Company. '., 

.' . '. 

. 
. 

(cc) eTo establlsh, support or subscribe to any 'charitable orpublicobject and any institution, 
society or dub which may .be for the benefit of the Company or its employees or thf{ 

'. employees ofits: predecessors in bUsiness or of any Corrtpanywhicli iSassuhsidiaty 
Company oftlJ,e Company or roaybeconnected with any town or. place where the 
Company carrled.on busin~ss, to give pensions, gratuities or charitable aidto !l,ny 
person includlllg Directors' who may have served the Company or its predecessors in' 
business, or to'tl1e. wives,. children or other dependents' of such persons;. to make 

. payments tQw,arcis, insurance and to. form and contribute to provident and benefit funds 
for the benefit of al1Y persons including Directors employed by the Company, or by its 
predecessors in business and to subsidise or assist any association of emp~oyers or 
employees; or 'any trade' associatiori. . 

* Added p~uant toa Specif1l Resolution'passeq at the Extraordinary .General Meeting ofMembers held on 12th 
. December, 1978 and'confirmed by the Company Law Board by its order dated 13th July,· 1979 . 
• Substituted pursuant to a Special Resolution passed'at the Extraordinary General Meeting of Members held on 
,12th December, 1978 and confirmed by theCompany Law Board by its order dated 13th July, 1979 .. 
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(dd) 	 To establish, grant and take up agencies in any part of the World, and to act as agents 
for companies carrying on all classes or kinds of business, and to do all such other. 
things as the Company may deem conducive to the canying 011 of the Company's 
business, either as plincipals or agents, and to remunerate ~my persons in connection. 
with the establishment or granting of such agencies upon such terms and conditions as 
the Company may think fit. 

(ee) 	 To do all or any of the above things in any part of the World and as principals .. 
agents, contractors, trustees or otherwise, and either alone or in conjunction with. 
others, and to procure the Company to be registered or recognised in any foreign 

. country or place. 

(ff) 	 To distribute any of the property of the Company in specie among the shareholders. 

(gg) 	 To amalgamate with any other Company having objects altogether or in part similar to 
those of the Company. 

(hh) 	 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 shall be deemed to include any person or partnership or other body of 
persons whether domiciled in India or elsewhere, and words denoting the singular 
number only shall include the plural number and vice versa, and so that the objects 
specified in eachparagraph of this clause shall, except where otherwise expressed in 
each paragraph, be regarded as independent objects, and in no wise'limited or restricted 
by reference to or inference from the terms of any other paragraph or the name of the 
Company. 

IV. 	 The liability of the Members is limited. 

V. 	 **The Share Capital of the Company is Rs. 25,00,00,000 (Rs. Twentyfive Crores) divided 
into 2,50,00,000 Equity shares of Rs. 10/- each with power to increase and with power from 
time to time to issue any shares of the original or new capital with any preference or priority 
in the payment of dividends or the distribution of assets or otherwise over any other shares 
whether equity or preference; and whether issued or not, and to vary the regulations of the 
Company as far as necessary to give effect to any.such preference or priority, and upon the, 
subdivision of a share to apportion the right to participate in profits or surplus assets with 
special rights, priorities and privileges to any of the sub-divided shares, or the right to vote in 
any maImer as between the shares resulting from such subdivision. 

** The first two lines were substituted pursuant to a Special Resolution passed at the Extraordinary General 
Meeting of the Company held on 28th March, 1988. 
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We, the several persons, whose names and addresses are subscribed are desirous 
of being formed into a Company in pursuance of this Merilorandum of Association, and we 
respectively agree to take the number of shares in the Capital of the Company set opposite 
our respective names. 

Name of subscriber Address and Description 
of Subscriber. 

Number of shares 
taken by each 

subscriber. 

P.C.BIRSE Thaveri Mansions, 
Little Gibbs Road, 

Bombay 6. 
TEXTiLE ENGINEER 

One 

H.LEACH Dauj Court, No.2 
Bombay 5. 

TEXTILE ENGINEER 

One 

Dated the 28th July 1959. CERTlFIEO TRUE COpy 
Witness to all the above Signatures:­ FOR MPiL CCHPORATfON UMiTED 
G.R. VENKATARAMAN [Fcnnr:2:r;y t\1atb:~r j;~~~.:j Pj~itt (i-r10ia) L~n1ited] 
Personnel Officer, 

Greaves Cotton & Co. Ltd. 

1, Forbes Street, Ft..D., t.Jr::J'iTi\ 

BOMBAY 1. COi'npany Secretary 
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?UI'SU:~lIT( to '" &.qJ I9cl:?d I:;:esolul:iort p2:ssed crt the 
:\;:':Ii'i'ib6IT. h:,;;:;id ,::.n 7th lVle,y, 'j E!79. 

\ 
THE COIVII;)/l,I\!IES ACT, 1'9,J3E1 

COiVli='ANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

MPll CORPORAfiOIN! UlMliTED* 

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 obsel'Vance of the members thereof and their 
representative~, 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 MPIL CORPORATION UMITED*. 

"The Act" means The Companies Act, 1956, and any statutory modification or re- enactment 
thereof for tlie time being in force. 

"Annual General Meeting" means a general meeting of the Members held in accordance 
with the provisions of Section 166 of the Act. 

"Auditors" means and includes those persons appointed as such for the time being by the 
Company. 

"Board" or "Board of Directors" means a meeting of the Directors duly called and constituted, 
or as the case may be, the Directors assembled at the Board of Directors of the Company 
collectively. 

"Capital" means the share capital for the time being raised or authorised to be raised, forthe 
purpose of the Company. . 

"Debenture!' includes debenture-stock. 

"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. 

* The name of the Company was changed from Mather and Platt (India) Limited to MPIL 
Corporation Limited, pursuant to a Special Resolution passed at the Annual.General 
Meeting of Members held on 23rd September, 2005 
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'.'Electronlc FOI'm" 

"Electronic Mode" 

"Electronic Record" 

"MPL" 

"Member" 

"JIL" 

"Meeting" or "General 
Meeting" 

"Month" 

"Officen 

"Ordinary Resolution" 

"Paid -up" 

"Persons" 

"Register of Members" 

"Register" 

1, "Electronic Form'" with reference to info~mation meallS, <:lny information S(:;11[, 

received or stored in media, magnetic, optical, computer memory, IllICI'O computer 
generated micro fiche or similar device and""as defined under Section 2 of the Information 
Technology Act, 2000, and shall include any statutory rnociifications, re-enactment or 
amendment thereof for the time being in force. 

* "Electronic Mode" means tele-conferencing andl or video conferencing facility i ,e. 
audiovisual electronic communication facility which enables all persons participating in that 
meeting to communicate concurrently with each other without an intermediary, and to 
participate effectively in the meeting, 

* "Electronic Record" means data, record or data generated, image or sound stored, 
received or sent in an electronic form or micro film or computer generated micro fiche and 

. as defined under Section 2 of the Information Technology Act, 2000, and shall include any 
statutory modifications, re-enactment or amendment thereof for the time being in force. 

.** (Deleted) 

** (Deleted) 

* "JIL" means Jumbo Investments Limited a Company incorporated in the Mauritius and 
shall include its successors and assigns, any Company or body corporate inwhich JIL is 
amalgamated or merged and/or any subsidiary, parent, associate, affiliate or assign of JIL 
or of any Company or body corporate in which or with which JIL amalgamates or merges 
and/or such Company or body corporate in or with which any subsidiary, parent, associate, 
affiliate or assign or JIL as aforesaid amalgamates or merges, 

"Meeting" or "General Meeting" means a meeting of members. 

"Month" means a calendar month. 

"Off.ice" means the registered office for the time being of the Company. 

A resolution shall be an ordinary resolution when at a general meeting of which the notice 
required under the Act has been duly given, the votes cast (whether on a show of hands, or 
on a poll, as the case may be) in favour of the resolution (including the casting vote, if any, 
of the chairman) by members, who, entitled so to do, vote in person, or where proxies are 
allowed, by proxy, exceed the votes, if any, cast against the resolution by members so 
entitled and voting, 
"Paid-up" includes credited as paid up. 

"Persons" includes corporations and firms as well as individuals. 

"Register of Members" means the Register of Members to be kept pursuant to the Act. 

"Registrar" means Registrar of Companies of the State in which the Office of the Company 
is for the time being situate. 

* Inserted pursuant to the approval of members by way of Special Resolution passed at the 
53rd Annual General Meeting of Members of the Company held on 14th September, 2012. 

** Deleted pursuant to the approval of members by way of Special Resolution passed at the 
53rd Annual General Meeting of Members of the Company held on 14th September, 2012. 

Note: The word "MPL" and "United Kingdom" shall stand replaced with the word "JIL" and 
"Mauritius" wherever it bccurs in the Table of Contents and Articles of Association of the 
Company after above changes. (Pursuant to the approval of members by way of Special 
Resolution passed at the 53rd Annual General Meeting of Members of the Company held on 
14th September, 2012:) 
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"Gender" 

"Secretary" means any individual possessing the qualification prescribed for the time being 
by or under the Act or any rules made under the Act and appointed to perform the dutle s, 
which may be performed by a Secretary under the Act, and any other ministerial or 
administrative duties. 

"Seal" means the common seal for the time being of the Company. 

"Share" means share in the share capital of the Company and includes stock except where 
a distinction between stock and share is expressed or implied. 

A resolution shall be a special resolution when 

(a) the intention to propose the resolution as a special resolution has been duly specified in 
the notice calling the general meeting or other intimation given to the members of the 
resolution. 

(b) the notice required under the Act, has been duly given of the general meeting and 

(c) the votes cast in favour of the resolution (whether on a show of hands, or on a poll, as 
the case may be) by members who, being entitled so to do, vote in person, or where 
proxies are allowed, by proxy, are not less than three times the number of the votes, if any, 
cast against the resolution by members so entitleq and voting, 

"Written" and "In writing" include printing, lithography and other modes of representing or 
reproducing words in a visible form. . 

"Year" means the calendar year and "Financial Year" shall have the meaning assigned 
thereto by Section 2(17) of the Act. 

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. 
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2(1)(1)* (1) "Beneficial Owner" means a person whose name is recorded as such with a 
depository 

(2) "Bye-laws" means bye laws made by a Depository under Section 26 of the 
Depositories Act, 

(3) "Clear Days" in relation tei th e period of a notice means that period excluding the day 
when the notice Is given or deemed to be given and the day for which it is given or 
on which it is to take effect. 

(4) "Depositories Act" means The Depositories Act, 1996 including any statutory 
modifications or re-enactments thereof for the time being in force. 

(5) "Depository" means a Company formed and registered under the Companies Act, 
1956. and which has been granted a certificate of registration under sub-Section 
(1 A) of Section 12 of the Securities and Exchange Board of I ndia Act, 1992. 

(6) "Member" means the duly registered holder from time to time of the shares of the 
Company and includes the subscriber to the Memorandum of the Company and 
also includes every person whose name is entered as a beneficial Owner in the 
records of the Depository. 

(7) "Office" means the registered office of the Company. 

(8) "Participant" means a person registered as such under Section 12(1 A} of the 
Securities Board of India Act, 1992. 

(9) "SESI" means the Securities and Exchange Soard of India established under 
section 3 of The Securities and Exchange Soard of India Act, 1992. 

(10) "Record" includes the records maintained in the form of books or stored in computer 
or in such other form as may be determined by regulations made by SEBI in relation 
to the depositories Act. . 

(11) "Regulations" means the regulations made by SESI 

(12) "Security" means such security as may be specified by SEBI. Words imparting the 
singular number only, include the plural number and vice versa. Words imparting 
persons include corporations. 

(13) "The Holder" In relation to shares means the member whose name is entered in the 
register of members as the holder of shares. 

Unless the context otherwise requires, words and expressions used and not defined 
in this Article shall have the same meanings as respectively assigned to them in the 
Act. 

(2) The marginal notes used in these Articles shall not affect the construction hereof. 

(3) Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent 
with the subject or context, bear the same meaning in these Articles. 

** CHANGE OF NAME 

3. (Deleted) 

* Clause 2(1)(1) has been inserted pursuant to the Special Resolution passed at the 41st Annual 
General Meeting or the Company held on 16th September, 2000. 

** Deleted pursuant to the approval of members by way of SpeCial Resolution passed at the 53
rd 

Annual General Meeting of Members of the Company held on 14th September, 2012. 
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3A. * (Deleted) 

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL 

Amount of Capital 4.** The authorised share capital ofthe Company Is Re. 25,00,00,000 (Rupees Twentyflve 
Crores) Divided Into 2,50,00,000 (Two Crores Fifty Lakhs) Equity Shares of Rs. 101M 

(Rupees Ten) each. 

Increase of capital by 5, 	 The Company in General Meeting may, from time to time increase the capital by the 
the Company and how creation of new shares, such increase to be of such aggregate amount and to bearrled Into effect 

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 a.nnexed 
thereto as the General Meeting resolving upon the creation thereof, shall direct, .and If 
no direction be given, as the Directors sha)1 determine; and in particular, such shares 
may be issued with a preferential or qualified right to dividends, and in the distribution of 
assets of the Company, and with a right of voting at general meetings of the Company 
in conformity with Sections 87 and 88 of the Act. Whenever the capital of the Company 
has been increased under the provisions of this Article. the Directors shall comply with 
the provisions of Section 97 of the Act. 

New Capital same as 6. 	 Except so far as otherwise provided by the conditions of issue or by these presents, any 
existing Capital capital raised by the creation of new shares shall be considered as part of the existing 

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. 

Redeemable 7. 	 Subject to the provisions of Section 80 of the Act, the Company shall have the power to 
Preference Shares 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 . 

. Provisions to apply 8. 	 On the issue of Redeemable Preference Shares under the provisions of Article 7 hereof, 
on issue of the following provisions shall take effect: Redeemable 
'reference Shares 

(a) 	 no such shares shall be redeemed except out of the profits of the Company, which 
would otherwise be available for dividend, or out of the proceeds of a fresh issue of 
shares made for the purpose of redemption; 

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

** Substituted pursuant to a Special Resolution passed at the Extraordinary General 
Meeting or the Company held on 28th March, 1988. 
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(c) 	the premium. if any. payable on redemption must have been provided for out of the profits 
of the Company or the Company's Share premium Account before the shares are 
redeemed; 

(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue 
there shall, out of profits which would otherwise have been available for dividend to be 
transferred to a reserve fund, to be called the "Capital Redemption Reserve Account", a 
sum equal to be 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. 

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

10. Subject to the provisions of Section 94 of the Act, the Company in general meeting may, from 
time to time, subdivide or consolidate its shares, or any of them, and the resolution whereby 
any share is subdivided. may determine that. as between the holders of the shares resulting 
from such subdivision. one or more of such shares shall have some preference or special 
advantage as regards dividend capital or otherwise over or as compared with the others or 
other. Subject as aforesaid. the Company In general meeting may also cancel shares. which 
have not been taken. or greed to be taken by any person and diminish the amount of its share 
capital brthe amount of the shares so cancelled. 

11. Whenever the capital. by reason of the issue of Preference shares or otherwise. is divided 
into different classes of shares. all or any of the rights and privileges attached to each class 
may. subject to the provisions of Sections 106 and 107 of the Act. be modified. commuted 
affected or abrogated or dealt with by agreement between the Company and any person 
purporting to contract on behalf of that class, provided such agreement is ratified in writing by 
holders of at least three-fourths in nominal value of the issued shares of the class or is 
confirmed by a Special Resolution passed at a separate general meeting of the holders of 
shares of that class. 

SHARES AND CERTIFICATES 

12. The Company shall cause to be kept a Register and Index of Members in accordance with 
Section 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. 

13. 	 The shares In the capital shall be numbered progressively according to their several 
denominations, and except in the manner hereinbefore mentioned. no shares shall be 
subdivided. Every forfeited or surrendered share shall continue to bear the number by which 
the same was originally distinguished. 

14. 	(a) Where. 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 he equity shares of the Company. in proportion as nearly circumstances admit. 
to the capital paid up on these shares at that date. Such offer shall be made by a notice 
specifying the number of shares offered and limiting a time not being less than fifteen 
days from the date of the offer within which the offer. if not accepted. will be deemed to 
have been declined. After the expiry of the time specified in the notice aforesaid or on 
receipt of earlier intimation from the person to whom such notice is given that he declines 
to accept the shares offered, the Board may dispose of them in such manner as they think 
most beneficial to the Company. 
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(b) Notwithstanding anything contained in the preceding sub-clause, 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 General Government Is satisfied on an 
application made by the Board of Directors in this behalf that the proposal Is most 
beneficial to the Company, offer further shares in any manner whatsoever to any 
person or persons and such person or persons mayor may not include the persons 
who at the date of the offer are the holpers qf 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. 

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

16. In addition to and without derogating from the powers for that purpose conferred on .the 
Board under Articles 14 and 15, 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 Section 78 and 79 of the Act) at 
a premium or at par or at a discount, as such general meeting shall determine and with 
full power to give any person (whether a member or not) the option to call for or be 
allotted shares of any class of the Company, either (subject to compliance with the 
provisions of Section 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 provision 
whatsoever for the issue, allotment or disposal of any shares. 

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

18. 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. 

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

(b) 	 Any two or more joint allottee of a share shall, for the purpose of this Article, be treated as 

a single member, and the certificate of any share, which may be the subject of joint 

ownership, may be delivered to anyone of such joint owners on behalf of all of them. For 

any additional certificate the Board shall be entitled, but shall not be bound, to prescribe a 

charge not exceeding Rupees Two. The Company shall comply with the provisions of 

Section 113 of the Act, 


(c) 	 A Director may sign a share certificate by affixing his signature thereon by means of any 

machine, equipment or other mechanical means, such as engraving in metal or 

lithography, but not by means of a rubber stamp, provided that the Director shall be 

responsible for the safe custody of such machine, equipment or other material used for 

the purpose. 


21. (a) 	 No certificate of any share or shares shall be issued either in exchange for those which Renewal of Share 
are subdivided or consolidated or in replacement of those which are defaced, torn or old, certificates, etc. 
decript, worn out, or where the pages on the reverse for recording transfers have been 
duly utilised, unless the certificate in lieu of which it is issued is surrendered to the 
Company, 

(b) 	When a new share certificate has been issued in pursuance of clause (a) of this Article, it 

shall state on the face of it and against the stub or counter-foil to the effect that it is "issued 

in lieu of share certificate No" ... "" ... subdivided/replaced/on consolidation of shares", 


(c) 	 If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued 

only with the prior consent of the Board and on such terms, if any, as to evidence and 

indemnity as to the payment of out-of-pocket expenses incurred by the Company in 

investigating evidence, as the Board thinks fit. 


(d) 	When a new share certificate has been issued in pursuance of clause (c) of this Article, it 

shall state on the face of it and against the Stub or Counterfoit to the effect that it is 

"Duplicate issued in lieu of share certificate No.... """,,". The word "Duplicate" shall be 

stamped or punched in bold letters across the face of the share certificate. 


(e) Where a new share certificate has been issued in pursuance of clause (a) or clause (c) of 

this Article, particulars of every such share certificate shall be entered in a Register of 

Renewed and Duplicate Certificate indicating against the names of the persons to whom 

the certificate is issued, the number and date of issue of the share certificate in lieu of 

which the new certificate is issued, and the necessary changes indicated in the Register 

of Members by suitable cross reference in the "Remarks" column, 


(f) 	 All blank forms to be used for issue of share certificates shall be printed and the printing 

shall be done only on the authority of a resolution of the Board. The blank forms shall be 

consecutively machine-numbered and the forms and the blocks, engravings facsimiles 

and hues relating to the printing of such forms shall be kept in the custody of the 

Secretary or of such other person as the Board may appoint for the purpose; and the 

Secretary or the other person aforesaid shall be responsible for rendering an account of 

these forms to the Board. 
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(g) The Managing Director of the Company for the time being or, If the Company has no 
Managing Director. every Director of the Company shall be responsible for the 
maintenance, preservation and safe custody of all books and documents relating to 
the issue of share certificates except the blank forms of share certificates referred to 
in sub-article (f)­

(h) 	All books referred to in SUb-article (g) shall be preserved In good order permanently. 

22. 	if any share stands in the name of two or more persons, the person first named In the 
Register shall as regards receipts of dividends or bonus or service of notice 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 in~tallments and calls 
due in respect of such share and for all incidents thereof according to the Company's 
regulations. 

23. 	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 survivor or survivors of them. 

24.* NotWithstanding anything contained in these Articles, subject to all applicable provisions 
of the Companies Act, (including any statutory modification(s) or re-enactment thereof 
and any provisions, of the Companies Act, Ordinance promulgated in this regard for the 
time being in force and as may be enactedl promulgated from time to time) and subject 
to such other approvals, permissions and sections, and in accordance with reg ulations 
made by authorities or bodies as may be necessary and subject to such conditions and 
modifications as may be prescribed or Imposed while granting such approvals, 
permissions, and sanctions, which may be agreed to, the Board of Qirectors may, if and 
then thought fit, buy back from the existing holders of shares and Ipr other securities 
giving right to subscribe for shares of the Company. andl or from the open market and 
lor from the lots smaller than market jots of sepyrities (odd lots) and I or by purc;hasing 
the securities issued to the employees pursuant t9 a scheme of stock option. the shares 
of such other securities or securities having such underlying voting rights as 'may 
hereafter be notified by the .central Government or any other regulatory aufhority. from 
time to time (herein for brevity's sake referred to as "the securities") of the Company. 
form out of its free reserves or out of the securities premium account of the Company or 
out of the proceeds of any shares or other securities or from such other sources as may 
be permitted by law, on such terms and conditions and in such manner as may be 
prescribed or permitted by law from time to time. 

24A* (a) Notwithstanding anything contained in these Articles the Company shall be entitled 
to dematerialize its existing Securities, rematerialise its Securities. held in the 
Depositories and I or offer its fresh Securities in a dematerialized form pursuant to 
the Depositories Act and the rules framed thereunder. if any. 

(b) 	Every person subscribing to or holding securities of the Company shall have the 
option to hold the securities with a Depository. If a person opts to hold the Security 
with a Depository, the Company shall intimate such Depository the details of 
allotment of the Security and on receipt of the information, the Depository shall enter 
in its records the name of the allottee as the Beneficial Owner of th.e Security. 

.. Article 24 was substituted by newArticle 24 wide Special Resolution passed by the 
Members to the Annual General Meeting held on 29th Dec. 2001. 

* 	 Clause 24A has been inserted pursuant to the Special Resolution passed at the 41st 
Annual General Meeting of the Company held on 16th September, 2000. 
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(c) All Securities held by a. Depository shall be dematerialised and be in fungible form. Nothing 
contained In Section 153, 153A, 153B, 187B, 187C, and 372A of the Act shall apply to a 
Depository in respect of the Securities held by it on behalf of th e Beneficial Owners. 

(d) 	 I\lotwithstanding anything to the contrary contained in the Act 

(i) 	Or these Articles, a Depository shall be deemed to be the registered owner for the 
pLlrpose of effecting transfer of ownership of Security on behalf of the Beneficial owner. 

(ii) 	Save as otherwise provided in (a) above, the Depository as the registered owner shall 
of the securities shall not have any voting rights or any other rights as the case may be 
in respect of the Securities held by it. 

.(iii) Every person holding the securities of the Company and whose name is entered as the 
Beneficial owner in the records of the Depository shall be deemed to be a member of 
the Company. The beneficial Owner of Securities shall be entitled to all the right and 
benefits and be subject to all the liabilities in respect of his Securities, which are held by 
a Depository 

(e) 	Except when ordered by a Court of competent jurisdiction or as required by law, the 
Company shall be entitled to treat the person whose name appears on the Register of 
Members as the holder of any Share or where the name appears as the Beneficial Owner 
of the Security· in the records of the Depository, as the Absolute owner thereof. The 
Company shall not be bound to recognize any benami trust or equitable, contingent, future 
or partial interest in the Security (except where otherwise provided by the Articles) or any 
right in respect of the Security other than an absolute right thereto, in accordance with 
these Articles on the part of any other person whether or not it has express or implled 
notice thereof, but the Board shall subject to the provisions of the Act, be at its sole 
discretion to register the Security in the joint names of any tWo or more persons or the 
survivor or survivors of them. 

(f) 	 Upon receipt of Certificate of Securities for dematerialisation in terms of the applicable 
provisions of appropriate Acts or Rules, the Company shall cancel such certificates and 
substitute In its records, the name of the Depository as the owner in respect of the said 
Securities and shall also inform the Depository accordingly. 

(g) 	 If a Beneficial Owner seeks to opt out of a Depository in respect of any Security, the 
beneficial owner shall inform the Depository accordingly. The Depository shall on receipt 
of information as above make appropriate entries in its records and shall inform the 
Company. The Company shall within thirty (30) days of the receipt of the intimation from 
the Depository and on fulfillment of such conditions and payment of such fees as may be 
specified. by the regulations, issue the certificate of securities to the Beneficial Owner or 
the transferee as the case may be. 

(h) All the provisions of the Act 	an Articles of Association of the Company, particularly the 
provision relating to joint holding. calls. lien, forfeiture and transfer and transmission of 
Securities shall also be applicable to Securities held in the Depository. 

(i) 	 Notwithstanding anything in the Act or these Articles where Securities are dealt with In a 
Depository, the Company shall intimate the details thereof to the Depository immediately 
on allotment of such Securities. 

U) The shares in the capital shall be numbered progressively according to their several 
denominations, provided however, that the provisions relating to progressive numbering 
shall not apply to the Shares of the Company which are dematerialised in future in 
dematerialised form. 

UNDERWRITING AND BROKERAGE 

25. 	Subject to the provisions ot 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 
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of shares five percent of the price at which the shares are issued, and In the case of 
debentures, two and a half percent of the price at which the debentures are issued. Such 
commission may be satisfied by payment of cash or by allotment of fully or partly paid 
shares or partly in one way and partly in the other 

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

INTEREST OUT OF CAPITAL 

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

CALLS 

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

29, 	Thirty day's notice in writing at the least of any call shall be given by the Company 
specifying the time and place of payment, and the person or persons to whom such call 
shall be paid . 

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

31. A ca II may be revoked or postponed at the diseretion of the Board. 

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

33. The board, may, from time to time at its discretion extend the time fixed for the payment 
of any call, and may extend such time as to all or any of the members ,who from 
residence at a distance or other cause, the Board may deem fairly entitled to such 
extension, but no member shall be entitled t9 such extension save as a matter of grace 
and favour. . 

34. 	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 not exceeding 12% per annum as shall from time to time be fixed by the 
Board, but nothing in this Article shall render it obligatory for the Board to demand or 
recover any interest from any such member. .' 

35. Any sum, which by the terms of issue of a share becomes payable on allotment or at 
any fixed date, whether on account of the nominal value of the share or by way of 
premium, $hall for the purposes of these Articles be deemed to be a call duly made and 
payable on the date on which by the terms of issue the same becomes payable, and in 
case of non-payment, all the relevant provisions of these Articles as to payment of 
interest and expenses, forfeiture or otherwise, shall apply as if such sum had become 
payable by virtue of a call duly made and notified. 
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36. 	On the trial or hearing of any action or suit brought by the Company against any member or 
his representatives for the recovery of any money claimed to be due to the Company in 
respect of his shares, It shall be sufficient to prove that the name of the member in, respect of 
whose shares the money Is sought to be recovered, appears entered on the Register of 
Members as the holder, at or subsequently to the date at which the money is sought to be 
recovered, is alleged to have become due on the shares in respect of which such money is 
sought to be recovered; that the resolution making the call Is duly recorded in the Minutes 
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. 

37. 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 such 
money shall preclude the Company from thereafter proceeding to enforce a forfeiture of such 
shares as hereinafter provided. 

38. (a) 	 The Board may, if it thinks fit, agree to and receive from any member willing to advance 
the same, all or any part of the amounts of his respective shares beyond the sums 
actually called up and upon the moneys so paid in advance, or upon so much thereof, 
from time to time, and at any time thereafter as exceeds the amount of the calls then 
made upon and due in respect of the shares on account of which such advances are 

, made, the Board may payor allow interest, at such rate as the member paying the sum in 
advance and the Board may agree upon. The Board may agre'e to repay at any time an 
amount so advanced or may at any time repay the same upon giving to the member three 
months notice in writing. Provided that moneys paid in advance of calls on any shares 
may carry interest but shall not confer a right to dividend or to participate in profits. 

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

LIEN 

39. 	The Company shall have a first and paramount lien upon all the shares (other than fully paid 
up shares) registered in the name of each member (whether solely or jointly with others) and 
upon the proceeds of sale thereof, for all moneys (whethf,:lr presently payable or not) called or 
payable at a fixed time in respect of such shares, and no equitable interest in any shares shall 
be created except upon the footing and upon the condition that Article 23 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. 

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

41. 	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 person entitled to the shares at the 
date of the 
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FORFEITURE OF SHARES 

42. If any member falls to pay any call or installment of a call on or before the day appolntad 
for the payment of the same or any such extension thereof as aforesaid, the Sooard may 
at any time thereafter, during such time as the call or Installment remains unpiE\ld, give 
notice to him requiring him to pay the same together with any Interest that moay have 
accrued and all expenses that may have been incurred by the Company by reason of 
such non-payment. 

43. 	The notice shall name a day (not being less than fourteen days from the datE of the 
notice) and a place or places on and at which such call or installment and such interest 
thereon at such rate not exceeding, 12% per annum as the Directors shall determin e 
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 liaple to be forfeited. 

44. 	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 th ereafter 
before payment of all calls or installments, interest and expenses due in respect thereof, 
be forfeited by a resolution of the Soard to that effect. Such forfeiture $hall include all 
dividends declared or any other money payable in respect of the forfeited sha res an d 
not actually paid before the forfeiture. 

45. 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. 

46. 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 0 r to any 
other person, upon such terms and in such manner as the Board shall think fit. 

47. Any member whose shares have been forfeited shall not with standing 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, as 
the Board may determine, and the Board may enforce the payment thereof, if it thinks 
fit. " 

48. The forfeiture of a share shall involve extinction at the time of the forfeiture, of all interest 
in and all claims and demands against the Company. in respect of the share and all 
other rights incidental to the share except only such of those rights as by these Articles 
are expressly saved. 

49. A declaration in writing 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 d13claration, shall be c.onclusive evidence of the facts therein 
stated as against all persons claming to be entitl.~d to the share. 

50. 	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 in$trument of 
transfer of the shares sold and cause the purqhaser'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 

13 



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

52. The Board may at any time before any share so forfeited shall have been sold, re-allotted or 
othelWise disposed of, annual the forfeiture thereof upon such conditions as it thinks fit. 

TRANSFER AND TRANSMISSION OF SHARES 

53. The Company shall keep a "Register ofTransfers", and therein shall be fairly and distinctly 
entered particulars of every transfer or transmission of any share. 

54. 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. 

55. 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 registered instrument 
of transfer shall remain in the custody of the Company until destroyed by order of the Board in 
accordance with law. The transferor shall be deemed to be the holder of such shares until the 
name of the transferee shall have been entered in the Register of Members in respect thereof. 
Before the registration of a transfer, the certificate or certificates of the shares must be 
delivered to the Company. 

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

57.* 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 

58. 	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. 

59. In the case of the death of anyone 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 
recognised 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. 

60. 	 The executors or administrators or holders of a Succession Certificate or the legal 
representatives or 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 executors 

* Substituted pursuant to a Special Resolution passed at the Annual General Meeting of the 
Company held on 9th December 1988. 
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or administrators or holders of a Succession Certificate or the legal representatlv~s 
unless such executors or administrators or legal representatives shall have first 
obtained probate or Letters of Administration or Succession Certificate, as the ca se ma y 
be, from a duly constituted court In the Union of India; provided that In any case where 
the Board in its absolute discretion thinks fit, the Board may dispense with produ ctlon of 
probate of Letters of Administration of Succession Certificate· upon such terms as to 
indemnity or othelWise as the Board In its ab~olute discretion may think necessary and 
under Articles 63 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. 

61. 	No share shall in any circumstances be subscribed for by, or transferred to, any mlno r, 
infant, insolvent or person of unsound mind. 

62. 	 If any Member of the Company dies, and the Company through any of its principal 
officers within the meaning of the Estate Duty Act, 1953, has knowledge of the death, It 
shall not be lawful for the Company to register the tran!)fer of any shares standing in the 
name of the deceased member unless \he CQmpany is satisfied that the transferee has 
acquired such shares for valuable consideration or there is produced to it a certificate 
from the Controller, Deputy Controller or Assistant Controller of Estate Duty that either 
the Estate Duty in respect thereof has been paid or will be paid or none is due as the 
case may be where the Company has come to know through any of its principal officers 
of the death of any Member, the Company shall within three months of the receipt of 
such knowledge, furnish to the Assistant Controll~r or the Deputy Controller of Estate 
Duty who is exercising the functions of the Income-tax Officer under the Income-tax Act, 
in relation to the Company, such particulars as may be prescribed by the Estate Duty 
Rules, 1953. 

63. Subject to the provisions of the Act and Articles 59 and 60 any person becoming entitl.ed 
to shares in consequence of the death, lunacy, bankr\.lptcy or insolvency of "c:l}:'lY 
Member, or by any lawful means other than by a transfer in accordance with these 
Articles may, with the consent of the Board (which it shall not be under any obligation.,to 
give) upon producing such evidence that he sustains the character in respect of which 
he proposes to act under this Article or of such title as the Board Thinks sufficient, either 
be registered himself as the holder of the shares or elect to have some person 
nominated by him and approved by the Board registered as such holder, provided, 
nevertheless, that if such person shall elect to. have his nominee registered, he shall 
testify the election by executing in favour of hi~ nominee registered, he shall testify the 
election by executing in favour of his nominee an instrument of transfer in accordance 
with the provision herein contained, and until he does so, he shall not be freed from any 
liability in respect of the shares. 

64. 	 A person entitled to a share by transmission shall, subject to the right of the Directors to 
retain such dividends or money as herein prOVided, be entitled to receive, and may give 
a discharge for, any dividends or other moneys payable in respect of the share. 

65. 	There shall be paid to the Company, in respect of the transfer or transmission of any 
number of shares to the same party, such fee, not exceeding Rupees two, as the 
Directors may require. 

66. The .Company shall incur no liability or responsibility whatsoever in consequence of its 
registering or giving effect to any transfer of sh;ares 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 tr;:lnsfer, and may 
have entered such notice, or referrEld thereto, in any book of the Company, and the 
Company shall not be bound or required to regard or attend or give effect to any notice 
which may be given to it of any equitable right, title or interest, or be under any liability 
whatsoever for refusing or neglecting so to do, though it may have been entered or 
referred to in some book of the Company but the Company shall, nevertheless be at 
liberty to regard and attend to any such notice and give effect thereto if the Board shall 
so think fit. 

15 

http:entitl.ed


COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS 

67. 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 Rupees one for each copy. 

BORROWING POWERS 

68. Subject to the provisions of Sections 58 A, 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 
from Members 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 purposes of the Company. Provided,· 
however, where the moneys to be borrowed, together with the moneys already borrowed 
(apart from temporary loans obtained from the Company's bankers in the ordinary course of 
business) exceed the aggregate of the paid-up capital of the Company and its free reserves 
(not being reserves set apart for any specific purpose) the Board shall not borrow such 
moneys without the consent of the Company in General Meeting. 

69. Subject to the provisions of Article 68 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 resolution shall prescribe,' including by the issue of debentures or 
debenturestock of the Company charged upon all or any part of 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 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 maybe 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 Company in general meeting accorded by a Special 
Resolution. 

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

72. 	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. 

CONVERSION OF SHARES INTO STOCK AND RECONVERSION 

73. 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 arise 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 

74. 	The holders of stock shall, according to the amount of stock held by them, have the same 
rights, privileges and advantages as regards dividends, voting at meeting of the Company, 
and other matters, as if they held the shares from which the stock arose; but no such privilege 
or advantage (except participation in the dividends and profits of the Company and in the 
assets of winding-up) shall be conferred by an amount of stock which would not, if existing in 
shares have conferred that privilege or advantage. 
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MEETING OF MEMBERS 

75. The Company shall in each year hold a General Meeting as its Annual General lVIeeting 
in addition to any oth~r meetings In that year. All General Meeting other than Annual 
General Meetings shall be called Extraordinary General Meeting. An Annual General 
Meeting of the Company shall be held within six months after the expiry of each 
financial year, provided that not more than fifteen months shall lapse between the date 
of one Annual General Meeting and that of the next. Nothing contained In the fotregolng 
provisions shall be taken as affecting the right conferred upon the Registrar under the 
provisions of Section '166(1) of the Act to extend the time within which any Annual 
General Meeting may be held. Every Annual General Meeting shall be called fa r a time 
during business hours, on a day that is not a public holiday, and shall be held at the 
office of the Company or at some other place within the city In which the office of the 
Company is situate, as the Board may determine and the notices calling the meeting 
shall specify it as the Annual General Meeting. The Company may in anyone Annual 
General Meeting fix the time for its subsequent Annual General Meetings. Every 
member of the Company shall be entitled to attend either in person or by proxy and the 
Auditor of the Company shall have the right to attend and to be heard at any General 
Meeting which he attends on any part of the b\,!lS!ness which concerns him as Au ditor. At 
every Annual General Meeting of the ,Company there shall be ,laid on the table the 
Director's Report and Audited Statement of Accounts, Auditors Report (if not already 
incorporated in the Audited Statement of Accounts), the Proxy Register with proxies and 
the Register of Director's Shareholdings which latter Register shall remain open and 
accessible during the continuance of the meeting. The Board shall cause to be prepared 
the Annual list of Members, SummCJry of the Share Capital. Balance sheet and Profit 
and Loss Account and forward the same to the Registrar in accordance with Sections 
159,161 and 220 of the Act. 

"75A.Notwithstandinganything in these Articles and subject to the provision of Act or any 
other applicable law for the time being in force, every rylember or Proxy entitled to attend 
General Meeting by his physical presence shall have an option to attend .it by way om;'n 
Electronic Mode in such form & manner or after following such procedure as Company 
may prescribe from time to time. However, notice calling General Meeting of the 
Company shall inform Members about facility of participation through Electronic Mode 
for enabling them to aCcess said facility. Members attending the meeting through 
Electronic mode will not be counted for the purpose of ascertaining the quorum of the 
meeting. 

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

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

78. 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 depositedldelivered at the office to cause a meeting to be called on a 
day not later than forty-five days from the date of deposit of the requisition, the 
requisitionists or such of their number as represent either a majority in. value of the paid­
up share capital held by all of diem 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) (a) 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 deposit/delivery of the 
requisitions as aforesaid. . 

79. 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 meetings are to be called by 
the Board. 

* 	 Inserted pursuant to the approval of m~mbers by way of Special Resolution passed at 
53rd Annual General Meeting of the Company held on 14h September, 2012. 
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.80. Twenty-one day's notice at the least of every General Meeting, Annual or Extraordinary, and 
by whomsoever called, specifying the day, place and hour of meeting, and the general nature 
of business to be transacted thereat 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 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 share capital of the Company as gives a right to vote at the 
meeting, a meeting may be conveyed by a shorter notice. In the case of an Annual General 
meeting, if any business other than 0) the consideration of the Accounts, Balance sheet, and 
Reports of Board of Directors and Auditors, (Ii) the declaration of Dividend, (iii) the 
appointment of Directors in the place of those retiring, (iv) the appointment of, and fixing of 
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 die 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 shareholding interest 
in that 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 percent 
of the paid-up share capital of that other Company. Where any item of business consists of 
the according of approval to any documents by the meeting, the time and place where the 
document can be inspected shall be specified In the statement aforesaid. 

* 80A.Notwithstanding anything 	in these Articles and subject to the provision of Act or any other 
applicable law for the time being in force, documents including but not limited to, notice 
convening General Meeting, explanatory statement, balance sheet, profit & loss account, 
directors' report, auditors' report etc. can be sent by the Company in electronic form, to the 
electronic mail address providedl updated by Members and made available to the Company 
by Depositories. If, however any Member wants to have physical copies of the aforesaid 
documents the same shall be supplied by the Company free of cost. 

81. The accidental omission to give any such notice as aforesaid to any of the members, or the 
non-receipt thereof, shall not invalidate any resolution passed at any such meeting. 

82. No General Meeting, Annual or Extra Ordinary, 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. 

83.** Five Members present in person shall be the quorum for a General Meeting. 

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

85. 	 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, the meeting, if convened by or upon the requisition 
of members, shall stand dissolved, but in any other case, the meeting shall stand adjourned to 
the same day in the next week or, if that day is a public holiday, until the next succeeding day 
which is not a public holiday, at the same time and place, or to such other day and at such 
other time and place in the city or town in which the office of the Company is for the time being 
situate, as the. Board may determine, and if at such adjourned meeting a quorum is not 
present at the expiration of half and 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. 
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* 	 Inserted pursuant to the approval of members by way of Special Resolution passed at Sid 
Annual General Meeting of the Company held on 14th September, 2012. 

** Substituted pursuant to a Special Resolution passed at the Extraordinary General Meeting of 
the Company held on 28th March, 1988. 
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86. 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 or if he shall be unable or unwilling to take the chair, then the 
Vice-Chairman (if any) of the Board shall be entitled to take the chair at such meeting. If there 
be no such Vice-Chairman of the Board or if at any meeting he shall not be present or if he 
shall be unable or unWilling to take the chair, then the Directors present may choose one of 
their number 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 the Chairman of that meeting. 

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

88. 	The Chairman with the consent of the members may adjourn any meeting from time to time 
and from place to place, but no business shall be transacted at any adjourned meetihg other 
than the business left unfinished at the meeting from which the adjournment took place. 

89.* At any General Meeting a resolution put to vote of the meeting shall be decided on show of 
hands unless before or on the declaration of the results of the voting on show of hands a poll 
may be ordered to be taken by the Chairman of the meeting of his own motion or shall be 
ordered to be taken by him on a demand made in that behalf by any member or members 
present in person or by proxy and holding shares in the Company. 

(I) 	 Which confer a power to vote on the resolution not being less than one-tenth of the 

total voting power in respect of the resolution, or 


(Ii) 	on which an aggregate sum of not less than fifty thousand rupees has been paid up. 
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 Minutes book of the Company shall be conclusive 
evidence of the fact, without proof of the number or proportion of the vote recorded in 
favour of or against the resolution. 

90. In the case of any 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 the may be entitled as a 
member. . 

91. 	If a poll is demanded as aforesaid the same shall subject to Articles 89 and 90, be taken at 
such time (not later than forty-eight hours from the time when the demand was made) and 
place in the city or town in which the Office of the Company is for the time being situate and 
either by open voting or by ballot, as the Chairman shall direct, and elth.er 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 b!3 withdrawn at any time by the 
person or persons who made the demand. . 

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

93. 	Any poll duly demanded on the election of a Chairman of a meeting or on any question of 
adjournment shall be taken at the meeting forthwith. 
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* 	 Substituted pursuant to a Special Resolution passed at the Extraordinary General Meeting of 
the Company held on 9th December, 1988. 
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94. The demand for a poll except on the question 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 

95. 	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. 

96. Subject to the provisions of these Articles and without prejudice to any special privilegEs 
or restrictions as to voting for the time being attached to any class of shares for the time 
being forming part of the capital of the Company, every member, not disqualified by the 
last preceding Article shall be entitled to be present, and to speak and vote at su~h 
meetings, and on a show of hands, every member present in person shall have olie 
vote and upon a poll the voting right of every member present in person or by a 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 tile 
rights attached to his preference shares. 

97. 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. 

98. 	Without prejudice to Article 61 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 voter by proxy, and if any member be a minor, the 
vote in respect of his share or shares shall be by his guardian or anyone of Ilis 
guardians, if more than one, to be selected in case of dispute by the Chairman of the 
Meeting. 

99. 	If there be joint registered holders of any shares, anyone 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 in person or by proxy, 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. 

100. Subject to the provision of these Articles, votes may be given either personally or by 
proxy. A body corporate being a member may vote either by a proxy or by a 
representative duly authorised 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. 

* 100A. Notwithstanding anything in these Articles and subject to the provision of Act or any 
other applicable law for the time being in force, every Member or Proxy entitled to 
attend General Meeting of the Company through Electronic Mode shall also· be 
entitled to cast his Electronic Vote in such form & manner prescribed by the 
Company, from time to time, for this purpose. 

* 	 Insetted pursuant to the approval of members by way of Special Resolution passed at 
53rd Annual General Meeting of the Company held on 14h September, 2012. 
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101. Any person entitled under Article 63 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 Directors of his 
right to transfer such share and give such Indemnity (if any) as the Directors may require or 
the Directors shall have previously admitted his right to vote at such meeting In respect 
thereof. 

102. Every proxy (whether a member or not) shall 	be appointed in writing under the hand of the 
appointer or his attorney, or if such appointer is a corporation under the common seal of such 
appointer, or be signed by an officer or any attorney duly authorised by it, and any committee 
or guardian may appoint such proxy. The proxy so appointed shall not have any right to speak 
at the meeting. 

* 102A.Unless otherwise prescribed In the Act or any other applicable law for the time being In 
force, Members entitled to attend & vote at General Meeting of the Company through 
Electronic Mode shall also be entitled to appoint Proxies to attend & vote instead of 
himself after following due procedure prescribed by the Company in this behalf. 

* 102B. Unless otherwise prescribed in the Act or any other applicable law for the time being in 
force. Proxies. attending General Meeting conducted through Electronic Mode after their 
due appointment, shall be entitled to cast his Electronic Vote in such form & manner as 
prescribed by the Company, from time to time, for this purpose. 

103. An instrument of proxy may appoint either for the purpose of a particular meeting specified in 
the instrument and. any adjournment thereof or it may appoint for the purpose of every meeting 
of the Company, or of every meeting to be held before a date specified in the instrument and 
every adjournment of any such meeting. . 

104. A member present by proxy shall be entitled to vote only on a poll. 

105. (1) 	 The instrument appointing a proxy and the power of attorney or other authority (if any), 
under which it is signed or a notarially certified copy of that power or authority shall be 
deposited at the office not later than forty"eight hours before the time for holding the 
meeting at which the person named in the instrument proposes to vote. and In default 
the instrument or proxy shall not be treated as valid. No instrument appointing a proxy 
shall be valid after the expiration of twelve month~ from the date of its execution. 

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

106. 	 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 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 to intimation in writing of the death or 
insanity, revocation or transfer shall have been received at the office before the meeting. 

107. 	 No objection shall be made to the validity of any vote, except at any meeting or poll, at which 
such vote shall be tendered, and every vote whether given personally or by proxy, not 
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or 
poll whatsoever. 

108. 	 The Chairman of any meeting shall be the sole judge of 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. 

109. 	 Article 109 deleted pursuant to a Special Resolution passed at the Extraordinary General 
Meeting of the Company held on 28th March 1988. 
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* 	 Insetted pursuant to the approval of members by way of Special Resolution passed at 53,d 
Annual General Meeting of the Company held on 14th September,· 2012. 
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110. (1) The Company Shall cause minute of all proceedings of every general meeting to be 
kept by making within thirty days of the conclusion of every such meeting 
concerned, entries thereof in books kept for that purpose with their pages 
consecutively numbered. 

(2) 	Each page of every such book shall be initialed or signed and the last page of the 
record of proceedings of such meeting in such book shall be dated and signed by 
the Chairman of the same meeting within the aforesaid period of thirty days or in 
the event of the death or inability of that Chairman within that period, by a Director 
duly authorised by the Board for that purposes 

(3) 	In no case the minutes of proceedings of a meeting shall be attached any such 
book as aforesaid by pasting or otherwise. 

(4) 	The minutes of each meeting shall contain a fair and correct summary of the 
proceedings thereat. , 

(5) All a ppointments of officers made at any meeting aforesaid shall be included in th e 
minutes of the meeting, 

(6) Nothing herein contained shall require or be deemed to require the inclusion in any 
such minutes of any matter which in the opinion of the Chairman of the meeting ­

(a) is or could reasonably be regarded as, defamatory of any person, or 

(b) is irrelevant or immaterial to the proceedings, or 

(c) is detrimental to the interest of the Company 

The Chairman of the meeting shall exercise an absolute discretion in regard to the 
inclusion or non-inclusion of any matter in the minutes on the aforesaid grounds. 

(7) Any such minutes shall be evidence of the proceedings recorded therein. 

(8) 	 The book containing the minutes of proceedhigs of General Meetings shall be kept 
at the office of the Company and shall be open during business hours for such 
periods not being less in the aggregate than two hours in each day as the 
Directors determine to the inspection of any member without charge. 

* (9) 	Unless otherwise prescribed in the Act or any other applicable law for the time 
being in force, Company shall preserve electronic recording of General Meeting 
conducted through Electronic Mode for a period of two years from the conclusion 
of said meeting. 

DIRECTORS· 

111. Until otherwise determined by a General Meeting of the Company and subject to the 
provisions of Section 252 of the Act, the number of Directors (excluding Alternate 
Directors) shall not be less than three nor more than twelve. 

* Inserted pursuant to the approval of members by way of Special Resolution passed at 
53rd Annual General Meeting of the Company held on 14th September, 2012, 
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112. 	(a) JIL shall have the right to appoint such number of persons as shall, together with the 
Managing Director or Managing Directors of the Company referred to in Article 139, not 
exceed one"third of the total number of Directors for the time being ofthe Company as 
Directors of the Company and to remove such persons from office and on vacancy being 
caused in such a office by any cause, whether by resignation, death, removal or otherwise 
of any such persons so appointed, to appoint another or others in the vacant place or 
places. The Directors appointed under this article are hereinafter referred to as non" 
retiring Directors and the term non-retiring Director means the Directors for the time being 
in office under the Article. The non-retiring Directors shall not be liable to retire by rotation. 

(b) The appointment or removal of non"retiring Directors under this Article shall be by a notice 
in writing addressed to the Company under the hand of the M;:lI1aging Director or other 
Director or Secretary of JIL and shall take effect forthwith upon such notice being received 
by the Company. 

(c) The right to appoint non"retiring Directors conferred on JIL under this Article 112 shall be 
exercisable by JIL only as long as JIL holds not less than 26 per cent of the paid-up equity 
share capital of the Company for the time being. 

(d) The right to appoint non"retiring Directors conferred on JIL under this Article shall not be 
determined by reason of any change in the name or style of JIL. 

(e) Subject to Section 255 of the Act. all Directors of the Company other than the non-retiring 
Directors and the Managing Director or Managingbirectors. referred to in Article 139, 
shall be elected by the Members in General Meeting and shall be liable to retire by 
rotation as hereinafter provided. .' 

113. 	 The Board may appoint an Alternate Director. who is recommended for such appointment by 
a Director (hereinafter called "the Original Director") during his <;Ibsence for a period of. not 
less than three months from the state in which the meetings of the Board are ordinarily held. 
An Alternate Director appointed under this Article shall not hold office for a period longer 
than that permissible to the Original Director in whose place he has been appointed and 
shall vacate. office if and when the Original Director returns to that State. If the term of office 
of the Original Director is determined before he so returns to that state, any provisions in the 
Act or in these Articles for the automatic reappointment of any retiring Director in default of 
another appointment shall apply to the Origin~1 Director and not t? the Alternate Director. 

114. 	 Subject to the provisions of sections 260 and 264. the Board shall have power at any time 
and from time to time to appoint any other qualified person to be an additional Director. but 
so that the total number of Directors shall not at any time exceed the maximum fixed under 
Article 111. Any such additional Director shall hold office only up to the date of the next 
Annual General meeting but shall be eligible for election at such meeting. 

115. 	 Subject to the provisions of sections 262.264 and 284 (6), the Board shall have power at any 
time and from time to time to appoint any other qualified PElrson to be a Director to fill a 
casual vacancy. Any person so appointed shall hQld office only up to the date to which the 
Director in whose place he is appointed would have held offiqE\l if it had not been vacated by 
him. 	 . . 

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

117. 	(1) Subject to the prOVisions of the Act, a Managing Director or Director. who is in the 
Wholetime employment of the Company may. be paid remuneration either by way of a 
monthly payment or at a specified percentage of the net profits of the Company or partly 
by one way and partly by the other. 
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(2) Subject to the provisions of the Act, a Director, who is neither in the whole-time 
employment nor a Managing Director, may be paid remuneration elther­

(I) by way of monthly, quarterly or annual payment with the approval of the Central 
Government; or 

(ii) by way of commission If the Company by a special resolution authorised such 
payment. 

(3)* The fee payable to a Director for attending a meeting of the Board or Committee 
. 	 thereof shall be such sum as shall from time to time be determined by the Board 

within the limits prescribed in that behalf from time to time by the Central Government 
under or pursuant to the Act. 

** (3A) Notwithstanding anything in these Articles and subject to the provisions of Act or any 
other law for the time being in force, Director attending Board Meeting throu gh 
Electronic Mode in accordance with the provisions of these Articles shall be entltl ed 
for sitting fees. 

(4) Subject to the provisions of the Act, if any Director being willing be called upon to 
perform extra services or speCial exertions or efforts (which expression shall Include 
work done by a Director as a member of any Committee formed by the Directors), the 
Board may arrange with such· Director for such special remuneration for such extra 
services or special exertions or efforts either by a fixed sum or otherwise as may be 
determined by the Board and such remuneration may be either in addition to or in 
SUbstitution for his remuneration above provided. 

Travelling expenses 118. The Board may allow and pay to any Director, who is not a bona fide resident of the 
Incurred by Director place where the meetings of the Board are ordinarily held and who shall come to such not a bona fide 
resident or by place for the purpose of attending any meeting. Such sum as the Board may consider 
Director going out on fair compensation or for travelling, Boarding, lodging and other expenses, in addition 
Company's business to his fee for attending such meeting as above specified, and if any Director be called 

upon to go or reside out of the ordinary place of his residence on the Company's 
business, he shall be entitled to be repaid and reimbursed any travelling or other 
expenses incurred in connection with the business of' the Company. 

Directors may act 119. The contin uing Directors may act notwithstanding any vacancy in their body but if, and 
notwithstanding any so long as their number is reduced below the minimum number fixed by Article 111 vacancy 

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. . 

When office of 120.. Subject to Sections 283 (2) and 314 of the Act, the office of a Director shall beco me 
Directors to become vacant if:vacant 

(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 fixed for the payment of such call unless the Central Government 
has by notification in the official Gazette removed the Disqualification 
incurred by such failure; or 

*** (e) he absents himself from three consecutive meetings of the Directors or from 
all meetings of the Directors for a continuous period of three months; 
whichever is longer, without leave of absence from the Board. However, 
office of a Director shall not become vacant nor shall he be dis-qualified from 
continuing as Director if he attends Board Meeting of the Compa ny through 
Electronic Mode. 

** Inserted pursuant to the approval of members by way of Special ResoluUon passed at 
53rd Annual General Meeting of the Company held on 14th September, 2012. 

*** Substituted pursuant to the approval of members by way of Special Resolution passed at 
53rd Annual General Meeting of the Company held on 14h September, 2012. 
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(f) 	 he becomes disqualified 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 benefit or on his account or 

any firm in which he is a partner or any private Company of which he Is a 
Director, accepts a loan, or any guarantee or security for a loan, from the 
Company in contravention of Section 295 of the Act ;or 

(J) 	 he acts in contravention of Section 299 of the Act; or 
U) 	 he is convicted by a court of an offence involving moral turpitude and Is 

sentenced in respect thereof to imprisonment for not less than six months; or 
(k) 	 having been appointed a Director by virtue of his holding any office or other 

employment in the Company, he ceases to hold such office or other employment 
in the Company; or 

(I) 	 he resigns his office by a notice in writing addressed to the Company. 

121. (1) A Director or his relative, a firm in which such Director or relative is a partner, or any other 
partner in such firm or a private Company of which the Director is a member or Director 
may enter into any contract with the Company for the sale, purchase or supply of any 
goods, materials or services or for underwriting the subscription of any shares in, or 
debentures of the Company, provided that the sanction of the Board is obtained before or 
within three months of the date on which the contract is entered into in accordance with 
section 297 of the Act. Provided that so long as the paid-up share capital of the Company 
is rupees one crore or more, no such contract shall be entered into except with the 
previous approval of the Central Government. 

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

(a) 	 any purchase of goods and materials from the Company, or the sale of goods or 
materials to the Company, by any such Director, relative, firm, partner or private 
Company as aforesaid for cash at prevailing market prices; or 

(b) 	 any contract' or contracts between the Company on the one side and any such 
Director, relative. firm. partner or private Company on the other for sale, purchase or 
supply of any goods. materials and services in which either or supply of any goods, 
materials and services in which either the Company or the case may be, regularly 
trades or does business, where the value of the goo<;ls and materials or the cost of 
such services does not exceed Rs.5,OOO/- in the aggregate in any year comprised in 
the period of the contract or contracts. 

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

122. 	A Director of the Company who is in 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 diSlClo!:le the nature of his concern 
or interest at a meeting of the Board in the manner provided in section 299 (2) of the Act; 
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. 

123. A General Notice given to' the Board by the Director, to effect that he is a Director or member 
of a specified body corporate or is a member of a specified firm and is to be regarded as 
concerned or interested in any contract or ammgement which may after the data of the 
notice, be entered into with that body corporate or firm,shC!1I be deemed to be a sufficient 
disclosure of concern or interest in relation to any contract or arrangement so made. Any 
such general notice shall expire at the end of the financial year in which it is given in the last 
month of the financial year in which it would have otherwise expired. No such general 
notice, and no renewal thereof, shall be of effect unless it is given at a meeting of the Board 
or the Director concerned takes reasonable steps to secure that it is brought up and read at 
the first meeting of the Board after it is given. 
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Interested Directors 124. No Director shall as a Director take any part in the discussion of, or vote on any
not to participate or contract or arrangement entered into or to be entered into by or on behalf of thevote In Board's 
proceedings 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 formi ng 
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 anyone or 

more of them, may suffer by reason of becoming or being sureties or a surety for 
the Company; 

(b) 	 any contract or arrangement entered into or to be entered into with a public 
Company or a private Company, which is a subsidiary of a public Company in 
which, the interest of the Director consists solely; 
(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 per cent of its paid-up share 
capital. 

Register of contracts 125. The Company shall keep a Register in accordance with Section 301 (1) and shall 
In which DIrectors are within the time specified in 	Section 301 (2) enter therein such of the particulars asinterested 

may be relevant having regard to the application thereto of section 297 or Section 299 
of the Act as the case may be. The Register aforesaid shall also specify in relation to 
each Director of the Company the names of the bodies corporate and firms of which 
notice has been given by him under Article 123 The Register shall be kept at the office 
of the Company and Shall be open to inspection at such office and extracts may be 
taken therefrom and copies thereof may be required by any member of the Company 
to the same extent, 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. 

Directors may be 126. A Director may be or become a Director of any Company promoted by the Company 
Directors of or in which it may be interested as a vendor, shareholder, or otherwise, and no suchcompanies promoted 
by the Company . Director shall be accountable for any benefits received as Director or shareholder of 

such Company except in so far as Section 309 (6) or Section 314 of the Act may be 
applicable. 

Retirement and 127. At every annual general meeting of the Company, one third of such Directors for the 
rotation of Directors time being as are liable to retire by rotation or if their number is not three or a multiple 

of three, the number nearest to one third shall retire from office. 

AscertaInment of 128. Subject to section 256 (2) of the Act, the Directors to retire by rotation under Article 
Directors retiring 127 at every Annual General Meeting shall be those who have been longest in officerotation and filling of 
vacancies 	 since their last appointment, but as between persons who became Directors on the 

same day, those who are retire, shall, in default of and subject to any agreement 
amongst themselves, be determined by lots. 

Eligibility for 129. A retiring Director shall be eligible for re-election. 
re-election 

Company to appoint 130.. Subject to Sections 258 and 261 of the Act, the Company at the General Meeting at 
successors which a Director retires in the manner aforesaid may fill up the vacated office by 

electing a person thereto. 

Provisions In default 131. (a) If the place of the retiring Director is not so filled up and the meeting has not 
of appointment expressly resolved not to fill the vacancy, the meeting shall stand adjourned till the 

same day in the next week, at the same time and place, or if that day is a public 
holiday, till the next succeeding day which is not a public holiday at the same time 
and place. 

(b) If at the adjourned meeting also, the place of the retiring Director is not filled. up and 
that meeting also has not expressly resolved not to fill the vacancy, the retiring 
Director shall be deemed to have been reappointed at the adjourned meeting, 
unless ­
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i) at the meeting or at the previous meeting the resolution fqr 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 t<;> be so reappointed. 

iii) He is not qualified or is disqualified 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 sub-section 2) of section 263 of the Act, is applicable to the case. 

132. 	 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 the Company may (subject to the 
provisions of Section 284 of the Act) remove any Director before the expiration of his period 
of office and appoint another qualified person in his stead. The person so appointed shall 
hold office during such time as the Director in whose place he is appointed, would have held 
the same if he had not been removed. 

133. (1) No person not being a retiring Director, shall be eligible for appointment to the office of 
Director at any General Meeting unless he or some member intending to propose him 
has, not less than fourteen days before the meeting, left at the office of the Company a 
notice in writing under his hand signifying his candidature for the Office of Director or the 
intention of such member to propose him as a candidate for ~h~t office. '"(along with a 
deposit of five hundred rupees which shall be refunded to such person or as the case 
maybe to such member, if the person succe~ds in getting elected as a Director) 

(2) 	 Every person (other than a Director retiring by rotation or otherwise, or a person who 
has left at the office of the Company a notice under Section 257 of the Act Signifying his 
candidature for the office of a Director) proposed as a candidate for the office of a 
Director, shall sign and file with the Company, the consent in writing to act as a Director, 
if appointed. 

(3) 	 A person other than a Director reappointed after retirement by rotation or immediately 
on the expiry of his term of office, or an Additional or Alternate Director, or a person 
fillirig a casual vacancy in the office of a Director under Section 262 of the Act 
Appointed as a Director or reappointed as an Additional or Alternate Director, 
immediately on the expiry of his term of office, shall not act as a Director of the 
Company, unless he has within thirty days of his appointment signed and filed with the 
Registrar his consent in writing to act as such Director. 

134. (a) 	 The Company shall keep at its office a Register containing the particulars of its Directors, 
Managers, Secretaries and other persons mentioned in Section 303 of the Act and shall 
otherwise comply with the provisions of the said Section in aU respects. 

(b) 	 The Company shall in respect of each of its Directors als9 keep at its office a Register, 
as Required by Section 307 of the Act, and shall otherwise duly comply with the 
provisions of the said Section in all respects. 

135. (a) 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 to, or as the case may be, 
relinquishment of any of the above offices in any other body corporate, disclose to the 
Company the Particulars relating to his office in the other body corporate which are 
required to be specified under subMsection 1) of section 303 of the Act. 

(b) 	 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 that Section. . 
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MANAGING DIRECTOR 

136. 	(i) Subject to the applicable provisions of the Act, JIL shall have the right, by writing 
signed by the Managing Director or other Director or Secretary of .IIL and 
Addressed to the Board, to designate one or more members of the Board as 
Managing Director or Managing Directors of Company and the Board shall, within14 
days of the date of receipt of such writing" appoint such designate or designates .as 
the Managing Director or Managing Directors of the Company. JIL shall have tile 
right by a similar writing addressed to the Board to require the Board to terminate 
the Services of any Managing Director or Managing Directors of the Company and 
the Board shall, within 14 days of the receipt of such writing terminate the services 
of any such Managing Director or Managing Directors. On a vacancy being caus€d 
in the office of the Managing Director from any cause whether by resignation, dea1h, 
removal or otherwise, JIL shall have the right to designate another or other Directors 
of the Board for such appointment or appointments and the Board shall proceed to 
appoint such designate or designates in the same manner as hereinabove provided. 
The terms of appointment of the Managing Director or Managing Directors shall, 
subject to any approvals or consents that may be required under the Act from time 
to time, be such as are specified (with the power to vary such terms) by JIL from 
time to time and the terms so specified shall be the terms on which the Managing 
Director or Managing Directors shall be apPointed by the Board. The Managing 
Director or Managing Directors so appointed shall have such powers exercisable 
upon such conditions and subject to'such restrictions as the Board may, from time 
to time, determine. 

(ii) The rights conferred 	on JIL by the foregoing sub-clause of this Article shall be 
exercisable by JIL only so long as JIL holds not less than 26 per cent of the Paid-up 
equity share capital of the Company for the time being. 

(iii) 	If no person is designated as Managing Director by JIL in exercise of the rights 
conferred on them under sub-clause (i) of this Article, the Board may, subject to 
the provisions of the Act and . these Articles, from time to time, appoint any of its 
number as the Managing Director or Managing Directors of the Company upon 
such terms and conditions as the Board may think fil, and subject to the provisions 
of Article 137, the Board may by resolution vest in such Managing Director or 
Managing Directors such of the powers hereby vested in the Board generally a s it 
thinks fit, and such powers may be exercisable for such period or periods and upon 
such conditions and subject to such restrictions as it may determine provided that 
the Managing Director or Managing Directors so appOinted by the Board shall cease 
forthwith to be the Managing Director or Managing Directors of the Company upon 
JIL designating a Managing Director or Managing Directors in exercise of the right 
conferred on it under sub-clause (i) of this Article . 

. (iv) The remuneration of the Managing Director or Managing Directors may be, by way 
of monthly payment, fee for each meeting or participation in profits, or by any or all 
of these modes or in any other mode not expressly prohibited by the Act. 

137. The Managing Director or Managing Directors shall not exercise the power to:­
(a) make calis 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. 

138. The Company shall not appoint or employ. or continue the appOintment or employment 
of, a person as its Managing or Whole-time Director who: ­
(a) is an undischarged insolvent, or has at any time been adjudged as insolvent: 
(b) suspends; or has at any time suspended, payment to his creditors, or makes, or 

has at any time made, a compOSition with them; or 
(c) is, or has at any time been convicted by a court of an offence involving moral 

turpitude. 
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139. The Managing Director or Managing Directors designated by JIL under Article 136 (I) Shall 
not, while he or they continue to hold that office, be subject to retirement by rotation in 
accordance with Article 112, If he or they, at any time ceases or cease to hold the office of 
Directors, he or they shall ipso facto and immediately cease to be the Managing Director or 
Managing Directors. 

Spoclal position of 
Managing Director 

PROCEEDINGS OF THE BOARD OF DIRECTORS 

140. 	The Directors may meet together as a Board for the dispatch of business form time to time Meotlngs of 
and shall so meetat least once in every three months and at least four such meetings shall Directors 
be held in every year. The Directors may adjourn and regulate their meetings as they think 
fit. 

141. 	 At least eight days' notice of every meeting of the Board shall be given in writing to every Notice of mooting 
Director for the time being in India, and at his usual address in India, to every other Director, 
provided however that in the case of non-retiring Directors resident outside India notice of 
every meeting of the Board shall also be given to such Directors at their address outside 
India or to their alternates, if any, in India at their usual address in India. Such notice shall 
be accompanied wherever practicable by the agenda setting out the business proposed to 
be transacted at the meeting of the Board provided however that with the consent in writing 
of all the Directors present in India a meeting of the Board may be convened by a shorter 
notice in the case of an emergency or if special circumstances so warrant. 

*141A.Notwithstanding anything in these Articles and subject to the provision of Act or any other Attending Board 
meeting by way ofapplicable law for the time being in force, every Director entitled to attend Board Meeting of 
an Electronic modo 

the Company by his physical presence may attend it by way of an Electronic Mode in such 
manner or after following such procedure as Company may prescribe from time to time in 
this regard. However, the notice convening Boqrd Meeting shall inform them regarding 
facility of participation through Electronic Mode and provide necessary information to enable 
the Directors to access the said facility. The notice shall seek confirmation from Directors 
whether he will ex~rcise the Electronic Mode or attend the meeting in person. In the 
absence of any such confirmation, it will be presumed that the Director will physically attend 
the meeting. All electronic recording of the Board Meeting will be done at the place where 
Chairman or Secretary sits during the Meeting. 

142. 	 Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-third of Quorum 
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 the quorum during such time. 

*142A.Notwithstanding anything in these Articles and unless otherwise provided in the Act or any Director 
other law for the time being in force, Director participating in a Meeting of the Board through partiCipating In 

Board meeting Electronic Mode shall be counted for the purpose of quorum, provided that any Director 
through Electronic 

participating through Electronic Mode shall attend in person atl~ast one Board Meeting held mode counted 
every year. 	 for quorum 

143. 	 If a meeting of the Board could not be held for want of quorum, then, the meeting shall Adjournment of 
meeting for want ofautomatically stand acijourned to SUch other date and time (if any) as may be fixed by the quorum

chairman not being later than seven days from the date originally fixed for the meeting. 

When meeting to be 
144. 	A Director may, at any time and the Secretary shall, as and when directed by the Directors to Convened 

do so, convene a meeting of the Board by giving a notice in writing to every other Director 
for the time being in India and at the usual address to every other Director. 

* Inserted pursuant to the approval of members by way of Special Resolution passed at 53fa 

Annual General Meeting of the Company held on 14h September, 2012. 
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145. (i) JIL shall have the right, by writing signed by the Managing Director or other Director 
or the Secretary and addressed to the Board, to appoint one of the Directors of the 
Company to be the Chairman of the Board and the Director so appointed shall be 
the Chairman of the Board. JIL shall have the right. by a similar writing addressed to 
the Board. to remove the Director so appointed frQm the office of Chairman. On 
each vacancy occurring in the office of Chairman from any cause, whether by dea th, 
resignation. removal or otherwise, JIL shall have the right by a similar writi ng 
addressed to the Board to appoint another Director in the vacancy, and the Director 
so appointed shall then be the Chairman of the Board. 

(ii) JIL shall also have the right, 	by writing signed by the Managing Director or other 
Director or the Secretary and Addressed to the Board, to appoint another Director 
from amongst the Directors of the Company to be the Vice-Chairman of the Board 
and the Director so appointed shall be the Vice-Chairman of the Board. JIL shall 
have the right by a similar writing addressed to the Board to remove the Director so 
appointed from the office of Vice-chairman. On each vacancy occurring in the office 
of vice-chairman from any cause. whether by death, resignation, removal or 
otherwise, JIL shall have the right, by a similar writing addressed to the Board, to 
appoint another Director in the vacancy, and the Director so appointed shall then be 
the Vice Chairman of the Board. 

(iii) Any appointment or removal of the Chairman or Vice-Chairman under this Article 
shall become effective forthwith upon receipt by the Company of the writing 
mentioned in the foregoing sub-clauses of this article. . 

(iv) The rights conferred on JIL by the foregoing sub-clauses of this Article shall be 
exercisable by JIL only as long as JIL holds not less than 26 per cent of the 
paid up equity share capital of the Company for the time being. 

(v) 	 The chairman of the Board shall be entitled to take the chair at every meeting of 
the Board. The Vice-Chairman of the Board shall act as Chairman of the Board in 
the absence of the Chairman. If no Chairman or Vice Chairman is appointed by 
JIL in pursuance of subclause (i) or (ii) of this Article or if at any meeting of the 
Board the Chairman and Vice-Chairman shall not be present or it he or they shall 
be unable or unwilling to take the chair, then the Board may elect one of their 
members to be the Chairman of the Meeting, 

146'.. Question arising at any meeting of the Board shall be decided by a majority of votes 
. provided such majority shall include the affirmative vote of at least one non-retiring 
Director appointed under Article 112 hereof, if any, or of his alternate Director, if any 
or of the Managing Director referred to in Article 139, hereof, if any. In the case of an 
equality of votes, the Chairman shall have a second or casting vote. Provided that if 
any non-retiring Director or his alternate Director or Managing Director aforesaid is 
unable to attend a meeting of the Board but address a written communication to the 
Board expressing his concurrence or approval to the passing of any particular 
resolution or resolutions by the Board. Such communication shall for the purpose of 
this Article, be deemed to be his affirmative vote. 

147. 	 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 the Articles.of the Company are for the time being vested in or 
exercisable by the Board generally. 

148. Subject to the restrictions contained in Section 292 of the Act, the Board may delegate 
any of their powers to Committees of the Board consisting of such Member or 
Members of its body as it thinks fit, and it may from time to time revoke and discharge 
any such committee of the Board either Wholly or in part and either as to persons or 
purposes but every committee of the Board so formed shall in the exercise of the 
Powers so delegated conform to any regulation 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 fulfillment of the purpose of their appointment 
but not otherwise, shall have the like force and effect as it done by the Board. 
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149. 	 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. 

150. 	No resolution shall be deemed to have been duly passed by the board or by a Committee 
thereof by circulation, unless the resolution has been circulated in draft, together with the 
necessary papers, if any, to all Directors, or to all the members of the Committee than in 
India (not being less in number than the quorum fixed for a meeting of the Board or 
committee, as the case may be), and to all other Directors or members of the Committee at 
their usual address in India and has been approved by such of the Directors or by a majority 
of such of them, ?Is are entitled to vote on the resolution Provided that such approval shall 
always include the affirmative vote of at least one non-retiring Director appointed und'er 
Article 112 hereof, if any, or of his alternate Director, if any, or of the Managing Director 
referred to in Article 139 hereof, if any. 

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

152. 	 (1)The Company Shall cause minutes of all proceedings of every meeting of the Board 
and Committee thereof to be kept by making within thirty days of the conclusion of every 
such meeting entries thereof in books kept for that purpose with their pages consecutively 
numbered. 

(2) 	Each page of every such book shall be initialed or signed and the last page of the 
record of proceedings of each meeting in such book Slhall be dated and signed by the 
Chairman of the said meeting or the Chairman of the next succeeding meeting. 

(3) 	 In no case shall be minutes of proceedings of a meeting be attached to any such 
book as aforesaid by pasting or otherwise. 

(4)The 	 minutes of each meeting shall contain a fair and correct summary of the 
proceedings thereat. 

(5) All appointments of officers made at 	any of the meetings aforesaid shall be included 
in the minutes of the meeting. 

(6) The minutes shall also contain: ­
(a) the names of the Directors present at the meeting; and 
(b) in the case of each resolution passed at the meeting, the names ofthe,Directors, 

if any, dissenting from, or not concurring in the resoil,Jtion. 
(7) Nothing contained in sub-clauses (1) to (6) Shall be deemed to require the inclusion 

in any such minutes of any matter INhich, in the opinion of the Chairman of the meeting: 
(a) is, or could reasonable be regarded as defamatory of any person; 
(b) is irrelevant or immaterial to the proceeding; or 
(c) is detrimental to the interest of the Company. 

The Chairman shall exercise an absolute discretion in regard to the inclusion or 
non-inclusion of any matter in the minutes on the grounds specified in this sub-clause. 

(8) 	 Minutes of meetings kept in accordance with the aforesaid provisions shall be 

evidence of the proceedings recorded therein. 


* 	 (9) Unless otherwise prescribed in the Act or any other applicable law for the time being in 
force, Company shall preserve electronic recording of Board Meeting conducted through 
Electronic Mode for a period of one ye~r from the conclysion of said meeting. 
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* 	 Inserted pursuant to the approval of members by wa~ of Special Resolution passed at 5jd 
Annual General Meeting of the Company held on 14 h September, 2012. 
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Power of Directors 153. 	 The Board shall exercise all such powers of the Company and do all such acts and 
things as are not by the Act or any other Act, or by the Memorandum, or by the 
Articles of the Company, required to be exercised by the Company in General 
Meeting, subject nevertheless to these Articles, to the provisions of the Act, or any 
other Act or to any regulations being not inconsistent therewith,as may be prescribed 
by the Company in General Meeting but no regulation made by the Company in 
General Meeting shall Invalidate any prior act of the Board which would have been 
valid If that regulation had not been made. Provided that the Board shall not, except 
with the consent of the Company in general meetlng:­
(a) 	 sell, lease or otherwise dispose of the whole or substantially the whole, of the 

undertaking of the Company, or where the Company owns more than one 
undertaking, of the whole, or substantially the whole of any such undertaking; 

(b) 	 remit, or give time for the repayment of, any debt due by a Director; 
(c) 	 'invest otherwise than in trust securities the amount of compensation received 

by the Company in respect of the compulsory acquisition of any such 
undertaking as is referred to in clause (a) or of any premises or properties used 
for any such undertaking and without which it cannot be carried on or can be 
carried on only with difficulty or only after a considerable time; 

(d) 	 borrow moneys where the moneys to be borrowed, together with the moneys 
already borrowed by the Company (apart from temporary loans obtained from 
the Company's bankers in the ordinary course of business), will exceed the 
aggregate of the paid-up capital of the Company and its free reserves that is to 
say, reserves not set apart for any specific purpose, Provided further that the 
powers specified in Section 292 of the Act shall, subject to these Articles, be 
eXercised only at meetings of the Company unless the same be delegated to 
the extent therein stated; or 

(e) 	 contribute to charitable and other funds not directly relating to the business of 
the Company or the welfare of its employees, any amounts the aggregate of 
which will, in any financial year exceed Rupees fifty thousand or five per cent of 
its average net profits as determined in accordance with the provisions of 
Sections 349 and 350 of the Act during the three financial years immediately 
preceding, whichever is greater. 

Certain Powers of 154: Without limiting the generality of Article 153, it is hereby declared that the Directors 
Directors shall have inter alia but subject to the restrictions contained in the. last preceding 

Article, the following powers, that is to say, power: ­
(1) 	 To pay and charge to the capital account of the Company any commission or 

interest lawfully payable there out under the provisions of Sections 76 and 208 of 
, the Act; 
(2) Subject to Sections 292 	and 297 of the Act to purchase or otherwise acquire for 

the Company any property, rights or privileges which the Company is authorised to 
acquire, at or for such price or consideration and generally on such terms and 
conditions as they may think fit; and in any such purchase, or other acquiSition to 
accept such title as the Directors may believe or may be advised to be reasonably 
satisfactory; 

(3) 	At their discretion and subject to the provisions of the Act to pay for any property, 
rights or privileges acquired by or services rendered to the Company, either wholly 
or partially, in cash or in shares, bonds, debentures, mortgages, or other securities 
ofthe Company, and any such shares may be issued either as fully paid up or with 
such amount credited as paid up thereon as may be agreed upon; and any such 
bonds, debentures, mortgages, of other securities may be either specifically 
charged upon all or any part of the property of the Company and its uncalled 
capital or not so charged; 

(4) 	 To secure the fulfillment of any contracts or engagement entered into by the, 
Company by mortgage or charge of all or any of the property of the Company and 
its uncalled capital for the time being or in such manner as they may think fit; 

(5) 	To accept from any member, as far as may be permissible by law, a surrender of 
his shares or any part thereof, on such terms and conditions as shall be agreed; 

(6) 	 To appoint any person to accept and hold in trust for the Company any property 
belonging to the Company, in which'it is interested, or for any other purposes; and 
to execute and do all such deeds and things as may be required in relation to any 
trust, and to provide for the remuneration of such trustee or trustees; 

(7) To institute, conduct, defend, compound, or abandon any legal proceedings by or 
against the Company or its officers, or otherwise concerning the affairs of the 
Company and also to compound and allow time for payment or satisfaction of any 
debts due, and any claim or demands by or against the Company and to refer any 
difference to arbitration, and observe and perform any awards made thereon; 

32 



(8) 	 To act on behalf of the Company in all matters relating to bankrupts and insolvents; 
(9) 	 To make and give receipts, releases, and other discharges for moneys payable to the 

Company and for the claim and demands of the Company; 
(10) Subject to the provisions of Sections 292, 295, 370 and 372 of the Act, to Invest and 

deal with any moneys of the Company not Immediately required for the purpose thereof 
upon such security (not being shares of this Company), or without security and in such 
manner as they think fit, and from time to time vary or realize such investments. Save as 
provided in Section 49 of the Act, all investments shall be made and held In the 
Company's own name; 

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

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

(13) To distribute by way of bonus amongst the staff of the Company share or shares in the 
profits of the Company, and to give to any officer or other person employed 'by the 
Company a commission on the profits of any particular business or transaction; and to 
charge such bonus or commission as part of the working expense of the Company; 

(14)To provide for the welfare of Directors or ex-Directors or employees or ex-employees of 
the Company and their wives, widows and families of the dependents of such person, by 
building or contributing to the building of houses, dwellings or chawls, or by grants of 
money, pension, gratuities, allowance, bonus or other payments, or by creating, and from 
time to time subscribing or contributing to provident and other associations, institutions, 
funds or trusts and by providing or subscribing or contriputing towards places of 
instruction and recreation, hospitals and dispensaries, medical and other attendance and 
other assistance as the Board shall think fit; and to subscribe or contribute or otherwise 
to assist or to guarantee money to charitable, benevolent, religious. Scientific, national or 
other institutions or objects which shall have any moral or other claim to support or aid by 
the Company, either by reason of locality of operation, or of public and general utility or 
otherwise; 

(15)Before recommending any dividend, to set out of the profits of the Company such sums 
as they may think proper for depreciation or to Depreciation Fund, or to an Insurance 
Fund, or as a Reserve Fund or Sinking fund or any special Fund to meet contingences or 
to repay debentures or debenture-stock, or for special dividends or for equalizing 
dividends or for repairing, improving, extending and maintaining any of the property of 
the Company and for such other purpose (including the purposes referred to in the 
preceding clause), as the Board may, in their absolute discretion, think conducive to the 
interest of the Company, and subject to Sections 292 and 372 of the Act, to invest the 
several sums so set aside or so much thereof as require to be invested, upon such 
investments (other than shares of the Company) as they may think fit, and from time to 
time to deal with and vary such investments and dispose of and apply and expend all or 
any part thereof for the benefit of the Company, in such manner and for such purposes 
as the Board in their absolute discretion think conducive to the interest of the Company, 
notwithstanding that the matters to which the Board apply or upon which they expend the 
same, or any part thereof, may be matters to or upon which the capital moneys of the 
Company might rightly be applied or expended; and to qivide thQ Reserve Fund into such 
special funds as the Board may think fit, with full power to transfer the whole or any 
portion of a Reserve Fund or division of a Reserve Fund to another Reserve Fund or 
division of a Reserve Fund and with full power to employ the assets constituting all or 
any of the above funds, including the Depreciation Fund, in the bUsiness of the Company 
or in the purchase or repayment of Debentures or Debenture-stock, and without being 
bound to keep the same separate from the othF.lr assets and without being bound to pay 
interest on the same with power however to the Board at tf1eir discretion to payor allow 
to the credit of such funds interest at such rate as the Soard may think proper; 
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(16)To appoint, 	and at their discretion remove or suspend such general managers, 
managers, secretaries, assistants, supervisors, clerks, agents and servants for 
permanent, temporary or special services as they may from time to time think fit, 
and to determine their powers and duties, and fix their salaries or emoluments or 
remuneration and to require security in such instances and to such amount as they 
may think fit. Also, from time to time provide for the management and transaction 
of the affairs of the Company in any specified locality in India or elsewhere in such 
manner as they think fit;. and the provisions contained in the four next following 
sub-clauses shall be without prejudice to the general powers conferred by th is 
subclause; 

(17)To comply with the requirements of any local law, which in their opinion it shall, in 
the interest of the Company, be 'necessary or expedient to comply with; 

(18)From time to time and at any time to establish any Local Board for managing any 
of the affairs of the Company in any specified locality in India or elsewhere and to 
appoint any persons to be members of such Local Boards, and to fix their 
remuneration; 

(19)Subject to Section 292 of the Act, from time to time, and at any time, to delegate to 
any person so appointed any of the powers, authorities and discretions for the time 
being vested in the Board, other than their power to make calls or to make loans or 
borrow moneys, and to authorise the Members for the time being of any such 
Local Board, or any of them to fill up any vacancies therein and to act 
notwithstanding vacancies, and any such appointment or delegation may be made 
on such terms and subject to such conditions as the Board may think fit, and the 
Board may at any time remove any person so appointed. and may annul or vary 
any such delegation; 
At any time and from time to time by power of Attorney under the Seal of the 
Company, to appoint any person or persons to be the Attorney or Attorneys of the 
Company, for such purposes and with such powers, authorities and discretions 
(not exceeding those vested in or exercisable by the Board under these presents 
and excluding the power to make calls and excluding also, except in their limits 
authorised by the Board, the power to make loans and borrow moneys) and for 
such period and subject to such condition as the Board may from time to time think 
fit; and any such appointment may (if the Board thinks fit) be made in favour of the 
members or any of the members of any Local Board. established as aforesaid or in 
favour of any Company, or the shareholders, Directors, nominees. or managers of 
the Company or firm or otherwise in favour of any fluctuating body of persons 
whether nominated directly or indirectly by the Board and any such Power of 
Attorney may contain such Powers for the protection or convenience of persons 
dealing with such Attorneys as the Board may think fit, and may contain powers 
enabling any such delegates or attorneys as aforesaid to sub-delegate all br any of 
the powers, authorities and discretions for the time being vested in them; 

(20)Subject to Section 294, 294AA and 297 of the Act, for or in relation to any of the 
matters aforesaid or otherwise for the purposes of the Company to enter into all 
such negotiations and contracts and rescind and vary all such contracts. and 
execute and do all such acts, deeds and things in the name and on behalf of the 
Company as they may consider expedient; 

(21 )From time to time make, vary and repeal by-laws for the regulation of the business 
of the Company, its officers and servants. 

MANAGEMENT 

155. The Company shall not appoint or employ at the same time the.following two 
categories of managerial personnel, namely :­
(a') Managing Director; and 

(b) Manager. 

THE SECRETARY 

156. 	The Directors may from time to time appoint, and at their discretion, remove the 
Secretary. Provided that where the Board comprises only two Directors. neither of 
them shall be the Secretary. The Secretary appointed by the Directors pursuant to this 
article shall be a Wholetime Secretary. The Directors may also at any time appoint 
some person (who need not be the Secretary) to keep the registers required to be 
kept by the Company. 
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THE SEAL 

157. (a) The Board shall provide a Common Seal for the purpose of the Company, and shall Tllo 8081, Its 
~ have power from time to time to destroy the same and substitute a new seal In lieu cListody "nd UIIO 

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 the Board or a Committee 
of the Board previously given. 

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

158. 	 Every Deed or other instrument, to which the Seal of the Company is required to be affixed, Deeds how executed 
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 for the purpose, 
provided that in respect of the Share Certificate the Seal shall be affixed in accordance with 
Article 20(a). 

DIVIDENDS 

159. 	 The prOfits of the Company, subject to any special rights relating thereof created or Division of profits 
authorised to be created by these Articles, and subject to the provisions of the Act and of 
these Articles, shali be divisible among the members in proportion to the amount of capital 
paid-up or credited as paid-up on the shares held by them respectively. 

160. 	 The Company in General Meeting may declare dividends to be paid to members according The Company In 
Goneral Meetings to their respective rights, but no dividend shall exceed the amount recommended by the 
may dOl:lare 8

Board, but the Company in General Meeting may declare a smaller dividend. 	 divided 
.'J, 

Dividend only to be161. (1) No dividend shall be declared or paid otherwise than out of profits of the financial year paid out cf profits
. arrived at after providing for depreciation in accordance with the provisions of Section 205 
of the Act or out of the profits of the Company for any previous financial year or years 
arrived at after providing for depreciation in accordance with these provisions and 
remaining undistributed or out of both: . . 
Provided that: ­
(a) If the Company has not provided for depreciation for any previous financial year or 
years it shall, before declaring or paying a dividend for any financial year, provide for such 
depreciation out of the profits of the financial year, or out of the profits of any other 
previous financial year or years. . 

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

(2) Notwithstanding anything contained in sub-clause (1) hereof, no dividend shall be declared 
or paid by the Company for any financial year out of the profits of the Company for that 
year arrived at after providing for depreciation in accorqance with the provisions of Section 
205 of the Act, except after the transfer to the rel3erves of the Company. of such 
percentage of its profits for that year, not exceeding ten per cent, as may be prescribed for 
the time being by any Rules made under the Act. 

(3) 	Nothing in sub-clause (2) hereof shall be deemed to prohibit the voluntary transfer by the 
Company of a higher percentage of its profits to the reserves in accordance with the 
Rules, if any, made by the Central Government in this behalf under the Act. 
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162. The Board may, from time to time, pay to the Members such interim dividend as in their 
judgment the position of the Company justifies. 

163. 	 Where capital is paid In adVance of calls, such capital may carry Interest but shall not 
in respect thereof confer a right to dividend or participate in profits. 

164. 	 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 respe ct 
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. 

165.* 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 by the Compan y, 
it 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 share in writing to pay such dividend to the transferee specified in such 
instrument of transfer, and 

(b) keep 	in abeyance in relation to such shares any offer or 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. 

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

167. 	 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 form the interest or 
dividend payable to any member all sums of money so due form him to the Company. 

168.' A transfer of shares shall not pass the right to any dividend declared thereon befo re 
the registration of the transfer. 

169. 	 Unless otherwise directed, any dividend may be paid by cheque or warrant or by a 
payslip having the force or a cheque or warrant sent through the post to the registered 
address of the member or person entitled or in the case of joint-holders to that one of 
them first named in the Register in respect of the joint-holdings. Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent. The 
Company shall not be liable or responsible for any cheque or warrant or payslip 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 pays lip 
or the fraudulent recovery of the dividend by any other means. 

170. No unclaimed dividend shall 	be forfeited and unclaimed dividend will be dealt with in 
accordance with the provisions of Section 205A or 205B or other provisions, if any of 
the Act as may be applicable from time to time. 

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

* Substituted pursuant to a Special Resolution passed at the Annual General Meeting of the 
Company held on 9th December, 1988. 
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CAPITALISATION 

172. 	 (a) The Company in General Meeting may resolve that any moneys, investments or 
other assets forming part of the undivided, profits of the Company standing to the credit 
of the Reserve Fund, or any Capital Redemption Reserve Account, or in the hands of 
the Company and available for dividend (or representing premium received on the 
issues of shares Premium Account) be capitalised and distributed among such of the 
shareholders as would be entitled to receive the same if distributed by way of dividend 
and in the same proportions on the footing that they become entitled thereto as capital 
and that all or any part of such capitalised fund be applied on behalf of such 
shareholders in paying up in full either at par or at such premium as the resolution may 
provide any unissued shares of debentures or debenture-stock of the Company which 
shall be distributed accordingly or in or towards payments qf the uncalled liability on any 
issued shares or debentures or debenture-stock and that such distribution or payment 
shall be accepted by such shareholders in full satisfaction of their interest in the said 
capitFilised sum, provided that a Share Premium Account and a Capital Redemption 
Reserve Account may, for the purpose of this Article, only be applied in the paying of 
any unissued shares to be issued to members of the Company as fully paid bonus 
shares. 

(b) A General Meeting may resolve that any surplus moneys arising form the realization of 
any capital assets of the Company, or any investments representing the same, or any 
other undistributed profits of the Company not subject to charge for income tax be 
distributed among the members on the footing that they receive the same as capital. 

(c) 	 For the purpose of giving effect to any resolution under the preceding paragraphs of this 
Article, the Board may settle any difficulty which may arise in regard to the distribution 
as it thinks expedient, and in particular may issue fractional certificates, and may fix the 
value for distribution of my specific assets, and l')1ay determine that such cash payments 
shall be made to any members upon the footing of the value so fixed or that fraction of 
less value than Rs. 10/- may be disregarded in order to adjust the rights of all parties, 
and may vest any such cash or specific assets in trustees upon such trust for the person 
entitled to the divided or capitalised fund a may seem expedient to the Board. Where 
requisite, a proper contract shall be delivered to the Registrar for registration in 
accordance with Section 75 of the Companies Act, 1956, and the Board may appoint 
any person to sign such contract on behalf of the persons entitled to the dividends or 
capitalised fund, and such appointments shall be effective. 

ACCOUNT 

173. (1) The Company shall keep at the Registered Office or at such other place in India as 
the Board thinks fit proper Books of Account in accordance with Section 209 of the 
Act with respect to­
(a) 	 all sums of moneys received and expended by the Company and the matters 

in respect of which the which the receipts and expenditure take place; 
(b) all sales and purchases of goods by the Company; 
(c) the assets and liabilities of the Company. 

(2) 	 where the Board decides to keep all or any of the Books of Account at any place other 
than the Office of the Company, the Company shall within seven days of the decision 
file with the Registrar a notice in writing giving the full address of that other place. 

(3) 	 The Company shall preserve in good order the Books of Account relating to a 
period of not less than eight years prececjing the current year together with the vouchers 
relevant to any entry in such Books of Account. 

(4) 	 Where the Company has a branch office, whether in or outside India, the Company shall 
be deemed tq have complied with this Article if proper Books of Account relating to the 
transaction effected at the branch office are kept at the branch office and proper 
summarized returns, made up to dates at intervals of npt more than three months, are 
sent by the branch office to the Company at its office or other place in India, at which 
the Company's Books of Account are kept as aforesaid. 

(5) 	 The Books of Account shall give a true and fair view of the state of the affairs of the 
Company or branch office, as the case may be, and explain its transaCtions. The 
Books of Account and other books and papers shall be open to inspection by any 
Directors during business hours. 
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As to Inspection of 174. 	 The Board shall from time to time determine whether and to what extent and at what 
accounts or books by 

time and place and under what conditions or regulations the accounts and books ofmembers 
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 documents of the Company except as conferred by law or 
authorised by the Board. 

Statement of Accounts 175. The Directors shall from time to time, in accordance with Sections 210,211,21 2,
to be furnished to 215,216 and 217 of the Act, cause to be prepared and to be laid before the CompanyGeneral Meeting 

in General Meeting, such Balance Sheets, Profit and Loss Accounts and Reports ;as 
are required by these Sections. . 

Copies shall be sent 176.* Subject to the provisions of Section 219 of the Act, a copy of every such Profit and 
to each member Loss Account and Balance Sheet (including the Auditor's Report and every oth er 

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. 

AUDIT 

Auditors their rights . 
duties and liabilities 

177. Auditors shall be appointed and their rights, 
accordance with Sections 224 to 233 of the Act. 

duties and liabilities regulated in 

When accounts to be 
deemed finally settled 

178. Every Balance Sheet and Profit an.d Loss Account of the Company when audited and 
adopted by the Company at an Annual General Meeting shall be conclusive except as 
regards any error discovered therein .. Whenever any such error is discovered the 
Balance Sheet and Profit and Loss Account shall forthwith be corrected and 
thenceforth shalt be conclusive. 

DOCUMENTS AND NOTICES 

Service of documents or 179. (1) A document or notice may be served or given by the Company on any member 
notice on members by either personally or by sending it by post to him to his registered address or (if heCompany 

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. Provided, however, that 
all such documents or notices shall, in the case of JIL, be served or given by the 
Company by sending them by post to JI L at their registered office in the Mauritius. 

(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 
certificate of posting or by registered post with or without acknowledgement due and 
has deposited with the Company a sum sufficient to defray the expenses of dOing 
so; serVice of the document or notice shall not be deemed to be effected unless it is 
sent in the manner intimated by the member and, such service shall be deemed to 
have been effected in the case of a Notice of a meeting, at the expiration of forty­
eight hours after the letter containing the document or notice is posted and in any 
other case, at the time at which the letter would be delivered in the ordinary course 
of post. 

Advertisement 180. 	 A document or notice advertised in a newspaper circulating in the neighborhood of the 
office 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. 

* Substituted pursuant to a Special Resolution passed at the Annual General Meeting of the 
Company held on 9th December, 1988. 
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181. 	 A document or notice may be served or given by the Company on or to the joint-holders of a 
share by serving or giving the document or notice on or to the joint-holder named first in the 
Register Members in respect of the share. 

182. 	 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 prepaid letter addressed to them by name or by the tJtle of representatives of the 
deceased, or assignee of the insolvent or 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. 

183. 	 Documents or notices of every General Meeting shall be served or given in some manner 
hereinbefore authorised 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 Auditor or Auditors for the 
time being of the Company. 

184. 	 Every person who, by operation of law, transfer or other means whatsoever, 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. 

185. 	 Any document or notice to be served or given by the Company may be signed by a Director 
or some person dLlly authorised by the Board of Directors for such purpose and the 
signatures thereto may be written. printed or lithographed. 

*186. All documents or notices to be served or given by members on or to the Company or any 
officer thereof shall be served or given by sending it to the Company or officer at the office 
by registered post, or by leaving it at the Office or through emails. 

**GREEN INITIATIVE BY GOVERNMENT BY ALLOWING PAPERLESS COMPLIANCES BY 
THE COMPANIES 

**186A.I\lotice and any Communication shall be deemed to be effected by properly addressing to 
the registered e-mail addresses of the members. 

""REGISTERS AND DOCUMENTS 

**186B. The Company shall keep and maintain registers, books and documents required by the 
Act or these Articles. including the following: 

(a) Register of investments made by the Company but not held in its own name. as 
required by Section 49(7) of the Act 

(b) Register cif mortgages and charges as required by Section 143 of the Act and 
copies of instruments creating any charge requiring registration according to 
Section 136 of the Act. 

(c) Register and index of Members and debenture holders as required by Sections 
150, 151 and 152 of the Act. 

(d) Foreign register, if so thought fit. as required by Section 157 of the Act 
(e) Register of contracts, with companies and firms in which Directors are interested 

as required by Section 301 of the Act. 
(f) Register of Directors and Secretaries etc. as required by S~ction 303 of the Act. 
(g) Register as to holdings by Directors of Shares and/or Debentures in the Company as 
required by Section 307 of the Act. 

* 	 Substituted pursuant to the approval of members by way of Special Resolution passed at 5:fd 

Annual General Meeting of the Company held on 14h September, 2012. 
** 	 Article 186A to 1860 inserted pursuant to the approval of members by way of Special 

Resolution passed at 53rd Annual General Meeting of the Company held on 141i September, 
2012. 
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On Jolnt-ll0ldars 
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and documents to 
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Inspection of Registers 
by Members 

Maintenance of 
registers & documents 
in electronic form 

Liquidator may divide 
assets In specie 

Director's and other's 
right of Indemnity 

Secrecy clause 

(h) 	Register of investments made by the Company in Shares and Debentures of the 
bodies corporate in the same group as required by Section 372(2) of the Act. 

(i) 	 Copies of annual returns prepared under Section 159 of the Act together with the 
copies of certificates and documents required to be annexed thereto under 
Section 161 of the Act. 

0) 	 Register of loans, guarantees, or securities given to the other companies under the 
same management as required by Section 370 of the Act. 

**186C.The registers mentioned in clauses (f) and (I) of the foregoing Article and the 
minutes of all proceedings of General Meetings shall be open to inspection and 
extracts may be taken therefrom and copies thereof may be required by any Member 
of the Company in the same manner to the same extent and on payment of the same 
fees as in the case of the Register of Members of the Company provided for in clau se 
(c) thereof. Copies of entries in the registers mentioned in the foregoing article shall 
be furnished to the persons entitled to the same on such days and during su ch 
business hours as may be consistent with the p'rovisions of the Act in that behalf as 
determined by the Company in General Meeting. 

**1860. Notwithstanding anything in these Articles and subject to the provisions of the Act or 
any other law for the time being in force, the Company may maintain its records, 
registers & documents in Electronic Form. 

187. 	 The liquidator on any winding-up (whether voluntary under supervision or compulsory) 
may, with the sanction of a Special Resolution, but subject to the rights attached to 
any preference share capital, divide among the contributores in specie any part of the 
assets of the Company and may with like sanction, vest any part of the assets of the 
Company in trustees upon such trusts for the benefit of the contributories as the 
Liquidator, with the like sanction shall think fit. 

INDEMNITY AND RESPONSIBILITY 

188. 	 Every Officer or Agent for the time being of the Company shall be indemnified out of 
the assets of the Company against all liability incurred by him in defending any 
proceedings, whether civil or criminal in which judgment is given in his favour or in 
which he is acquitted or discharged or in connection with any application under 
Section 633 of the Act in which relief is granted to him by the Court, 

SECRECY CLAUSES 

189. (a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, 
Officer, Servant, Agent, Accountant or other person employed in the business of the 
Company shall, if so required by the Directors, before entering upon his duties, sign a 
declaration pledging himself to observe strict secrecy respecting all 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 Directors 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 
permission of the Directors or to require discovery of or any· information respecting 
any details of the Company's trading, or any matter wh ich is or may be in the nature of 

. a trade secret, mystery of trade, secret process or any other mattE1r which may relate 
to the conduct of the business of the Company and which in opinion of the Directors, it 
would be inexpedient in the interest of the Compa,:y to disclose. 
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We, the several persons, whose names, addresses and descriptions are desirous of being formecl 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 to our respective names. 

Name of Subscribers Address and Description Number of shares 
of Subscriber taken by each 

subscriber 

P. C. BIRSE 

I 

Jhaveri Mansions, 
Little Gibbs Road, 

Bombay 6. 
TEXTILE ENGINEER 

One 

H. LEACH Dauj Court, No.2 
Bombay 5. 

TEXTILE ENGINEER 

One 

Dated the 28th July 1959. 

Witness to all the above Signatures:­
G. R. VENKARAMAN 
Personnel Officer, 
Greaves Cotton & Co. Ltd. 
1, Forbes Street, 
BOMBAY 1. 
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QM'1tl!l!~ ICopy ll\W. G, V\,.)~ 
~4'tloul JRs.tlI 6 ,,- 'CJJ?, 

'-­
,,~ Rs. Q S-l, -:-6A:> ,

'" 'i*'Ota., 

IN 'THE HIGH COURT OF JUDICATUR~ AT BOMBAY 

ORDINARY ORIGINAL. CIVIL JURISDICTION 
.. 

COMPANY PETITION NO. 381 OF 2000' 


CONNECTED WITH 


COMPANY APPLICATION NO. 741 OF 1999 


. In .. t:he matter of Sections 391 and 

394 of the ,Companies Act,1956 (1 01" 

1956); 

And 

.,­ . In the' matter of Mather &. Platt 

(India) Limited; 

And 

In the matter of a Scheme' of 

Arrangement betw~en Math,e,r & Platt 

(India)Limit~d and Veedip Financial 
Private 

Sflrvices I Limi ted and Datum Trad ing . ­, 

Private }~imited; 

. .:~~-''-'-''-' 

Limited a company incorporated ) 

un'i:fer the Companies Act, 1956 ) 

having its Registered, oJf ice a 1;: ) 

'Chinchwad Works ) 

Murnbai Pune Road,Chinchwad ) 

(East')~Pun'e 411019. ,) .......... Peti tioner .. 
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'Coram: Dr.D.y.thandrachud J. 

t " Date~ .18th" Apri"l 2001. 

, UPON the Petitio~ of Mather & Pl~tt (India) 

'Limited, the Petitioner Company abovenamed, presen.ted 

to 'this Hon"ble Court on 2~st' day of March 2000, for 

~anction o~ the Schem~ of Arrangement between M~ther & 

Platt tIndia) Limited (hereinafter referred to as ·"the 

Transferor Compan~" or "the Petitioner CompanyU) and 
! 

Veedi.p' Financial Services Private Limited (hereinafter 

refeferred to as "Veedipll or ."Treansfer-ee Company No. in) 

and Datu'm Trading Private Limited (hereinafter 

refe.rred ., to as '''Datum*' or the II Transferee Comp~ny 

and 'for . -Other c6nsequenti.;l1 reliefs ·as 

ment'ioned' in the P!=ti tion AND the said Petition being 

, 	 this" day calleJ:i on fttr i hear.!ng.and final disposal AND 

UPON REAO'INS -the Peititi'on "'and the aff'idavit of· tiro 

y~ C. Lumba, a D!rsctor of the P~tition~t Company~ dated 

15th day'of ~arch, 2000 verifying th~ said ~etition AND 

UPON 'READING the affidavit of 

Pet~tiorier Company dated the 

.,28th, day of June, 2000 provin'g publica.tion of the 

notice' of the date of hear-ing of thePeti tion in- ' .. , the 

i_sue of" Indian Express P~ne Edition " dated· . 30th 

_':ia'i· 6 1f May, 2000 and "Loksatta irY Ma.ratrd:· u dated 30th 

,."'i!';fay Q..$.: t1ay, 2000 a.nd also proving despatch of notice of 

:2 
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--

heari~g of the Petition to all the Creditors of the 

Petitioner Company AND UPON, RGADINS the Affidavit of Mr. 

Vivek ,P. Mahagaonkar, Managing Clerk in the offLce of 

the Advocates for the Petitioner Company dated 20th day 

of June, 2000 proving ser~ice of notice of the hearing 

of the Peti tione'r upon the Regional Director, Depa.rtment 
.. 

of. Comp~ny Af'fairs l' Maharashtra, Mumbai AND UPON 

READING the order dated 20th day of, December 199q made' 

, 	by this Hon' ble Court, in Company Application No. 741 of 

1999, whereby the Petitioner C6mpany, was inter ~lia, 

directed to convene and hold a meeting of its Equity 

Shareholders for the purpose of considering and if 

thought fit approving with or without modifLcations 

,the Scheme of Arrangement between the, Petitioner 

Company and Transferee Co~~ny No.1 and T~ans~eree 

'Company No.2. And meeting of 'the Creditors of· the 
, , ' 

'Petitioner Company was ,dispensed with in view of 

undertaking given by the Peti ti(;:>n~r Compa!1Y in para 24 

" of'the Affidavit in support 9f company' App·lication No. 

741 of 1999 to give individual notice of hearing of 

petition to all the creditors pr a substanti.l,majority 

-~,---:-:---:--~-~---':::-:=::'~':Eh~r-eof~=--~::'AND-'UPGN:~:READING~~~-:t:he-~~ffi'd'a-"v:it:':~f~-~:"R~;~A-;S:ha-M; 

the "Chairman appointed for, the, meeting of', the Equ.ity 

I. Shareholders of the Petitioner Company dated the 21st 

" 
notices 

convening the ~eeting of the Equity Shareholders of the 

Petitioner Company in tt:le i?sue of ~ndian Express, Pune 

dated' 15th day of January 2000 and in· the "issue of 

..,. ..:.. 



Loksatta~ PUne in English dated 15th day of January 2000 


and in the issue of Loksat.ta, Pune in' Marathi dated 241i1d 


day'. of Ja,nu~ry 2000 and proving despatch of ' individl,).al 


notic:~s .. convening the aforesaid meeting to the Equi,ty 


Shf3.r~holders of, the Pe,ti tioner Companyv AND WHEREAS , BY 


ORDER ~ated 6th· day of March, 2000 delay in publication 

cOndoned)y ~ of,,! date of' meeting in the newspapers is ~LP-ND 

, ' 

UPON, READING, the Report of, R.AoShah, ,the Chairman of 


- the meeting of the Equity Shareholders of the·Petitioner 


'Comp~nydated the 9~h day of March 2000 as,. to .the 


resul,t of the said meeting of the' Equity Shareholders of 

, , ' 

,the 	 'Petitioner Company AND UPON READING the, .affidavit 

. " 	 of .... R.A.Shah· ,dated the' 21st. day of February 2000 


ve.r,i fy ing. the said report At\1D "UPON' 'READ I N6 the A~ f id,avit 


dated. 25th day of February',. 2000' of Mr. 'Ramesh Mis.hra 

II 

pr.:j!lyin,g of." condoning the, delay 'in filing of, the 

Chairman's Report AND UPON' 'READING the Aff idavi t" dated 

26th 'day. of' 'June, 20"00- of Mr. Lawrance" Gomes, Vice 
, 	 ' 

Pr:-ssiden'+;, of Mather & Plat.t' (Inoia) Ltd. EmplQyee5 'Ur-don 

opposing: the, scheme. ,', AND UPON READ!N6 the Affidavit 

dated' 26th' day;;'of June, 2000 ofMr0', Vino.!::1.'c~:J"agmCl.:b~ottas-=:-~---'--'~-:-~--·-

1 __ ==-==.~r~=t~Atirveno-r~~i';~~~~:~;;ar~~~lde;~-···~;;~:ing 
the. "scheme AND UPON READING 'th Affidavit in Rejoind,er

. ,....-..:.. 

dated 30th day of August, 2000 ofMr .. 'T~v. thelIa, Rao in 
Mr .Lal;/rence Gomes

}l- reply" to the AffidaVit of ~Kx~.]:~L AND. UPON 

,READING the Affidavit dated 'Z5thtiay of Sep.tember 2000 

of f'ir.Lawrance Somes, Vice 'President of the Pet.itioner 

Company's Union in reply to Affidavit in Rejoinder of 

, 4 
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. , 

the same shall be binding on the Petitioner Compa~y, 

all the members of the Petitioner Company and also an 

!ransferee Company No.1 and Transferee Company No.2 AND 

TH~,~ , S~O.~R,T P.OTH 'O~I:?ER that with effect from 1st day 
.' '" \, '. 

of April 1999 <hereinafter referred to as, P'the 

Appointed ~ate) all the immovable properties' of the 

Petitioner Company but relating only to its Fire and 

Securi ty Engi'neering (F .S) Division more particularly 

described in the Scheme of Arrangement shall without 

further act or deed stan~ transferred to and vested' in 

the Transferee Company No.1 so as to become the 
",• • & * 

prop~rti~s of the Transferee Company. No.1 AND THIS 

COURT DOTH FURTHER ORDER that with effect from the 
t ~. • '.. • 

Appointed Date all the debts, liabilities, duties and 

obligations of' the P.eti,tioner Company but i--elating to 
~.. I' , ~ ~/:, ' .....~ & ., ~' • ,' • • " TO, ...... ~ 

its Fire and Security Engineering (F.S)Division shall 
.~ I • ~ , • • • , , • ". ." • • .• 

without any further act or deed stand transfer'red 'to 
. .. " 

.Transferee ,Company .No.1 so as to oecome" the>:" debt: ;, 

i-i~bilities " dutie.s and' obligations· of Transferee 

Comp·any No.1 AND. T,HIS COURT DOTH . FURTHER ORDER that 

·any. legal proceedings pending by· or ag,ai_n~·.~~ ...... :t:'!~ .. 
.~--------..-~---.-. 

··Company as on the Effective Date but 


relating to its Fire & Security Engineering (F.S.) 

.. 

Division shall be continued by or'against Transferee 
i.• ' No ..,1 ' 

.~~,x Compan~ AND 'HIS COURT DOTH FURTHER ORDER that in 
.:- . " . 

consideration of the transfe~ of Fife .• Security 

Engi~eering (FDS) Division, of ,the Petitione~ Company 

to Transfere~ Company NOcl,Transferee Company No.1 
, 
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APPEARS 
T.V. Chella,RaQ AND IT ~MBL from the' ~aid 

Report of the Chairman ~at the Scheme of Arran~emen~ 

between the Petitioner Company ~nd Transferee Cpmpany
'. . 

No.1 and Transferee Company No.2 has been approved by 
, in number 

the requisi te majori t.,.of sha,reholdersL :i.P1xx:xMtl(!7It.t~x. 

represent,ing more than three fourth in value of the 

shareholders of the 'Petitioner Company present at the 

meeting AND UPON,HEARING Mr. V~f~ndra V.Tulzapurkar
I, , 

with Mr. 'P .. Seksari'a, Cotirlsel in-stru~ted by' ,MIs. Kanga 8'. 

Co. Advocates for, the Petit~oner ~pany and Hr. C.J. 

Joy, Pam:tl Counsel' instructed 'b", Mr'.: Ft...P. Singh, Comp-any 

Prosecutor for the Regional Direetor,Department ' of 
(t • • 

C9mpany Affairs, Maharas,htra, Mumbai who' s:ubmi ts "to 

the Order of the Court and Mr. ,\linod: Jagmohandas 

Paymas~7r, intervenqr aFtd shareho.ider of the Petitioner 
., 	 ~

fa Comp'any who opposes the Peti tion aax:k~:x:xx:xxxxx, 

fr ~x~x:x:xxXxx.xxxxxxMrjI:~:K'~'~~:;.txx~ 
II( i'~x~x~i?~X~Rd '. no other person' or persons 

'. 	entitled ,to' appe~r ,at the hearing of this Petition 

appearing :':'t.his, .day either in'support of ,the Petition or 

to show c:aus,;e against 1:qesame THIS c.q~Rr, DOTt:I....:.:-.l:lE.B~¥::.::,:~~.: 

_.~~~~~ANaT~I-O-N~~tne~~st::~~·· "or-~r:~~;~~~:~':=~~~~~:~'~~~~~'~" & 

Piat.t, (India) Limited tJ1e Petitioner Compa.ny and 

Veedip Financial .. Services Privat~ Limit~d,Transferea 

Company Nq .. l and Datum Trading Privata 
, 	 , 

Limited,Transferee Company No.2 as set forth £n 
nG eaExhibi.t to the said, Petitibn and also in the 

Schedule: hereto· AND·THIS COURT, DOTH HEREBY DECLAREI .. "' 

5 
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,shall without any application or dead, issue and allot 

to ,the shareholders of the Petitioner Gompany hold ing 

equity shares as on the date immediately preceeding the 

Appointed Date nine (9) equitys~a~es of Rs.l0/- each 

credited as fully paid up of Transferee Company No .. 1 

for every 50 (fifty) equity shares of Rs.l0/- each of 


the Petitioner Comp_ny AND THIS' COURT DOTH FURTHER 


ORDER that with effect ,from 1st day of, AprLl 1999 


(hereinafter referred to as lithe Appointed Date) all 


the immovable 'properties of the.. Petitioner Company but 


relating only to its Fluid Engineering .(F .E) Division 


more ,particularly described in the, Scheme of 

.,.-;. 

Afirangem~nt shall without further act or deed" stand 

transferred to and vested in the Transferee Company No.2 

so as to become the pro.perties of the Transferee 

Company No.2 ANO: THIS COURT DOTH' PURTHER'ORDER that 

with effect from the Appointed Date, '. all the debts, 
'. . \­

liabilities, ~uties and obligations of the Petitibner 

Company,. but .rela'l;ing to its Fluid Engineering (F .E) 

Division ,shall wi~hout any· further act or deed starid 

transferred to Transferee' Company' No.2 so as to become 
. 

,,'"t+le:::2aEib:t~::::,::'~:-'l~:taiif1~t:res-:-:;:-:::autie:S=:-':J!~nt:f::-~:·o·bri'g'a;t:ioris::,~ -o-f', 
, 

tr:ansfe,re~' Company No.2 AND THIS COURT DOTH FURTHER 

ORDER that any legal p~Qc:eedings pending by or against 

the Petitioner Company as on the Effec:tive Date but 

relating to its Fluid Enginee~ing (F.E) Oivi~ion shall 

Jr 

. , ' Company " 


be continued by, or against. Transferee L.No:2 ~ 


AND' THIS COURT "DOTH FURTHER ORDER that in 

., 
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consideration of the transfer .9f Fluid Erigineerin~ 

(F.E) , Division, of the Petitioner ' Co~pany to 

Transferee Company No.2,Transferee CompanyNo~2 shall 

without. any application or deed, issue and allot to 

the shareholders of the ,Petitioner Company holding 

'equity shares as on the ,date immediately preceeding t.he 

Appointed Date three (3) equity shares of Rs.l0/- each 

credited 'as fully paid up of Transfer'ee Company No.2 

fO,r every 5, (f i vel equity share? of Rs. 10/- each of t.he 

Petit.ioner 'Company AND THIS COURT DOTH :~'Otfi5Ei~---THAT 


p~id-up share capital ~f ,the Petitioner Company shall 


with effect from the Appointed 'Date'stand reduced from 

" 

',RsJ.B,90,19,120/- divided into 1,89,01,912 Equity Shares 

of Rs.l0/-each fully paid up to Rs.75,60,000/- divided 

into 7,56,000 'Equity Shares of Rs.10/'-each ,fuily paid 
. ... 

up AND THIS ,COURT DOTH ORDER' that consequent: upon t.he 
.' '. ~ 

I. , 

reduction 01 its paid~up share capital, the Petitioner 
,I ' exempted" , 

Company i$ ~~ from, using the words "and reduced I. as 
r ' •• 

part of its name AND THIS COURT DOTH FURTHER ORDER that 

the Petitioner CompaflY,do within 30 days after th~ date 
, , 

o~ sealing of this Order cause a ·cert.ified' copy of the 

Maharashtra, Mumbai for,Registration and that on' such 

certified cOPY, of the order, pein'g so delivered the 

'Registrar of' Companies, Maharashtra 'Mumbai shall 

place all' the file,s an5=i documents relatin9to 'the Fi",re & 

security ,En~ine~ring (F.S) Division and the Fluid 
~ / 

Engineering (F .EJDivi,sion of the, Transferor Company and 
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~"i t.h him on the f.ile kel?t by him in 

relation to ,Transferee Company No.1 -and Transfar.a 
. , 

Company No.2 resp~ctively AND THIS COURT DOTH FURTHER 

ORDER that the parties to the arrangement embodied 
, I 

in the Schema of Arrangement sanctioned herein or any 

other person or persons interested therein shall be at 
Honourable 

liberty to apply to this ~ ,Court, for any....... , 


directions that may be necessary ~ith reg~rd to the, 
~,~. J 

working of,th~ arrangement ,embcd~ed i~ the Scheme, o! 
, , 

Arrangement' sanctioned, hereif'l and ,set forth i~ 

Schedule hereto AND THIS COURT'DOTH LASTLY 'ORDER that 
, , I 

the Petitioner Campany do pay to a sum :.. of Rs,.15QO!­

(Rupees One thousand five hundred ,only) to the Regional 

, Director,Department of Company Affairs,Maharashtra, 

Mumbai towa.rds the costs of the Petition, WITNESS SHRI 

BISHESHWAR PRASAD SINGH,. Chief Justice at Bombay, 

" aforesaid this 18th day of April 2001. 

By the' Cour,t . I 

}rt\~ 
I'~'bhonotary & Senior Master, 

~ 

}tJ\~ . , ..... 
Sealer , ' 

r~ted (bis3)'~rday of (ly".ly 
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~rder Sanction~ng the S~heme ) 

of Arrange~ent dr~wn~bn the ) 

Appiicatiort of M/~.Kariga & Co~ ) .' 
Advocates· for the Petitioner ) 

. i . . . i 

Company having their office at ) 

Readymoney Mansion, 43, Veer' ). . . 

. Nariman Road,Mumbai.400 001 ) 

S C H E D U L E. 

. . . -. - ~- .--~ ... - -'_.- - .- .~... - ....~" .....~." ... , ...." .....- .. 
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SCHEME OF ARRANG,EMENT BETWEEN MATHER 8. PLATT (iNOlA) LTD, 

VEEDIP FINANCIAL'SERVlces PRIVAtE LlMITEQ AND DATUM TRADltiG. '"' .. . 

PRIVATE LIMITED UNDER SECTION :}91 READ WIf\i SECTlON 394 OF THE 

ICOMPANlES ACT, 1955 ANO THEiR: RESPECTIVE SHAREHOLDERS IN 

RESPECT OF THE FIRE & SECURllY .ENGINEERING DIVIS'ION AND FLUID 

ENGINEERING DIVISION OF MATHER & P~TT (INDI~) LTD. 

,PART A 

1. DEFINITION 


In this scheme, unless repugn§lnt to the, meaning or context thereof, the following 


expressions 'shalll1avp. the following IT'eanings: 


"Act" means The Companies Act, 1956 or any statutory modification or re-enactmeht 


thereof. 

\ 	 "Appointed DaY: means the 1t.l day of April-t999. 

:'the Transferor Company" means Mather and Platt (Ihdia) Ltd acompany incorporated 

under the Companies Act, 1956 and having its registered 'office at' Chinchwad Work.s,. 	 . 
Mumbai Pune Road, Chinchwad (East), Pune - 411019. 

"the Transferee Compa~y No.1" means Veedip. Financial Services PIi~te Limited, a 

Company iAcorporated under the Companies Act. 1956 and having Its, registered office 
I' 

, at Greaves Compound, Chinchwad Works. Bombay.Pune Road. Chinchwad (E)., Puna 

411019. 
'. 	 .. "." .. .. ...- .. ~".---

«- •• - ~'" ••'~ .- '" ... , - ,-"•• -.~ 

"the Trans!eree Company No.2" means Datum Trading, Private Limited, a company 

incorporated under the Companies Act,1956 and haVIng its registered office at Greaves 

Compound, Chinchwad Works; Bombay-Pune Road, Chinchwad (E). Pun.e 411019. 

vEffedive Date" means the iast of the dates on which the &anctJons. approvals .or orders , . 	 , 

speCified in this Scheme are obtained. 

"F.S.Division" means the Fire' & Security Engineering DIvision of the Transferor 

Company and, without prejudice to U"le generality of th& 1oregolng, shall include: 



(a) All assets ( movable or Immovable) and hablltlt~S/debts pertalnmg to F.S. DIVISION 

as well as the proportionate amount of corporate liabilitIes as mentioned In Annewre 

''\' hereto: 

(b) 	Permits, quota rights,. industrial and other licences, subsidies, incentives, 

con~ssion, trade marks, ail the prtvUeges arid benefits of aU contr'2dS, agreements 

and all other rlghts,iicences, powers' and 'facilities of every kind, nature and 

description whatsoever pertaining to F .S. Division: 

(c) 	All permarie~t employees of the Transferor Company engaged in or' in relation to 
. . . 	 ~ 

~.S. DIVISION at their factory at Sanghavi Industrial Estate, 128/1.Mumbai-Pune 


Road, Chinchwad (Eli Puna 411 019 and offices located at various, places allover 


,India. 

I 	 ' ... ' ~' ,. '. " (d) 	 A~I earnest moneys andlor security deposits paid .. by the Transferor Company Ih'"."':·' 


'cOnnection with or relating lei F.S. DIVISION;' and ' 


(e) All other rights, privileges, andbenefilsattributable to F .S. DIVISION. 


"F.E. DIVISION" means the Fluid Engineering Di~ision pf the 'Transferor Company and, 

I' 	 ' . . 

without prejudice to the gem~ra\ity of the' forego:l09: shall includ,e: 

(a) 	All assets '(movable or immovable) and liabilities/debts 'perta'ihlng to' F E. DIVISION 


as welt as the proportionate amount of corpOr3te liab.llities as m~nti~nediri Annexure 


'2' hereto: 


(b) 	 Peimits, qwota' '. rlghts;industnal arid 'other 'licences. subsidies, intentives, 

cEmces'sicir.l!;,tr~de marks, a.l[ .the privileges and benefits hf all··contracts:~greement;" 


, and all: other nghts, licenCes',' Powers and facilities of every" ~ind, nature 'and 

" 	 : 

description whatsoever pertaining to F.E. DIVISION~ . 
.. 	 .... ~~"-~, . ....-..--:: ~ -" --:~"--'- ._"'::". ~ ::-~-:.~.- ...'-.,',.:." -,,-.. "-~' .........- ._-,--_.__. ­

-" (0) Allpermanent employees of the Transferor Company e~gaged in or In relation to F .E. 


DIVISION, at their-factol)' at Greaves Compound. Chlncli"wad :iNci;';s, Mu;~b~I-'Pune 


Road; Chinchwad (E), Puna 411019 arid FoundrY at unit N~. 3."E,25, MIDC: 'G'okul 


Shirgaon, Kolhapur...;, 416234 aod officeslociited' at' various "places 'all ov~r India. 
 1 

(<1). ,All ear;nest mon~y's and/or secUrity deposits-paid by the Transferor Company in 


connection with or relating to F.E. DIVIS10N;'and 


'(e). All other rights, privileges, and benefits attributable to F.E.Division, 


"Toe. Scheme" means this Scheme in its prese"nt 'form Of In Its modified· form !Ii 


accordance with the ofQerof the High Court sanctionmg the ~cheme. 




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

2. SHARE CAPITAL 

A. 	 The Authorised, Issued, Subscribed and Paio-up- Share Capital' of the Transferor 

'.
Company as on the Appointed Day Is as yoder: 

Aulhor\sed: 

2,50.00,000 Equity Shares of Rs. 101- each ' 	 . Rs.25,oo,OO,Ooo 

=======::::=== 

Rs. 25,00,00,000 

============ 

Issued, Subscribed and Paid-Up: 

(I) 1,89:01,912 Equity Shares of Rs. 10/­

eaci:l fully paid up Rs.18,90,19,120 

============' 
, 

B. The Authorised, Issued, Subscribed and Paid Up 	Share Capital of the'Transferee 
•.'1 

CQmpany No. 1 as on the Appointed Day is as under:­


Authorised: 


50,000 Equity Shares of Rs.10/- each Rs. 5,00,000 


========= 

Rs. 5,00,000 

::r========' 

\ssl!ed. Subscribed and Paid-Up: 

20 Equity Shates of 

Rs. 101- each fully paid-up 	 RS.,200 ' 

==:i::=;:: 

Rs.200 

===== 
C. The Authorised, Issued, Subscribed and Paid-Up Shares .Capital of the Transferee , 

Company No.2 as on the Appointed Day is as under:­

Authorised: 

10,000 Equity Shares otRs. 10/-each 	 Rs. 1,00,000 

========= 

Rs. 1,00,000 

'. 



4. 	 It Is further clarified that all debts, liabili!1es, dulles and obligations of the Trans! arar 

Company relating to F.S, DIVISION as on the close'of bUSiness on March 31. 1999, 

whether proviqed'for or n?t in \.tle BOOKS of Accounts of the Transferor Company and 

all other liabilities relatipg to F,S, DIVISION W,hich fTlay accrue ,or anse after March, 

31,1999, but·which r~late ,to the period uplo March 31, '1999, shall also stand 

transferred to and qecome' ,the debts, liabilities, duties and obligations of the 

Transfere.a Company No;1 .. 

5. Upon the co~ing into ·effect of the Scheme, all lega\ or other proceedings by or 

against 	the' Transferor Company under any' statute, whether' pending o~ the 
. . 

Appointed Date or which mcy be instituted in future (vmether before or after the 

Effective Date) in respect of any matter arising before the EffeCtive Date and relating , i,. ' 

to F;S. DIVISION as agreed between the Transferor Company and theTransferea 
., 

Company No.1 shall.be continued and enforced by or ag~inst the Transferee 

C'ompany No.1 after the Effective Date. In the event of any difference or diffiCulty on 

whelher any specific legal or other. proceeding ralates to F.S. DIVISION or not, a 

certificate jointly issued by. Ole Transferor :Company and the Trans~eree Company . 

No. 1 as to whether such pr~ceedings relates to 	f...S. ONISION .,or not, shall be 

conclusive evidence of the matt,er, .. 
. 6. 	 With effect from the Appointed. Day' and upto and including the Effective Oate, the 

Transferor C~mpany: 

(a) 	 shall be ~eemed to have been carrying on and to be carrying on all business 

and activities relating toy.S: DIVIS(QN of the Transferor Company anc! srand, 
. , 

possessed o( the propertil?s so t~ be transferred, for anl:! on ,acCount of 8!:1d in 

trust for the Transferee Company No.1; 

. (b) . all profits ~ccruing to the TransferorCorrH~~ny.9rJQSs.esadsing.orincl,!rredby 
._•••• ~~ ....... _._.~.__ • _._ '._. ".~•••• : .. :_."_"._,,_~_:"••~___ •••:~~_•• ...:: ••• ~._:_ •••~0__" __._._"':"~ __._'__ ~" __ ~'''_~:'·____·_·_···__ • ___ -_._--,.- ~ •• ~•• --.-.- -,-,. - ._ •••• - --" • • 


. it relating to 'F.S. DIVISION shalt; for all 'purpases~ be treated as the profits or 

losses, as the case may be, of the Transferee Com'psny No.1. 
~;: 

7. 	 The Transferor CompanyheretJy undertakas that with effect from the AplJointed uay 
~. . .. . . 


upto af'\d including the Effective Dale: 


(a) 	 it shall carry on ils business with proper prudenc;e· and not (without the prior 

written consent of the Transferee Company No.1) i\lli~.oate, Charge or otherNise 
:. '-. !:':­

deal with or dispose of F.S, DIVISION or any part "lI·).er@of (except in the ordinary 

, course of business) nor to undertake any new business or a 5ubstantl::!1 
, 	 . , 

expansion of its existing business; 
.... '''~. 	 ... ~ .. " ~ ,. . 

mailto:lI�).er@of
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(b) it shall not utilise the profits, if any, relating to F.S. DIVISION for the purposes 

of declaring or paying any dividend in respect of the period falli1"]9 on and after 

. tile Appointed Day. 

e. i'he Transferee Company No. 1 underta~es to eng.age, on and from the Effective I' 

, , Dale, aU permal)ent employees of the Transferor Company engaged In F .S. ()IV1S10~ of 

the'Transferor Company at their factory at S~ngAavi Industrial Estate, 128/1,Mumbai. . . 	 . 
PUne Road, Chlnchwad (E), Pune 411 019 and offices located at various places allover 

India and who are in the employment of the Tl'C!nsferor Company, on the same terms 

and conditions on which they are ~ngaged as on the Effoctive Dale by tho Transferor 

Company without any Interruption of services as a 'result of the transfer. The Transferee 

Company No. 1 agrees that the sesvices of aU such employees with the Transferor 

bompany upto the Effective Date shall be ta~n into account for the purposes of all 

retirement benefits to which they may' be .eligible ~n the rransferor Company on the 

" 

Effective Date. The Transferee Company No.1 further agrees that for the pl:lrpose of 

payment of any retrenchment compensation, sud:t past services with the Transferor 

Company shall also be 'taken into account; 

9. 	 ,a~ Subject to oUier prOvisions ot this Scheme all contracts, deeds, bonds, 

I. 
agreements, insurance pOlicies and othe'r'instruments of whats'oever nature relating to 

.: 	 F.S. DIVISION of the Tr~nsferor Company ,to which the Transferor Company is a part)' 

subsisting or having effect on or before the Effective .Date shall be in full force and effect 

against or in favour of the Transfe.ree Company No. 1 and may be enforced as fully and 

'. effectually as if, instead of the Transferor Company, the Transferee Company No.1, 

had, at all maleria'i time, been. a party thereto. 

. (b) The Transferee Company ·No. 1 may, at any time, after coming .into effect of tlT1s 

.. ?chemeJn:.accordaRce.with.:the.pr-ovisions.:.~heleof~~-if..·so"fel::l8ired·;:·URdef~any··la\jr:or:··:······· 

otherwise, execute deeds, confirma~ons"Or other writings or tnpartile arrangeme~ts with 

any party to any contrac~ or arrangement to which th,e Transferor Company is a party or 

any writings ~s may be necessary tope executed in order to give fonnal effect to the 

abo.ve prOvisions. The Transferor Company w!II, if necessary, also be a party to the 

above. The Transferee Company No.1 shall, under the provisions of tllis Scheme, be 

deemed to be authorised' to execute any such Writings on behalf of the Transferor· 

Company and to carry out or perform all such formalities or compliances referred to 

above on the part of the Transferor CQmpany to be carried out or performed. 



I '10, VVitll effect from the Appointed Day: 


a) The Memorandum of Association of Transferee Company No, 1 shall stand 


altered as follows: 


i) After the existing sub-clause III the Memorandum of Association of Transferee 


Company No.1, the following sub-clauses 2 to 5 shall be added under main 


Object : 

, I 

SUB-CLAUSES 2 TO 5 UNDER MAIN OBJECT, 

2. 	 To carry on the busines$ of fire engineers i~ all its branches and partleulQrly 


such portion as relates to the detection extinguishing control or prevention of 
, 

or protection or proofing against fire with automatic detectors, mechanical 

electric electronic. or of any other type or kind, ~ith automatic sprinklers, 

extinguishers, hand appliances, chemical means, safety, fire proof or fire 

resistant doors; win.8ows, walls shutters, frames, floor fittings and tanks and 
I 

. ", 

ot~er fire proof or fire prevention apparatu~ or i'n any other way and to 

manufacture, buy, sell"lns'tall, repair, maintain, convert, 8:lter, let or hire, and 

deal ,in all such apparatus, plant, materials, devices and effects as are or may 

be used for the detection, eXtinction, control or preventio,n of or protection or 

proofing against fires c",ci to obtain develop apply use manufacture market 

dea(in exploit or otherwi~e tum to advanta~e any product, substance, 

method, process, system or deVice which may seem' capable of being used 

for or in connection with the detection extinction control or prevention of, or 
, .. 	 \ 

protection or proofing against fire or any dangerous (inherently or 

circumstantially) ~onsumlngor corrosive substance gas or energy 

3, To carry on in all branches all· or any of the business of manufacturing, 

on hire and dealing in all type9 of drying, cooling, heating, humidifying and 

dehumidifying and air conditioning . systems apparatus devices and 

equipment's and parts therefor, apparatus for refrigeration or for providing 

and distributing moisture to and in mills, weaving sheds or other places and 
.', 

apparatus for degreasingor the recovery of solvents and the manufacture or 

treatment of chemicals, 

4. 	 To carry on theb'usiness of electrical, sanitary and hy~ullc enginEH::rs, boiler 

makers, tin plate manufacturers and Electro-platers, 



5, To carry on the' production manufacture and preparation of any. gases or 

chemical products which n1ay b"l' usefully or conveniently combined wilh the 

chemicals engineering manufac\urlng constructional processing or mercan\Ua 

business of the Company. or any conlracts undertaken by the Company. 

ii) The name of Transferee CQm\)Snll No.1 shall sland changed from Veedlp 


. Financial Services Private Ltd to Mather and Platt Fire Systems Ltd.; 


iii) The Authorised share capital of Transferee Company No.1 shall be iocreased 


from Rs.5,OO,OOO (Rupeea Five Lacs only) to Rs. 5,00,00,000 (Rupees Five 

Crores Only) comprising of 50.00,000 (Fifty Lacs) Equity shares of Rs, 10/~ 

each. \' 


11, In consideration of the transfer of F .S. DIVISION to the Transferee Company No.1,­

• 	 (i) every sharehOlder holding equity shares in th~ Transferor Company on 

the Effective Dale or on such other date a::; may fixed by the Board of 

. Directors of the Transferee Company No.1, shal\ be entitled to be allotted. 

equity shares in the Transferee ~ompany No.1 in the ralio of 9 (Nine) equity 

shares in the TransfereeCompany No.1 for every 50 (Fifty) equity shares in 

\he Transferor Company. 

(ii) 	 In case any members sharehol(jing in the Transferor Company Is such 

\hat on the basis of the afofesaid exchange ratio of shares; he becomes 
" 	 . 

entitled toa fraction of. a share of Transferee Company No.1 of a v,alue not 

lesslhan one-half share of Transferee Company No.1, sueh member shall 

be entilled, as or right to elaim~ngJ?ceive. rromT£§'IJ!'!t~f~eCompany,.Nd.:'F -: .:,'-­
•••• " - ••• - •• -.:":.':.~-~-.~••••~.- - • ""---:"".-'- .-.~--.,-.-.. < • • 

- .."-- - -"'i'~'-'" _.. 'an'aUo\inent of 1 Equity share of Transferee'Company No.1 of Rs. 10/~ each 

credited as fully paid up. On the other hand, if the share ,holding of any 

member in the Transferor Company is such that lie wOlllJ consequent upon 

\he aforesaid exchange ralie beentilled to a fraeHonof a· share of Transferee 

Company No. 1 of a value of, less than one-half share ,of Transferee 

Company No.1, then such fraction shall be ignored C!n'~ suGh member shall 

. not be enlitleq to receive any fraction of a share from the Transferee 

Company No, 1. . 

...... . ,~ 



12. The new equity st'\sres of the Transleree Company No. 1 $\1811 rank for dividend. 

voting rights and In all other respects pari passu with the existing equity shares 01 

, Transferee Company ~~o.1. 


PART C 


13. 	 (A) F.E.DIVISION of \he Transferor Company shall be' transferred to and vested in 


the Transferee Company No.2 in the follo',vinQ manner: 


(a) 	 With effect from ltle Appolnl6r,l Day, entire F.E.DIVISlot~ of the 

Transferor Company except for \he portions specified in SUb.cl.a~ses (b) 

and (c) hereof. of whatsoever nature and wheresoever situated and 

owned by the Transferor Company as on the Appointed Day and 

incapable of passing by manual delivery. shall under the provisions of 

Sections 391 and 394 of the Act without any furth~r act, deed, matter or 

. thing put subject to the charges affecting the same as on the Effective , 

Date be transferred to and vested in or be deemed to be transferred to 

and vested in the Transferee Company NO.2,so as to become the 

property of the Transferee Company No.2. 

(b) 	 All the movable assets of the Transferor Company including cash on hand 

but pertaining only t~ F.E.DIVISIONaf. the'Transferor Company shan be 

physically handed over by manual delivery to the Transferee Company 

No.2 to the end and intent that the property therein passes to the 

Transferee Company' NO.2. The amounts lying with the Banks to the credit 

of the Transf,eror Company bLlt pertaining only to F.E.DIVISION of the 

\'
Transferor Company shall be transferred to the Transferee Company NO.2. 

___ ._:~~::~~~~~_::~~:~~~_!~_~~f~_~_~~~~:~~.~~~-~-~~.~-~~~~.~~ _~~ .rnutuali:y~~9._~:_~~:~_... 

upon between the respective Boards. of Directors of the Transferor 

Company and the Transfere.e Company No.2 within thirty days from the 

date of the order of the Bombay High Court sanctioning this Scheme. 

(c) 	 In respect of movables other \han those specified in sub·clause (b) 

above. including sundry debtors outstanding loans, and advances 

recoverable in cash or in kind or (or value to be received and. deposits 

with Government. Semi Government. local and other authorities and 

bodies and customers pertaining only to F.E.DIVISION of thf_ Transferor 

Company, the following modus operandi shall be followed: 

i;:: 	 ! T 



(i) the Transferee Company No. 2 shall give notice in such [or:m as it 

may deem Fit and proper, to eaC!l .party, debtor or deposltee as the 

case may be, that pursuant to .lhe Bombay High Court having 

sanctioned the arrangement between the Transferor Company, the 

Transferee Company No.2 and their members and creditors u'n~er 

Sections 391 and 394 of the Act, the said debt, loan, advance, be paid 

or made good or held on account of \he Transferee'Company No.2 as 

the person entitled theretq to the end and intent that the right of the 

Transferor Company to recover or realise the same, stands 

extlnguished and that- approprjate 'entry should be passed in their 
. \ , 

, respective books to recorti the aforesaid changes, 

.(ii) the Transferor Company may ~Iso give notice in such form, as it may 

. deem fit and proper to each person, debtor or depositee that pursua'nt 

to the Scheme, thl:: said person, debtor or depositee shOuld pay the 

debt, loan or advance' or 'make good the same or hold the same ,on 

account of the Transferee Company No. 2 and that right of the 

Transferor Com\:lany to recover or realise the same ,stands 

extinguished. 

(d) It'is clarified that for the purpose of this 'Scheme, the value of the assets 

being so transferred shall be the, value as appearing in the books of account of 

the Transferor Company as on the close of business' on March 31,1999. 

(e) With effect from the Appointed Date all profits arisen or losses incurred 

and reserves created by the, Transferor Company which are pertaining to 

, F .E.DIVISION shall -,:stand ,transfl;l"red ,to and., form. part of the "Transfe~ee. 
.. ' ...... - .... ' ...... -- ........ - .. - - _..-;- ... _.. _..... - -' _........• _..................•..._......... _........-._•......- ._ .....• '-"."-- ..........•-... -..-..... -~-.- ----..... ". __ .._. ---_ ... _... - '--' - .- ­

Company No. 2'~'under the same name and heading without changing their 

character. 

(8) It is hereby clarified that the rest of the business and assets of the Transferor 

Company 0ll!er than those specifieq in Clauses 3 A & 13 A t~ereto shall'continue to be 

vested in the Transferor Company. 

14. It is further clarified that all debts, Iiabllities, duties and obligations 'Of the Transferor 

Company relating to F .E.DIVIS10N as on the close of business on March 31, '\999. 

:whelher provided for or not in the Books of A~counts of the Tr~nsferor Company and all 

other liabilities relatinQ to F.EDIVISION which may accrue o,r arise after March. 31.1999, 

.' -- - --:', .•. - -- ­



but which relale to the period upto March 31: 1999, shall also stand \mnsferred [0 and 

become the debts, liabilities, duties <lnd obligations of the Transferee Company 1'40,2, 

'15. Upon the coming into effect of the Scheme, all legal or oUter proceedings by or 

against .the Transferor Company under any statute, whether pendil"lg on the ApPointed 

Date orwhich may be instituted in future (whelher before or after the Effective Date) in 

respect'of any matter arising before the Effective Date and retating to F.E.DIVISlON as 

agreed between the Transferor Company and the Transferee Company No.2, shall be 


continued and enforced by oragainst the Transferee Company No.2 after the Effective 

, 	 , . 

Dale; In the event of any, difference or difficulty on whether any specific legal or other 


proceeding relates to F.E.DIVISION or nbt, a certificate jointly issued by the Transferor 


Company and the Transferee Company No.2 as to whether such proceedings relates to' 


F.E.DIVISION or not, shall be conclusive evidence of the matter. 


16. 	 With effect from the Appointed Day and upto and including the Effective Date, the 

Transferor Company: 

(a) 	 Shall be deemed to have been carrying on and to. be carrying on all 
\ 

business and activities relating to F.E.DIVISION of the Transferor Company and 


stand possessed ofthe properties so te be transferred,for and .on account .of and, 


in ,trust for the Transferee Company No.2; 


. (b) all profits accruIng· to the Transfaror Cempany .or losses arising .or 


incurred by it relating to F.E.DIVISIONshall, for all purpeses, be treated as the 


profits or lesses, as the case may be, of the Transferee Company No.2. 


17. The Transferor Company hereby undertakes that with effe~ from the Appointed 

Day upto and including theJ;tflii.ctiv.e Date:.. _: ..•,·- " "-:~.: ...:'.::.-::'" .:: .­.::."..,_.::_~-.", ~""'--":.~::~~'.:: ..~~.-.~~=-_:.~'-_.=,'..~_~-.... _. __ . ---.-~.~,., _.,­u ••• , .._·_··_ - .- - -_._•• ­

(a) 	 . it shall carry on its business with proper prudenCe and not (without the 

prior written consent of the Tra,nsferee Company No.2) alienate, charge 

. or otherwise dealwilh or dispose of F.E.DIVISION or any. part thereof 
. , 

(except in the ordinary course of business) nor to. undertake any new 

business or a substantial expansion of its. existing business; 

. (b) 	 it shall not utilise the profits, If qny. relating to F.E.DIVISION for the 

. purposes of declaring or payin~ any dlvjdend in respect of the pen.oo 

falling on and after the Appointed Day.. 



18. 	 The Transfere.e Company No 2 ul'\dertakes to engage, on and from the Efiecllve 

Dat<;:. all pe.rm~nenl Employees of the., Transferor Company 'en08ged In 
, 	 , '" "j '. 

,.'. 	 F.E.DfVISION of the Transferor Company at their factory at Greaves Compound. 

Chll1Cj'lwad Works, Mumbal·Pune . Road, Chincnwad tE), Puna 41 ~ 019 and 
,:;; 

Foundry at Unit N9. 3, E·25, MIDC, GoktJl Shirgacfl, KolhF3pur - 416234 and 

offices 'located al vario)Js place's all over India and Who are in the employmenl 01 

the Transferor ComPany. on.!.he sam~ terms and conditions cn which they are 

engaged as cn the Effe<;live Date by the Transferor Company .without any 

interruption of services as a result oflhe lransfer. The Transferee Cornpan1' No.. 
, 	 .~ 

~ agrees that the services or dll such emploYlles with the Transferol' Company 

upto the Effe.cUve Date shall 'be tak:en into account fOf \he purposes ef ~II 

retirement benefits to ~hlch they may be eligible 'in the T~an$feror Company on 

the Effective Date.. the Transferee Company No. 2 further agrees that for the 

purpose,of pay'ment of any retrenchment compensation, such past services with 

the Transferor Company shall also be taken into account; 

19. 	 (a) Subject to other provisions of this Scheme aU contracts, deeds; bonds, 

agreements, insurance policies amj other instruments of whatsoever nature 

relating lo F.E:DfVISION of -the Transferor Company to whi¢ the Transferor 

Com?sny is a party Subsisting ::>r having erfect on or before the Effective Dale 

shaU b,e in fut! force an~ enect against Of in favouf of the Transferee. Company 

No. 2 and may be enforced as fully and, effectually as if. Instead 'of' the 

Transferor Company. the Transfere;e Company No.2, ,h9ld. at all material time: 

\ieen a party thereto. 

(b), The Transferee Company No.2 may. at any time, after coming into effect 

of this Scheme, in accordance with the provisions hereof, if so required" under 

any law or otherwis~, execute deeds, confumations or other Writings or trip'arUte 
... _h ._ .....___ :': ..: .. ~~: ___ :".. _. ,:: '" .:"'::.:_.:":.,.. :: .~.:,...:.~.:._ '._.~.~~.':. '.:.~._ ..':':": ::=_~::_o::. ::~":: ':~ :: '':' .~ -,:.~.."~.:':.~-.~.~ :-.:: "'::':."::0"_::": :~, ~ .~"-". ::..::~: ..:. -', ° 

~rrangemenls with any party, to any contrac;t· Of arrangement to which the 

:ransferor Company is a party or any writings as may be necessary le be 

execlJted in order to. give fermal effect to the- abeve provisions. The Transferor 
\' 

Company will. if necessary. also be 	 a party to the above. The Transferee 

. Company No. 2 shaU, under \he provisions of this SeI'leme. be deemed to be 

autherised to execute any su~ writings on behalf ef lhe Transferer Cornpan.y 

and Lo carry,out or perform all such formalili~s or compliances rererred to above 

, on tMe part or the Transferor Company to be carried out or performed. 
~, 	 . . 



20. With effect from the Appointed Day: 

(i) The Memorandum of Association of Transferee Company No. 2 shall 

stand altered as follows: 

After the existing sub-clause III in the Memorandum of Association of Transferee 

Company No.2, 'the f9110wing sutrc~auses 3 to 7 shall be added under main 

ObJect: •., 
sUe-CLAUSES 3 TO 7 UNDER MAIN OBJECT 

(3) 	To caf'IY on the business of Machinists, Makers of Machinery, Manufacturers of 

Pressed Bowls, Mechanical Engineers, Iron Founders, Brass Founders, Iron !!'nd 

Steel Converters, Metallurgists, Smiths and Wood Workers; and to Buy and Sell,' . . 
Manufacture, Repair, Alter, Convert, Let or Hire and deal in Plant Machlriery, 

Tools, Implements, Utensils, Rolling Stock and Hardware of all kinds. To caf'IY on 

the Business of Manufacturers of· Centrifugal Pumps and. Various Types of 

Valves. 

(4) To carry on the business of Manufacturers of, and Dealers in. Plastics and similar 

materials. 

(5) To carry, on the business of Manufacturers of and distribution of or dealers in 

Pressed Bowls for use in the T·extile. calendar machines' and other Industries. 

(6) To buy a!1d sell macliinery and stores of" all kinds and descriptions, and to carry 
. 	 . 

on the business of suppliers of and dealers in machinery. 

(7). To buy and sell machinery and slores of all kinds and descriptions nnd to carry' 

on the business. of suppliers of and dealers in machinery.. 

.....,. " ". ,-'" 

.-1f)--"Thel-riameofTransferee Company No.2 shall stand changed from· Datum 

Trading Private Ltd to Mather and Platt Pumps Ltd.; 

iv) The Authorised share capital of Transferee Company No.2 shall .be increased 

from Rs.1,OO;OOO (Rupees One Lacs only) to Rs. 12,OO.Oq,ooo (Rupees 

Twelve. Crores Only) comprising' of 1,20,00,000 ,(One Crore Twenty Lacs) 

Equity shares of Rs. 10/-,each. 

i ~.... r. \ 

'. ... 	 ~ .. ' 

'-.... .' 



2'1. In consideration of the transfer of F.E.DlViSION to the Transferee Company No'.2. ­

(I) eve.ry shareholder holding equity shares in'the Transferor Compeny on 

the Effective D~te or on such other data as may -fixed by tha Bqard of 

Dlre-r.lors of \he Transferee Company No.2, shall be entitled to be allotted 

,equity 	shares 1n the Transferee Company No.2 In the ratio of 3 (Three) 

equity shares in the Transferee Company No.2 for every 5 (Five), aquity 

shares in the Transfe.ror Company. 

(ii) In case, any member's shareholding in the Transferor Company Is.. ' 

such that on the basis of the aforesaid exchange ratio of shares, h'e becomes 

entiUed t? a fraction of <;i'share of Transferee Company'No.2 of a value not 

less than one-haif share of Transferee Company No.2, such member 

shall be entitled, as' of right to claim and receive from Transferee Company 

No.2 an allotmenl of one Equity share of Tran~feree Company No.2 of Rs_ 

10/- each credited as fully paid-up. On, the o~er hand, if the share holding of 
aoy member in the Transferor Company Is such that he would consequent 

upon the aforesaid exchange ratio be entitled to 'a traction of a shar~ of 

Transferee Company No. 2 of a value of less than one·half share of 

Transferee C0':l1pany No.2, then such f,~action ,shall be ignored and such 

member shall not be entitled to receive any fraction of 'a share from· tha 
'. . . 

Transreree Company No, 2. 

22.The new equity shares of the Transferee Company No. ~ shall rank for dividE/nd, 

vo~ng rights and in al\ au ler respt:.cts pari passu with the existjng eCluity shares of 

Transferee' Company No.2 . 

PART D 

23~_',I\'it!l, _~ff~9!_frQm_,tb,e.. ,bpp.ointe.d__ DalELthe~:existing .•. equity_:.share'c:capital'_of:,,:the, .... : . .' . "... .... . . . 

Transferor Compa~y shall be restructured as under: 

1) In view ~f the high servicing cost of the, existing equity share capital of the 

Transferor Company amounting to Rs. 18,90,19,120 (Rupees Eighteen Crore 

Ninety Lacs Nine[een Thousand and One Hundred Twenty Only) the same shall 

be reduced to Rs. 75,60,000 (Rupees Seventy.five Lacs Sixty Thousand onl~ ) 

by reducing the amount paid up per share from Rs. 10/· (Rupees Ten) to Rs.OAO 

Paise (Forty Paise) per share· and by transferring the balance of Rs. 

Ie 



18.14,59,120 (Rupees Eighteen Crora Fourteen Lakhs Fifty Nine Thousand One 

.. 


Hundred Twenty Only) to Reconstruction Reserve Account which will be utilised. 


for absorbing the book values of·the assets and'liabililiesof F.S. DIVISION and 

F.E.. DIVISION transferred hereunder to Transferee Company No. 1 and 


Transferee Comp~ny No, 2 respectively. 


2) Twenty five such reduced equity shares shat! be consolidated so as to 


constitute one equity share of RS.10/· (Rupees Ten) each. so that upon such 


consolidation the issued, subscribed and paid up equity share capital shall 


~onsist Of 7,56,000 (Seven Lacs Fifty Six Thousand Only) equity sharel, of Ro.. 


101- (Rupees Ten Only) each. 

PARTE 

24. On the scheme being agreed to by the requisite majorities of the members of the 
t. 

Transferor 9ompany, members of the Transferee Company No. 1 and Members of 

the Transferee Company No. 2 each of them, the Transferor ~ompany, the 

l)ansferee Company No.1 and the Transferee Company No.2 shall wilh reasallable 

despatch apply to the High Court ~ of Judicature at Bombay respectively for 


s~nctlonlng this Scheme of Arrangement under Section 391 of the Companies Act, 


1956 and for an order or orders under section 394 of the Co.m~anies Act,1956 for 


carrYing this Scheme into effect, 


25. The Transferdr Company {by its Directors}, the Transferee Company No. 1 (by its 


Directors) and the· Transferee Company No.2 (by 'its Dlreci.ors) may in full and 


absolute discretion, assent to any alternation or lTlodificatlon of ttie Scheme which 


the Court andlor any other CompetentAulhority may deem fit to approve or impose 

-.~- ~-.~ -_.. -- - ... 

: .' ..... - ~-:~:.and.:=ITfaY~giVe=suCfi~:diTe:Cli6fi~:::~~··lh-ey:~~~y:~:~o~~sTd~~ ':-~~~:;;~~··-t~ settle \,any 

questions or difficulties arising under the Scheme or in regard to ils implelT\entation 

or in anymatlerconnected therewith; (induding any question or difficulty ariSing in 

connection with any deceased or insolvent shareholder of l\!6 respective 

companies). In the event that any conditions are imposed by any Competent 

AuthOrity, which the Transferor Company, 'the Transferee Company No.1 or the 

Transfere~ Company No.2 finds unacceptable for any reason whatsoever then t~e 

Transferor Company andlor Transferee Company' No. 1 and/or the Transferee 

Company No..~. shall be entitlGd to withdraw from the S~heme. 



26. The 	Scheme is conditions upon and subject to : 

.' (a) The Scheme being ag(e~·j to by the respective requisite majorities as are 

referred to in Clause 24 hereof (on behalf of the Transferor Company. lhG 

Transfefee Company No. 1 and the Transferee Company No.2) and \he 

requisite Order or Orders referred to in Clause 24 being o~talned~ 

(b). Such ather sanctions and approvals as may be required by law 10 r!Elspect of 

the Scheme being obtained. 

27. Unless otherwise agreed to by the respective Boards of the Transferor Company. the 

. 	Transferee Company No.1 and lhe Transferee Company No.2, within 60 days from .. 

. . \ 
thE! Effective Date, the Transferee Company No. <1 and Transferee Company NO.2· 

shall issue and allot its Equity Shares to the· Shareholders of the Transferor 

Company in accordance with Clause 11 and Clause 21 of the Scheme. 

26. All costs, charges and expenses including stamp duly ~nd regIstration fee of any 

deed, document, instrument or court's order of the Transferor Company, the 

Transferee Company No.1 and .the Transferee C.ompany? respectively in relation to 

or in connection with negotiations leading upto the Scheme and of carrying ou.t land 

\ < 

i 
implementing the terms and pr,?visions of this Scheme and Incidental to the· 

completion of arrangement of the said Scheme and in pursuanCe of ihis Scheme 

shall be bomeal'ld paid by the Transferor Company. 

29. In the event. of this Sc;heme railing to taka effect finally. before the 31· day of 

December, 2000 or within such' further period' or periods as may be ~greed upon 

between the Transferor Company (by its Directors) the Transferee Company No.1 
. . 

(by its OirecLors) ·and the Transferee Company 2 (by its Directors ); this Scheme shall . 

. become null and void and in that event no rights and liabilities whatsoever shall 

accrue or be incurred inter se to or by the parties o~-,~f}Y .qLthr;:m.« .. c"'_c,::'_":" ",!.. c:... _:.... C­

_ " _ ... :. ,~ •••_ . _.,,___: .• '_ •. c.": ".:.. ____"; .-"•. :.:.~:•• :••-~,::. ;:.-,-~ •• :..:-:..••.• -.:.,.--:.:,~ ::.-:•.-:--.....::'--;.:.:....::'~.:: ,-" --~. -.-.-~~,.. - -_ .. " , .••••• _, •._--<>_.-- _.­

30. In respect oIthe vesting of the foregoing undertakings',as afor.esard, the following , 
additional provisions shall apply: 

. ~;. (i) 	 The Book value of each suCh undertaking shall be compared with the paid-up 

v?lue of the shares \0 be allO~1ad try. Tran~feree ,Company No.1 .and. Transferee 

Company No.2 In te~ms hereof to the shareholcters of the Transferor Company , 

and the excess of the former over the)a1tef asce.rtaine<;t; 

(ii) Each of the Transferee Company NO.·1 and. Transferee Company No. 2 shall 
• ',." . .< " I 	 ' 

deblUcredit such excess to General Reserve Account; 



--

'A:NN£.:XlJRE'I' 

[Vide , Clause 11 

lRs. 
in lacs) 

Sr.na. Description of aS$ets/liabiliti~s 
pertaining t.o F. S,' DIVISION, 

Amount 

1. ASSETS 

Fixed Asset~: i.. 

Building 5 

Plant r. Ma:chinery 18 


8.3 

(-) . Depreciation Fund 58 


1'1, 

25 \' 

(- } Revaluation Reserve 	 5' 20 

2. 	 Inves~ments NIL 

3. 	 C~rrent Asset~,' Loans (. Advances,: 

Tnvent'.ories: 


Raw 14ateria1s and components 13 

Work-in-progre'ss 

and Finished Goods 138 


Sundry Debtors ,1338 

Cash & Bank balances . 43. 

Other movable Assets 6 

Loans & Advances 97 


1695 

Total Assets 1115 

LIABILITIES 

4. 	 Loan Funds NIL 

s. 	 CUrrent Liabilities & Provisions: 

Sundry creditors - materials ,413' 

Advances. from customers. 115 

Provisions & Liabilities 364 892 


6~ '~roportionate share of corporate 16 

liabilities 


Total liabilities 



·i·r.'~!f"1·· ':'l~lt";··~",· ILl - ," -:r,-=r 'I'''''''' 1 U 3 I .1) \,'< · ......,·.1 -:>11 '\ '\'1'1. tI ~ ,>..." ... 1'.1 \ ... 

• lSC'"h,i') /0) {,I) of Compal let -'ce, 1956J ­

t~fr %\)';::r;r i\:r 1fQ <i,~:t qr~~' ,.~:I'fT\fi~· it oil~ ~i 
. '\f~1'.{-Fr.,:11f q7r ~Hili-rt':r .' 

CERTIFICATE 	':JF (U~GISTitATIOf~ Of ORDER 0;: COlJRT 
CONr::Rt1lNG n.F.DU.CTIO~.J OF CAflTAL 

CIt>] No. u 74299 i>N 2000 PLC 14362·,'·"
• 	 c:: '-\(': ,- ~ •••• • • ... • • ' .• " ~ ....... , ••••••. " •.•••.•••••••••• , •••••••••.q I';(+.111 ~I\f . ;'f F~j'r{. lq't\~-::?t ~,~n 


• "' ,*,,' .~' • , .... ' ," .... -" '. , .... .::;ftf.fr tM"( ~ ({r ~ ~l't r({r 'EfcF'I 'i;r Q,{l1~··n' .........................~.............. ~, 
, ~ 	 . . . \.. .. 

• 	 _ ~ .... " ,... til>- ,....... •
) .......... ,.. ~ •.•;........ ~ ............ '.' . ' ..••••••••• -:t: :';~~'!if.ufU.' ~1~~ i:i:r :ii.f ~C{iT ~ \. ,. 
'.. ,," MATrfER AND ?LATT . (n'1DIA) .. . " . 

. .Thc................................................................... ~ ....... ~ ....................Llmlte.:f h;:].vlng by 
. . .. 

'Sl'4!cI:.I1 're~c:;hltIQn I"edu.cau it~ C;: oit:!.!, .~nd such radl.lcticn hiving been ccnfirmcd by an <lrciel' or 
Hon I,ble High Court6t·.Hurilbe.j . .' .'......-...~*._............................... ~._.............................::::-................................... ..................)IIt ................................ ............. ..
"'_ 	 t 

, .' . 	 . , ...'! ....................- ..................................................................................................."'........ , ......................_-••" ........... 


b<1~ring .d;:.tc ·thc.l.atb..Apr..il.., .... 2.0C~1.•.•••• , ........... ;......: ...... 


. * ~~{\( ·!:ftnfuro .;,p:.:n ~ f.r. \f.t;r Zir;:;11' 1i:\ 3\1~ ~:'(; ::,;r,~'!Ir ~Rr ~qr ~.f~.rtuu 
. -:.r..P'V1r <i~·f{·-;:;fr c,n~lli'F:i <fIr f.~lli!fi:i71r ~;.{rfiliT r.f~ir ::rf'~f ~<ill:tT'":H ifU i·lf[lf.::a- f~ ~tt 

. , '.C"t..' 	 •• "\'l , • 

1J.<P. ~:Rl'an~ (.f..(\~ <r.\: ~r -,~ ~ I ' 

t hcrcby ccttify. that:l COPy. (, or lhe :;J.id ordel' :s.r,d :\ mlnulu ~ppro ...ed by the Court .~hoVilnl! 
, 

putlcul~r~ ·of. th~' C:lpi.t:.ll :m~ shu.)s of th~ COlllp.l'I)' .H altQ.rod. by th·:l ~:lld ordQr h::lvQ thla 

Q;l.y bc:en reglster~d. 
.........,.. "" . 	 . .


·,t{,. ~n 'tt ~M QT~,:1·...a"·4' .........,:..........~.- .......... , ............. ~'•.••.. .•••.•.. 

. .­

R-.r. ~'Jin: ;::rl ,TT ~fr~···~········ ......... '1:1 •••••••••• : .... •• .. ••... ·,··l~rrr lr:jf'·I. 
, 


. .. 	 . :.. : .) 
Given .uRddr '':11 h:lnd••;.....R:t;....~!-!:Li:~L......................~I'l.I:......~~~.-R~N:m.~ ........... 


...t , ;;'l;l':lDll'" nv·· . . 	 . . n. ~ ~H<';.,._~~~""~ • .s.~.t...~..!•.
'lJ'J.y O, .......... MwJ..,--..." --,;:}...-, •• ,. •••,............................................................ ! ......"'-6~1h~.I)t~.&"\.~.ff'r.J'l...J'~J\.'.)t~ 


~~6k ......!:!2...~~~:?~~!?..!:c••• ~.~2.......: '. .'., .r. . . . 
.. ~~ 

" (s. "RAl;1..l~~N·rHA) .••...•..•.......•.......•.... ...
~ 

it 0 lJ:«o·,fr 0- ,8 

J, S. CoS. 


t"GIPi·C-~l>·19 GII1iI, .""'.....,.'" 
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ANNEXURE 'I I' 

. ,,~. 

'; ,~.~,,~~rt<\. 

~.'RiS.~: ..:~~:lacs ) 

Sr.no. 	 Desct:iption of assets/liabilitie,s.;. 
pertaining to F. E. DIVISION. . . ' 

LIABILITIES 

4. 	 Loan Funds': 
...... ___ .144.. _ ....Bank 	9"-.~1;:g..~P,~.~, .. , .. -. 

5. 	 Current Liabilities & Provisions: 
Sundry credit,ors - materials 1720 
Advances from customers 147 
.Provisions & Liabilities 541 2408 

6. 	 Proportionate share of corporate 

liabilities • li6. 


Total liabilities 2728 
==== : 



'r 
" 

.' ' 



HIGH COURT 
O. D.C. J 

4" Com.Petn.No.381 of 2000 
Conn"t3cted wi th 

\ Com.Appln.~o.741 of 1999 
In the matter of Sections 391 
and 394 of the companies 
Act,1956 (1 of i956); 

And Mather and Platt 
~ \ In.the ffia~t~r Of~X~~9 

, Ind ie. 1.X!lt~~ LJ.ffil. t .ed ; .. . 
. . And . 

In the matter of Scheme of 
Arr~ngement .between Mather & 
Platt (India)Ltd'L and Veedip 
Financial ServicesFvt.Ltd. and 
Datum Trading Priv~te Ltd. 

-Mather & Platt (India)Ltd • 
•••• Petitioners. 

CERTIFIED COpy OF 

ORDERSANCTION1NG THE SCHEME OF 
ARRANGEMENT 

Dated this 18th day of April 2001 

M/s.Kanga & Co., 

Advo~ates for Petitioners.

ReaaYmoney Mansion, 43, Veer, 
Nar iman Road J Mumbai 400 001. 
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