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I1.

MEMORANDUM OF ASSOCIATION

OF

VOLTAS LIMITED

The name of the Company is VOLTAS LIMITED.

The Registered Office of the Company will be situated

in the State of Maharashira.

are:

I11.

(1)

(2)

(3)

The objects for which the Company is established

To acquire and take over from Messrs. Volkart.
Brothers the business of their Import & Enginsering
Division comprising the import, manufacture, assembly
and sale of mechanical, electrical, textile, agricul-
tural, refrigeration, airconditioning, pharmaceutical,
chemical and all other products and goods, together
with the lands, buildings, workshops, leases of
immoveable properties and tenancies, plant, machinery,
staock-in-trade, moveable and other properties of and
connected with the said business and the benefit of
all agencies and pending contracts and all or any
other of the assets thereof including its goodwill and
with a view thereto to enter into and carry into
effect with all such, if any, modifications or
alterations as may be agreed upon (whether before or
after exsecution) the Agreement referred to in Article
3 of the Articles of Association of the Company and
to become parties to and to enter into and carry into
effect all such other agreements, deeds, instruments
and assurances as may be necessary or as may be
deemed advisable or proper.

To carry on business as importers, import agenis and
gellers of mechanical, electrical, textile, agricultural,
refrigeration, airconditioning, pharmaceutical,
chemical and other products, apparatus, tools,
appliances, machinery and goods of every description
and as general merchanis.

To carry on the business of manufacturers, importers
and exporters of and dealers in mechanical, electrical,



(4)

(4A)

textile, agricultural, refrigeration, airconditioning,
pharmaceuticals, chemicals, machinery, apparatus,
tools, appliances, - products and goods of every
description.

To carry on the trade or business of Engineers
(civil, mechanical and electrical}, founders, smiths,
machinists, manufacturers and contractors and to
erect, construct, maintain, alter, repair, pull down
and restore either alone or jointly with any other
companies or persons, works of all descriptions,
including wharves, docks, piers, railways, tramways,
waterways, roads, bridges, warshouses, factorises,
mills, engines, machinery, railway carriages and
wagons, ships and vessels of every description, gas
works, electric works, water works, drainage and
sewage works, and buildings of every description.

(a) To promote any firm, company or undertaking in
India or abroad and to undertake or take part
in the formation, management, supervision or
control of the business or operations or
projects of any firm, company, body corporate,
undertaking, person, institution, association,
departments and services of the . Government,
public or local authorities, trusts, and scientific
research § development centres in India or
abroad and for that purpose to act as consul-
tants, administrators, secretaries, receivers,
agents or in any other capacity and to appoint
and remunerate any Directors, administrators,
managers or accountants or other experts or
agents.

(b) To - act as technical advisers, consultants,
market surveyors and to render technical
knowhow, management and financial consultancy
and other services to any firm, company, body
corporate, undertaking, person, institution,
association, departments and services- of the
Government, public or local authorities, trusts
and scientific research § development centres in
India or abroad and to- undertake, aid, promote
and co-ordinate project  studies, arrange
collaborations, prepare  schemes, project
reports, market research and studies, arrange
technical, financial,r legal and management
agreements and arrangements, provide manage-
ment personnel, supervise and set up production
techniques, assist in finding markets for crops,
produce and goods of every description of
Indian and foreign origin, assist in securing



(5)

(6)

(7)

3

sound investments of foreign capital in Indian
undertakings and enterprises and Indian capital in
foreign undertakings and enterprises, promote
technical training schemes and generally to act,
undertake and execute all types of projects,
. process engineering,  turn-key jobs . and other
works in India and abroad and give to new
entrepreneurs of industry as well to those who
are already established in industries of wvarious
kinds,  suggestions for improving the techniques
and methods of production, utilisation of plant and
machinery to the best advantage, costing methods
and procedures and stores and management
accounting schemes.

(c) To purchase, take on lease under licence or
concession or in exchange or obtain assignment of
or otherwise acquire agricultural or other land
and run and manage experimental farms.

' {d) To engage in and conduct the business of research

. in .the field of electronics; to carry on investiga-

tions and experiments of all kinds, to originate,
‘develop and improve any discoveries, inventions,
processess and formulae, particularly to manu- .
- facture, purchase or otherwise acquire, own,
" hold, operate, sell or otherwise transfer, lease,
licence the wuse of, distribute or otherwise
dispose of and generally to deal in, property of
every kind and description, including without
limitation' of the generally of the foregoing,
electronic, electrical and mechanical devices,
apparatus, appliances and machines and parts
thereof especially for the creation, reproduction,
amplification, reception, transmission and retention
of sound, signals, communications and also for all
other processes, matters and things.

To buy, sell, import, manufacture, manipulate, treat,
prepare and deal in wmerchandise, products, substances,
commodities, articles and things of all kinds.

To trénsact and carry on agency business of every kind.

To be appointed and act as managing agents, managers
or secretaries and treasurers of any company . or concern
and to do and perform all and singular the several
duties, services and authorities appertaining to such
office respectively and to comply with and to become
bound by all restrictions, limitations and conditions
appertaining to such offices respectively or imposed by
the terms of any agreement or agreements entered into
for any of the purposes aforesaid.



(8)

(9)

(10)

(11)

(12)

(13)

- (14)

To carry on the business of carriers by sea, river,
canal, road, railway, air and otherwise.

To land, clear and forward cargoes and goods and carry
on business as mucadums - and landing and forwarding
contractors, forwarding agents, warehousemen and bonded
warehousemen.

To wmanufacture, import, export, purchase, hire or
otherwise acquire, construct, sell, exchange, alter or
improve and deal in, hire or let omnibuses, char-a-
bancs, wmotor cars, motor c¢ycles, trams, tractors,
trucks, trolleys, aeroplanes, railways, steamers,
launches, barges, country-crafts, engines, machinery and
other chattels and things of any kind so constructed as
to progress by means of automatic power, whether Dy
means of oil, electricity, steam, gas or otherwiss.

To carry on business as manufacturers and makers of
and dealers in metal, wood, enamel, aluminium, alloys
and any other products, substances, articles and things
of every description and kind and to. carry on and
conduct workshops and foundries of iron, brass and
other metals, wood and any other substances and  to
buy, sell, manipulate and deal, - both wholesale and
retail, in products, commodities, goods, articles and
things of all kinds whatscever.

To acquire from any sovereign, state or authority,
supreme, municipal, local or otherwise, any concessions,
grants or decrees, rights or privileges whatsoever
which may seem to the Company capable of being turned
to account and to work, -develop, carry out, exercise
and turn to account the same.

To carry on the business of manufacturers of and
dealers in all kinds of medicines, medicinal prepara-
tions, chemicals including petro-chemicals, heavy and
fine chemicals and agro-chemicals, pesticides, ferti-
lisers, synthetic and manmade fibres, acids, drugs and
other preparations and articles.

To acquire, construct, -carry out, equip, maintain,
alter, improve, develop, manage, work, gall, let on hire,
deal in, control and superintend any elactric light and
gas works and power plant, telegraph, telephone, and
wireless installations and all kinds of works, machinery,
apparatus, reservoirs, waterworks, tanks, Dbridges,
coolie lines and houses, markets, huts, roadways,
tramways, airways, railways, railroads, bridges,
canals, aqueducts, water-courses, - dykes, drains,
wharves, furnaces, crushing works, ‘hydraulic works,



(15)

(16)

(17)

(18)

(19)

(20)

(21)

workshops, factories, warehouses, sheds, dwellings,
offices, shops, stores, buildings and other works and
conventions which may seem directly or indirectly
conducive to any of the objects of the Company and to
contribute to, subsidise or otherwise aid by taking
part in any such operations.

To buy, sell, manufacture, repair, alter, improve,
exchange, let on hire, import, export and deal in all
works, plant, machinery, tools, utensils, appliances,
apparatus, products, materials, substances, articles and
things capable of being used in any business which the
Company is competent to carry on or required by any
customers of or persons having dealings with the
Company or commonly dealt in by persons engaged in
any such business or which may seem capable of being
profitably dealt with in connection therewith and to
manufacture, experiment with, render marketable and
deal in all products or residual and by-products
incidental to or obtained in any of the business carried
on by the Company.

To manufacture from time to time and to manufacture and
deal in all such stock-in-trade, goods, chattels and
effects as may be necessary or convenient for any
business for the time being carried on by the Company.

To apply for, tender, purchase, or otherwise acquire
any contracts, sub-contracts, licences and concessions
for or in relation to the objects or businesses herein
mentioned or any of them and to undertake, execute,
carry out, dispose of or otherwise turn to account the
same.

To sub-let all or any contracts from time to time and
upon such terms and conditions as may be thought
expedient.

To erect, construct, enlarge, alter or maintain buildings
and structures of every kind necessary or convenient
for the Company's business.

To purchase, take on lease, under licence or concession
or in exchange, or obtain assignment of or otherwise
acquire lands of every description and tenure, buildings,
works, mines, mining rights, plantations, forests,
licences, leases and any rights and privileges or
interest therein and to explore, work, exercise,
develop and to turn to account the same.

To purchase or by any other means acquire and protect,
prolong and renew any patents, patent rights, brevets



(22)

(23)

(24)

(24A)

(24B)

d'invention, licences, protections, trade marks and
concessions which may appear likely to be advantageous
or useful to the Company and to use and turn tc account
and to manufacture under or grant licences or privileges
in respect of the same and to spend money in experi-
menting upon and testing and improving or seeking to
improve any patents, inventions or rights which the
Company may acquire or propcse tc acquire.

To purchase, take on lease or in exchange or under
amalgamation, 1licence or concession or otherwise,
absolutely or conditionally, solely or - jointly with
others and make, construct, maintain, work, hire, hoild,
improve, alter, manage, let, sell, dispose of, exchange,
roads, canals, watercourses, ferries, piers, wharves,
aerodromes, - airports, lands, buildings, warehouses,
works, factories, mills, workshops, railways, sidings,
tramways, engines, machinery and other apparatus,
water rights, ways, leaves, trade marks, privileges or
rights of any description or kind.

To insure any of the properties, undertakings, contracts,
guarantees or obligations of the Company of every nature
and kind in any manner whatsoaver.

To establish, provide, maintain and conduct or otherwise
subsidise research . laboratories and experimental
workshops for scientific and technical research and
experiments; to undertake and carry on scientific and
technical researches, experiments and tests of all
kinds, to promote studies and researches both scientific
and technical, investigations and inventions by provid-
ing, subsidising, and endowing or assisting laboratories,
workshops, libraries, lectures, meetings, and conferences
and by providing or contributing to the remunerations of
scientific or technical professors or teachers and by
providing or contributing to the award of scholarships,
prizes, grants to students or otherwise and generally to
encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any
pusiness which the Company is authorised to carry on.

To undertake, carry out, promote and sponsor any agri-
business or programmes directly or in any other
manner, including any programme for promoting the
social and economic development and welfare of, or the
uplift of the public in any rural area.

To undertake, carry out, promote and sponsor or assist
any activity for the promotion and growth of the
national economy and national welfare and to discharge



(25)

(26}

(27)

(28)

(29}
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what the Directors consider to be the social and moral
responsibilities of the Company to the consumers,
employees, shareholders and to the public.

To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with any of the Company's
objects or calculated directly or indirectly to enhance
the value of or render profitable any of the Company's
property or rights or which it may be advisable to
undertake with a view to improving, developing,
rendering wvaluable or turning to account any property
moveable or immoveable belonging to the Company or in
which the Company may be interestaed.

To acquire and undertake the whole or any part of the
business, property and liabilities of any person, firm
or company carrving on any business which the Company
is authorised to carry on or possessed of property
suitable for the purpose of this Company.

To acquire, deal with or dispose of any kind of
property, moveable or immoveable and rights and to
manage, let, mortgage, sell, underlet, dispose of or
otherwise turn to account all or any of the property or
rights of the Company whether immoveable or moveable
including all and every description of machinery,
apparatus or appliances, and to hold, use, cultivate,
work, manage, Iimprove, carry on and develop the
undertaking land and immoveable and moveable property
and assets of any kind of the Company or any part
thereof.

To enter into partnership or into any arrangement for
sharing or pooling profits, amalgamation, union of
interests, co-operation, joint venfure, reciprocal
concession or otherwise or amalgamate with any person
or company carrying on or engaged In or about to carry
on or engage in any business or transaction which this
Company is authorised to carry on or engage in or any
business undertaking or transaction which may seem
capable of being carried on or conducted so as directly
or indirectly to benefit this Company.

To sell, let, exchange or otherwise deal with the
undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in
particular for shares, debentures or securities of any
other company having objects altogether or in part
similar to those of this Company and if thought fit to
distribute the same among the shareholders of this
Company.



(30)

(31)

(32)

(33)

(34)

(35)

(36)

(37)

(38)

To amalgamate with any company or companies having
objects altogether or in part similar to those of this
Company. .
To pay for any properties rights or privileges acguired
by the Company, either in shares of the Company or
partly in shares and partly in cash or otherwise.

To promote any other company for the purpose of
acquiring all or any of the property and liabilities of
this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this
Company. ‘

To lend money or property on mortgage of immoveable
property or on hypothecation or pledge of moveable
property or without security to such person and on such
terms as may seem expedient and in particular to
customers of and persons having dealings with the
Company. Provided the Company shall not carry on the
Business of banking as defined by the Banking Companies
Act,

To guarantee the payment of money unsecured or secured
by or payable under or in respect of promissory notes,
bonds, debentures, debenture-stock, contracts, mortgages,
charges, obligations, instruments and securities of any
company or of any authority, supreme, municipal, local
or otherwise or of any persons whomsoever, whether
incorporated or not incorporated, and generally to
guarantee or become sureties for the performance of any
contracts or obligations.

To obtain any order or Act of Legislature or Parliament
for enabling the Company to obtain all powers and autho-
ties necessary or expedient to carry out or extend any
of the objects of the Company or for any other purpose
which may seem expedient and to oppose any proceedings
or applications which seem calculated directly or
indirectly to prejudice the Company's interest.

To aid, pecuniarily or otherwise any association, body
or movement having for an object the solution, settlement
or surmounting of industrial or labour problems or
troubles or the promotion of industry or trade.

To undertake and execute any trust, the undertaking of
which may seem to the Company desirable, and either
gratuitously or otherwise.

To enter into any arrangements with the Government of
India or with any States or with any authorities,

e b e b b



(39)

(40)

(41)

(42)

(43)

municipal, local or otherwise or with any persons, that
may seem conducive to the Company's objects or any of
them and to apply for and obtain and to purchase or
otherwise acquire from any such Government, State
authority or persons any rights, powers, privileges,
licences, decrees, sanctions, grants and concessions
whatsoever (whether statutory or otherwise) which the
Company may think it desirable to obtain and acquire
and to carry out exercise and comply with any such
arrangements, rights, powers, privileges, licences,
decrees, sanctions, grants and concessions.

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

To create any depreciation fund, reserve fund, sinking
fund, insurance fund, or any special or other fund
whether for depreciation or for repairing, improving,
extending or maintaining any of the property of the
Company or for redemption of debentures or redeemabls
preference shares or for any other purpose whatsoever
conducive to the interest of the Company.

To make, draw, accept, endorse, execute and issue
cheques, promissory notes, bills of exchange, bills of
lading, debentures and other negotiable or transferable
instruments or securities and to open bank accounts
current or ogverdraft and operate on the same,

To accumulate funds and to invest or otherwise employ
moneys belonging to the Company upon any shares,
securities or other investments whatscever upon such
terms as may be thought proper and from time to time
to vary such investments in such manner as the Company
may think fit.

To acquire any shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original
subscription, participation in syndicates, tender,
purchase, exchange or otherwise and to subscribe for
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(46)
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(49)
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the same, either conditionally or otherwise, and to
guarantes the subscription thereof and exercise and
enforce all rights and powers conferred by or incidental
to the ownership thereof.

To invest and deal with the moneys of the Company in
any investments moveable or immoveable in such manner
as may from time to time seem expedient and be
determined.

To borrow or raise money or to receive money on
deposit at interest or otherwise in such manner as the
Company may think fit, and in particular by the issue
of debentures or debenture stock, perpetual or other-
wise including debenturgss or debenture stock - convertible
into shares of this Company, or perpetual annuities, and
in security of any such money so borrowed, raised or
received, to mortgage, pledge or charge the whole or
any part of the property assets or revenue of the
Company, present or future, including its uncalled
capital by special assignment or otherwise or to
transfer or convey the same absolutely or in trust and
to give the lenders powers of sale and other powers as
may seem expedient, and to purchase, redeem or pay
off any such securities.

To dedicate, present or otherwise dispose of either
voluntarily or for value any property of the Company
desmed to be of national, public or local interest, to
any national trust, public body, museum, corporation or
authority or any trustees for or on behalf of any of the
same or of the public.

To appropriate use or lay out land belonging to the

Company for streets, parks, pleasure grounds, allot-.

ments and other conveniences and to present any such
land so laid. out to the public or to any persons or
company conditionally or unconditionally as the Company
may think fit. S ‘ _

To distribute any of the property of the Company among
the members in specie or kind but soc that no distri-
bution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law,

To subscribe or otherwise to assist or to guarantee
money to charitable, benevolent, religious, scientific,
national, public, political or other institutions or
objects or for any exhibition. '
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To pay all the costs, charges and expenses of and
incidental to the promotion, formation, registration and
establishment of the Company and the issue of its
capital.

To establish and maintain agencies, branch places and
local registers and to procure registration or recognition
of the Company and to carry on business in any part of
the world and to take such siteps as may be necessary
to give the Company such rights and privileges in any
part of the world as are possessed by local companies
or partnerships or as may be thought desirable.

To adopt such means of making known the production of
the Company as may seem expedient and in particular
by advertising in the press, by circulars, by purchase
and exhibition of works of art or interest, by publica-
tion of books and periodicals and by granting prizes,
rewards and donations.

To apply the assets of the Company in any way in or
towards the establishment, maintenance or extension of
any association, institution or fund in anywise connected
with any particular trade or business or with scientific
research, trade, industry or commerce generally and
particularly with the business and activities of the
Company including any association, institution or fund
for the protection of the interests of masters, owners
and employers against loss by bad debts, accidents or
otherwise.

To do all or any of the above things and all such other
things as are incidental or as may be thought conducive
to the attainment of the above objects or any of them
in India or any other part of the world and as princi-
pals, agents, contractors, trustees or otherwise and by
or through sub-contractors, trustees, agents or other-
wise and either alone or in conjunction with others.

AND it is hereby declared that

(i) the word "Company" in this Memorandum when
applied otherwise than to this Company shall be
deemed to include any authority partnership or
other body of persons, whether incorporated or
not incorporated, whether domiciled in India or
elsewhere; and

(ii) The objects set forth in each of the several
paragraphs of this Clause shall have the widest
possible construction and shall be in no wise
limited or restricted by reference to or inference
from the terms of any other paragraph of this
Clause or the name of the Company.
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IV. The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs.150,00,00,000 /-
(Rupees One Hundred and Fifty Crores)* divided into 110,00,00,000 (One
Hundred and Ten Crores) Equity Shares of Re.1/- (Rupee One) each and
40,00,000 (Forty Lakhs) Redeemable Preference Shares of Rs.100/- (Rupee
One Hundred) each, with the rights, privileges and conditions attaching
thereto as are provided by the Articles of Association of the Company for the
time being with power to increase and reduce the capital of the Company and
to divide the shares in the capital for the time being into several classes and
to attach thereto respectively such preferential deferred, qualified or special
rights, privileges or conditions as may be determined by or in accordance
with Articles of Association of the Company for the time being and to vary,
modify or abrogate any such rights, privileges or conditions in such manner
as may be permitted by the Indian Companies Act or provided by the Articles
of Association of the Company for the time being.

* Authorised Share Capital stands increased from Rs.100 crores to Rs.150 crores pursuant to the Scheme of
Merger by Absorption of Universal Comfort Products Limited (UCPL), a wholly-owned subsidiary of
the Company which was gpproved by NCLT, Mumba. Authorised Share Capital of UCPL was
Rs.50crores.
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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
Memorandum of Association and respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

DATED THIS FOURTH DAY OF SEPTEMBER 1954.

Descriptions Number of
and Shares taken
Names of Subscribers Address of the by each wWitnesses
Subscribers Subscriber
A.D. SHROFF .o Industrialist, One
Bombay House, (Ordinary)
Bruce Street,
Bombay 1.
J .D- CHOKSI e - do - Om
(Ordinary)
S. MOOLGAOKAR - do - One < -
_ | ‘ (Ordinary) 5
KoCn BAKHLE LR - do -~ Om O‘E
7 : (Ordinary) o0 g
R.F.S. TALYARKHAN ... Deputy Agent, One o @M@
Tata Iron & Steel (Ordinary) g 2
Co. Ltd., A=
Bombay House, E%% il
Bruce Street, B 8P
Bombay 1. -2 58
B. REINHART Cnee Merchant, One '” o 2 E
St. Georgenplatz 1, | (Ordinary) 2= o
winterthur, 0" o8
_ Switzerland ‘é £ :q_’
R.H. SCHUEPP ces Merchant, One = .
| 19, Graham Road, (Ordinary) | = D22
Bombay 1. s 2
P. GREGORI cer | - do - One £ 3
(Ordinary) A
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ARTICLES OF ASSOCIATION
OF

VOLTAS LIMITED

TABLE A EXCLUDED

i. The regulations contained in Table A, in the
First Schedule to .the Companies Act, 1956, shall not apply
to this Company, but the regulations for the management of
the Company and for the observance of the Members thersof
and their representatives shall, subject to any exercise of
the statutory powers of the Company in reference to the
repeal or alteration of, or addition to, its regulations by
Special Resolution, as prescribed by the said Companies Act,
1956, be such as are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles the
following expression shall have the followng meaning, unless
repugnant to the subject or context:-

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

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

"This "YOLTAS

"The Company" or means

LIMITED",

Company"

"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.,

Words importing the masculine gender, also include the
feminine gender.

Tabla A not to
apoly but
Company to be
governed by
thasa Articles,

Interpratation
Clause,

"The Act" or
"the said Act",

"Tha Board"
or "Board of
Directora”,

"The Company”
or "This Company”.

"Di rectors”,

*Dividand”.

"Gender”.



*Month".

"Offica".

"Parsons”™.

Plural
numbar,

"These
Presants" or
"Regulations”,

"Seal".

Singular numbar,

"“Writing”.

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

Marginal nctes,

Agreement
sntered into
by the

COw lﬂY -

"Month" means a calendar month.

"Office” means the Registerad Office for the time being
of the Company.

"Persons" includes corporations as well as individuals.

Words importing the plural number,
singular number,

also include the

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

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

Words importing the singular number include the plural
number.

"Writing" shall include printing and lithography and any
other mode or modes of representing or reproducing
words in a visible form.

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

The marginal notes hereto shall not affect the con-
struction hereof.

PRELIMINARY

3. The Company has entered into an Agreement dated
the 18th day of September 1954 and made between Volkart
Brothers of the first part, Tata Sons Private Ltd., of the
second part and the Company, of the third part whereby the
Company agreed to acquire and take over f{rom Volkart
Brothers the business of their Import and Engineering
Division with the land and buildings, plant, stock and other
properties connected with the said business and the benefit
of all pending Contracts and the stock-in-trade and all or
any other assets therein including the goodwill., The basis
on which the Company was established was that the Company
should enter into the said Agreement upon the terms therein
set forth and should be bound by the conditions therein
contained and accordingly there should be no objection to
the said Agreement by reason of any promoter or director of
the Company being interested in any capacity whatsosver in
the said Agreement or of the Board of Directors not being in
the circumstances an independent Board. Every member of
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the Co_m_pény present or future shall be deemed to have notice

- of the contents of the said Agreement and to join the Company
on the above basis. - : .

4, ;,Go'pies of the Memorandum and Articles of Association -

and other |documents mentioned in Section 39 of the Act shall be

furnished by Company to any member at his rTequest within 7
days of the requirement subject to the payment of a fee of
Re. 1/-. ‘ )

CAPITAL AND INCREASE, REDUCTION AND ALTERATION
- OF CAPITAL

5. : The Authorised Share Capital of the Company is Rs.150,00,00,000/--
(Rupee One Hundred and Fifty Crores)” divided into 110,00,00,000 (One Hundred
and Ten Crores) Equity Shares. of Re.1 /- {Rupee One) each and 40,00,000 (Forty
Lakhs) Redeemable Preference Shares of Rs:100/- (Rupees One Hundred) each.

. 6. | Any unclassified shares. of the Company for the time
being (whether forming. part of the original capital or of any
increased .capital of the Gompany) mgy be issued either with
the sanctlon of the Company in genersl mesting or by fhe
Directors 'with such rights and privileges ammexed thersto and
upon such terms and. conditions as by the general mésting
sanctioning the issue of such shares be directsd, and, if no
such direction be given and in all other cases, as the Directors
shall determine; and in particular such shares may be issued
with a preferentisl or. qualified right te gdividends and in
distribution of assets of the Cowpany and any Preferene shares
may be issued on the terms that they are or at the option of
the Company are to be liable to be. redeemed. - :

. 7. | Subject to the provisions of the Act and these
Articles, the shares in the capital of the Company for the time
being (including - any ~shares forming part of any increased
capital of the Compeny) shall be under  the control of the
Directors who may issue, .gllot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such

terms. and -conditions and either at s premjum or at par or
(subject to compliance with the provisions of Section 78 of the

Act) at a hi‘scmmt and ’ at such times as they m ay fromw time to
time think; fit and proper, and with full power with the sanction

of the Compeny in General Meeting to give to any person the

option to call for or be allotted shares of any class of the
Company either at a par or at.a premium or subject as: aforesaid
at a discount such option. being exercisable at such times and
for such congideration as the Directors think fit.

-

‘Authorised Share Capital stands increased from Rs.100 crores to Rs.150 crores pursuant to the
Scheme of Merger by Absorption of Universal Comfoit Products Limited {UCPL), a wholly-
owned subsidiary of the Company which was approved by NCLT, Mumbai.. Authorised Share
Capital of UCPL was Rs.50 crores. rb: :

Coples of "
Hemor andus. -

and Articles to
be givan to
members.

Amount of
Capital,’

Unclassified
shares..

Shares undar
-the control of
‘the Directors.



Power of
Genaral Mseting
to offer Shares
to such persons
as the Company
say resolve.

Increase of
Capital,

Right of
ordlnary
sharaholders

to further lssue
of capital,

8.  In addition to and without derogating from the
powers for that purpose conferred on the directors under
Article 6 and 7 and on the Company under Article 6 the
Company in general meeting may determine to issue further
shares of the authorised but unissued Capital of the Company
and may determine that any shares (whether forming part of
the original capital or of any increased capital of the
Company) shall be offered to such persons (whether members
or holders of debentures of the Company or not) .in such
proportions and on such terms and conditions and either at a
premium or at par or, subject to compliance with the
provisions of Section 79 of the Act, at a discount, as such
general meeting shall determine and with full power to give
to any person (whether a member or holder of debentures of
the Company or not) the option to call for or be alloted
shares of any class of the Company either at a premium or
at par or (subject to compliance with the provisions of
Section 79 of the Act) at a discount, such option being
exercisable at such times and for such consideration as may
be directed by such general meeting, or the Company in
general meeting may make any other provision whatsoever for
the issue, allotment or disposal of any shares. Subject to
any direction given by general meeting as aforesaid the
provisions of Article 10 hereof shall apply to any issue of
new shares.

9. (1) The Company may from time to time in
General Meeting increase its share capital by the issue of
new shares of such amount as it thinks expedient.

(2) Subject to the provisions of the Act, the
new shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto as by
the General Meeting creating the same shall be directed and
if no direction be given as the Directors shall determine;
and in particular such shares may be: issued with a pre-
ferential or qualified right to dividends and in distribution
of assets of the Company and any Preference shares may be
issued on the terms that they are or at the option of the
Company are to be liable to be redeemed. ,

10. Where it is proposed to increase the subscribed
capital of the Company by allotment of further shares, then
such further shares shall be offered to the persons who, at
the date of the offer, are holders of the ordinary shares of
the Company, in proportion, as nearly as circumstances
admit, to the capital paid up on those shares at that date,
and such offer shall be made in accordance with the
provisions of Section 81 of the Act. Provided that notwith-
standing anything hereinbefore contained, the further shares
aforesaid may be offered to any persons, whether or not
those persons include the persons who, at the date of the



offer, are holders of the ordinary shares of the Company in
any manner whatsoever.

(a)

(b)

11.
under the.

If a Special Resolution to that effect is passed
by the Company in General Mesting, or

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

On the issus of redeemable Preference shares
provisions of Article 9 the following provisions

shall take effect :- ‘

(a)

(b)

(c)

(d)

(e)

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

No such shares shall be redeemed unless they
are fully paid:

The premium, if any, payable on redemption
shall be provided for out of the profits of the
Company or out of the Company's share premium
account, before the shares are redeemed;

Where any such shares are redeemed otherwise
than out of the proceeds of a fresh issue, there
shall, out of profits which would otherwise have
been available for dividend be transferred to a
reserve fund to be called "The Capital Redemption
Reserve Account", a sum equal to the nominal
amount of the shares redeemed and the provisions
of the ‘Act relating to the reduction of the share
capital of a Company shall except as provided
under Section 80 of the Act or herein apply as
it the Capital Redemption Reserve Account were
paid up share capital of the Company:

Subject to the provisions of Section 80 of the
Act and this Article the redemption of Preference

Provision in
case of
redeeuable
Prafsrence
Shares.
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Shares hereunder may be effected in accordance with the
terms and conditions of their issue and failing that in
such manner as the Directors may think fit.

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

13, (1) The Company shall not have the power to buy its
own shares unless the consequent reduction of capital is effected and
sanctioned in pursuance of Articles 14 or in pursuance of Sections 100
to 104 or Section 402 or other applicable provisions (if any) of the
Act,

(2) Except to the extent permitted by Section 77 or
other applicable provisions (if any) of the Act the Company shall
not give whether directly or indirectly and whether by means of a
loan, guarantee, the provision of security or otherwise any financial
assistance for the purpose of, or in comection with the purchase or
subscription made or to be made by any person of or for any shares
in the Company.

(3) Nothing in this Article shall affect the right of the
Company to redeem any redeemable Preference shares issued under
Article 9 or under Section 80 or other relevant provisions (if any) of
the Act or of any previpus Companies Law.

13A. Notwithstanding anything contained in these Articles, in
the event it is permitted by law for a company to purchase its own
shares or securities, the Board of Directors may, when and if
thought fit, buy back such of the Company's own shares or
securities as it may think necessary, subject to such limits, upon
such terms and conditions and subject to such approvals, as may be
required or permitted by law.

14. The Company may from time to time by Special Resolution
reduce its share capital in any way authorised by law and in
particular may pay off any paid-up share capital upon the footing
that it may be called up again or otherwise and may if and so far
as is necessary alter its Memorandum by reducing the amount of its
share capital and of its shares accordingly.

15. The Company may in General Meeting after the conditions
of its Memorandum as follows :-

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

(b) Sub-divide its shares or any of them into shares of
smaller amounts than originally fixed by the Memorandum
subject nevertheless to the provisions of the Act and of
these Articles,
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(c) Cancel shares which at the date of -such General
Meeting have not been taken or agreed to be
taken by any person and diminish the amount of
its share capital by the amount of the shares so
cancelled.

16. The rights conferred upon the holders of the
shares of any class issued with preferred or other rights
shall not unless otherwise expressly provided by the terms
of the issue of the shares of that class be deemed to
. be varied by the creation or issue of further shares ranking
pari passu therewith.

17, The Company shall not after 1st April, 1956,
issue any shares (not being Preference Shares) which carry
voting right or rights in the Company as to dividend,
capital or otherwise which are dis-proportionate to the

rights attached to the holders of other shares (not being

Preference Shares).

17(A) In the event it is permitted by the Law to issue
shares with non-voting rights attached to them, the Directors
may issue such shares upon such terms and conditions and
with such rights and privileges annexed thereto as thought
fit and as may be permitted by the Law.

MODIFICATION OF CLASS RIGHTS

18. If at any time the share capital by reason of
the issue of Preference shares or otherwise, is divided into
different classes of shares, all or any of the rights and
privileges attached to each class may, subject to the
provisions of Sections 106 and 107 of the Act, and whether
or not the Company is being wound up, Dbe varied, modified,
abrogated or dealt with, with the consent in writing of the
holders of not less than three-fourths of the issued shares
of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the issued
ghares of that class and all the provisions contained in
these Articles as to General Meetings (including the pro-
visions relating to quorum at such meetings) shall mutatis
mutandis apply to every such meeting. :

SHARES

19. The shares in the capital of the Company shall
be numbered progressively according to their several
denominations, and except in the mannar hereinbefore
mentionad, no share shall be sub-divided.
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20. Subject to the provisions of the Act and these
Articles the Directors may allot and issus shares in the

capital of the Company as payment or part payment for any
property (including goodwill of any business) sold or
transferred, goods or machinery supplied or for services

rendered to the Company either in or about the formation or
promotion of the Company or the conduct of its business and
any shares which may be soO allotted may be issued as fully
paid-up or partly paid-up otherwise than in cash, and if so
issued, shall be deemed to be fully paid-up or partly paid-
up shares as aforesaid.

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

22, The money (if any) which the Directors shall,
on .the allotment of any shares being made by them, requirs
or direct to bs 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.

23. If by the conditions of allotment of any share
the whole or part of the amount or issus price thereof shall
be payable by instalment, every such instalment shall when
due bs paid to the Company. by the person who for the time
being and from time to time shall be the registered holder
of the share or his legal representative,

24. Every member, his executors, administrators or
other legal representatives shall pay to thse Company the
proportion of the capital representad Dby his share or
gshares, which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in such
manner, as the Directors shall from time to time, in
accordance with the Company's regulations, require or fix
for the payment therseof.

25. Except as required by law no person shall be
recognised by the Company as holding any share upon any
trust and the Company shall not be bound by, or be
compelled in any way, to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a
share, or (except only as by these Articles or as ordered

e i s s abe
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by a Court of competent jurisdiction or by law otherwise
provided) any other rights in respect of any share except
an absolute right to the entirely thereof in the registered
holder.

UNDERWRITING AND BROKERAGE

26. The Company may subject to the provisions of
Section 76 and other applicable provisions (if any) of the
Act at any time pay a commission to any person in considera-
tion of his subscribing or agreeing to subscribe or his
procuring or agreeing to procure subscriptions, whether
absolutely or conditionally, for any shares in or debentures
of the Company but so that the amount or rate of commission
does not exceed in the case of shares 5 per cent of the
price at which the shares are issued and in the case of
debentures 2.1/2 per cent of the price at which the
debentures are issued, The commission may be satisfied by
the payment of cash or the allotment of fully or partly paid
shares or debentures or partly in the one way and partly in
the other. The Company may also on any issue of shares or
debentures pay such brokerage as may be lawful,

INTEREST OUT OF CAPITAL

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

CERTIFICATES

28. (a) The certificates of title to shares shall be
issued under the Seal of the Company which shall be affixed
in the presence of and signed by (i) two Directors or
persons acting on behalf of the Directors under a duly
registered Power of Attorney; and (i1) the Secreiary or some
other person appointed by the Board for the purpose;
Provided that at least one of the aforesaid two Directors
shall be a person other than a Managing Director. A
Director may sign a share certificate by affixing
his signature thereon by means of any machine, equipmeni or
other mechanical means such as engraving in metal or
lithography.
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PROVIDED ALWAYS that notwithstanding anything
contained in this article the certificates of title to shares
may be executed and issued In accordance with such other
provisions of the Act or the Rules made thereunder, as may
be in force for the time being and from time to time.

(b) Every member shall be entitled without
payment to one certificate for all the shares of each class
or denomination registered in his name or if the Directors so
approve (upon paying such fee or fees or at the discretion
of the Directors without payment of fees as the Directors
may from time to time determine) to several certificates each
for one or more shares of each class. Every certificate of
shares shall specify the number and denoting numbers of the
shares In respect of which it is issued and the amount paid
thereon and shall be in such form as the Directors shall
prescribe or approve.

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

Section 113 and other applicable provisions (if any) of the
Act. '

30, If any certificate be warn out, defaced, torn or
be otherwise multilated or rendered useless from any cause
whatsoever, or if there be no space on the back thereof for
endorsement of transfer, then upon production thereof to the
Directors they may order the same to be cancelled and may
issue a new certificate in lieu thereof, and if any certificate
be lost or destroyed, then upon proof thereof to the
satisfaction of the Directors and on such Indemnity as the
Directors deem adequate being given, a new certificate in
lieu thereof shall be given to the party entitled to such
lost or destroyed certificate on payment, if any, of such sum
not exceeding Re.1/~ as the Directors may in their discre-
tion determine. The Directors may in their discretion waive
payment of such fee in the case of any certificate or
certificates. , _ :

CALLS

31. The Board of Directors may from time to time,
but subject to the conditions hereinafter mentioned, make
such calls as they think fit upon the members in respect of
all moneys unpaid on the shares held by them respectively
and not by the conditions of allotment thereof made payable
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at fixed times and each member shall pay the amount of
every call so made on him to the Company or where payable
to a person other than the Company to the persons and at
the times and places appointed by the Directors. A call
may be made payable by instalments.,

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

33, Fifteen days' notice at the least of every call
otherwise than on allotment shall be given specifying the
time of payment and if payable to any person other than the
Company, the name of the person whom the call shall be
paid, provided that before the time for payment of such
call the Directors may by notice in writing to the members
revoke the same.

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

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

36. If by the terms of issue of any share or
otherwise any amount is made payable at any fixed time or
by instalments at fixed times (whether on account of the
amount of share or by way of premium) every such amount
or instalment shall be payable as if it were a call duly
made by the Board of Directors and of which due notice has
been given and all the provisions herein contained in
respect of calls shall relate to such amount or instalment
accordingly.

37. If the sum payable in respect of any call or

instalment be not paid on or before the day appointed for

payment thersof the holder for the time being or allottee of
the share in respect of which a call shall have been made
or the instalment shall be due shall pay interest on the
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same at such rate not exceeding 15 per cent per annum as
the Directors shall fix from the day appointed for the
payment thereof to the time of actual payment but the

Directors may waive payment of such interest wholly or in
part.

38. Neither a judgement nor a decree in favour of
the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereunder nor
the receipt by the Company of a portion of any money which
shall from time to time be due from any member in respect
of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of the payment
of any money shall preclude the forfeiture of such shares as
herein provided.

39. Subject to the provisions of the Act and these
Articles, on the trial op hearing of any action or suit
brought by the Company against any member or his legal
representative for the recovery of any money claimed to be
due to the Company in respact of any shares it shall be
sufficient to prove that the name of the member in respect
of whose shares the money 1is sought to be recovered
appears entered on the Register of Members as the holder of
the shares in respect of which such money is sought to be
recovered; that the resolution making the call is duly
recorded in the minute book: and that notice of such call
was duly given in pursuance of these present; and it shall
not be necessary to prove the appointment of the Directors
who made such call nor any other matter whatsoever but the
proof of the matters aforesaid shall be conclusive evidence
of the debt.

40, The Directors may, if they think fit, receive
from any member willing to advance the same, all or any
part of the moneys due upon the shares, held by him

beyond - the sums actually called for:
paid in advance or so much thereof
exceeds the amount of the calls then made upon the shares
in respect of which such advance has been made the
Company may pay interest at .such rate as the member paying
such sum in advance and the Directors agree upon and the
Company may at any time repay the amount so advanced upon
giving to such member three months' notice in writing.

and upon the moneys so
as from time to time

FORFEITURE, SURRENDER AND LIEN

41, If any member fails to pay the. whole or any
part of any call or instalment or any money due in respect
of any shares either by way of principal or interest on or
before the day appointed for the payment of the same the
Directors may at any time thereafter during such time as the
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call or instalment or any part thereof or other moneys
remain unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part serve a notice on
such member or on the person (if any) entitled to the share
by transmission requiring him to pay such call or instalment
or such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and all
expenses (legal or otherwise) that may have been incurred
by the Company by reason of such-non-payment. '

42, The notice shall name a day (not being less than
14 days from the date of the notice) on or before which
such call, instalment or such part or other moneys as
aforesaid and such interest and expenses as aforesald are to
be paid and if payable to any person other than the
Company, the person to whom such payment is to be made.
The notice shall also state that in the event of non-payment
at or before the time (if payable to any person other than
the Company, to the person) appointed the shares in respect
of which the call was made or instalment is payable will be
liable to be forfeited.

43, If the requirement of any such notice as
aforesaid shall not be complied with, any of the shares in
respect of which such notice has been given, may at any
time thereafter before payment of all calls or instalments,

interest and expenses or other moneys due in respect
thereof, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall include all dividends

declared in respect of the forfeited shares and not actually
paid before the forfeiture.

44, When any share shall have been so forfeited, an
entry of the forfeiture with the date thereof shall be made
in the Register of Members. '

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

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

47, Any member whose shares have been forfeited
shall notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company all calls, instalments,
interest, expenses and other moneys owing wupon or in
respect of such shares at the time of the forfeiture together

" Terms of

notlice,

In default of
payment shares
to ba forfelted.

Entry of for-

falture tn ragister

of membars,

Forfelted shares
to be property
of the Company
and may be

sold, atc.

Powar to annul
forfeiture.

Member still
liabla to pay
monaey owing

at time of
forfelture and
intarest,



Effect of
forfelture.

Surrender of
shares. _

Company's llen
on shares.

As to
saforcing
lien by
sale.

14

with interest thereon from the time of forfeiture until payment at

 such rate not exceeding 9 percent per annum as the Directors may

determine and the Directors may enforce the payment of the whole .
or a portion thereof as if it were a new call made at the date of

‘the forfeiture but shall not be under any obligation to do so.

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

49. The Directors may subject to the provisions of the Act,

accept a gurrender of any share from or by any member desirous
of surrendering on such terms as the Directors may think fit.

49(A). Without prejudice to the generality of Article 49, the
Directors shall be entitled not to accept any application for trans-
fer of less than 50 Equity Shares of the face value of Rs.10 each
being the marketable lot, provided, however, that this discre-
tionary power shall not be exercised in respect of the following
cases :-

(1) a transfer of Equity Shares made in pursuance of
any statutory provision or an order of a Competent Court of Law;

‘(i) the transfer of the entire Equity Shares by an
existing shareholder holding less than 50 Equity Shares t0 one or
more existing shareholders to enable consolidation of holdings;

(iii) the transfer of not jegs than 50 Equity Shares in
the aggregate in favour of the same transferee in two or more
transfer deeds submitted together in which one or more relate(s)
to the transfer of less than 50 Equity Shares,

(iv) the transfer - of shares made at the discretion of
the Directors under special circumstances to avoid undue hardship
in genuine cases;

(v) the transfer of old Equity Shares of Re.100 each
prior to the issus to the holders thereof of certificates for New
Equity Shares of Rs.10.

50. The Company shall have no lien on its fully paid shares.
In the case of partly paid-up shares the Company shall have a
first and paramount lien only for all moneys called or payable at
a fixed time in respect of such shares. Any such lien shall extend
to all dividends from time to time declared in respect of such
gshares. Unless otherwise agreed the registration of a transfer of
shares shall operate as a walver of the Company's lien, if any,
on such shares. The Directors may at any time declare any
shares to be wholly or-in part exempt from the provisions of this
Article. :

51. For the purpose of enforcing such lien the Directors may
soll the shares subject thereto in such manner as they shall think
fit, but no sale shall be made until such period as aforesaid
ghall have arrived and until notice in writing of the intention to
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sell shall have been served on such member or the person (if
any) entitled by transmission to the shares and default shall
have been made by him in payment, fulfilment or discharge of
such debts, liabilities or engagements for seven days after such
notice. To give effect to any such sale, the Board may autho-
rise some person to transfer the shares sold to the purchaser
thereof and the purchaser shall be registered as the holder of
the shares comprised in any such transfer. Upon any such sale
as, aforesaid, the certificates in respect of the shares sold
shall stand cancelled and become null and void and of no effect,
and the Directors shall be entitled to issue a new certificate or
certificates in 1lieu thereof to the purchaser or purchasers
concerned.

52. The net proceeds of any such sale after payment of
the costs of such sale shall be applied in or towards the satis-
faction of the said debts, liabilities or engagements of such
member and the residue (if any) paid to such member or the
person (if any) entitled by transmission to the shares so sold.

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

54, The Company may receive the consideration, if any,
given for the share on any sale, re-allotment or other disposi-
tion thereof and the person to whom such share is soid, re-
alloted or disposed of may be registered as the holder of the
share and he shall not be bound to see to the application of
the consideration, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or other disposal
of the share,

TRANSFER AND TRANSMISSION OF SHARES

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

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

57. (1) An application for the registration of a transfer
of the shares in the Company may be made either by the
transferor or the transferee. -

(2) Where the application 1is made Dby the
transteror and relates to partly paid shares, the transfer
shall not be registered unless the Company gives notice of
the application to the transferee and the iransferee makes no
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objection to the transfer within two weeks from the receipt
of the notice.

{3) For the purpose of Sub-clause {(2) above
notice to the transferee shall be deemed to have been duly
given if it is despatched by pre-paid registered post to the
transferee at the address given in the instrument of transfer
and shall be deemed to have been duly delivered at the
time at which it would have heen delivered in the ordinary
course of post,

58, Every such instrument of transfer shall be signed
both by the transferor and the transferse and the transferor
shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Register of
Members in respect thereof.

59, The Company shall not register a transfer of
shares in the Company unless a proper instrument of transfer
duly stamped and executed by or on behalf of the transferor
and by or on behalf of the transferee and specifying the
name, address and occupation, if any, of the transferee, has
been delivered to the Company along with the certificate
relating to the shares, or if no such share certificate is in
existence, along with the letter or allotment of the shares:
Provided that where, on an application in writing made to
the Company by the  transferee and bearing the stamp
required for an instrument of transfer, it is proved to the
satisfaction of the Board of Directors that the instrument of
transfer signed by or on behalf of the transferor and by or
on hehalf of the transferee has been lost, the Company may
register the transfer on such terms as to indemnity as the
Board may think fit, Provided further that nothing in this
Article shall prejudice any power of the Company to register
as shareholder any person to whom the right to any shares
in the Company has been transmitted by operation of law,

60. Subject to the provisions of Section 111 of the
Act, or any statutery modification thereof for the time being in
force, the Directors may, at their absoclute and uncontrolled
discretion decline to register or acknowledge any transfer or
shares and shall not be bound to give any reason for such
refusal and in particular may so decline in respect of shares
upon which the Company has a lien or whilst any moneys iIn
respect of the shares desired to be transferred or any of
them remain unpaid or unless the transferee is approved by
the Directors and such refusal shall not be affected by the
fact that the proposed transferee is already a member. The
registration of a transfer shall be conclusive evidence of the
approval by the Directors of the transferee.
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61. If the Company refuses to register the transfer
of any share or transmission of any right therein, the
Company shall within two months from the date on which the
instrument of transfer or intimation of transmission was
lodged with the Company send notice of refusal to the
transferee and transferor or to the person giving intimation
of the transmission, as the case may be and thereupon the

provisions of Section 111 of the Act or any statutory

modification thereof for the time being in force shall apply.

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

63, The instrument of transfer shall after registration
be retained by the Company and shall remain in its custody.
All instruments of transfer which the Directors may decline
to register shall on demand be returned to the persons
depositing the same. The Directors may cause to be destroyed
all transfer deeds lying with the Company after such period
as they may determine,

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

65. The executor or administrator of a deceased
member or a holder of a Succession Certificate in respect of
shares of a deceased member where he was a sole or only
surviving holder shall be the only person whom the Company
shall be bound to recognise as having any title to the
shares registered in the name of such member and the
Company shall not be bound 'to recognise such executor or
administrator unliess such executor or administrator shall
have first obtained Probate or Letters of Administration as
the case may be, from a duly Constituted Court in India,
provided that in any case where the Directors in their
absolute discretion think fit, the Directors may dispense
with production of Probate or Letters of Administration or
Succession Certificate upon such terms as to indemnity or
otherwise as to the Directors may seem fit and under the
next Article, register the name of any person who claims to
be absolutely entitled to the shares standing in the name of
a deceased member, as a member.
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66. Subject to the pravisions of the Act and these Articles,
any person becoming entitled to any share in consequence of
the death, lunacy, bankruptcy or insolvency of any member
or by any lawful means other than by a transfer in accord-
ance with these presents, may, with the consent of the
Directors (which they shall nat be under any obligation ta
give)} upon producing such evidence that he sustains the
character in respect of which he proposes to act under this
Article or of his title as the Directors shall require sither
be registered as a member in respect of such shares or
elect to have some person nominated by him and approved
by the Directors registered as a member in respect of such
shares: Provided nevertheless that if such person shall
slect to have his nominee registered he shall testify his
election by executing in favour of his nominee an instrument
of transfer in accordance with the provisions herein
contained and until he does so he shall not be freed from
any liability in respect of such shares. This Clause is
herein referred to as the Transmission Clause.,

67, Subject to the provisions of the Act and these
Articles, the Directors shall have the same right to refuse
to register a person entitled by transmission to any shares
or his nominee as if he were the transferee named in an
ordinary transfer presented for registration.

68. Every transmission of a share shall be verified
in such manner as the Directors may require and the
Company may refuse to register any such transmission until
the same be so verified or until or unless an indemnity be
given to the Company with regard to such registration which
the Directors at their discretion shall consider sufficient,
provided nevertheless that there shall nat be any obligation
on the Company or the Directors to acecept any indemnity.

69, A fee not exceeding annas four per share may be
charged in respect of the transfer or transmission to the
same party of any number of shares of any class or
denomination subject to such maximum on any one transfer or
transmission as may from time to time be fixed by the
Directors, Such maximum may be a single fee payable an any
one transfer or on transmission of any number of shares of
one class or denomination or may be on a graduated scale
varying with the number of shares of any one class comprised
in one transfer or transmission or may be fixed in any other
manner as the Directors may in their discretion determine.

70. The Company shall incur no liability or respon-
sibility whatever in consequence of their registering or
giving effect to any transfer of shares made, or purporting
to be made by any apparent legal owner thereof (as shown
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or appearing in the Register of Members) to the prejudice of
persons having or claiming any equitable right, title or
interest to or in the same shares notwithstanding that the
Company may have had notice of such equitable right, title
or interest or notice prohibiting regisiration of such
transfer, and may have entered such notice or referred
thereto in any book of the Company and the Company shall
not be bound or required to regard or attend or give effect
to any notice which may be given to them of any equitable
right, title or interest, or be under any liability what-~
soever for refusing or neglecting so to do though it may
have been eniered 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 Directors shall so think fit.

CONVERSION OF SHARES INTO STOCK

71. The Company may, by ordinary resolution of the C:“""’?: of
Company in General Meeting, :t:;l:san: °
reconvarsion.

(a) convert any paid-up shares inio stock;
and

(b) re-converi any stock into paid-up shares of any
denomination.

72, The holders of stock may transfer the same or  Transfer of
any part thereof in the same manner as, and subject to the stock.
same regulation under which, the shares from which the
stock arose might before the conversion have been {irans-
ferred, or as near thereto as circumstances admit: Provided
that, the Board may, from time to time, fix the minimum
amount of stock transferable so however that such minimum
shall not exceed the nominal amount of the shares from
which the stock arose.

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

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

Joint 75.
holders,

JOINT HOLDERS

Where two or more persons are registered as the

holders of any share they shall be deemed to hold the same

as joint tenants with benefits of survivorship subject to the
following and other provisions contained in these Articles :-
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The Company shall be entitled to decline to
register more than 6 persons as the joint holders
of any share.

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

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

Any one of such joint holders may give effectual
receipts of any dividends or other moneys
payable in respect of such share,

Only the person whose name stands first in the
Register of Members as one of the joint holders
of any share shall be entitled to delivery of the
certificate relating to. such share or to receive
documents (which expression shall be deemed to
include all documents referred to in Article 213)
from the Company and any documents served on
or sent to such person shall be deemed service
on all the joint holders.

Any one of two or more joint holders may vote
at any meeting either personally or by an
attorney duly authorised under a power of
attorney or by proxy in respect of such share
as if he were solely entitled thersto and if more
than one of such joint holders be present at any
meeting personally or by proxy or by attorney
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then that one of such persons so present whose name
stands first or higher (as the case may be) on the
register in respect of such share shell alone be
entitled to vote in respect thereof, but the other or
others of the joint holders shall be entitled to be
present at the meeting: Provided always that a joint
holder present at any meeting personally shall be
entitled to vote in preference to a joint holder
present by an attorney duly authorised under power
of attorney or by proxy although the name of such
joint holder present by an attorney or proxy stands
first or higher (as the case may be) in the Register
in respect of such shares. Several executors oOr
administrators of & deceased member In whose
(deceased member's) sole name any share stands
shall for the purposes of this Sub-Clause be deemed
joint holders.

DEMATERIALISATION OF S;ECURITI ES

1. For the purpose of this Article :-

'‘Beneficial Owner' means a person or persons
whose name is recorded as such with @
depository.

'SEBI' means the Securities and Exchange Board
of India.

'Depository’ means a company formed and
registered under the Companies Act, 1956, and
which haes been granted a certificate of
registration to act as a Depository under the
securities and Exchange Board of India ACt, 1892;
and :

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

2. Notwithstanding anything contained 1in these
Articles, the Compeny shell be entitled to
dematerialise its securities and to offer securities
in a dematerialised form pursuant to the
bepositories Act, 1996.

3. Every person subscribing to securities offered by
the Company shall have the option to receive
security certificates or to hold the securities
with a depository. Such a person who is the
beneficial owner of the securities can at any time
opt out of a depository, if permitted by the law,
respect of any security in the manner provided
by the Depositories Act, and the Company shall,
in the manner and within the time prescribed,
issue to the beneficial owner the required
certificates of securities.

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

All securities held by a depository shall be

dematerialised "and be in fungible form. Nothing.
contained in Sections 153, 1i53A, 153B, 187B, 187C

and 372 of the Act shall apply to a depository in
respect of the securities held by it on behalf of
the beneficial owners.

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

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

{c) Every person holding securities of the
Company and whose name is entered as the
beneficial owner in the records of the depository
shall be deemed to be & member of the
Company. The beneficial owner of securities shail
be entitled to all the rights and benefits and be
subject to all the 1iabilities in respect of his
securities which are held by a depository.

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

Nothing contained in Section 108 of the Act or
these Articles shall apply to a transfer of
securities effected by a transferor end transferee
both of whom are entered as beneficiel in the
records of a depository.

R R U
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8. Notwithstanding anything in the Act or these
Articles, where securities are dealt with by a
depository, the Company shall intimate the
details thereof to the depository immedietely on

allotment of such securities.

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

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

Articles and without prejudice to the other powers conferred by
these Articles, the Directors shall have the power from time to
time at their discretion to borrow any sum or sums of money for
the purposes of the Company provided that the total amount
borrowed at any time together with the moneys already borrowed

by the Company {(apart from temporary loans obtained from the

Company's Bankers in the ordinary course of business) shall not
without the consent of the Company in General Meting 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,

77. Subject to the provisions of the Act and these
Articles the Directors may raise and secure the psyment of such
sum or sumse in such manner and upon such terms and conditions
in all respects as they think fit and in particular by the issue
of bonds, perpetual or redeemable debentures or debenture-stock,
or any mortgage or charge or other security on the undertaking
of the whole or any pert of the property of the Company ({both
present and future} including its uncalled cepital for the time
being. ’

78. Any bonds, debentures, debenture-stock or other
securities issued or to be issued by the Company shall be under
the control of the Directors who may issue them upon such terms
and conditions and in such mgnner and for such consideration as
they shall consider to be for the benefit of the Company.
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79. Debentures, debenture-stock, bonds or other
securities may be made assignable free from any equities
between the Company and the person to whom the same may
he issued.

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

81. If any uncalled capital of the Company is
included in or charged by any mortgage or other security
the Directors shall subject to the provisions of the Act and
these Articles make calls on the members in respect of such
uncalled capital in trust for the person in whose favour such
mortgage or security is executed or if permitted by the Act
may by instrument under the Seal authorise the person in
whose favour such mortgage or security is executed or any
other person in trust for him to make calls on the members
in respect of such uncalled capital and the- provisions
hereinbefore contained in regard to calls shall mutatis
mutandis apply to calls made under such authority and such
authority may be made exercisable either conditionally or
unconditionally and either presently or contingently and
either to the exclusion of the Directors' power or otherwise
and shall be assignable if expressed so to be.

82, Subject to the provisions of the Act and of these
Articles if the Directors or any of them or any other person
shall incur or be about to incur any Iliability whether as
principal or surety for the payment of any sum primarily
due from the Company the Directors may execute or cause to
be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or person so
becoming liable as aforesaid from any loss in respect of
such liability.

CONVENING MEETINGS

83. {1) The Company shall, in addition to any
other meetings, hold a general meeting (herein called an
"Annual General Meeting”) at the intervals and in accordance
with the provisions herein specified. The Annual General
Meeting of the Company shall be held within six months
after the expiry of each financial year; Provided however,

L T )
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that if the Registrar of Companies shall have for any
special reason extended the time within which any Annual
General Mesting shall be held by a further period not
exceeding three months, the Annual General Meeting may be
held within the additional time fixed by the Registrar.
Except in the cases where the Registrar has given an
extension of time as aforesaid for holding any Annual General
Meeting, not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next.

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

84, All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

85. The Board of Directors may call an Extraordinary
General Meeting whenever they think fit.

8a, (1} The Board of Directors shall, on the
requisition of such number of members of the Company as
hold in regard to any matter at the date of deposit of the
requisition, not less than one-tenth of such of the paid-up
capital of the Company as at ‘that date carries the right of
voting in regard to that matter, forthwith proceed duly to
call an Extraordinary General Meeting of the Company and
the provisions of Section 169 of the Act (including the
provisions below) shall be applicable.

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

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

(4) Where two or more distinct matters are
specified in the requisition, the provisions of Sub-Clause
(1) above shall apply separately in regard to each such
matter; and the requisition shall accordingly be valid only
In respect of those matters in regard to which the condition
specified in that Sub-Clause is fulfilled,

(5) If the Board of Directors does not, within
twenty-one days from the date of the deposit of a valid
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requisition in regard to any matters, proceed duly to call a
meeting for the consideration of those matters on a day not
later than forty-five days from the date of the deposit of
the requisition, the meeting may be called by the requisi-
tionists themselves or by such of the requisitionists as
represent either a majority in value of the paid-up share
capital nheld by all of them or not less than one-tenth of
such of the paid-up share capital of the Company as is
referred to in Sub-Clause (1) above whichever is less.

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

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

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

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

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

(ii) in the case of any other meeting by membpers of
the Company holding not less than 95 per cent of
such part of the paid-up share capital of the
Company as gives a .right to wvote at that
meeting.

PROVIDED THAT where any members of the Company are
entitled to vote only on some Resolution or Resclutions to
be moved at the meeting and not on the others, those
members shall be taken into account for the purpose of this
Sub-Clause in respect of the former Resclution or Resolutions
but not in respect of the latter.

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



27

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

89. (1) In the case of an Annual General Meeting
all business to be transacted at the meeting shall be deemed
special with the exception of business relating to:-

(1) the consideration of the Accounts, Balance Shest
and Profit and Loss Account and the Report of
the Board of Directors and of the Auditors;

(ii) the declaration of dividend:

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

(iv) the appointment of and the fixing of the
- remuneration of the Auditors.

(2) In the case of any other meeting all
business shall be deemed special.

(3) Where any item of business to be transacted
at the meeting is deemed to be special as aforesaid, there

shall be annexed to the notice of the meeting a statement-

setting out all material facts concerning each such item of
business including in particular, the nature of the concern
or interest, if any, therein of every Director.

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

(4) Where any item of business to be trans-
acted at the meeting of the Company consists of according
the approval of the meeting to any document, the time and
place where the document can be inspected shall be specified
in the explanatory statement.

80, Notice of every meeting shall be given to every
member of the Company in any manner authorised by sub-
sections (1) to (4) of Section 53 of the Act and by these
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Articles. It shall be given to the persons entitled to a
share in consequence of the death in insolvency of a
member, by sending it through the post in a pre-paid letter
addressed to them by name, or by the title of the represen-
tatives of the deceased, or assignees of the insolvent, or by
any like description, at the address, if any, in India
supplied for the purpose by the persons claiming to be so
entitled, or until such an address has been S0 supplied, by
giving the notice in any manner in which it might have been
given if the death or insolvency had not occured; Provided
that where the notice of a meeting is given by advertising
the same in a newspaper circulating in the neighbourhood of
the registered office of the Company under Sub-Section (3)
of Section 53 of the Act, the explanatory statement need not
be annexed to the notice as required by Section 173 of the
said Act, but it shall be mentioned in the advertisement
that the Statement has been forwarded to the members of the
Company.

91. Notice of every meeting of the Company shall be
given to the Auditor or Auditors for the time being of the
Company, in any manner authorised by Section 33 in the case
of any member or members of the Company.

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

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

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

PROCEEDING AT GENERAL MEETINGS

94. Five members entitled to vote and present in
person shall be a quorum for a General Meeting and no
business shall be transacted at any General Meeting unless
quorum requisite be present at the commencement of the
business.
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g5. If within half an hour after the time appointed
for the holding of a General Meeting a quorum be not
present the meeting, 1if convened on the requisition of
shareholders, shall be dissolved and in every other case
shall stand adjourned to the same day in the next week at
the same time and place or to such other day time and
place as the Directors may DY notice to the shareholders
appoint. If at such adjourned meeting a quorum be not
present those members present shall be a quorum and may
transact the business for which the meeting was called.

96. No business shall be transacted at any adjourned
meeting other than business which might have been transacted
at the meeting from which the adjournment took placs.

97, {1) The Chairman {if any) of the Board of
Directors shall if willing, preside as Chairman at every
General Mesting, whether Ordinary or Extraordinary, but if
there be no such Chairman, or in case of his absence or
refusal, the Vice-Chairman (if any) of the Board of Directors
shall, if willing, preside as Chairman at such meeting and
if there be no such Vice-Chairman, or in - case of his
absence or refusal, some one of the Directors (if any be
present) shall be chosen to be Chairman of the meeting.

{(2) If at any meeting a quorum of members
shall be present and the chair shall not be taken by the
Chairman of the Board or by the Vice-Chairman or by a
Director at the expiration of half an hour from the time
appointed for holding the meeting or if before the expiration
of that time all the Directors shall decline to take the
chair, the members present shall choose aone of their own
number to be Chairman of the meeting.
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(2) If a poll is demanded on the election of
the Chairman, it shall be taken forthwith in accordance with
the provisions of the Act and these Articles, the Chairman
so elected on a show of hands exercising all the powers of
the Chairman under the Act and these Articles.

(3) 1If some other person is elected Chairman
as a result of the poll he shall be Chairman for the rest of
the meeting,.

9g. The Chairman, with the consent of any mesting
at which a quorum is present, may adjourn any meeting from
time to time and from place to place in Bombay.
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100. When a meeting is adjourned for 30 days or
more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

101, At any General Meeting, a resolution put to the
vote of the meeting shall, unless a poll is demanded, be
decided on a show of hands. A declaration by the Chalrman
that on a show of hands a resolution has or has not been
carried, or has or has not been carried either unanimously or
by a particular majority, and an entry to that effect in the
hooks containing the minutes of the proceedings of the
Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in
favour of or against such resolution.

102. Before or on the declaration of the result of the
voting on any resolution on a show of hands, a poll may be
ordered to be taken by the Chairman of the Meeting of his
own motion and shall be ordered to be taken by him on a
demand made in that behalf by any member or members
present in person or by proxy and holding shares in the
Company which confer a power to vote on the Resoluticn not
being less than one-tenth of the total voting power in
respect of the Resolution or on which an aggregate sum of
not less than Fifty thousand rupees has been paid-up. The
demand for a poll may be withdrawn at any time by the
person or persons who make the demand.

103. A poll demanded on any question (other than the
glection of the Chairman or on a question of adjournment
which shall be taken forthwith) shall be taken at such
place in Bombay and at such time not being later than forty-
eight hours from the time when the demand was made, as
the Chairman may direct. Subject to the provisions of the
Act the Chairman of the meeting shall have the power 10
regulate the manner in which a poll shall be taken and the
result of the poll shall be deemed to be the decision of the
meeting on the Resolution on which the poll was taken.

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

106. In the case of an equality of votes, whether on
a show of hands or on a poll, the Chairman of the mesting
at which the show of hands takes place, or at which the
poll is demanded, shall be entitled to a casting vote in
addition to his own vote or votes to which he may be
entitled as a member.

107. At every Annual General Meeting of the Company
there shall be laid on the table the Directors' 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
Directors' holding maintained under Section 307 of the Act.
The Audltors' Report shall be read before the Company in
General Meeting and shall be open to inspection by any
member of the Company.

108, A copy of the following resolutions (together
with a copy of the Statement of material facts annexed under
Section 173 to the notice of the meeting in which such
resolution has been passed) or agreements shall, within
thirty days after the passing or making thereof, be printed
or typewritten and duly certified under the signature of an
officer of the Company and filed with the Registrar:-

(a)
(b)

special resolutions;

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

resolutions of the Board or agreements relating to
the appointment, re-appointment or the renewal
of the appointment or variations of the terms of
appointment of a Managing Director;

(c)

(d) resolutions or agreements which have been agreed
to by all the members of any class of share-
holders but which, if not so agreed to, would
not have been effective for their purpose unless
they had Dbeen passed by some particular
majority or otherwise in some particular manner;
and all resolutions or agreements which effec-
tively bind all the members of any class of
shareholders though not agreed to by all those
members;
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(e) resolutions requiring the Company to bs wound up
voluntarily passed in pursuance of sub-section (1}
of Section 484 of the Act;

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

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

A copy ot every resolution which has the effect of altering
the articles of association of the Company and a copy of
every agreement referred to in the above sub-clauses (c) and
(d) shall be embodied in and annexed to every copy at the
articles issued after the passing of the resolution or the
making of the agreement.

109. The Company shall cause minutes of all proceedings
of every General Meeting to be kept in accordance with the
provisions of Section 193 of the Act, by making within thirty
days of the conclusion of each such mesting entries thereof in
books kept for that purpose with their pages consecutively
numbered. Each page of every such book shall be initialled
or signed and the last page of the record of proceedings of
each meeting in such books shall be dated and signed by the Chair-
man of the same meeting within the aforesaid period of thirty
days or in the event of the death or inability of that Chair-
man within that period, by a Director duly authorised by the
Board for that purpose. In no case the minutes of the proceed-
ings of a meeting shall be attached to any such book as afore-
said by pasting or otherwise. Any such minutes kept as afore~-
said shall be evidence of the proceedings recorded therein.

110. The book containing the aforesaid minutes shall be
Kept at the Registered Office and be open during business
hours to the inspection of any member without charge, subject
to such reasonable restrictions as the Company may, by these
Articles or in general meeting, impose in accordance with
Section 196 of the Act. Any member shall be entitled to be
furnished, within seven days after he has made a request in
that bshalf to the Company, with a copy of the minutes on
payment of six annas for every one hundred words or frac-
tional part thereof required to be copied.

111. No report of the proceedings of any General Meeting
of the Company shall be circulated or advertised at the ex-
pense of the Company unless it includes the matters required
by these Articles or Section 193 of the Act to be contained in
the Minutes of the proceedings of such meeting.
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VOTES OF MEMBERS

112. Subject to the provisions of the Act and of these
Articles, votes wmay be given either personally or by an
attorney or by proxy or in the case of a body corporate
also by a representative duly authorised under Section 187
of the Act and Article 114,

113. (1) Subject to the provisions of the Act and
these Articles upon a show of hands every member entitled
to vote and present in person (including a body corporate

present by a representative duly authorised in accordance.

with the provisions of Section 187 of the Act and Article
114) or by attorney or in the case of a body corporate by
proxy shall have one vote,

(2) Subject to the provisions of the Act and
these Articles, upon a poll every member entitled to vote
and present in person (including a body corporate present as
aforesaid) or by attorney or by proxy shall be entitled to
vote and shall have the following voting right namely;

In respect of every ordinary share his voting right
shall be in the same proportion as the capital paid-up
on such ordinary share bears to the total paid-up
ordinary capital of the Company.

114. No member not personally present shall be
entitled to vote on a show of hands unless such member is
present by attorney or unless such member is a body
corporate present by a representative duly authorised under
Section 187 of the Act or by a proxy in which case such
attorney or representative or proxy may vote on a show of
hands as if he were a member of the Company,

115, Any person entitled under the Transmission
Article (Article 66 hereof) to transfer any shares may vote
at any General Meeting in respect thereof as if he was the
registered holder of such shares, provided that at least 48
hours 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
shares unless the Directors shall have previously admitted
his right to vote at such meeting in respect thereof.

116. Subject to the provisions of the Act no member
shall be entitled to be present or to vote at any General
Meeting either personally or by proxy or attorney or as a
proxy or attorney for any other member or be reckoned in a
quorum whilst any call or other sum shall be due and
payable to the Company in respect of any of the shares of
such member, for more than one month.
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117, 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,

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

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

120. (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 thereof shall be
deposited at the office of the Company not less than forty-
eight hours before the time for holding the meeting at which
the person named in the insirument proposes to vote and in
default the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after
the expiration of twelve months from the date of its
execution except in the case of the adjournment of any
meseting first held previously to the expiration of such time.
An attorney shall not be entitled to vote unless the power
of attorney or other instrument appointing him or natarially
certified copy thereof has either been registered in the
records of the Company at any time not less than forty-eight
hours before the time for holding the meeting at which the
attorney proposes to vote or is deposited at the office of
the Company not less than forty-eight hours before the time
fixed for such meeting as aforesaid. Notwithstanding that a
power of attorney or other authority has been registered in
the records of the Company, the Company may, by notice in
writing addressed to the member or the attorney given at
least fourteen days before the meeting, require him to
produce the original power of attorney or authority and
unless the same is thereon deposited with the Company not
less than forty-eight hours before the time fixed for the
meeting, the attorney shall not be entitled to vote at such
meeting unless the Directors in their absolute discretion
excuse such non-production and deposit,

(2) Every member entitled to vote at a meeting

of the Company according to the provisions of these Articles
on any resolution to be moved thereat shall be entitled

ol
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during the period beginning twenty-four hours before the
time fixed for the commencement of the mesting and ending
with the conclusion of the meeting, to inspect the proxies
lodged, at any time during the business hours of the
Company provided net 1less than three days' notice in
writing of the intention so to inspect is given to the
Company.

121. An instrument appeinting a proxy shall be in the
following form, or shall contain words to the following
effect:-

VOLTAS LIMITED

I/We R N I I A N N N N N N RN I A A A B R O I B A I B A A B A N O B A

Of LN B B I B Y RN BN NN BN BN RN R NN R NN R RN RN N RN RN N N RN NN NE R NN NN BN B RN NN RN NE N N NN R N in the district
Of 5 53 F 28 588 808 S8 P AB S E S * 0 8 5 8 P Y B4 0PSRN A PR YR being a
member/members of the abovenamed Company hereby appoint

L N N R L RN I BN A B I R B A L I BN I A A A Y ) Of ------ de s s et et

in the district of...iiieiieeeerstvsesessecssenscassnsasass OF
failing him,....cveeveececnressssrssnsoressorsssssccssssases Of
............ sesssssssnssssas @S5 Mmy/our proxy to veote for
me/us on my/our behalf at the ... inccirerscsrecacescess
Annual General Meeting/Extraordinary General Meeting of the
Company to be held on the.......eeeeeee. daY Ofiiieiacensns
tressssrasesssssnssasesasssss and at any adjournment thereof.

Signed this....ccceeeenanes day of..ieiinnnnnassi9uii.s

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

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

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

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

DIRECTORS

126. Until otherwise determined by a General Meeting
the number of Directors shall not be less than three nor
more than sixteen (excluding Debenture Director (if any).

127. The first Directors of the Company were :-

(1) Mr. Jehangir Dossabhoy Choksi (Chairman)

(2) Mr. Balthasar Reinhart.

(3) ° Mr, Darab Ratanji Dadabhoy Tata.

(4) Mr, Reinhold Hermes Schuepp (Managing
Director)

(5) Mr. Sumant Moolgaokar,

(6) Mr. Kamalakar Chintaman Bakhle,

(7) Mr, Hans Caspar Naegeli,

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

128A. Notwithstanding anything to the contrary contained
in these Articles, so long as any moneys remain due and
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owing by the Company to The Industrial Credit and Invest-
ment Corporation of India Limited in respect of any loan
granted by the said Corporation to the Company the said
Corporation shall have the right at any time and from time
to time to appoint its nominee as a Director ({hereinafter
referred to as "ICICI Director") on the Board of the
Company and to remove from such office any person so
appointed and to appoint any other person in his place.
Neither the Company nor its Board of Directors shall have
power to remove from office the said "ICICI Director". The
said "ICICI Director" shall not be required to hold any
share qualification in the Company, nor shall be liable to
retirement by rotation of Directors.

Subject as aforesaid, the said "ICICI Director®
shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the
Company. o

129. The Board of Directors of the Company may
appoint an Alternate Director to act for a Director (herein-
after called "the original Director") during his absence for
a period of not less than three months from the State of
Maharashtra and such appointment shall have effect and such
appointee, whilst he holds office as an Alternate Director,
shall be entitled to notice of meetings of the Directors and
to attend and vote thereat accordingly. An Alternate Director
appointed under this Article shall not hold office as such
for a period longer than that permissible to the original
Director in whose place he has been appointed and shall
vacate office if and when the original Director returns to
the State of Maharashtra., If the term of office of the
original Director is determined before he so returns to the
State of Maharashtra any provision in the Act or in these
Articles for the automatic reappointment of retiring Directors
in default of another appointment shall apply to the original
Director and not to the Alternate Director.

130. Subject to the provisions of Sections 262 and
284(6) and other applicable provisions (if any) of the Act,
any casual vacancy occuring in the office of a Director
whose period of office 1is 1liable to determination by
retirement by rotation may be filled up by the Directors at
a meeting of the Board. Any person so appointed shall hold
office only upto the date upto which the Director in whose
place he is appointed would have held office, if the
vacancy had not occurred,

131, Subject to the provisions of Sections 260 and
284(6) and other applicable provisions (if any) of the Act,
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the Directors shall have powers at any time and from time
to time to appoint a person as an additional Director. The
Additional Director shall retire from office at the next
following Annual General Meseting, but shall be eligible for
re-elaction.

132, A Director of the Company shall not be required
to hold any qualifying shares.

133, The maximum remuneration of a Director for his
services shall be such sum as may be prescribed by the
Act or the Central Government from time to time for each
meeting of the Board of Directors attended by him with
power to the Directors to accept from time to time such
lesser amount for their remuneration as they deem fit,
Subject to the limitation provided by the Act such addi-
tional remuneration as may be fixed by the Directors, may
be paid to any one or more of the Directors for services
rendered by him or them; and the Directors shall be paid
such further remuneration (if any} as the Company in
General Meeting shall from time to time determine, and such
further remuneration shall be divided among the Directors in
such proportion and manner as the Directors may from time
to time determine and in default of such determination within
the vyear equally. Such remuneration andfor additional
remuneration may be by way of salary or commission on
dividends, profits or turnover or by participation in profits
or by any or all of those modes.

134. The Directors may subject as aforesaid allow and
pay to any Director who is not a bona fide resident of the
place where a meeting is to be held and who shall come to
such place from a place within India for the purpose of
attending a meeting such sum as the Directors may consider
falr compensation for travelling expenses, in addition to his
fee for attending such meeting as above specified, and the
Directors may from time to time fix the remuneration to bhe
paid to any member or members of their body constituting a
committee appointed by the Directors in terms of these
Articles, and may pay the same.

135. If any Director, being willing, shall be called
upon to perform extra services, or to make any special
exertions in going or residing out of Bombay or otherwise
for any of the purposes of the Company, the Company shall,
subject as aforesaid, remunerate such Director either by a
fixed sum or by a percentage of profits or otherwise as may
be determined by the Directors and such remuneration may
be either in addition to or in substitution for his remunera-
tion above provided.
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136. The continuing Directors may act notwithstanding
any vacancy in their body, but so that subject to the
provisions of the Act if the number falls below the minimum
nunber above fixed and notwithstanding the absence of a
quorum, the Directors may act for the purpose of filling up
vacancies or for summoning a General Meeting of the Company
or in emergencies,

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

(a) he is found to be of unsound mind by a Court of
competent jurisdiction; or

(b) he applies to be adjudicated an insolvent; or
(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 last date fixed for the payment of the
call unless the Central Government has, by
notification in the Official Gazette, removed the
disqualification incurred by such failure; or

(e) any office or place of profit under the Company
or any subsidiary thereof is held by him in
contravention of Section 314(1) of the Act; or

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

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

(h) he is removed in pursuance of Article 157 or
Section 284 of the Act; or

(1) he (whether by himself or by any person for
his benefit or on his account) or any firm in
which he is a partner or any private company
of which he is a director, accepts a loan, or
any guarantee or security for a loan, from the
Company in contravention of Article 144 or
Section 295 of the Act; or
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(i) he acts in contravention of Section 299 of the
Act and by virtue of such contravention shall
have been deemed to have vacated office; or

(k) he 1is convicted by & Court of any offence
involving moral turpitude and sentenced in
respect thereof to imprisonment for not less than
six months,

(2) Subject to the provisions of the Act a Director
may resign his office at any time by notice in writing
addressed to the Company or to the Board of Directors.

138. (1) Subject to the provisions of Clauses (2),
(3), (4), (5) and (6) of this Article and the restrictions
imposed by Article 145 and the other Articles hereof and
the Act and the observance and fulfilment thereof, no
Director shall be disqualified by his office from contracting
with the Company either as vendor, purchaser, agent,
broker or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way
interested, be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement
by reason only of such Director holding that office, or of
the fiduciary relation thereby established, but it 1is
declared that the nature of his interest must be disclosed
by him as provided by Clauses (2), (3) and (4) hereof,

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

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

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

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

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

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

Provided that this prohibition shall not apply

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

(i) to any contract or arrangement entered into with
a public company or a private company which is
a subsidiary of a public company in which the
interest of the Director consists solely in his
being a Director of such company and the holder
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of not more than shares of such number or value
therein as is requisite to qualify him for
appointment as a Director thereof, he having
been nominated as such director by the Company
or in his being a member holding not more than
two per cent of the paid-up share capital of
such company;

in case a notification is issued under sub-section
(3) of Section 300 of the Act to the extent
specified in the notification.

(1) The Company shall keep one or more

Registers in which shall be entered separately particulars
of all contracts or arrangements to which Section 297 or
Section 299 of the Act applies, including the following
particulars to the extent they are applicable in each case,

namely ;-
(a)
(o)
(c)
(d}

(e)

(2)

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

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

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

Particulars of every such contract or arrangement

to which Section 297 of the Act or, as the case may be,
sub-section (2) of Section 299 of the Act applies, shall be
entered in the relevant Register aforesaid.

(a}

(b)

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

in the case of any contract or arrangement,
within seven days of the receipt at the
registered office of the Company of the
particulars of such other contract or arrangement
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or within thirty days of the date of such other
contract or arrangement, whichever is later;

and the Register shall be placed before the next meeting of
the Board and shall then be signed by all the Directors
present at the meeting.

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

{4) Nothing in the foregoing Clauses (1), (2) and (3)
shall apply to any contract or arrangement for the sale,
purchase or supply of any goods, materials and services, if
the value of such goods and materials or the cost of such
services does not exceed one thousand rupees in the
aggregate in any year.

140. A Director of this Company may be, or become a
Director of any company promoted by this Company, or in
which it may be interested as a vendor, member or other-
wise, and subject to the provisions of the Act and these
Articles, no such Director shall be accountable for any
benefits received as Director or member of such company.

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

142. A Director shall give notice in writing to the
Company of his holding of shares and debentures of the
Company or its subsidiary, together with such particulars as
may be necessary to enable the Company to comply with the
provisions of Section 307. If such notice be not given at a
meeting of the Board the Director shall take all reasonable
steps to secure that it is brought up and read at the
meeting of the Board next after it is given. The Company
shall enter particulars of a Director's holding of shares and
debentures as aforesaid in a register kept for that purpose
in conformity with Section 307 of the Act.

143. Article 143 deleted by a Special Resolution
passed by the shareholders at the AGM held on 04.01.1989,
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144. The Company shall observe the restrictions
imposed on the Company in regard to grant of loans to
Directors and other persons as provided in Section 295 and
other applicable provisions (if any) of the Act,

145. (1) Except with the consent of the Board of
Directors of the Company, a Director of the Company or his
relative, a firm in which such a Director or relative is a
partner, any other partner in such a firm, or a private
company of which the Director is a member or director,
shall not enter into any contract with the Company (a) for
the sale, purchase or supply of any goods, materials or
services, or (b). for underwriting the subscription of any
shares in, or debentures of, the Company.

(2) Nothing contained in the foregoing Clause (1)
shall affect :-

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

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

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

(3) Not withstanding anything contained in the fore-
going Clauses (1) and (2), a Director. relative, firm,
partner or private company as aforesaid may, in circum-
stances of urgent necessity, enter, without obtaining the
consent of the Board, into any contract with the Company
for the sale, purchase or supply of any goods, materials or
sarvices even if the value of such goods or cost of such
services exceeds five thousand rupees in the aggregate in
any year comprised in the period of the contract; but in
such a case, the consent of the Board shall be obtained at
a mesting within three months of the date on which the
contract was entered into,
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(4) Every consent of the Board required under this
Article shall be accorded by a resolution passed at a
meeting of the Board and not otherwise: and the consent of
the Board required under Clause (1) above shall not be
deemed to have been given within the meaning of that Clause
unless the consent is accorded before the contract is entered
into or within three months of the date on which it was
entered into.

(5) If consent is not accorded to any contract under
this Article anything done in pursuance of the contract shall
be voidable at the option of the Board.

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

RETIREMENT AND ROTATION OF DIRECTORS

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

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

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

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

149. Subject to the provisions of the Act and these
Articles, a retiring Director shall be eligible for re-
appointment.
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150. Subject to the provisions of the Act and these
Articles, the Company, at the Annual General Meeting at
which a Director retires in manner aforesaid may fill up the
vacated office by elscting the restiring Director or some
other person thereto,

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

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

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

(b) the retiring Director has, by a notice in writing

- addressed to the Company or its Board of

Directors, expressed his unwillingness to be so
re-appointed;

(c) he 1is not qualified or is disqualified for
appointment ;

(d) a resolution whether special or ordinary, 1is
required for the appointment or re-appointment
in virtue of any provisions of the Act;

(e} Article 153 or sub-section (2} of Section 263 of
the Act is applicable to the case.

162, (1) Subject to the provisions of the Act and
these Articles any person who is not a retiring Director
shall be eligible for appointment to the office of Director at
any General Meeting if he or some member intending to
propose him has at least fourteen clear days before the
meeting left at the office of the Company a notice in writing
under his hand signifying his candidature for the office of
Director or the intention of such member to propose him as
a candidate for that office as the case may be along with a
deposit of Rs.500/- which shall be refunded to such person
or as the case may be, to such member, if the person
succeeds in getting elected as a Director.
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(2) Every person (other than a Director retiring by
rotation or otherwise or a person who has left at the office
of the Company a notice under Section 257 signifying his
candidature for the office of a Director) proposed as a
candidate for the office of a Director shall sign, and file
with the Company his consent in writing to act as Director,
if appointed.

(3) A person gther than -

(a) a Director re-appointed after retirement by
rotation or immediately on the expiry of his
term of office, or

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

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

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

153, At a General Meeting of the Company, a motion
shall not be made for the appointment of two or more
persons as Directors of the Company by a single resolution
unless a resolution that it shall be so made has first been
agreed to by the meeting without any vote being given
against it. A resolution moved in contravention of this

Article shall be void whether or not objection was taken at

the time to its being so moved; Provided that where a
resolution so moved is passed no provision for the automatic
re-appointment of retiring Directors by virtue of these
Articles or the Act in default of another appointment shall

apply.

The heading "AGE LIMIT FOR DIRECTORS" and Article
154, 155 and 156 are deleted vide special Resolution dated
30.01.1967.

REMOVAL OF DIRECTORS

157, (1) The Company may (subject to the provisions
of Section 284 and other applicable provisions of the Act
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and these Articles) remove any Director before the expiry
of his period of office,

(2) Special notice as provided by Article 93 or
section 190 of the Act shall be given of any resolution to
remove a Director under this Article or to appoint some
other person in place of a Director so removed at the
meeting at which he is removed.

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

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

(5) A vacancy created by the removal of a Director
under this Article may, if he had been appointed by the
Company in General Meeting or by the Board in pursuance of
Article 130 or Section 262 of the Act be filled by the
appointment of another Director in his stead by the meeting
at which he is removed; Provided special notice of the
intended appointment has been given under sub-clause (2)
hereof. A Director so appointed shall hold office until the
date upto which his predecessor would have held office if
he had not been removed as aforesaid.

(6) If the vacancy is not filled under sub-clause
(5), it may be filled as a casual vacancy in accordance with



49

the provisions, in so far as they are applicable, of Article
130 or Section 262 of the Act, and all the provisions of
that Section shall apply accordingly.

(7) A Director who was removed from office under
this Article shall not be re-appointed as a Director by the
Board of Directors.

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

(a) as depriving a pefson removed thereunder of any

compensation or damages -payable to him in

respect of the termination of his appointment as
Director or of any appointment terminating with
that as Director; or

(b) as derogating from any power {0 remove a
Director which may exist apart from this Article.

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

158. Subject to the provisions of the Act and these
Articles, the Company may by Ordinary Resolution from time
to time increase or reduce the number of Directors and alter
their qualification; Provided that any increase in the number
of Directors except an increase which is within the per-
missible maximum of 12 (excluding the Debenture Director,
if any) under the Articles as first registerd shall not have
any effect unless approved by the Central Government and
shall become void if and so far as it is disapproved by
that Government, '

PROCEEDINGS OF BOARD OF DIRECTORS

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

160. The Managing Director or any of the Managing
Directors may at any time and at the request of a Director
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shall convene a meeting of the Directors. Notice of every
meeting of the Directors of the Company shall be given in
writing to every Director for the time being in India and at
his usual address in India to every other Director. The
accidental omission to give Notice of any such meeting of the
Directors to a Director shall not invalidate any resolution
passed at any such meeting.

161. Subject to the provisions of Section 287 and
other applicable provisions (if any) of the Act, the quorum
for a mesting of the Board of Directors shall be one-third
of the total strength of the Board of Directors (excluding
Directors, if any, whose places may be vacant at the time
and any fraction contained in that one-third being rounded
off as one) or two Directors, whichever is higher; Provided
that where at any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors that is to say, the
nunber of Directors who are not interested and are present
at the meeting, not being less than two shall be the quorum
during such time. A meeting of the Directors for the timse
being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretion
by or under the Act or the Articles of the Company, for the
time being vested in or exercisable by the Board of
Directors  generally.

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

163. The Directors may elect a Chairman of their
meetings and determine the period for which he is to hold
office. Provided that the present incumbent Mr, M.R. Bhide
would continue as the Chairman of the Board of Directors
until he ceases to be a Wholstime Director of the Company.

164. The Directors may appoint a Vice-Chairman of
the Board of Directors to preside at meetings of the
Directors at which the Chairman shall not be present.

165. All meetings of the Directors shall be presided
over by the Chairman, if present, but if at any meeting of
Directors the Chairman be not present at the time appointed
for holding the same the Vice-Chairman, if present, shall
preside and if he be not present at such time then and in
that case the Directors shall choose one of the Directors
then present to preside at the meeting.
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166. Questions arising at any meeting of Directors
shall be decided by a majority of votes, and in case of an
equality of votes the Chairman of the meeting {whether the
Chairman or Vice-Chairman appointed by virtue of these
Articles or the Director presiding at such meeting) shall
have a second or casting vote.

167. Subject to the provisions of Section 292 of the
Act and Article 175, the Directors may delegate any of their
powers to Committees consisting of such member or members
of their body as they think fit and they may from time to
time revoke and discharge any such Committee either wholly
or in part, and either as to persons or purposes; but every
Committee so formed shall, in the exercise of the powers so
delegated conform to any regulations that may from time to
time be imposed on it by the Directors. All acts done by
any such Committee in conformity withsuch regulations and in
fulfilment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done
by the Board. Subject to the provisions of the Act the
Board may from time to time fix the remuneration to be paid
to any member or members of their body constituting a
Committee appointed by the Board in terms of these
Articles, and may pay the same.

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

169, (1) A resolution passed by circular, without a
meeting of the Board or a Committee of the Board appointed
under Article 167 shall subject to the provisions of sub-
clause ( 2) hereof and the Act be as valid and effectual as a
resolution duly passed at a meeting of the Directors or of a
Committee duly called and held.

(2) A resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by circula-
tion, if the resolution has been circulated in draft together
with the necessary papers, if any, to all the Directors or
to all the members of the Committees then in India (not
being less in number than the quorum for a meseting of the
Board or Committee as the case may be), and to all other
Directors or members of the Committee at their usual
addresses in India and has been approved by such of the
Directors or members of the Committee as are then in India
or by a majority of such of them as are entitled to voie on
the resoclution,
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(3) Subject to the provisions of the Act a statement
signed by a Director or other person authorised in that
behalf by the Directors certifying the absence from India of
any Director shall for the purpose of this Article be
conclusive,

170. Subject to the provisions of the Act and these
Articles, all acts done by any meeting of the Directors or
by a Committee of Directors or by any person acting as a
Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of
such Directors or person acting as aforesaid, or that they
or any of them were or was disqualified, be as valid as if
every such person had been duly appointed and was
qualified to be a Director.

171. The Company shall cause minutes of the meetings
of the Board of Directors and of Committees of the Board to
be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of
Section 193 of the Act. The minutes shall contain a fair and
correct summary of the proceedings at the meeting including
the following:-

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

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

(1i1) all resolutions and proceedings of meetings of
the Board of Directors and the Committees of
the Board;

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

172. All such minutes shall be signed by the
Chairman of the meeting as recorded, or by the person who
shall preside as Chairman at the next succeeding meeting and
all minutes purported to be so signed shall for all purposes
whatsoever be prima facie evidence of the actual passing of
the resolutions recorded, and the actual and regular
transaction or occurrence of the proceedings so recorded and
of the regularity of the meeting at which the same shall
appear to have taken place.
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POWERS OF DIRECTORS

173. (1) Subject to the provisions of the Act and
these Articles, the Board of Directors of the Company shall
be entitled to exercise all such powers, and to do all such
acts and things, as the Company is authorised to exercise
and do; Provided that the Board shall not exercise any
power or do any act or thing which is directed or required
whether by the Act or any other Act or by the Memorandum
or these Articles or otherwise, to be exercised or done by
the Company in General Meeting; Provided further that in
exercising any such power or doing any such act or thing
the Board shall be subject to the provisions contained in
that behalf in the Act or any other Act or in the Memo-
randum or in these Articles or in any regulations not
inconsistent therewith duly made thereunder including
regulations made by the Company in General Meeting.

(2) No regulation made by the Company in General
Meeting shall invalidate any prior act of the Board which
would have been valid if that regulation had not been made.,

174. The Board of Directors shall not except with the
consent of the Company in General Meeting:-

(a) sell, lease or otherwise dispose of the whole,
or substantially the whole, of the undertaking of
the Company, or where the Company owns more
than one undertaking, of the whole, or substan-
tially the whole, of any such undertaking;

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

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

(d) borrow moneys in excess of the limits provided
in Article 76;

(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
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aggregate of which will, in any financial year,
exceed fifty thousand rupees or five per cent of
its average net profits as determined in accord-
ance with the Act during the three financial
years immediately preceding, whichaver |is
greater.

. 175. (1) Without derogating from the powers vested
in the Board of Directors under these Articles the Board
shall exercise the following powers on behalf of the
Company and they shall do so only by means of resolutions
passed at meetings of the Board:-

(a} the power to make calls on shareholders in
respect of money unpaid on their shares;

{b) the power to issue debentures;

'(c) the power to borrow moneys otherwise than on
debentures:

(d) the power to invest the funds of the Company;
(8) the power to make loans;

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

(2) Every resolution delegating the power referred to
in Clause (1) (c) shall specify the total amount outstanding
at any one time upto which moneys may be borrowed by the
delegates; Provided, however, that where the Company has
an arrangement with its bankers, for the borrowing of
moneys by way of overdraft, cash credit or otherwise the
actual day to day operation of the overdraft, cash credit or
other accounts by means of which the arrangement is made
is availed of shall not require the sanction of the Board.

(3) Every resolution delegating the power referred to
in Clause (1) (d) shall specify the total amount upto which
the funds may be invested and the nature of the investments
which may be made by the delegates.

(1) Every resclution delegating the power referred to
in Clause (1) (e) shall specify the total amount upto which
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1dans may be made by the delegates, the purpose for which
the loans may be made and the maximum amount of loans
which may be made for each such purpose in individual
cases.

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

176. Without prejudice to the powers conferred by
Articles 76 and 173 and so as not in any way to limit or
restrict these powers, and without prejudice to the other
powers conferred by these Articles, but subject to the
restrictions contained in the last preceding two Articles, it
is hereby declared that the Directors shall have the
following powers, that is to say power :@-

(1)) To pay and charge to the capital account of the
Company any commission or interest lawfully
payable thereout under the provisions of Sections
76 and 208 of the Act and Articles 26 and 27.

(2) Subject to the provisions of the Act and these
Articles 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 gensrally on such
terms: and conditions as they 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 or rights
acquired by or services  rendered to the
Company, either wholly or partially in cash, or
in shares, bonds, debentures, debenture stock or
other securities of the 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, debenture stock or other securities
may be either specifically charged upon all or
any part of the property of the Company and its
uncalled capital or not so charged.

(4) To insure and keep insured against loss or
damage by fire, or otherwise for such period
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and to such extent as they may think proper all
or any part of the buildings, machinery, goods,
stores, produce and other moveable property of
the Company either separately or conjointly; also
to insure all or any portion of the goods,
produce, machinery and other articles imparted
or exported by the Company and to sell, assign,
surrender or discontinue any policies of assurance
effected in pursuance of this power,

To open accounts with any bank or bankers or
with any company, firm or individual and to pay
money inta and draw money from any such
account from time to time as the Directors may
think fit,

To secure the fulfilment of any contracts or
engagements entered into by the Company hy
mortgage ar charge af all or any of the property
of the Company and its unpald capital for the
time being or in such ather manner as they think
fit. ‘

To attach to any shares to be issued as the con-
sideration or part of the consideration for any

contract with or property acquired by the-

Company, or in payment far services rendered to
the Company, such conditions as ta the transfer
thereof as they think fit.

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

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

To institute, conduct, defend, compound or
abandon any legal proceedings by or against the
Company or 1its officers, or otherwise concerning
the affairs of the Company, and also ta compound
and allow time for payment or satisfaction of any
debts due, or of. any claims or demands by or
against the Company.
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To refer any claim or demand by or against the
Company or any differences to arbitration and
observe and perform any awards made thereon.

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

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

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 purposes. :

Subject to the provisions of the Act and these
Articles to invest and deal with any moneys of
the Company not immediately required for the
purposes thereof upon such security and other
investments (not being share of this Company),
or without security and in such manner as they
may think fit, and from time to time to vary or
realise such investments, provided that save as
permitted by Section 49 of the Act, all invest-
monts shall be made and held in the Company's
own name.

To execute in the name and on behalf of the
Company in favour of any Director or other
person who may incur or be about to incur any
personal liability whether as principal or as
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, covenants, provisions and agree-
ments as shall be agreed on.

Subject to the provisions of the Act to give to
any Director, officer or other person employed
by the Company an interest in any particular
business or transaction either by way of
commission on the gross expenditure thereon or
otherwise or a share in the general profits of
the Company, and such interest, commission on
share of profits shall be treated as a part of
the working expenses of the Company.
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(a) To provide for the welfare of Directors,
employees or ex-employees of the Company or its
predecessors in business and the wives, widows
and families or the dependents or connections of
such persons by building or contributing to the
building of houses, dwellings or quarters or by
grants of money, pensions, gratuities, allowances,
bonuses or profit sharing bonuses or benefits or
any other payments or by creating and from time
to time subscribing or contributing to provident and
other associations, institutions, funds, profit
sharing or other schemes or trusts and by
providing or subscribing or contributing towards
places of instruction and recreation, hospitals
and dispensaries, medical and other attendance
and other assistance as the Company shall think
fit.

(b) To subscribe or contribute or otherwise to
assist or to guarantee money to charitable,
benevolent, religious, sciantific, national,
public, political or any other institsutions,
objects or purposes, or for any exhibition.

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

To appoint and at their discretion remove or
suspend such  managers, secretaries, officers,
clerks, agents and employees for permanent,
temporary or special services as they may from
time to time think fit, and to determine their
powers and duties, and fix their salaries or
emoluments and require security in such instances
and to such amounts as they may think fit., And
also without prejudice as aforesaid, from time to
time to provide for the management and transac-
tion of the affairs of the Company in any
specified locality in India in such manner as
they think fit and the provisions contained in
Sub-Clauses (22), (23},(24} and (25) following shall be
without prejudice to the general powers conferred
by this Sub-Clause.

To comply with the requirements of any local law
which in their opinion shall be in the interests
of the Company necessary or expedient to
comply with.

From time to time and at any time to establish
any Local Board for managing any of the affairs
of such Company in any specified locality in
India or elsewhere and to appoint any persons to
be members of such Local Boards, or any
managers or agents, and to fix their remuneration.
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Subject to the provisions of Section 292 of the
Act and Article 175 from time to time, and at
any time to delegate to any such Local Board, or
any member or members thereof or any managers

~or agents so appointed any of the powers,

authorities and discretions for the time being
vested in the Board of Directors, and to
authorise the members for the time being of any
such Local Board, or any of them to fill up any
vacancies therein and to act notwithstanding
vacancies; and any such appointment or delega-
tion under Sub-Clause (22) of this Article may
be made on such terms, and subject to such
conditions as the Board of Directors may think
fit, and the Board of Directors may at any time
remove any person so appointed, and may annul
or vary any such delegation.

At any time and from time to time by power of
attorney to appoint any person or persons to be
the attorney or attorneys of the Company, for
such purposes and with such powers, authorities
and discretions (not exceeding those vested in or
exercisable by the Board of Directors under

_these presents and excluding the powers which

may be exercised only by the Board of Directors
under the Act or these Articles} and for such
period and subject to such conditions as the
Board of Directors may from time to time think
fit; . and any such appointment may (if the Board
of Directors think fit) be made in favour of the
members or any of the members of any Local
Board, established as aforesaid or in favour of
any company, or the members, directors,
nominees or managers of any company or firm or
otherwise in favour of any fluctuating body of
persons whether nominated directly or indirectly
by the Board of Directors and any such power
of attorney may contain such powers for the
protection or convenience of persons dealing with
such attorneys as the Board of Directors may
think fit and may contain powers enabling any
such delegates or attorneys as aforesaid to sub-
delegate all or any of the powers, authorities
and discretions for the time being vested in
them,

Generally subject to the provisions of the Act
and these Articles to delegate the powers,
authorities and discretions vested in the
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Directors to any person, firm, c¢ompany, or
fluctuating body of persons as aforesaid,

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

REGISTERS, BOOKS AND DOCUMENTS

177, (1) The Company shall maintain Registers, Registers,
Books and Documents as required by the Act or these books and
Articles including the following, namely :- )

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

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

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

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

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

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

(g) Register of Directors' Shareholdings and Debenture-
holdings according to Section 307 of the Act.

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

(i) Books of Account in accordance with the pro-
visions of Section 209 of the Act,
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(H Copies of Instruments creating any charge
requiring registration according to Section 136 of
~the Act.

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

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

(2) The said Registers, Books and Documents shail
ba maintained in conformity with the applicable provisions
of the Act and shall be kept open for inspection by such
persons as may be entitied thereto respectively, under the
Act, on such days and during such business hours as may,
in that behalf be determined in accordance with the
provisions of the Act or these Articles and extracts shall
be supplied to the persons entitled therato in accordance
with the provisions of the Act or these Articies.

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

MANAGING DIRECTORS

178, Subject to the provisions of Sections 267, . 268,
269, 310, 311, 316 and 317 and other applicable provisions
of the Act and of these Articles, the Directors may from
time to time appoint one or more of their body to be a
Managing Director or Managing Directors (in which expression
shall be included a Joint Managing Director) of the Company
for such term not exceeding five years at a time as they
may think fit and may from time to time (subject to the
provisions of any contract between him or them and the
Company) remove or dismiss him or them from office and
appoint another or others in his or their place or places.

179. Subject to the provisions of the Act and of these
Articles, a Managing Director shall not, while he continues
to hold that office, be subject to retirement by rotation
under Article 146 but he shall subject to the provisions of
any contract between him and the Company be subject to the
same provisions as to resignation and removal as the other
Directors of the Company and he shall ipso facto and
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immediately cease to be a Managing Director if he ceases to
hold the office of Director from any cause. Provided that if
at any time the number of Directors (including Managing
Director) as are not subject to retirement by rotation shall
exceed one-third of the total number of the Directors for
the time being then such Managing Director or Managing
‘Directors as the Directors. shall from time to time select
shall be liable to retirement by rotation in accordance with
Article 146 to the intent that the Directors not liable to
retirement by rotation shall not exceed one-third of the
total number of Directors for the time being.

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

181. Subject to the superintendence, control and
direction of the Board of Directors the day to day manage-
ment of the Company shall be in the hands of the Managing
Directors. The Directors may from time to time entrust to
and confer upon a Managing Director for the time being save
as heresafter in this article provide such of the powers
. exercisable under these presents by the Directors as they
may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as
they think expedient; and they may subject to the provisions
of the Act and these Articles confer such powers, either
collaterally with or to the exclusion of, an in substitution
for, all or any of the powers of the Directors in that
behalf; and may from time to time revoke, withdraw, alter
or vary all or any of such powers. Provided however that
the Directors shall not entrust to and confer upon a Managing
Director and a Managing Director shall not have or be
entitled to exercise the power (1) to make calls upon the
members of the Company in respect of moneys unpaid on the
shares held by them respectively, (2) to borrow any sum oOr
sums of money for the purposes of the Company or to make
loans out of the funds of the Company except within such
limits as may from time to time be previously fixed by the
Directors, or (3) to invest any of the moneys of the
Company.
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THE SEAL

182. The Directors shall provide a Seal for the
purposes of the Company, and shall have power form time to
time to destroy the same and substitute a new seal in 1ieu
thersof, and the Directors shall provide for the safe
custody of the Seal for the time being; and the Seal shall
never be used except by the authority of the Directors or a
Committee of Directors previously given.

183. Every Deed or other instrument to which the
Seal of the Company is required to be affixed, shall unless
the same is executed by a duly constituted attorney of the
Company, be signed by two Directors provided nevertheless
that Certificates of debentures may be signed by one
Director only or by an attorney of the Compav.y duly
authorised in this behalf, and certificates of shares shall
be signed as provided in Article 28(a).

184, The Company may exercise the powers conferred
by Section 50 of the Act and such powers shall accordingly
be vestad in the Directors. :

DIVIDENDS

185. The profits of the Company subject to any
special rights relating thereto created or authorised to be
created by the Memorandum or these Articles and subject to
the provisions of these Articles shall be divisible among
the members in proportion to the amount of capital paid up
on the shares held by them respectively. Provided always
that (subject as aforesaid} any capital paid up on a share
during the period in respect of which a dividend is
declared, shall unless the Directors otherwise determine,
only entitle the holder of such share t0 an apportioned
amount of such dividend as from the date of payment.

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

187. The Company may pay dividends in proportion to
the amount paid up or credited as paid up on each share,
where a larger amount is paid up or credited as paid up on
some shares than on others.

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

189. No larger dividend, shall be declared than is
recommended by the Directors but the Company in General
Meeting may declare a smaller dividend. No dividend shall
be payable except out of the profits of the year or any

other undistributed profits or otherwise than in accordance.

with the provisions of Sections 205, 206 and 207 of the Act
and no dividend shall carry interest as against the Company.
The declarations of the Directors as to the amount of the
net profits of the Company shall be conclusive,

196. Subject to the provisions of the Act, the
Directors may, from time to time, pay to the members such
interim dividends as in their judgement the position of the
Company Jjustifies,

191, Subject to the provisions of the Act, the
Directors may, retain the dividends payable upon shares in
respect of which any person is, under Article 66 hereof,
entitled to become a member or which any person under that
Article is entitled to transfer until such person shall become

a member in respect of such shares or shall duly transfer
the same.
192, Subject to the provisions of the Act no member

shall be entitled to receive payment of any interest or
dividend 1in respect of his share or shares, whilst any
money may be due or owing from him to the Company in
respect of such share or shares or otherwise howsoever
either alone or jointly with any other person or persons;
and the Directors may deduct from the interest or dividend
payable to any member, all sums of money so due from him
to the Company. '

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

- 194, Unless otherwise directed any dividend may be
paid by cheque or warrant sent through post to the
registered address of the member or person entitled, or in

case of joint holders to that one of them first named in the
register in respect of the joint holding. Every such cheque
shall be made payable to the order of the person to whom
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it is sent. The Company shall not be liable or responsible
for any chegue or warrant lost in transmission or for any
dividend lost to the member or person entitled thereto by
the forged endorsement of any cheque or warrant or the
fraudulent or improper recovery thereof by any other means.

195. Any unpaid or unclaimed dividends will be dealt
with by the Company in accordance with the requirements of
the provisions of the Companies Act, 1956.

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

CAPITALIZATION

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

(a) by the issue and distribution as fully paid up of
shares, debentures, debenture-stock, bonds or
other obligations of the Company, or

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

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

Provided further that notwithstanding anything contained
hereinabove, any amounts standing to the credit of the Share
Premium Account may also be utilised (other than for
Capitalization)}, in accordance with the provisions of law.
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- [2) Such issue and distribution under (1) (a) above
and such payment to credit of unpaid share capital under
(1)(b) above shall be made to, among and in favour of the
members or any class of them or any of them entitled
thereto and in accordance with their respective rights and
interests and in proportion to the amount of capital paid up
on the shares held by them respectively in respect of which
such distribution under (1)(a) or payment under (1){b)
above shall be made on the. footing that such members
become entitled thereto as capital.

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

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

(5) When deemed requisite a proper contract shall
be filed in accordance with the Act and the Board may
appoint any person to sign such contract on behalf of the
members entitled as aforesaid and such appointment shall be
effective.

(6) Subject to the provisions of the Act and these
Articles in cases where some of the shares of the Company
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are fully paid and others are partly paid, only such
capitalization may be effected by the distribution of further
shares in respect of the fully paid shares, and by crediting
the partly paid shares with the whole or part of the unpaid
liability therson but so that as between the holders of the
fully paid shares, and the partly paid shares the sums SO
applied. in the payment of such further shares and in the
extinguishment or diminution of the 1liability on the partly
paid shares shall be s0 applied pro rata in proportion to
the amount then already paid or credited as paid on the
existing fully paid and partly paid shares respectively.

ACCOUNTS

198, (1) The Company shall keep at its registered
office proper books of account with respect to:

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

(b) all sales and pﬁrchases. of goods by the
- Company; and _

(c) the assets and liabilities of the Company;

Provided that all or any of the Dbooks of account
aforesaid may be Kept at such other place in India as the
Board of Directors may decide and when the Board of
Directors so decides, 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.

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

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

(4) The books of account and other books and papers
shall be open to inspection by any director during business
hours,
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(5) The books of account of the Company relating to
a period of not less than eight years immediately preceding
the current year together with the vouchers relevant to any
entry in such books of account shall be preserved in good
order,

199. The Directors shall from time to time determine
whether and to what extent and at what times and places
and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the
inspection of members not being Directors and no member
{not being a Director) shall have any right of inspecting any
account or book or document of the Company except as
conferred by law or authorised by the Directors or by the
Company in General Meeting.

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

201. (1) Subject to the provisions of Section 2i1 of
the Act, every Balance Shest and Profit and Loss Account of
the Company shall be in the Forms set out in Parts I and II
respectively of Schedule VI of the Act, or as near thereto
as circumstances admit,

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

(3) So long as the Company is a holding Company
having a subsidiary, the Company shall conform to Section
212 and other applicable provisions of the Act.

(4) If in the opinion of the Board, any of the
current assets of the Company have not a value on realisa-
tion in the ordinary course of business at least equal to the
amount at which they are stated, the fact that the Board is
of that opinion shall be stated.
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202. (1) Every Balance Sheet and every Profit and
Loss Account of the Company shall be signed on behalf of
the Board of Directors by the Manager or Secretary (if any)
and by not less than two Directors of the Company, one of
whom shall be a Managing Director.

(2) Provided that when only cne Director is for the
time being in India, the Balance Sheet and Profit and Loss
Account shall be signed by such Director and in such a case
there shall be attached to the Balance Sheet and the Profit
and Loss Account a statement signed by him explaining the
reason for non-compliance with the provisions of sub-clause
(1).

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

203. The Profit and Loss Account shall be annexed to
the Balance Sheet and the Auditors' Report (including the
Auditors' separate, special or supplementary Reports, if
any) shall be attached thersto.

before the
to it a

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

- Company to which the Balance Sheet relates and the date of

the Report.

(2) The Report shall, so far as it is material for
the appreciation of the state of the Company's affairs by
its members, and will not in the Board's opinion be harmful
to the business of the Company or of any of its subsidiaries,
deal with any changes which have occurred during the
financial year in the nature of the Company's business, in
the Company's subsidiaries or in the nature of the business
carried on by them and generally in the classes of business
in which the Company has an interest.

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

(4) The Board's Report and addendum (if any)
thereto shall be signed by its Chairman if he is authorised
in that behalf by the Board; and where he is not so
authorised shall be signed by such mumber of Directors as
are required to sign the Balance Sheet and the Profit and
Loss Account of the Company by virtue of Clauses (1) and
(2) of Article 202. ‘

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

205. The Company shall comply with the requirement
of Section 219 of the Act. : :

ANNUAL RETURNS

206. The Company shall make the requisite annual
returns in accordance with Sections 159 and 161 of the Act,
and shall file with the Register three copies of the Balance
Sheet and Profit and Loss Account in accordance with Section
220 of the Act,

AUDIT

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

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

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

(a) he is not qualified for re-appointment;

{b) he has given the Company notice in writing of
his unwillingness to be re-appointed;
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(c) a resolution has been passed at that Mesting
appointing somebody instead of him or providing
expressly that he shall not be re-appointed; or

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

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

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

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

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

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

(8) None of the persons mentioned in Section 226 of
the Act as not qualified for appointment as Auditors shall
be appointed as Auditors of the Company.

209, The Company shall comply with the provisions
of Section 228 of the Act in relation to the audit of the
accounts of branch offices of the Company ' except to the
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extent to which any exemption may be granted by the
Central Government in that behalf,

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

211, (1) Every Auditor of the Company shall have
the right of access at all times to the books and wvouchers
of the Company and shall be entitled to require from the
Directors and officers of the Company such information and
explanation as may be necessary for the performance of the
duties of the Auditors.

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

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

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

(i1) in the case of the Profit and Loss Account, of
the profit or loss for its financial year.

(4) The Auditors' Report shall also state -

(a) whether he has obtained all the information and
explanations which to the best of his knowledge
and belief were necessary for the purpose of his
audit; :

(b) whether, in his opinion, proper books of
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accounts as required by law have been kept by
the Company so far as appears from his
examination of those books and proper returns
adequate for the purposes of his audit have been
received from branches not visited by him;

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

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

(5) Where any of the matters referred to in Clauses
(1) and (i1i) of sub-section (2) of section 227 of the Act, or
in clauses (a), (b), (pbb) and (c) of sub-Section (3) of
Section 227 of the Act, or sub-clauses 4(a), {b), {c) and
(d) hereof is answered in the negative or with a qualifica-
tion, the Auditors’' Report shall state the reason for the
answer.

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

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

(D) those provisions are specified in the Balance
Sheet and Profit and Loss Account of the
Company.

212. Every account when audited and approved by a
General Meeting shall be conclusive exceplt as regards any
arror, discovered therein within three months next after the
approval thereof. Whenever any such error is discovered
within that period, the account shall forthwith be corrected,
and thenceforth shall be conclusive.
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DOCUMENTS AND SERVICE OF DOCUMENTS

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

(2) Where document is sent by post -

(a) service thereof shall be deemed to be effected
by properly addressing, pre-paying and posting
a letter containing the notice provided that
where a member has intimated to the Company in
advance that documents should bse sent to him
under a certificate of posting or by registered
post with or without acknowledgement due and
has deposited with the Company a sum sufficient
to defray the expenses of doing so service of
the document shall not be deemed to be effected
unless it is sent in the manner intimated by the
member:; and

(b) such service shall be deemed to have been
effected -

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

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

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

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

216, Subject to the provisions of the Act and these
Articles notice of General Meeting shall be given -~

(1) to members of the Company as provided by
Article 90 in any manner authorised by Article
713 and 214.a8 the case may be or as authorised
by the Act;

(ii) to the persons entitled to a share in conssquence
of the death or insolvency of a member as
provided by Article 215 or as authorised by the
Act; - '

(1ii) to the Auditor or Auditors for the time being of
the Company, in any  manner authorised by
Article 213 or the Act in the case of any
member or members of the Company.

217. Subject to the provisions of the Act any
document required to be served or sent by the Company on
or to the members, or any of them, and not expressly
provided for by thess presents, shall bes desmed to bse
duly served or sent if advertised once in one daily English
and one daily Vernacular newspaper circulating in Bombay.

218. Every person, who by operation of law,
transfer, or other means whatsosver, shall become ontitled
to any share shall be bound by svery documsent in respsect
of such shares which, previously to his name and address
being entersd on the Register, shall be duly served on or
sent to the person from whom he derives his titls to such
share.

219, Subject to the provisions of the Act any notice
or document delivered or sent by post 1o or left at the
registered address of any member in pursuance of these
presents shall notwithstanding such member be then decsased
and whether or not the Company have notice of his decsase
be desmed to have Dbeen duly served in respect of any
registered share whether held solely or jointly with other
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person by such member - until some other person be re-
gistered in his stead as the holder or joint holder thereof
and such service shall for all purposes of these presents be
deemed a sufficient service of such notice or document on
nis or her heirs, executors or administrators and all
persons, if any, jointly interested with him or her in any
such shares.

220. Any notice to be given by the Company shall be
signed by the Managing Director or by such Officer as the
Directors may appoint and such signature may be written,
printed or lithographed.

221.. All notices to be given on the part of members
to the Company shall be left at or sent by registered post
to the Registered Office of the Company.

AUTHENTICATION OF DOCUMENTS

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

WINDING UP

223. 1f the Company shall be wound up, and the
assets available for distribution among the members as such
shall be insufficient to repay the whole of the paid-up
capital, such assets shall be distributed so that as nearly
as may be, the losses shall be borne by the members in
proportion to the capital paid up, or which ought to have
been paid up, at the commencement of the winding up, on
the shares held by them respectively. And if in a winding
up the assets available for distribution among the members
shall be more than sufficient to repay the whole of the
capital paid up at the commencement of the winding up, the
excess shall be distiributed amongst the members in propor-
tion to the capital, at the commencement of the winding up
paid up or which ought to have been paid up on the shares
held by them respectively. Bui this Article is to Dbe
without prejudice to the rights of the holders of shares
issued upon special terms and conditions.

224. (1) If the Company shall be wound up,
whether voluntarily or otherwise, the liquidators may with
the sanction of an Extraordinary Resolution, divide amongst
the contributories, in specie or kind, any part of the assets
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of the Company and may, with the like sanction, vest any
part of the assets of the Company in Trustees upon such
trusts for the benefit of the contributories, or any of them,
as the liquidators, with the like sanction shall think fit.

(2) If thought expedient any such division may
subject to the provisions of the Act be otherwise than in
accordance with the legal rights of the contributories
(except where unalterably fixed by the Memorandum of
Assoclation) and in particular any class may Dbe given
preferential or special rights or may be excluded altogether
or in part but in case any division otherwise than in
accordance with the legal rights of the contributories shall
be determined on, any contributory who would be prejudiced
thereby shall have a right to dissent and ancillary rights
as 1f such determination were a Special Resolution passed
pursuant to Section 494 of the Act.

(3) In case any shares to be divided as aforesaid
involve a liability to calls or otherwise any person entitled
under such division to any of the said shares may within
ten days after the passing of the Extra-ordinary Resolution
by notice in writing direct the liquidators to sell his
proportion and pay him the net proceeds and the liquidators
shall if: practicable act accordingly.

225. A special Resolution sanctioning a sale to any
other Company duly passed pursuant to Section 494 of the
Act may subject to the provisions of the Act in like manner
as aforesaid determine that any shares or other considera-
tion receivable by the liquidators be distributed amongst
the members otherwise than in accordance with their
existing rights and any such determination shall be binding
upon all the members subject to the rights of dissent and
consequential rights conferred by the sald section.

SECRECY CLAUSE

226. No member shall be entitled to visit or inspect
the Company's works without the permission of the Directors
or the Managing Director or to require discovery of or any
information respecting any detail of the Company's trading
or any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process which may relate
to the conduct of the business of the Company and which in
the opinion of the Directors or the Managing Director it will
be inexpedient in the interest of the members of the
Company to communicate to the public.
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INDEMNITY AND RESPONSIBILITY

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

{b) Subject as aforesaid every Director, Managing
Director, Manager, Secretary or other officer or employee of
the Company shall be indemnified against any liability
incurred by him in defending any proceedings whether civil
or criminal in which judgement is given in his favour or in
which he is acquitted or in connection with any application
under Section 633 of the Act in which relief is given to him
by the Court,

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

Diractors® and
others' right to
Indemnity.

Not responsible
for acts of
others,



80 -

We, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of these
Articles of Association and respectively agree to take the number of
gshares in the capital of the Company set opposite our respective names.

DATED THIS FOURTH DAY OF SEPTEMBER 1954.

Descfiptions Number of
and Shares taken
Names of Subscribers Addresses of the by each Witnesses
Subscribers Subscriber
A.D. SHROFF Industrialist, One
Bombay House, (Ordinary)
Bruce Street,
Bombay 1.
J-Du CHOKSI .8 - do - One :
{Ordinary) B 4
-
S. MOOLGAOKAR - ... - do - One .
{Ordinary) 1 8-2
=]
K.C. BAKHLE - do - One ] '§UJ
(Ordinary) g -
- = w 2]
R.F.S. TALYARKHAN ... Deputy Agent, One Siw 2
Tata Iron & Steel (Ordinary) | < g®
Co. Ltd., _‘% s
Bombay House, =Rl E
Bruce Street, a0 @
Bombay 1. el
w0 [i+) o
B. REINHART Merchant, One 3 g‘g
St.Georgenplatz 1, (Ordinary) = T
Winterthur, = 5o
Switzerland. a8
sl
=]
R.H. SCHUEPP Merchant, One g3
19, Graham Road, - (Ordinary) R
Bombay 1.
P. GREGORI = do - Cne
(Ordinary)
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

Company Petition No.182 of 1980.
(Connected with Company Application No.40 of 1980)

Coram: Mody J.
3rd July 1980.

In the matter of the Companies
Act, 1956;

And

In the matter of Tata-Merlin &
Gerin Limited

And
In the matter of the Scheme of

Amalgamation of Tata-Merlin §
Gerin Limited with Voltas

Limited.
Tata-Merlin &§ Gerin Limited,
a Company incorporated under
the Companies Act, I of
1956, and having its Regis-
tered Office at Raj Mahal,
84, Veer Nariman Road,
Bombay-400 020. . . .e Patitioner.

UPON the Petition of Tata-Merlin & Gerin Limited, the
Petitioner Company abovenamed (hereinafter referred to as ithe
Transferor Company") presented to this Hon'ble Court on the 7th
day of April 1980 for sanction of an Arrangement embodied in the
Scheme of Amalgamation of the Transferor Company, with Voltas
Limited, (hereinafter referred to as the "Transferee Company")
and for other consequential reliefs as in the Petition mentioned
AND the said Petition being this day called on for hearing and
final disposal AND UPON READING the said Petition and the Affi-
davit of Dattatraya Rama Hegde, the Secretary of the Transferor
Company dated the 7th day of April 1980, verifying the said
Petition AND UPON READING the Affidavit of the said Dattatraya
Rama Hegde, dated the 30th day of May 1980 showing the publica-
tion of the Notice of the date of hearing of the said Petition and
proving service of the Notice of the said Petition upon the Credi-
tors of the Transferor Company in the sum of Rs,.50,000/- (Rupees
Fifty thousand only)} and above as directed by the Order herein

é )



dated the 28th day of April 1980 AND UPON READING the Order
dated the 7th day of February 1980 made by Hon'ble Court in
Company Application No.40 of 1980, whereby the Transferor
Company was ordered to convene a meeting of the Equity Share-
holders of the Transferor Company for the purpose of considering
and if thought fit approving with or without modification, the
Arrangement proposed to be made for the amalgamation of the
Transferor Company with the Transferee Company and annexed as
Exhibit "B" to the Affidavit of Dattatraya Rama Hegde, dated the
25th day of January 1980 in support of the said Company Appli-
cation, AND UPON PERUSING the issue of the Maharashtra Govern-
ment Gazette dated the 21st day of February 1980 and the issues
of "Indian Express" dated the 18th day of February 1980 "Bombay
Samachar" dated the 18th day of February 1980 and of "Lok Satta"
dated the 18th day of February 1980, each containing the adverti-
sement of the said Notice convening the said Meeting directed to
be held by the said order dated the 7th day of February 1980
AND UPON READING the Affidavit of the said Dattatraya Rama-
Hegde dated the 10th day of March 1980, ‘'showing the publication
and despatch of Notices convening the said meeting AND UPON
READING the Report dated the 28th day of March 1980 of A.H.
Tobaccowala, the Chairman of the said Megeting as to the result of
the said Meeting AND UPON HEARING Shri. I.M. Chagla, Advocate
for the Transferor Company, and Shri. A.M. Shah, Advocate for
the Regional Director, Company Law Board, Bombay, on behalf of
the Central Government, who appears in pursuance of the Notice
herein dated the 9th day of May 1980 under Section 394-A of the
Companies Act, 1956, and states that the Central Government
desires to file no representations and submits to the orders of
this Hon'ble Court AND IT APPEARING from the said Report of the
Chairman of the said Meeting that the proposed Scheme of Amaiga-
mation of the Transferor Company with the Transferee Company
has been approved by majority of not less than three-fourths in
value of the FEquity Shareholders of the Transferor Company
present and voting in person or by proxy AND UPON HEARING
Shri, D.P. Singhal, Assistant Official Liquidator attached to this
Hon'ble Court, who applies for time to make and file Report
under the second provise to Section 394(2) of the Companies Act,
1956, as directed by the Order herein dated the 28th April 1980,
And no person entitled to appear at the hearing of the said
Petition appearing this day either in support of the said Petition
or to show cause against the same THIS COURT DOTH HEREBY
SANCTION the Arrangement embodied in the Scheme of Amalgamation
of Tata~Merlin § Gerin Limited, the Transferor Company with
Voltas Limited, the Transferee Company as set forth in Exhibit
"C" to the said Petition and also in the Schedule annexed hereto
AND DOTH HEREBY DECLARE the same to be binding on the Equity
Shareholders of the Transferor Company and the Transferee Com-
pany and also on the Transferor Company and the Transferee
Company AND THIS COURT DOTH ORDER that on and from the ist
day of July 1979 (hereinafter and in the Scheme of Amalgamation
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sanctioned herein, referred to as "the Appointed Day") the entire
business and undertaking of the Transferor Company including all
its properties, moveable and other assets of whatsoever nature,
including industrial and other licences and quota rights, trade
marks and other industrial property rights, leases, and tenancy
rights, if any, benefits of all agreement and all other interests,
rights or powers of every Kkind, nature and description whatso-
ever (all such business undertaking, properties, assets, rights
and powers are hereinafter collectively referred to as "the Under-
taking" in the Scheme of Amalgamation sanctioned herein) be
transferred without further act or deed to the Transferee Company
and the same shall pursuant to Section 394(2) of the Companies
Act, 1956, be transferred to and do vest in the Transferee
Company free from all the estate and interest of the Transferor
Company therein, but subject nevertheless to all charges now
affecting the same AND THIS COURT FURTHER ORDER that on and
from the Appolnted Day, all debts, liabilities, duties and obliga-
tions of the Transferor Company be transferred without further
act or deed to the Transferee Company and accordingly the same
shall pursuant to Section 394(2) of the Companies Act, 1956, be
transferred to and do become the debts, liabilities, duties and
obligations of the Transferse Company AND THIS COURT DOTH
DECLARE that as on and from the Appointed Day, the Transferor
Company shall be deemed to have carried on its business and
activities on and from the Appointed Day for and on behalf of and
for the benefit and on account of the Transferee Company and all
profits accruing or losses arising or incurred by or in the business
of the Transferor Company as and from the Appointed Day shall
for all purposes be and shall be treated as profits or losses as
the case may be of the Transferee Company and as such the
Transferor Company shall carry on its business and activities on
and from the Appointed Day as economically and efficiently as
possible and with utmost prudence and without creating any charge
on or making any allenation of or otherwise dealing with the
undertaking or any part thereof except in the ordinary course of
business AND THIS COURT DOTH FURTHER ORDER that subject to
the provisions of the Scheme of Amalgamation sanctioned herein,
all contracts, deeds, bonds, agreements and other instruments of
whatsoever nature to which the Transferor Company is a party,
subsisting or having effect without any further concurrence of
any other party or parties thereto shall remain in full force and
effect against or in favour of the Transferee Company as the case
may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party
thereto save and except that the clauses relating to appointment
of one or mors Directors, deputation of one or more observers,
appointment, reappointment, remuneration and change of wholetime
Chairman, Managing Director, wholetime Director/Manager, Key
Officials, declaration and/or payment of dividends, raising borro-
wing and/or redeeming of loans, credits and investments, contribu-
tion to charitable and other funds and appointment of agents or



distributors contained in the Agreements with or correspondence
exchanged between the Transferor Company and the banks and/or
financial institutions shall be waived and/or modified by the banks
and financlal institutions to the mutual satisfaction of all the
parties concerned AND THIS COURT DOTH FURTHER ORDER that all
proceedings if any by or against the Transferor Company relating
to its undertaking, liabilities, obligations and duties pending on
and after the Appointed Day shall be continued and enforced by
or against the Transferee Company as the case may be AND THIS
COURT DOTH FURTHER ORDER that the Transferee Company do with
effect from the Appointed Day take over all such employees of the
Transferor Company, as are willing to join the Transferee Company
as far as possible on the same terms and conditions not less
favourable to them without any break or interruption of service
AND THIS COURT DOTH FURTHER ORDER that in consideration of the
transferers herein, the Transferee Company do without further
application, issue and allot to the members of the Transferor
Company, the shares in and the dsebentures of the Transferee
Company to which they are entitled to under the Scheme of Amal-
gamation sanctioned herein and set forth in the Schedule hereto
AND THIS COURT DOTH FURTHER ORDER that the hearing of said
Petition be and is hereby adjourned to the 21st day of August
1980 for orders on Prayer (1) of the said Petition for dissolution
of the Transferor Company without winding-up AND THIS COURT
DOTH FURTHER ORDER that the Transferor Company do within
thirty days, after the date of sealing of this Order, cause a
certified copy thereof to be delivered to the Registrar of Com-
panies Maharashtra, Bombay, for registration AND THIS COURT
DOTH FURTHER ORDER that the parties to the Scheme of Amalgama-
tion sanctioned herein or any other person or persons interested
therein shall be at liberty to apply to this Hon'ble Court for any
directions that may be necessary in regard to the working of the
Scheme of Amalgamation sanctioned herein or in the above matter
AND THIS COURT DOTH LASTLY ORDER that the Transferor Company
do pay the sum of Rs.300/- (Rupees Three Hundred only) to the
Regional Director, Company Law Board, Bombay, as costs of the
said Petition, WITNESS SHRI BALKRISHNA NARHAR DESHMUKH, Chief
Justice at Bombay, aforesaid, this 3rd day of July, 1980.

By the Court,
Sd/~- I.S5. MECWAN
For Prothonotary and Senior Master.
SEAL
Sd/- Y.M. KAZI
SEALER
This 23rd day of July, 1980.

Order sanctioning the Scheme of Amalgamation
under Sections 391 and 394 of the Companies
Act, 1956, drawn on this 22nd day of July, 1980.

SCHEDULE ......



6

High Court

ORDINARY ORIGINAL CIVIL JURISDICTION
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And

In the matter of the Scheme of Amalgamation
of Tata-Merlin § Gerin Limited with Voltas Limited,
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AMALGAMATION
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

Company Petition No,183 of 1980,

(Connected with Company Application No.41 of 1980)

Coram: Mody J.
3rd July 1980,

In the matter of Compantes
Act, 1956;

And
In the matter of Voltas Limited:
And

In the matter of the Scheme of
Amalgamation of Tata-Merlin §
Gerin Limited with Voltas
Limited.

Voltas Limited a Company

incorporated under the Indian

Companies Act, 1913, and

having its Registered Office at

19, J.N. Heredia Marg, Ballard

EBstate, Bombay~-400 038. .. . .. Petitioner

UPON the Petition of Voltas Limited, the Petitioner Company
abovenamed (hereinafter referred to as "the Transferee Company")
presented to his Hon'ble Court on the 14th day of April 1980 for
sanction of an Arrangement embodied in the Scheme of Amalgamation
of Tata~-Merlin § Gerin Limited, (hereinafter referred to as "the
Transferor Company") with the Transferse Company, and for other
consequential reliefs as in the Petition mentioned AND the said
Petition being this day called on for hearing and final disposal
AND UPON READING the said Petition and the Affidavit of Venilal
Mohnalal Parekh, the Secretary of the Transferse Company dated
the 14th of April 1980, verifying the said Petition AND UPON
READING the Affidavit of the said Venilal Mohanlal Parekh dated
the 9th day of June 1980 showing the publication of the Notice of
the date of hearing of the said Petition and proving service of
the Notice of the said Petition upon the Creditors of the Trans-
feree Company in the sum of Rs.1,00,000/~ (Rupees One Lac only)
and above as directed by the Order herein dated the 28th day of



April 1980 AND UPON READING the Order dated the 7th day of
February 1980 made by this Hon'ble Court in Company Application
No.41 of 1980, whereby the Transferee Company was ordered to
convene a Meeting of the Equity Shareholders of the Transferee
Company for the purpose of considering and if thought fit approv-
ing with or without modification, the Arrangement proposed to be
made for the amalgamation of the Transferor Company with the
Transferee Company and annexed as Exhibit "B" to the Affidavit
of Venilal Mohanlal Parekh, dated the 25th day of Jamuary 1880 in support
of the said Company Application, AND UPON PERUSING the issue of
the Maharashtra Government Gazette dated the 21st day of
February 1980 and the issues of Times of India (Bombay Edition)
dated the 21st day of February 1980, "Times of India" (Ahmedabad
Edition) dated the 27th February 1880, "Bombay Samachar" dated
the 21st day of February 1980 and of "Lok Satta" dated the 2l1st
day of February 1980, each containing the advertisement of the
said Notice convening the said Meeting directed to be held by the
said Order dated the 7th day of February 1980 AND UPON READING
the Affidavit of the said Venilal Mohnalal Parekh dated the 13th
day of March 1980, showing the publication and despatch of
Notices convening the said Meeting AND UPON READING the Report
dated the 31ist day of March 1980 of Akbar Hydari, the Chairman
of the said Meeting as to the results of the said Meeting AND
UPON HEARING Shri K.S. Cooper (with Shri E.A, Faizullabhoy),
Advocate for the Transferee Company, and Shri. A.M. Shah,
Advocate for the Regional Director, Company Law Board, Bombay,
on benhalf of the Central Government, who appears in pursuance of
the Notice herein dated the 8th day of May 1980 under Section
394-A of the Companies Act, 1956, and states that the Central
Government desires to file no representations and submits to the
orders of this Hon'ble Court AND IT APPEARING from the said
Report of the Chairman of the said Meeting that the proposed
Scheme of Amalgamation of the Transferor Company with the
Transferee Company has been approved by a majority of not less
than three-fourths in value of the Equity Shareholders of the
Transferee Company present and voting in person or by proxy And
no person entitled to appear at the hearing of the said Petition
appearing this day either in support of the said Petition or to
show cause against the same THIS COURT DOTH HEREBY SANCTION
the Arrangement embodied in the scheme of Amalgamation of Tata-
Merlin & Gerin Limited, the Transferor Company with Voltas
Limited, the Transferee Company as set forth in Exhibit "C" to
the said Petition and also in the Schedule annexed hereto AND
DOTH HEREBY DECLARE the same to be binding on the Equity
Shareholders of the Transferor Company and the Transferse
Company and also on the Transferor Company and the Transferee
Company AND THIS COURT DOTH ORDER that on and from the 1st
day of July 1979 (hereinafter and in the Scheme of Amalgamation
sanctioned herein, referred to as "the Appointed Day") the entire
business and undertaking of the Transferor Company including all
its properties, moveable and other assets of whatsoever nature,



including industrial and other licences and quota rights, trade
marks and other industrial property rights, leases, and tenancy
rights, if any, benefits of all agreements and all other interests,
rights or powers of ever kind, nature and description whatsoever
{all such business undertaking properties, assets, rights and
powers are hereinafter collectively referred to as "the Under-
taking" in the Schemes of Amalgamation sanctioned herein) be
transferred without further act or deed to the Transferee Company
and the same shall pursuant to Section 392(2) of the Companies
Act, 1956, be transferred to and do vest in the Transferee
Company free from all the estate and intsrest of the Transferor
Company therein, but subject nevertheless to all charges now
affecting the same AND THIS COURT DOTH FURTHER ORDER that on
and from the Appointed Day, all debts, liabilities duties and
obligation of the Transferor Company be transferred without
further act or desd to the Transferee Company and accordingly the
same shall pursuant to Section 394(2) of the Companies Act, 1956,
be transferred to and do become the debts, liabilities, duties and
obligations of the Transferse Company AND THIS COURT DOTH
DECLARE that as on and from the Appointed Day, the Transferor
Company shall be deemed to have carried on its business and
activities on and from the Appointed Day for and on behalf of and
for the benefit and on account of the Transferee Company and all
profits accruing or losses arising or incurred by or in the
business of the Transferor Company as and from the Appointed Day
shall for all purposes be and shall be  treated as profits or
losses as the case may be of the Transferes Company and as such
the Transferor Company shall carry on its business and activities
on and from the Appointed Day as economically and efficiently as
possible and with utmost prudence and without creating any charge
on or making any alisnation of or otherwise dealing with the
undertaking or any part thereof except in the ordinary course of
business AND THIS COURT DOTH FURTHER ORDER that subject to
the provisions of the Scheme of Amalgamation sanctioned herein,
all contracts deeds, bonds, agreements and other instruments of
whatsoever, nature to which the Transferor Company is a party,
subsisting or having effect without any further concurrence of any
other party or parties thereto shall remain in full force and
offect against or in favour of the Transferse Company as the case
may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party
thersto save and except that the clauses relating to appointment
of one or more Directors, deputation of ons or more observers,
appointment, reappointment, remuneration and change of wholetime
Chairman, Managing Dirsctor; wholetime Director/Manager, Key
Officials, declaration and/or payment of dividends, raising
borrowing and/or redeeming of loans, credits and investments,
contribution to charitable and other funds and appointment of
agents or distributors contained in the Agreements with or
correspondence exchanged between the Transferor Company and the
banks and/or financial institutions shall be waived and/or modified
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by the banks and financial institutions to the mutual satisfaction
of all the parties concerned AND THIS COURT DOTH FURTHER
ORDER that all proceedings if any by or against the transferor
Company relating to its undertaking, liabilities, obligations and
duties pending on and after the Appointed Day shall be continued
and enforced by or against the Transferee Company as the case
may be AND THIS COURT DOTH FURTHER ORDER that the Transferee
Company do with effect from the Appeintment Day take over all
such employees of the Transferor Company, as are willing to join
the Transferee Company as far as possible on the same terms and
conditions not less favourable to them without any break or
interuption of service AND THIS COURT DOTH FURTHER ORDER that
in consideration of the transfers herein, the Transferee Company do
without further application, issue and allot to the members of the
Transferor Company, the shares in and the Debentures of the
Transferee Company to which they are entitled to under the
scheme of Amalgamation sanctioned herein and set forth in the
Schedule hereto AND THIS COURT DOTH FURTHER ORDER that the
Transferee Company do within thirty days, after the date of
sealing of this Order, cause a certified copy thereof to be
delivered to the Registrar of Companies, Maharashtra, Bombay,
for registration and on the certified copy of Order for dissolution
of the Transferor Company being delivered for registration, the
Registrar of Companies, Maharashtra, Bombay, shall place all
documents relating to the Transferor Company and registered with
him on the file kept by him in relation to the Transferee Company
and the files relating to the said two companies shall be consoli~
dated accordingly AND THIS COURT DOTH FURTHER ORDER that the
parties to the Scheme of Amalgamation sanctioned herein or any
other or persons interested therein shall be at liberty to apply
to this Hon'ble Court for any directions that may be necessary in
regard to the working of the Scheme of Amalgamation sanctioned
herein or in the above matter AND THIS COURT DOTH LASTLY
ORDER that the Transferee Company do pay the sum of Rs.300/-
(Rupees Three Hundred only) to the Regional Director, Company
Law Board, Bombay, as costs of the said Petition, WITNESS SHRI
BALKRISHNA NARHAR DESHMUKH, Chief Justice at Bombay aforesaid,
this 3rd day of July, 1980,

By the Court,
sd/~ I.5. MECWAN,
For Prothonotary and Senior Master
Seal
sd/- Y.K. KAZI
SEALER
This 23rd day of July, 1980.

Order sanctioning the Scheme of Amalgamation
under Sections 391 and 394 of the Companies
Act, 1956, drawn on this 22nd day of July,
1980. .e «+s SCHEDULE
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SCHEDULE REFERRED TO HEREINABOVE
SCHEME OF AMALGAMATION
' OF
TATA-MERLIN § GERIN LIMITED
WITH
VOLTAS LIMITED

This Scheme of Amalgamation is effective as from 1st July,
1979, which date is herein after referred to as "the Appointed
DBY."

2. On and from the Appointed Day, the entire business and
undertaking of Tata-Merlin § Gerin Ltd., a public company having
its Registered Office at Raj Mahal, 84, Veer Nariman Road,
Bombay-400 020, (hereinafter referred to as "the Transferor
. Company") including all its properties, moveable and other assets
of whatsoever nature, including industrial and other licences and
quota rights, trade markKs and other industrial property rights,
leases and tenancy rights, if any, benefits of all agreements and
all other interests, rights or powers of every kind, nature and
description whatsoever (all such business undertaking, properties,
assets, rights and powers are hereinafter, collectively for the
sake of brevity referred to as "the Undertaking") shall, without
any further act or deed, be and the same shall stand transferred
to and vested in and be deemed to have been transferred to and
vested in Voltas Limited, a Public company having its Registered
Office at 19, J.N. Heredia Marg, Ballard Estate, Bombay-400 038,
{hereinafter referred to as "the Transferee Company") pursuant to
the provisions of Section 394 and/or any other applicable pro~
visions of the Companies Act, 1956 (hereinafter referred to as
"the said Act") for all the estate and interest of the Transferor
Company subject to charges 1if any then affecting the Undertaking
of the Transferor Company without such charges in any way
extending to the Undertaking of the Transferee Company,

3. On and from the Appointed Day all debts, liabilities,

duties and obligations of the Transferor Company shall also be and
. shall stand transferred without any further act or deed to the
Transferee Company pursuant to the provisions of Section 394
and/or any other applicable provisions of the said Act so as to
become the debts, liabilities, duties and obligations of the
Transferee Company.

4, As the amalgamation is effected as on and from 1st
July, 1979, the Appointed Day, the Transferor Company shall be
deemed to have carried on its business and activities on and from
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the Appointed Day for and on behalf of and for the benefit and on
account of the Transferee Company. All profits accruing or losses
arising or incurred by or in the business of the Transferor
Company as and from the Appointed Day ghall for all purposes he
and shall be treated as profits or losses as the case may be of
the Transferee Company. AS such, the Transferor Company shall
carry on its business and activities on and from the Appointed
Day as economically and efficiently as possible and with utmost
prudence and without creating any charge oOn or making any
alienation of or otherwise dealing with its undertaking or any
part thereof except in the ordinary course of business.

5. Subject to the provisions of the Scheme, all contracts,
deeds, bonds, agreements and other instruments of whatsoever
nature to which the Transferor Company is a party, subsisting or
having effect without any further concurrence of any other party
or parties thereto shall remain in full force and effect against or
in favour of the Transferee Company as the case may be enforced
as fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a. party thereto save and except
that the clauses relating to appointment of one or more Directors,
deputation of one or more observers, appointment, reappointment,
remuneration and change of wholetime Chairman, Managing Director,
whole-time Director/Manager, Key Officials, declaration and/or
payment of dividend, raising borrowing and/or redeeming of loans,
credits and investments, contribution to charitable and other funds
and appointment of agents or distributors contained 1in the
Agreements with or correspondence exchanged between the Trans-
feror Company and the banks, and/or financial institutions shall be
waived and/or modified by the banks and financial institutions to
the mutual satisfaction of all the parties concerned.

6. All proceedings if any by or against the Transieror
Company relating to its undertaking, liabilities, obligations and
" duties pending on and after the Appointed Day shall be continued
and enforced by or against the Transferee Company as the case
may be.

7. (a) As at 1st July, 1979, the Appointed Day, the
Authorised Capital of the Transferor Company is Rs.2,50,00,000/-
divided into 2,50,000 Equity Shares of Rs.100/- each. The Issued,
gubscribed and Paid-up capital is Rs.1,52,00,000/- divided into
1,52,000 Equity Shares of Rs.100/- each fully paid-up.

(b) As at 1st July, 1979, the Appointed Day, the
Authorised Capital of the Transferee Company is Rs.10,00,00,000/-
divided into 10,00,000 Shares of Rs.100/- each. The Issued,
subscribed and Paid-up capital is Rs.6,23,37,600/- divided into
6,23,376 Equity Shares of Rs.100/- each fully paid-up.

.‘,-
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8. The Transferee Company will with effect from the
Appointed Day take over all such employees of the Transferor

9. (a) In consideration of the transfers under Clauses 2
and 3 hersof, every member of the Transferor Company holding

Equity Shares in the Transferee Company of Rs,100/- each credited
as fully paid-up and of Nine Redeemable mortgage Debenturas in
the Transferee Company of Rs8.100/~ each credited as fully paid-
up, such Debentures carrying interest at 11% per annum,

(b) If any Member of the Transferor Company as a
result of holding less than §0 Equity Shares or holding the
~number of shares which is not the exact multiple of 60, becomes
entitled to whole of and/or any fraction of Equity Shares and/or
of Debentures of the Transferee Company, no Fractional certit'icates
8hall be issued in respect of or representing Equity Shares and/or
the Debentures of the Transferee Company but such Fractions shall
be consolidated into whole Equity Shares or whole Debenturss as
the case may be and the Board of Directore of the Transfaree
Company may allot any one or more of such consolidated Share- or

Debentures. Every such sale shall be at such price or prices as
may be approved by the Board of Directors and upon receipt of
the purchase price in respect of such sale, provided the Board
of Directors approve of the purchaser, the Board shall allot the
Equity Shares and/or Debentures to the approved purchasers. The
aggregate sale proceeds of all such Equity Shares and/or Deben-
tures left over after defraying thersfrom all costs, charges and
expenses of sale or sales, shall he distributed and divided among
the such Members as would otherwise have been entitled to such
fraction or new Equity Shares and/or Debentures of the Transferee
Company in proportion to their respective interest in such
fractions.



14

9. (¢) (i) Equity Shares so allotted by the Transferee
Company to the Members of the Transferor Company will in all
respects rank pari passu with the existing Equity Shares of the
Transferee Company for dividend and wvoting rights save and
except that the holders of such Equity Shares shall only be
entitled to dividend if any to be declared by the Transferee
Company for the Accounting year ending 31st August, 1979 propor-
tionate to the period commencing from 1st July, 1979 (the
Appointed Day) and ending on 31st August, 1979.

g. (¢) (ii) The debentures so allotted by the Transferee
Company shall, Inter-alia, be subject to the following conditions:

(11) (a) The Debentures shall be secured by a Mortgage on
pari passu with mortgage to be credited thereon in favour of the
Central Bank of India and Union Bank of India on the immoveable
properties (including fixed assets) of the Transferor Company
subject to the existing mortgages created by the Transferor
Company in favour of the Industrial Finance Corporation of India,
and the charges to be created in favour of the said Banks to the
extent of actual disbursement under the term loan aggregating
Rs.40 lakhs provided that the securities for the Debentures shall
be restricted to and shall not extend beyond the immoveable
properties and fixed assets acquired by or accrued to the
Transferor Company upto the Appointed Day. Such immoveable
properties (including the fixed assets) of the Transferor Company
ghall not become a part of the securities for the existing
debentures of the Transferes Company and the necessary consent in
this behalf of the Trustees under the respective Debentures Trust
Deeds executed by the Transferee Company shall be obtained. (As
modified at the Meeting held on 18th March, 1980).

(1) (b) The Debentures shall carry interest at 11% per
annum with effect from the Appointed Day which shall be paild
half-yearly on each 30th June and 31st December, so, however,
that no interest shall become payable unless the Scheme is
sanctioned and/or approved as envisaged herein.

(ii) (c) The Debentures shall be redeemed by drawing lots
in 5 equal annual instalments beginning from 1st July, 1987,

(ii) (d) The Investment Corporation of India Ltd., ‘who are
the Trustees of the existing Debentures of the Transferee Company
shall also act as the Trustees for the holders of these Debentures
and the Board of Directors of the Transferee Company are hereby
authorised to create in favour of the sald Trustees the security in
respect of these Debentures as stated herein and to execute a
Debenture Trust Deed containing such terms and conditions as the
Board of Directors of the Transferee Company shall deem fit.
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(i1) (e) In the event any Debentureholder desires to sell
the Debentures to the Company, the Board of Directors of the
Transferee Company are hereby authorised to exercise the option
to redeem such Debentures prior to the specified period of
- redemption at or around the prevailing market price thereof but
not exceeding a premium of Rs.2/- per Debenture, and keep the
Debentures so redeemed alive for the purpose of re-issue or to
utilise the same for raising additional finance by pledging as
collateral security.

(1i) (f) The rights, privileges and conditions, for the
time being attached to the said Debentures may be varied,
modified or abrogated in accordance with the provisions of the
Articles of Association of the Transferee Company and of the
Companies Act, 1956, subject to the consent in writing of . the
Trustess for the Debentureholders.

(ii) (g) The Debentures shall also be subject to other
terms and conditions to be incorporated in the Certificate of
Debentures that will be issued to the allottees and to the terms
and conditions to be contained in the proposed Trust Deed.

9, (d) All Members of the Transferor Company whose
names stand on the Register of Members of the Transferor Company
on the date referred to in sub-clause (a) hereinabove shall
surrender to the Transferee Company for cancellation of their
share certificate(s) in respect of the Equity Shares held by them
in the Transferor Company and the Transferse Company shall
thereupon issue to them certificate(s) for Equity Shares as well
as the Debentures in the Transferse Company to which they may
be entitled in terms of the Scheme. Without prejudice to the
foregoing, upon the new Equity Shares and the new Debentures
being issued, and allotted by the Transferee Company to the
members standing on the Register of Members of the Transferor
Company on the aforesaid date or to the Trustees referred to in
para 9(c)(ii)(d) above, as the case may bhe, the Share Certificate
in respect of the shares held by them in the Transferor Company
shall be deemed to be and stand cancelled.

10, For giving effect to the Scheme, the Transferes Company
shall in due course pass the requisite Resolution under Sections
81, 94 and 149 and other applicable provisions of the said Act.

11. This Scheme is conditional on/and subject to:

(a) The requisite 'sanction or approval, if any, of the
Controller of Capital Issues under the Capital Issues Control Act,
1947, of the Reserve Bank of India under the Foreign Exchange
Regulation Act, 1973, of the relevant authorities under the
Monopolies & Restrictive Trade Practices Act, 1969, if applicable,
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of the Specified Authority under Section 72A of the Income-tax
Act, 1961, and of any other appropriate authorities concerned
being obtained and granted in the matter/s in respect of which
such sanction/s or approval shall be required.

(b) This Scheme, although operative from the Appointed
Day, shall take effect finally upon and after the date on which
any of the aforesaid sanctions or approvals or orders shall be
last obtained and from the date a cortified copy/copies of the
order/s of the High Court under Sections 391 and 394 of the said
Act being filed with the Registrar of Companies which shall be
nthe Effective date" for the purpose of this Scheme.

12. In the event of the requisite sanctions and approvals
for any reason not being obtained and granted or in the event of
the Scheme not being sanctioned by the Court/s and the order or
orders not being passed by it/them before the 31st December 1379
or within such further period or periods as may be agreed upon
between the Transferor Company and the Transferee Company by
their respective Board of Directors, this Scheme shall become
null and void.

13, Upon the Scheme being sanctioned by the High Court the
Transferor Company shall stand dissolved without winding up on
such date as the Court may determine.

14. The Transferor Company by its Directors and the
Transferee Company by its Directors may consent on behalf of all
persons concerned to any modification or amendment 1o this Scheme
or to any condition which the Court or any other authority may
think fit to impose or which may otherwise be considered
necessary or expedient.

15. For the purpose of giving effect’ to this Scheme the
Directors of the Transferee Company are authorised to give such
directions as may be necessary or desirable and to settle, as
they think fit, any questions, doubt or difficulty that may arise
in connection with or in the working of the Scheme including with
regard to the issue and allotment of shares as well as Debentures
under Clause 9 hereof to the members of the Transferor Company
and to do all acts, deeds and things necessary for carrying into
effect this Scheme. :

CERTIFIED TO BE A TRUE COPY
This 23rd day of July, 1980,

Sd/- Y.M. KAZI

For Prothonotary and Senior Master.

HIGH COURT
AT
BOMBAY
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High Court

ORDINARY ORIGINAL CIVIL JURISDICTION
Company Petition No. 184 of 1980 Connected with
Company Application No.42 of 1980,

In the matter of the Companies Act, 1856;

And

In the matter of Scheme of Amalgamation of
The National Electrical Industries Ltd., with Voltas Limited

The National Electrical Industries Ltd. ...... .. Petitioner.
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ORDER SANCTIONING SCHEME OF
AMALGAMATION

pated this 3rd day of July, 1980.
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Examined by Sd/- :

Compared with Sd/-

Ready on 23-7-80
Delivered on
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
Company Petition No.184 of 1980.
Connected with
Company Application No.42 of 1980,

Coram; Mody J.
3rd July, 1980.

In the matter of the Companies
Act, I of 1956;

And

In the matter of the National
Electrical Industries Limited;

And

In the matter of Scheme of
Amalgamation of The National
Electrical Industries Limited
with Voltas Limited:

The National Electrical Indus-
tries Limited, a Company
jncorporated under the Indian
Companies Act, VII of 1913,
and having its Registered
Office at Industrial Estates,
Lalbaug, Bombay-400 012. A T Petitioners.

UPON the Petition of The National Electrical Industries
Limited, the Petitioner Company abovementioned (hereinafter
referred to as "the Transferor Company") presented to this
Hon'ble Court on the 8th day of April 1980 for sanction of an
Arrangement embodied in the Scheme of Amalgamation of The
Transferor Company with voltas Limited (hereinafter referred to
a8 "the Transferee Company") and for other consequential reliefs
as in the Petition mentioned AND the said Petition being this day
called on for hearing and final disposal AND UPON READING the
gaid Petition and the Affidavit of Smt.Ratan Yogesh Kapadia the
Secretary of the Transferor Company dated the 8th day of April
1980, verifying the said Petition AND UPON READING the Affidavit
of the said Smt. Ratan Yogesh Kapadia dated the 1ith day of June
1980, showing the publication of the Notice of the date of hearing
of the said Petition and proving service of the said Petition upon
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the creditors of the Transferor Company in the sum of Rs.50,000
(Rupees Fifty thousand only) as directed by the Order herein
dated the 28th day of April 1980 AND UPON READING the Order
dated the 7th day of February 1980 made by this Hon'ble Court
in Company Application No.42 of 1980 whereby the Transferor
Company was ordered to convene separate meetings of the 10%
(subject to deduction of tax) Cumulative Redeemable Preference
Shareholders and the Equity Shareholders of the Transferor
Company for the purpose of considering and if thought fit
approving with or without modification the Arrangement embodied
in the proposed Scheme of Amalgamation of the Transferor Company
with the Transferee Company and annexed as Exhibit "B" to the
Affidavit of Smt. Ratan Yogesh Kapadia dated the 25th day of
January 1980 in support of the said Company Application and UPON
PERUSING the issue of the Maharashtra Government Gazette dated
the 21st day of February 1980 and the issues of Times of India
dated the 19th day of February 1980, Bombay Samachar dated the
19th day of February 1980 and Lok-Satta dated 19th day of
February 1980, each containing the advertisement of the said
notices convening the said Meeting directed to pe held by the
said Order dated the 7th day of February 1980 AND UPON READING
the Affidavit of the said Smt. Ratan Yogesh Kapadia, dated the
10th day of March 1980, showing the publication and dispatch of
notices convening the said Meetings AND UPON READING the two
Reports both dated the 28th day of March 1980 of Subramania
Iyer Swayambu, the Chairman of the Meetings of the 10% Cumulative
Redesmable Preference Shareholders and Equity Sharsholders of
the Transferor Company as to the result of the said Meeting AND
UPON HEARING shri. I.M. Chagla, Advocate for the Transferor
Company and shri. A.M. Shah, Advocate for the Regional Director,
Company Law Board, Bombay, on pehalf of the Central Government,
who appears in pursuance of the Notice herein dated the 8th day
of May 1980 under Section 394-A of the Companies Act, 1956, and
states that the Central Government desires to file no representa-
tions and submits to the orders of this Hon'ble Court AND IT
APPEARING from the said Reports of the Chairman of the said
Meetings that the proposed Scheme of Amalgamation of the
Transferor Company with the Transferee Company has Dbeen
approved by a majority of not less than three-fourths in value of
the said 10% Cumulative Redeemable Preference Shareholders and
the Equity Shareholders of the Transferor Company present and
voting in person or by proxy AND UPON HEARING Shri Singhal,
Assistant Official Liquidator attached to this Hon'ble Court, who
applies for time to make and file the Report under the second
proviso to Section 394(2) of the Companies Act, 1956, And no
person entitled to appear at the hearing of the said Petition
appearing this day either in support of the said Petition or to
show cause against the same THIS COURT DOTH HEREBY SANCTION
the Arrangement embodied ‘in the Scheme of Amalgamation of The
National Electrical Industries Limited, the Transferor Company
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with Voltas Limited, the Transferee Company set forth in Exhibit
"C" to the said Petition and also in the Schedule annexed hereto
AND DOTH HEREBY DECLARE the same to be binding on the 10%
Cumulative Redeemable Preference Shareholders and the Equity
Shareholders of the Transferor Company and on the Equity
Shareholders of the Transferee Company and also on the Transferor
Company and the Transferee Company AND THIS COURT DOTH ORDER
that as and from the 1st day of July 1979 (hereinafter and in the
Scheme of Amalgamation Sanctioned hereto referred to as "the
Appointed Day") the entire. business and undertaking of the
Transferor Company including all its properties, moveable and
other assets of whatsoever nature, including industrial and other
licences and quota, rights, trade marks and other industrial
property rights, leases and tenancy rights, if any, benefits of all
agreements and all other interests, rights or powers of every
kind, nature and description whatsoever (all such business
undertaking, properties, assets, rights and powers collectively
referred to in the Scheme of Amalgamation sanctioned herein as
"the Undertaking") be transferred without further act or deed to
the Transferee Company and the same shall pursuant to Section 394
(2) of the Companies Act, 1956, be transferred to and do vest in
the Transferee Company free from all estate and interest of the
Transferor Company therein, but subject nevertheless to all
charges now affecting the same AND THIS COURT DOTH FURTHER
ORDER that as on and from the Appointed Day all debts, liabilities
duties and obligations of the Transferor Company be transferred
without further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 394(2) of the
Companies Act, 1956, be transferred to and do Dbecome duties,
liabilities, duties and obligations of the Transferee Company AND
THIS COURT DOTH DECLARE that the Transferor Company shall be
deemed to have carried on its business and activities on and from
the Appointed Day for and on behalf of and for the benefits and
on account of the Transferee Company and all profits accruing or
losses arising or incurred by or in the business of the Transferor
Company as and from the Appointed Day shall for all purposes be
and shall be treated as profits or losses as the case may be of
the Transferee Company and as such the Transferor Company shall
carry on its business and activities on and from the Appointed
Day as economically and efficiently as possible and with utmost
prudence and without creating any charge on or making any
alienation of or otherwise dealing with its undertaking or any
part thereof except in the ordinary course of business AND THIS
COURT DOTH FURTHER ORDER the subject to the provisions of the
Scheme of Amalgamation sanctioned herein, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature to
which the Transferor Company is a party, subsisting or having
effact without any further concurrence of any other party or
parties thereto shall remain in full force and effect against or in
favour of the Transferee Company as the case may be enforced as
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fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a party thereto save and
except that the clauses relating to appointment of one or more
Directors, deputation of one or more observers, appointment,
reappointment, remuneration and charge of wholetime Chairman,
Managing Director, wholetime Director/Manager, Key Officials,
declaration and/or payment of dividends, raising borrowing and/or
redeeming of loans credits and investments, contribution to
charitable and other funds and appointment of agents or distribu-
tors contained in the Agreements with or correspondence exchanged
between the Transferor Company and the banks and/or Financial
Institutions shall be waived and/or modified by the Banks and
Financial Institutions to the mutual satisfaction of all the parties
concerned AND THIS COURT DOTH FURTHER ORDER that all proceed-
ings if any by or against the Transferor Company relating to its
undertaking, liabilities obligations and duties pending on and after
the Appointed Day shall be continued and enforced by or against
the Transferee Company as the case may be AND THIS COURT DOTH
FURTHER ORDER that the Transferee Company do with effect from
the Appointed Day take over all such employees of the Transferor
Company as are willing to join the Transferee Company as far as
possible on such terms and conditions not less favaourable to them
without any break or interruption of service AND THIS COURT
DOTH FURTHER ORDER that in consideration of the transfers
herein, the Transferee Company do without further application
issue and allot to the members of the Transferor Company, the
shares in the and the debentures of the Transferee Company to
which they are entitled to under the Scheme of Amalgamation
sanctioned herein and set forth in the Schedule annexed hereto
AND THIS COURT DOTH FURTHER ORDER that the hearing of the
said Petition be and it is hereby adjourned to the 2ist day of
August 1980 for Orders on prayer(1l) for the dissolution of the
Transferor Company without winding up AND THIS COURT DOTH
FURTHER ORDER that the Transferor Company do within thirty
days after the date of sealing of this Order cause a certified

copy of this Order to be delivered to the Registrar of Companies,
Maharashtra, Bombay for registration, AND THIS COURT DOTH
FURTHER ORDER that the Parties to the Scheme of Amalgamation
sanctioned herein or any other person or persons interested
therein shall be at liberty to apply to this Hon'ble Court for any
directions that may be necessary in regard to the working of the
Scheme of Amalgamation sanctioned herein or in the above matter
AND THIS COURT DOTH LASTLY ORDER that the Transferor Company
do pay the sum of Rs.300/- (Rupees three hundred only) to the
Regional Director, Company Law Board, Bombay, as costs of the
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said Petition, WITNESS SHRI BALKRISHNA NARHAR DESHMUKH, Chief
Justice at Bombay aforesaid, this 3rd day of July, 1980.

By the Court,
Sd/- 1.S. MECWAN
For Prothonotary & Senior Master.

SEAL
sd/- Y.M. KAZI

SEALER
This 23rd day of July, 1980.

Order Sanctioning the Scheme of
Amalgamation under Section 391 of
the Companies Act, 1856, drawn
on this 22nd day of July 1980.
SCHEDULE ......
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 185 OF 1980

Connected with
COMPANY APPLICATION NO. 43 OF 1980

Coram; Mody J.
3rd July, 1980.

In the matter of the Companies
Act, I of 1956;

And
In the matter of Voltas Limited.
And

In the matter of Petition of
Scheme of Amalgamation of the
National Electrical Industries
Limited with Voltas Limited.,

Voltas Limited, a Company
incorporated under the Indian
Companies Act, 1913, and having
its Registered Office at 19,
J.N., Heredia Marg, Ballard
Estate, Bombay - 400 038. .o .. . Petitioner.

UPON the Petition of Voltas Limited, the Petitioner Company
abovenamed (hereinafter referred to as "the Transferee Company")
presented to this Hon'ble Court on the 14th day of April 1980 for
sanction of an Arrangement embodied in the Scheme of Amalgamation
of The National Electrical Industries Limited (hereinafter referred
to as "the Transferor Company") with the Transferee Company and
for other consequence reliefs as in the petition mentioned AND the
said petition being this day called on for hearing and final
disposal AND UPON READING the said Petition and the affidavit of
Venilal Mohanlal Parekh, the Secretary of the Transferee Company,
dated the 14th day of April 1980, verifying the said Petition AND
UPON READING the Affidavit of the said Venilal Mohnalal Parekh
dated the 9th day of June 1980, showing the publication of the
Notice of the date of hearing of the said Petition and proving
service of the said Petition upon the creditors of the Transferee
Company for the sum of Rs.1,00,000/- (Rupees One Lakh only} as
directed by the Order herein dated the 28th day of April 1980
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AND UPON READING the Order dated the 7th day of February 1980
made by this Hon'ble Court in Company Application No.43 of 1980
whereby the Transferee Company was ordered to convene a Meeting
of the Equity Shareholders of the Transferse Company for the
purpose of considering and if thought fit approving with or
without modification the Arrangement embodied in the proposed
Scheme of Amalgamation of the Transferor Company with the Trans-
feree Company and annexed as Exhibit "B" to the Affidavit of
Venilal Mohanlal Parekh, dated the 25th day of January 1980 in
support of the said Company Application AND UPON PERUSING the
issue of the Maharashtra Government Gazette dated the 21st day of
~ February 1980 and the issue of "Times of India" (Bombay Edition)
dated the 21st day of February 1980. "Times of India" (Ahmeda-
bad Edition) dated the 27th day of February, 1980 "Bombay
Samachar" dated the 21st day of February, 1980 and "Lok Satta"
dated the 21st day of February 1980, each containing the adver-
tisement of the said notices convening the said Mesting directed to
be held by the said Order dated the 7th day of February 1980
AND UPON READING the Affidavit of the said Venilal Mohanlal
Parekh, dated the 13th day of March 1980, showing the publica-
tion and despatch of notices convening the said Meetings AND UPON
READING the Report dated the 31st day of March 1980 of Akbar
Hydari, the Chairman of the Meeting of the Equity Shareholders
of the Transferee Company as to the result of the said Meeting
AND UPON HEARING Shri K.S. Cooper (with Shri. F.P. Bharucha)
Advocate for the Transferee Company and Shri. A.M. Shah,
Advocate for the Regional Director, Company Law Board, Bombay,
on behalf of the Central Government, who appears in pursuance of
the Notice herein dated the 8th day of May 1980 under Section
394-A of the Companies Act, 1956, and states that the Central
Government desires to file no representations and submits to the
orders of this Hon'ble Court AND IT APPEARING from the said
Report of the Chairman of the said Meeting that the proposed
Scheme of Amalgamation of the Transferor Company with the
Transferee Company has been approved by a Majority of not less
than three-fourth in value of the Equity Shareholders of the
Transferee Company present and voting in person or by proxy And
no person entitled to appear at the hearing of the said Petition
appearing this day either in support of the said petition or to
show cause against the same THIS COURT DOTH HEREBY SANCTION the
Arrangement embodied in the Scheme of Amalgamation of the
National Electrical Industries Limited, the Transferor Company
with Voltas Limited, the Transferee Company set forth in Exhibit
*C" to the said Petition and also in the Schedule annexed hereto
AND DOTH HEREBY DECLARE the same to De binding on the 10%
Preference Cumulative Redeemable Preference Shareholders and the
Equity Shareholders of the Transferor and the Equity Shareholders
of the Transferee Company and also on the Transferor Company and
the Transferee Company AND THIS COURT DOTH ORDER that as and
from the 1st day of July 1979 (hereinafter and in the Scheme of
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Amalgamation Sanctioned hereto referred to as "the Appointed
Day") the entire business and undertaking of the Transferor
Company including all its properties, moveable and other assets
of whatsoever nature, including industrial and other licences and
quota rights, trade marks and other industrial property rights,
leases and tenancy rights, if any, benefits of all agreements and
all other interests, rights or powers of every kind, nature and
description whatsoever (all such business undertaking, properties,
assets, rights and powers collectively referred to in the Scheme
of Amalgamation sanctioned herein as "the Undertaking”} be
transferred without further act or deed to the Transferee Company
and the same shall pursuant to Section 394(2) of the. Companies
Act, 1956, be transferred to and do vest in the Transferee
Company free from all estate and interest of the Transferor
Company therein, but subject nevertheless to all charges now
affecting the same AND THIS COURT DOTH FURTHER ORDER that as
on and from the Appointed Day all debts, liabilities, duties and
obligations of the Transferor Company be transferred without
further act or deed to the Transferee Company and accordingly the
same shall pursuant to Section 394(2) of the Companies Act, 1956,
be transferred to and do become debts, liabilities, duties and
obligations of the Transferee Company AND THIS COURT DOTH
DECLARE that the Transferor Company shall be deemed to have
carried on its business and activities on and from the Appointed
Day for and on behalf of and for the benefit and on account of
the Transferee Company and all profits accruing or losses arising
or incurred by or in the business of the Transferor Company as
and from the Appointed Day shall for the purposes be and shall
be treated as profits or losses as the case may be of the
Transferee Company and as such the Transferor Company shall
carry on its business and activities on and from the Appointed
Day as economically and efficiently as possible and with utmost
prudence and without creating any charge on or making any
alienation of or otherwise dealing with its undertaking or any
part thereof except in the ordinary course of business AND THIS
COURT DOTH FURTHER ORDER that subject to the provisions of the
Scheme of Amalgamation sanctioned herein, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature to
which the Transferor Company is a party, subsisting or having
effect without any further concurrence of any other party or
parties thereto shall remain in full force and effect against or in"
favour of the Transferee Company as the case may be enforced as
fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a party thereto save and except
that the clauses relating to appointment of one or more Directors,
deputation of one or more observers, appointment, reappointment,
remuneration and change of wholetime Chairman, Managing Director,
wholetime Director/Manager, Key Officials, declaration and/or
payment of dividends, raising borrowing and/or redeeming of loans
credits and investments, contribution to charitable and other funds
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and appointment of agents or distributors contained in the
Agreements with or correspondence exchanged between the Trans-
feror Company and the banks and/or Financial Institutions shall be
waived and/or modified by the Banks and Financial Institutions to
the mutual satisfaction of all the parties concerned AND THIS
COURT DOTH FURTHER ORDER that all proceedings if any by or
against the Transferor Company relating to its undertaking,
liabilities, obligations and duties pending on and after the
Appointed Day shall be continued and enforced by or against the
Transferee Company as the case may be AND THIS COURT DOTH
FURTHER ORDER that the Transferee Company do with effect from
the Appointed Day take over all such employees of the Transferor
Company as are willing to join the Transferee Company as far as
possible on such terms and conditions not less favourable to them
without any break or interruption of service AND THIS COURT
DOTH FURTHER ORDER that in consideration of the transfers
herein, the Transferee Company do without further application
issue and allot to the members of the Transferor Company, the
shares and the Debentures of the Transferee Company to which
they are entitled to under the Scheme of Amalgamation sanctioned
herein and set forth in the Schedule anmnexed hereto AND THIS
COURT DOTH FURTHER ORDER that the Transferee Company do
within thirty days after the date of sealing of this Order, cause
a certified copy thereof to be delivered to the Registrar of
Companies, Maharashtra, Bombay for registration and on the
certified copy of the Order for dissolution of the Transferor
Company being delivered for registration, the Registrar of
Companies, Maharashtra, Bombay, shall place all documents
relating to the Transferor Company and registered with him on the
file kept by him in relating to the Transferee Company and the
file relating to the said two Companies shall be consolidated
accordingly AND THIS COURT DOTH FURTHER ORDER that the
parties of the Scheme of Amalgamation sanctioned herein or any
other person or persons interested therein shall be at liberty to
apply to this Hon'ble Court for any directions that may be
necessary in regard to the working of the Scheme of Amalgamation
sanctioned herein or in the above matter AND THIS COURT DOTH
LASTLY ORDER that the Transferee Company do pay the sum of
Rs.300/- (Rupees Three Hundred only) to the Regional Director,
Company Law Board, Bombay, as costs of the said Petition,
WITNESS SHRI BALKRISHNA NARHAR DESHMUKH, Chief Justice at
Bombay aforesaid, this 3rd day of July, 1980.

By the Court
Sd/- 1.5 MECWAN
For Prothonotary & Senior Master.
Seal '
Sd/- Y.M. KAZI
Sealer
This 23rd day of July 1980.

Order sanctioning the Scheme of Amalgamation
under Sections 391 and 394 of the Companies
Act, 1956, drawn on this 22nd day of July
1980.
SCHEDULE ......
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SCHEDULE REFERRED TO HEREINABOVE
SCHEME OF AMALGAMATION
OF
THE NATIONAL ELECTRICAL INDUSTRIES LIMITED
WITH
VOLTAS LIMITED

This Scheme of Amélgamation is effective as from 1st July,
1979, which date is hereinafter referred to as "the Appointed
Day."

2. on and from 1st July, 1979 being the date on which the
amalgamation is effected (hereinafter called "the Appointed Day")
the entire business and undertaking of The National Electrical
Industries Limited, a public company having its Registered Office
at Industrial Estates, Lalbaug, Bombay 400 012, (hereinafter
referred to as "the Transferor Company") including all its
properties, moveable and other assets of whatsoever nature,
including industrial and other licences and quota rights, trade
marks and other industrial property rights, leases and tenancy
rights, if any, benefits of all agreements and all other interests,
rights or powers of every kind, nature and description whatsoever
(all such business undertaking, properties, assets, rights and
powers are hereinafter collectively for the sake of brevity
referred to "as Undertaking") shall, without any further act, or
deed, be and the same shall stand transferred to and vested in
and be deemed to have been transferred to and vested in Voltas
Limited, a public company having its Registered Office at 19,
J.N. Heredia Marg, Ballard Estate, Bombay-400 038, (hereinafter
referred to as "the Transferee Company") pursuant to the pro-

visions of Section 394 and/or any other applicable provisions of.

the Companies Act, 1956 (hereinafter referred to as "the said
Act") for all the estate and intersst of the Transferor Company
subject to charge if any then affecting the Undertaking of the
Transferor Company without such charges in any way extending to
the Undertaking of the Transferee Company.

3. on and from the Appointed Day all debts, liabilities,
duties and obligations of the Transferor Company shall also be and
ghall stand transferred without any further act or deed to the
Transferee Company pursuant to the provisions of Section 394
and/or any other applicable provisions of the said Act so as to
become the debts, liabilities, duties and obligations of the
Transferes Company.

4, As the amalgamation is effected as on and from 1st
July, 1979, the Appointed Day, the Transferor Company shall be
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deemed to have carried on its business and activities on and from
the Appointed Day for and on behalf of and for the benefit and on
account of the Transferee Company. All profits accruing or losses
~arising or incurred by or in the business of the Transferor
Company as and from the Appointed Day shall for all purposes be
and shall be treated as profits or losses as the case may be of
the Transferee Company. As such, the transferor Company shall
carry on 1its business and activities on and from the Appointed
Day as economically and efficiently as possible and with utmost
prudence and without creating any charge on or making any
alienation of or otherwise dealing with its undertaking or any
part thereof except in the ordinary course of business.

5. Subject to the provisions of the Scheme, all contracts,
deeds, bonds, agreements, and other instruments of whatsoever
nature to which the Transferor Company is a party, subsisting
or having effect without any further concurrence of any other
party or parties thereto shall remain in full force and effect
against or in favour of the Transferee Company as the case may
be enforced as fully and effectually as if, instead of the Trans-
feror Company, the Transferee Company had been a party thereto
save and except that the clauses relating to appointment of ons or
more Directors, deputation of one or more observers, appointment,
reappointment, remuneration and change of wholetime Chairman,
Managing Director whole-time Director/Manager, Key Officials,
declaration and/or payment of dividends, raising borrowing and/or
redeeming of loans credits and investments, contribution to
charitable and other funds, and appointment of agents or distri-
butor contained in the Agreements with or correspondence ex-
changed between the Transferor Company and the banks and/or
Financial Institutions shall be waived and/or modified by the
Banks and Financial Institutions to the mutual satisfaction of all
the parties concerned.

6. All proceedings if any by or against the Transferor
Company relating to its undertaking, liabilities, obligations and
duties pending on and after the Appointed Day shall be continued
and enforced by or against the Transferee Company as the case
may be.- .

7. (a) As at 1st July, 1979, the Appointed Day, the
Authorised Capital of the Transferor Company is Rs.1,50,00,000/-
divided into 40,000 Preference Shares of Rs.100/- each. 1,60,000
Equity Shares of Rs.50/- each unclassified Shares of Rs.
30,00,000/~. As at the said date, the Issued, Subscribed and
Paid-up Preference Capital is Rs,16,26,000/~ divided into 16,260
Preference Shares of Rs.100/- each. As at the sald date, the
Issued Equity Capital is Rs.27,99,750/- -divided into 55,995 Equity
Shares of Rs.50/- each. The Subscribed and Paid-up capital is
Rs.27,90,900/- divided into 55,818 Equity Shares of Rs.50/- each.
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7. (b} As at 1st July, 1979, the Appointed Day, the
Authorised Capital of Transferee Company is Rs,10,00,00,000/~
divided into 10,00,000 Shares of Rs.100/- each. Issued, Sub~
scribed and Paid-up capital is Rs.6,23,37,600/~ divided into
6,23,376/~ Equity Shares of Rs.100/- each fully paid-up.

8. The Transferee Company will with effect from the
Appointed Day take over all such employees of the Transferor
Company, as are willing to join the Transferee Company as far as
possible on such terms and conditions not lsss favourable to them
without any break of interruption of service.

9, (a} In consideration of the transfers under Clauses 2
and 3 hereof, every member of the Transferor Company holding
Preference /Equity Shares in the Transferor Company and standing
on the Register of Members of the Transferor Company on such
date as the Board of Directors of the Transferee Company may
determine shall be allotted Equity Shares and Redeemable Mortgage
Debenture in the following proportions viz., in respect of Thirty
Preference Shares of Rs.100/- each held by him in thse Preference
Shares Capital of the Transferor Company be entitled as of right
to receive and the Transferee Company shall without further
application make an allotment to him of Twenty Equity Shares in
the Transferee Company of Rs.10/- each (new series of B class
Equity Shares of Rs.10/- each), credited as fully paid-up and
Fifteen Redeemable Debentures in the Transferee Company of
Rs.100/- sach credited as fully paid up, such Debentures carrying
interest at 11% per annum and in respect of Two Hundred Forty
Equity Shares of Rs.50/- each held by him in the Equity Share
Capital of the Transferor Company be entitled as of right to
receive and the Transferee Company shall without further applica-
tion make an allotment to him of Twenty Equity Shares in the
Transferee Company of Rs.10/- each (new series of B Class Equity
Shares of Rs.10/- sach), credited as fully paid-up and Nine
Redeemable Debentures in the Transferee Company of Rs.100/- each
credited as fully paid-up, such Debentures carrying intserest at
11% per annum.

9. (b) If any Member of ths Transferor Company as a
result of holding less than 240 Equity Shares or 30 Preference
Shares or holding the number of shares which is not the exact
multiple of 240 Equity Shares or 30 Preference Shares become
entitled to whole of and/or any fraction of Equity Shares and/or
of Debentures, of the Transferee Company, no fractional certi-
ficates shall be issued in respect of or representing Equity
Shares and/or the Debentures of the Transferee Company but such
fractions shall be consolidated into whole Equity Shares or whole
Debenturss as the case may be and the Board of Directors of the
Transferes Company may allot any one or more of such consoli-
dated share or Debenture to any person oOr persons (including one
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or more themselves or one or more of the officers or employees
of the Transferse Company) as the Board of Directors may in
their absolute discretion select for the purpose of holding and
selling all or any of such consolidated Equity Shares and/or
Debentures resulting from such consolidation provided that the
Board of Directors may without making any allotment of all or
some of such Equity Shares and/or Debentures resulting from such
consolidation may direct the sale of any or all of such new Equity
Shares and/or Debentures. Every such sale shall be at such price
or prices as may be approved by the Board of Directors and upon
receipt of the purchase price in respect of such sale, provided
the Board of Directors approve of the purchaser, the Board shall
allot the Equity Shares and/or Debentures to the approved
- purchasers. The aggregate sale proceeds of all such Equity Shares
and/or Debentures left over after defraying therefrom all costs,
charges and expenses of sale or sales, shall be distributed and
divided among such Members as would otherwise have been
entitled to such fraction or new Equity Shares and/or Debentures
of the Transferee Company in proportion to their respective
interest in such fractions,

9. (c) (i) Equity Shares so allotted by the Transferee
Company to the members of the Transferor Company will in all
respects rank pari passu with the existing Equity Shares of the
Transferee Company for divided and voting rights save and axcept
that the holders of such Equity Shares shall only be entitled to
dividend if any to be declared by the Transferee Company for the
Accounting year ending 31st August, 1979 proportionate to the
period commencing from 1st July, 1979 (the Appointed Day) and
ending on 31st August, 1979.

9. () ({iil) The Debentures so allotted by the Transferee
Company shall, inter-alia, be subject to the following conditions:

(ii) {(a) The Debentures shall be secured by a Morigage on
the fixed assets of the Transferor Company subject only to the
existing Mortgages created by the Transferor Company in favour of
United Bank of India and the Industrial Credit and Investment
Corporation of India provided that the security shall not extend
beyond the property and assets acquired by or accrued upto the
Appointed Day. Fixed Assets of the Transferor Company shall not
become a part of the security for the existing Debentures of the
Transferee Company, and the necessary consent in this behalf of
the Trustees under the respective Debenture Trust Deed executed
by the Transferee Company shall be obtained.

(ii) (b) The Debentures shall carry interest at 11% per
annum with effect from the Appointsd Day which shall be paid
half-yearly on' each 30th June and 31st December, so however,
that no interest shall become payable unless the scheme is
sanctioned and/or approved as envisaged herein.
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(ii) (c) Debentures shall be redeemed by drawing lots in 5
equal annual instalments beginning from 1st July, 1987,

(ii) (d) The Investment Corporation of India Ltd., who are
the Trustees of the existing Debentures of the Transferee Company
shall also act as the Trustees for the holders of these Debentures
and the Board of Directors of the Transferee Company are hereby
authorised to create in favour of the said Trustee the security in
respect of these Debentures as stated herein and to execute a
Debenture Trust Deed containing such terms and. conditions as the
Board of Directors of the Transferee Company shall deem fit.

(ii) (e) In the event any Debentureholder desires to sell
the Debentures to the Company, the Board of Directors of the
Transferee Company are hereby authorised to exercise the option
to redeem such Debentures prior to the specified period of
redemption, at or around the prevailing market price thereof but
not exceeding a premium of Rs.2/- per Debenture, and keep the
Debentures so redeemed alive for the purpose of re-issue or to
utilise the same for raising additional finance by pledging as
collateral security,

(ii) (f) The rights, privileges and conditions for the time
being attached to the said Debentures may be varied, modified or
abrogated in accordance with the provisions of the Articles of
Association of the Transferee Company and of the Companies Act,
1956, subject to the consent in writing of the Trustees for the
Debentureholders.

(ii) (g) The Debentures shall also be subject to other
terms and conditions to be incorporated in the Certificate of
Debentures that will be issued to the allottees and to the terms
and conditions to be contained in the proposed Trust Deed.

g, (d) All Members of the Transferor Company whose
names stand on the Register of Members of the Transferor Company
on the date referred to in sub-clause (a) hereinabove shall
surrender to the Transferee Company for cancellation of their
certificate(s) in respect of the Shares held by them in the
Transferor Company and the Transferee Company shall thereupon
issue to them certificate(s) for Equity Shares as well as the
Debentures in the Transferee Company to which they may be
entitied in terms of this Scheme. Without prejudice to the
foregoing, upon the new Equity Shares and the new Debentures
being issued, and allotted by the Transferee Company to the
members standing on the Register of Members of the Transferor
Company on the aforesaid date or to the Trustee referred to
above, as the case may be, the Share Certificates in respect of
the shares held by ‘them in the Transferor Company shall he
deemed to be and stand cancelled.
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10. For giving effect to this scheme, the Transferee
Company shall in due course pass the requisite Resolution under
Sections 81, 94 and 149 and other applicable provisions of the
said Act.

11. This Scheme is conditional on and subject to:

(a) The requisite sanction or approval, if any, of the
Controller of Capital Issues under the Capital Issues Control Act,
1947, of the Reserve Bank of India under the Foreign Exchange
Regulation Act, 1973, of the relevant authorities under the
Monopolies and Restrictive Trade Practices Act, 1969, if applic-
able, of the Specified Authority under Section 72A of the Income-
tax Act, 1961 and of any other appropriate authorities concerned
being obtained and granted in the matter/s in respect of which
such sanction/s or approval shall be required.

(b) This Scheme, -although operative from the Appointed
Day, shall take effect finally upon and after the date on which
any of the aforesaid sanctions or approvals or orders shall be
. last obtained and from the date a certified copy/copies of the
orders of the High Court under Sections 391 and 394 of the said
Act being filed with the Registrar of Companies which shall be
"the Effective Date" for the purpose of this Schemse.

12. In the event of the requisite sanctions and approvals
for any reason not being obtained and granted or in the event of
the Scheme not being sanctioned by the Court and the order or
orders not being passed by it before the 31st December 1979 or
within such further period or periocds as may be agreed upon
between the Transferor Company and the Transferee Company by
their respective Board of Directors this Scheme shall become null
and void.

13. Upon the Scheme being sanctioned by the High Court the
Transferor Company shall stand dissolved without winding up on
such date as the Court may determine. '

14, The Transferor Company by its Directors and the
Transferee Company by its Directors may consent on behalf of all
persons concerned to any modification or amendment to this Scheme
or to any condition which the Court or any other authority may
think fit to impose or which may otherwise be considered
necessary or expedient.

15. For the purpose of giving eoffect to this Scheme the
Directors of the Transferse Company are authorised to give such
directions as may be necessary or desirable and tc settls, as
they think fit, any questions, doubt or difficulty that may arise
in connection with or in the working of the Scheme including with
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regard to the issue and allotment of Shares as well as Debentures
under Clause 9 hereof to the members of the Transferor Company
and to do all acts, deeds and things necessary for c_arrying into

effect this Scheme.

CERTIFIED TO BE A TRUE COPY,
This 23rd day of July, 1980.

HIGH A%OURT sd/- Y.M. KAZI
BOMBAY ' For Prothonotary and Senior Master.
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HIGH COURT

ORDINARY ORIGINAL CIVIL JURISDICTION

Company Petition No.182 of 1980,
Connected with
Company Application No.40 of 1980.

In the matter of the Companies Act, 1956;
And
In the matter of Tata-Merlin & Gerin Limited;
And
In the matter of Scheme of Amalgamation of
Tata-Merlin § Gerin Limited, with Voltas Limited.

Tata=-Merlin § Gerin Ltd. ........ Petitioner.

CERTIFIED COPY OF

ORDER FOR DISSOLUTION OF THE

TRANSFEROR = COMPANY  WITHOUT
WINDING-UP

Dated the 14th day of November,1980.

Filed this 29th day of November,1980.

Applied on 17-11-80 Mulla § Mulla § Craigie Blunt § Caroe,
Typed on 29-11-80 Advocates for the Psetitioner,

Section-writer Sd/-

Folios 8

Jehangir Wadia Building,
51, Mahatma Gandhi Road,
Fort, Bombay - 400 (023.

Examined by Sd/-
Compared with Sd/-

Ready for Court Fee 29-11-80
Ready for Delivery
Delivered on
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVL JURISDICTION
COMPANY PETITION NO.182 OF 1980
Comnected with
COMPANY APPLICATION NO.40 OF 1980.

Coram: MODY J.
14th November 1980.

In the matter of the Companies
Act, 1956;

And

In the matter of Tata-Merlin §
Gerin Limited.

And

In the matter of the Scheme of
Amalgamation of Tata-Merlin §
Gerin Limited, with  Voltas
Limited.
Tata-Merlin § Gerin Limited, a
Company incorporated under the
Companies Act 1 of 1956, and
having its Registered Office at
Raj Mahal, 84, Veer Nariman
Road, Bombay - 400 020, .s .e .o Petitioner.

UPON the Petition of Tata-Merlin § Gerin Limited, the
Company abovenamed (hereinafter referred to as "the Transferor
Company") presented to this Hon'ble Court on the 7th day of
April 1980 for sanction of an Arrangement embodied in the Scheme
of Amalgamation of the Transferor Company with Voltas Limited
(nereinafter referred to as "the Transferee Company") and for
other consequential reliefs as in the Petition mentioned AND
WHEREAS by the Order herein dated the 3rd day: of July 1980,
the Scheme of Amalgamation was sanctioned by this Hon'ble Court
save and except the dissolution without winding-up of the
Transferor Company until the Official Liquidator attached to this
Hon'ble Court shall have made a Report under the Second Proviso
to Section 394(1) of the Companies Act, 1956, AND UPON READING
the said Order herein dated the 3rd day of July 1980, the said
Petition and the Report dated the 24th day of October 1980 made
under the Second Proviso to Section 394(1) of the Companies Act,
1956, by the Official Liquidator attached to this Hon'ble Court
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that the affairs of Tata-Merlin & Gerin Limited, the Transferor
Company, have not been conducted in a manner prejudicial to the
interest of its members or public interest AND UPON HEARING
Shri.5.N. Variava, Advocate for the Petitioner, THIS COURT DOTH
ORDER that Tata-Merlin § Gerin Limited, the Transferor Company
abovenamed be and the same is hereby dissolved without winding-
up AND THIS COURT DOTH FURTHER ORDER that Tata-Merlin & Gerin
Limited, the Transferor Company abovenamed, do within thirty
days after the date of sealing of this Order cause a certified .
copy thereof to be deliversd to the Registrar of Companiss,
Maharashtra, Bombay for registration and on such certified copy
being so delivered, the said Tata-Merlin & Gerin Limited, the
Transferor Company shall be dissolved without winding-up and the
Registrar of Companies, Maharashtra, Bombay, shall place all the
documents, relating to the said Tata-Merlin § Gerin Limited, the
Transferor Company and registered with him on the file kept by
him in relation to Voltas Limited, the Transferse Company and the
files relating to the said two companies shall be consolidated
accordingly, WITNESS SHRI BALKRISHNA NARHAR DESHMUKH Chief
Justice at Bombay aforesaid, this 14th day of November, 1980,

By the Court,
Sd/~ V.N. Kulkarni,
For Prothonotary & Senior Master.
SEAL
5d/- D. SAMUEL
SEALER

This 29th day of November, 1980.
Order for Dissplution  without winding-up

of the Transferor Company, drawn on
25th day of November, 1980,

CERTIFIED TO BE A TRUE COPY,
This 2nd day of December, 1980.

Sd/- (illegible)
For Prothonotary and Senior Master.

THE
SEAL OF
HIGH COURT
AT
BOMBAY
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HIGH COURT

ORDINARY ORIGINAL CIVIL JURISDICTION
Company Petition No.184 of 1980.
" Connected with
Company Application No.42 of 1980,

In the matter of the Companies Act, 1956;
And
In the matter of The National Electrical Industries Limited,
And

In the matter of Scheme of Amalgamation of
The National Electrical Industries Ltd., with Voltas Ltd.

The National Electrical Industries 1ltd., ...... .. Petitioner.

CERTIFIED COPY OF

ORDER FOR DISSOLUTION OF THE
-TRANSFEROR COMPANY  WITHOUT
WINDING-UF

Dated the 14th day of November,1980.

Filed this 29th day of November,1980.

Applied on 17-11-1380 Mulla § Mulla § Craigie Blunt § Caroe,
Typed on 29-11-1980 Advocates for the Psetitioner,
Section-writer Sd/- Jehangir Wadia Building,

51, Mahatma Gandhi Road,
Folios 8 Fort, Bombay - 400 023.
Examined by 5d/-

Compared with Sd/-

Ready for Court Fee 29-11-1980
Ready for Delivery

Delivered on
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO., 184 OF 1980
Connected with
COMPANY APPLICATION NO..42 OF 1980.

Coram; MODY J.
14th November 1980,

In the matter of Companies Act,
1956;

And

In the matter of The National
Elec¢trical Industries Limited,

And

In the matter of Scheme of
Amalgamation of The National
Electrical Industries Ltd., with
Voltas Limited.

The National Electrical Indus-
tries Limited, a Company incor-
porated under the Indian Com-
panies Act VII of 1913 and
having its Registered Office at
industrial Estate, Lalbaug,
Bombay - 400 012. .. .o .o _ Petitioner,

UPON the Petition of The National Electrical Industries
Limited, the Petitionar abovenamed (hereinafter referred to as
"the Transferor Company") presented to this Hon'ble Court on 8th
day of April 1980 for sanction of an Arrangement embodied in the
Scheme of Amalgamation of the Transferor Company with Voltas
Limited (hereinafter referred to as "the Transferee Company") and
for consequential reliefs as mentioned in the said Petition AND
WHEREAS by the Order herein dated the 3rd day of July 1980,
the Scheme of Amalgamation was sanctioned by this Hon'ble Court,
save and except the dissclution without winding-up of the
Transferor Company until the Official Liquidator attached to this
Hon'ble Court shall have made a Report under the Second Proviso
to Section 394(1) of the Companies Act, 1956, AND UPON READING
the said Order herein dated the 3rd day of July 1980, the said
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Petition and the Report dated the 24th day of October 1980, made
under the Second proviso to Section 394(1) of the Companies Act,
1956, by the Official Liquidator attached to this Hon'ble Court
that the affairs of The National Electrical Industries Ltd., the
Transferor Company abovenamed have not been conducted in a
manner prejudicial to the interest of its members or public
interest AND UPON HEARING Shri S.N. Variava, Advocate for the
Patitioner, THIS COURT DOTH ORDER that the said The National
Electrical Industries Ltd., the Transferor Company abovenamed be
and the same is hereby dissolved without winding-up AND THIS
COURT DOTH FURTHER ORDER that The National Electrical Industries
Ltd., the Transferor Company abovenamed do within thirty days of
the date of sealing of this Order, cause a certified copy thereof to be
delivered to the Registrar of Companies, Maharashtra, Bombay,
for registration and on such certified copy being so delivered.
The National Electrical Industries Ltd., the Transferor Company,
shall be dissolved without winding up and the Registrar of
Companies, Maharashtra, Bombay shall place all documents relating
to The National Electrical Industries Ltd., the Transferor Company
and registered with him on the file kept DY him in relation to
the Voltas Limited, the Transferee Company and the files relating
to the said two companies shall be consolidated accordingly,
WITNESS SHRI BALKRISHNA NARHAR DESHMUKH, Chief Justice at
Bombay aforesaid, this 14th day of November 1980.

By the Court,
Sd/- V.N, KULKARNI
For Prothonotary & Senior Master.
SEAL
sd/- D. SAMUEL

SEALER
20th November, 1980.

Order for dissolution without winding-up
of the Transferor Company, drawn on
25th day of November, 1980.

CERTIFIED TO BE A TRUE COPY,
This 2nd day of December, 1980.
8d/~- (illegible)

For Prothonotary & Senior Master.

/ THE
SEAL OF THE
HIGH COURT
AT
BOMBAY
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BOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION

SCHEME OF AMALGAMATION OF VOLRHO LTD. (VOLRHO} WITH
VOLTAS LTD. (VOLTAS}

Preliminary:

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

i) 'The Transferor Company' means Volrho Ltd., (Volrho),
a company incorporated under the Companies Act,
1956, whose Registered Office is situated at Room
Nos. 417 & 418, 4th Floor, SWAPNALOK, 1-2-194 to 218,
SARQJINI DEVI ROAD, SECUNDERABAD - 500 003 in the
State of Andhra Pradesh.

ii) 'The Transferee Company' means Voltas Ltd., (Voltas),
a company incorporated under the Indian Companies Act,
1913 whose Registered Office is situated at 19, J.N.
Heredia Marg, Ballard Estate, Bombay -~ 400 038, in the
State of Maharashtra.

iii) 'The Act; means the Sick Industrial Companies (Special
Provisions) Act, 1985.

iv) 'The BIFR' means the Board for Industrial and Financial
Reconstruction constituted under Section 4 of the Sick
Industrial Companies (Special provisions) Act, 1985.

V) 'The Transfer Date' means March 1, 1989.

vi) '"Wolrho Sharsholders' means the persons who are
registered in the Register of Members of the Transferor
Company as the holders of the issued equity capital of
the Transferor Company as on such date (after the
transfer date hereinbefore defined) as the Board of
Directors of the Transferes Company may determine.

vii) 'The Effective Date' means that date on which last of
the approvals specified in Clause 13 of the Scheme are
obtained . _

(B) The Authorised Share Capital of the Transferor Company is
Rs.5,00,00,000/- divided into 40,00,000 Equity Shares of Rs.10/-
sach and 1,00,000 Unclassified Shares of Rs,100/-- each, The
issued, subscribed and paid-up capital is Rs.3,99,02,560/- against
40,00,000 Equity Shares of Rs.10/- each fully called up.
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(C) As on 1st March, 1989, the Transfer Date, the Authorised
Share Capital of the Transferee Company is Rs.15,00,00,000/-
divided into 14,98,000 Equity Shares of Rs,100/- sach and 20,000
Equity Shares of 'B' series of Rs.,10/- each. The issued, sub-
scribed and paid-up capital is Rs.12,78,21,760/- divided into
12,76,453 Equity Shares of Rs.100/- each and 17,646 Equity Shares
of 'B' Series of Rs.10/- each,

(D) 'The long-term debt' means the principal amount of the term
loans from the financial institutions and banks (hereinafter de-
fined) including 2500 14% Mortgage debentures of Rs,1,000/- each
taken up by the Unit Trust of India (hereinafter referred to as
'UTI') aggregating to Rs. 11.00 crores and the interest on such
loans and debentures upto February 28, 1989,

{(E) 'The financial institutions and banks' means The Industrial
Credit and Investment Corporation of India Limited (ICICI), Unit
Trust of India (UTI), Industrial Development Bank of India (IDBI),
Industrial Finance Corporation of India (IFCI), Andhra Pradesh
Industrial Development Corporation Ltd. (APIDC), Life Insurance
Corporation of India (LIC), Allahabad Bank, Canara Bank and
Banque Nationale de Paris.,

THE SCHEME

1. The undertaking of the Transferor Company shall with effect
from the Transfer Date and without any further act or deed be
deemed to have been transferred to and vested in the Transferee
Company pursuant to an order to that effect by the BIFR for all
the estate and interest of the Transferor Company but subject
nevertheless to all charges, if any, then affecting the same or
any part thereof and on the Transfer Date, the Transferor Com-
pany shall be deemed to have been amalgamated with the Trans-
feree Company.

2, a) For the purpose of this Scheme, the undertaking of the
Transferor Company shall include :

i) All the properties of the Transferor Company as
on Transfer Date. '

ii) All the liabilities of the Transferor Company as
on Transfer Date,

b) Without prejudice to the generality of Sub-Clause(s)
hereof, the undertaking of the Transferor Company
shall include all rights, privileges, powers and autho-
rities and all properties movable or immovable, real
corporeal or incorporeal in possession or reversion,
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present or contingent of whatsoever nature and where-
soever situate including in particular all licences and
libertiss, patents, trade marks and import quotas held
by the Transferor Company or to which the Transferor
Company 1is wentitled and all debts, liabilities and
duties of the Transferor Company and all other obliga-
tions of whatsoever kind including liabilities for pay-
ment of gratuity, pension benefits, provident fund or
compensation in the event of retrenchment. PROVIDED
ALWAYS that the Scheme shall not operate to enlarge
the security for any loan deposit or facility created by
or available to the Transferor Company which shall
vest in the Transferee Company by virtue of the amal-
gamation and save as hereinafter provided the Trans-
feree Company shall not be obliged to create any further
or additional security therefore after the amalgamation
has become effective or otherwise.

3. If any suit, appeal or other proceedings of whatever nature
(hereinafter called 'the proceedings') by or against the Transferor
Company be pending the same shall not abate, be discontinued or
be in any way prejudicially affected by reason of the transfer of
the undertaking of the Transferor Company or of anything contained
in this Scheme but the proceedings may be continued, prosecuted
and enforced by or against the Transferee Company in the same
manner and to the same extent as the would or might have been
continued, prosecuted and enforced by or against the Transferor
Company if this scheme had not been made.

4, a) The Transfer and vesting of the property and liabilities
under Clauses 1 and 2 hereof and the continuance of the
proceedings by the Transferee Company under Clause 3
hereof shall not affect any transactions or proceedings
already concluded by the Transferor Company in the
ordinary course of business on and after the transfer
date to the end and intent that the Transferee Company
accepts on behalf of itself all acts, deeds and things
done lawfully and executed by the Transferor Company.

b) As form the transfer date the Transferor Company shall
be deemed to have carried on and to be carrying on
its business on behalf of and on account of and in
trust for the Transferee Company until such time as the
amalgamation becomes effective in terms of this Scheme.

c) As from the transfer date the Transferor Company shall
carry on business of the Transferor Company until the
amalgamation becomes effective with almost prudence and
shall not without the concurrence of the Transferee
Company alienate charge or otherwise deal with the
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property or assets of the Transferor Company or any
part thereof except in the ordinary course of business.

5. Subject to the other provisions contained in this Scheme all
lawful contracts, deeds, bonds, agreements and other instruments
of whatever nature to which the Transferor Company is a party
subsisting or having effect immediately before the amalgamation
shall be in full force and effect against or in favour of the
Transferee Company and may be enforced as fully and as effectively
as if instead of the Transferor Company the Transferee Company
had been a party thereto save and except that the clauses relating
to appointment of one or more Directors, deputation of one or
more observers, appointment, reappointment, remuneration and
change of Wholetime Chairman, Managing Director, Wholetime
Director/Manager, Key Officials, declaration and/or payment of
dividends, raising borrowing and/or redeeming of loans, credits
and investments, contribution to charitable and other funds and
appointment of agents or distributors contained in the Agreements
with or correspondence exchanged between the Transferor Company
and the banks and/or financial institutions shall be waived and/or
modified by the banks and financial institutions to the wmutual
satisfaction of all the parties concerned.

6. Upon the transfer of the undertaking of the Transferor
Company pursuant to Clause 1 hereof and the amalgamation be-
coming effective in terms of this Scheme the consideration in
respect of such transfer shall subject to the provisions of this
Scheme Do paid and satisfied by the Transferee Company as
follows :

i} The Transferse Company shall pay to the financial
institutions and banks in full and final settlement of
their long-term debt an amount of Rs,13.50 crores as
follows ’

a) Rs. 6.00 crores with 10% p.a. interest from
1.3.1989 till date of payment within 30 days from
the effective date.

b} Rs. 7.50 crores with interest from 1.3.1989 at the
rate of 10% per annum in 3 equal annual instal-
ments commencing from 31.03.1990.

The above amount shall be payable in the form and
manner to be decided by the financial institutions and
banks.

ii) The transferee Company shall take over the current
liabilities and bank borrowings for working capital
without any relief from the Transfer Date.
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The Transferor Company also owned to Rhone-Poulenc a
sum of about Rs, 1.89 crores as of 28,2.1989 partly on
account of advance paid by Rhone-Poulenc to the Trans-
feror Company and partly on account of rovyalty pay-
ments and fees for deputation of technical personnel
which remained unpaid by the Transferor Company. The
Transferee Company would pay back the said amount to
Rhone-Poulenc in two anmual interest free instalments
commencing from 31,03.1993 subject to the requisite
approvals from the Government of India and/or the
Reserve Bank of India.

a) The Transferee Company shall issue at par and
allot to the Volrho shareholders shares in the
Transferee Company in the proportion of one
Equity Share of 'B' Series of the face and paid-
up value of Rs,10/- each of the Transferee Com-
pany credited as fully paid up for Nine (9)
Equity Shares of the face value of Rs,10/~ each
held by the equity shareholders of the Transferor
Company on such date after the Transfer Date as
the Board of Directors of the Transferee Company
may determine. Since the ratio of conversion is
1:9 fractions arising therefrom shall be treatad in
terms of Clause (vi) herebelow.

b) Clause V of the Memorandum of Association of the
Transferee Company be altered to read as :

"The Capital of the Company in Rs.15,00,00,000/-
(Rupesas Fifteen Crorss) divided into 14,53,000
Equity Shares of Rs,100/- each and 4,70,000
Equity Shares of 'B' Series of Rs.10/- each....
time being."

(c) Clause 5 of the Articles of Associlation of the
Transferee Company be altered to read as: "The
Capital of the Company 1is Rs. 15,00,00,000/-
(Rupees Fifteen Crores) divided into 14,53,000
Equity Shares of Rs., 100/- each and 4,70,000
Equity Shares of 'B' series of Rs.10/- each.”

(d) Notwithstanding anything contained in the Companies
Act, 1956, the Transferes Company shall issue and
allot equity shares to the Volrho shareholders
pursuant to this Scheme = by way of issue "and
allotment of 4,44,440 Equity Shares of 'B' Series .
of Rs.10/- each as fully paid-up or as near
thereto in such  proportion and manner and for
this purpose, no further approval of the share-
hoilders of the Transferse Company would be



v)

vi)

46

required under the provisions of the Companies
Act, 1956 and the Transferee Company's share
capital would accordingly be altered to give
effect to the above.

(e) The Transferee Company shall, as early as possi-
ble, sub-divide all its existing Equity Shares of
Rs.100/- each into Equity Shares of Rs.10/- each
80 that the entire Authorised and issued Share
Capital of the Company will consist of Equity
Shares of Rs,10/- each and the shares of Rs.10/-
each now to be issued to the shareholders of the
Transferor Company shall rank pari passu in all
respects with the Equity Shares already issued
except in regard to dividend which will be pay-
able prorata for the period from the effective
date on the shares issued to the shareholders of
the Transferor Company.

The Equity Shares of the Transferor Company held by
the Transferee Company and its wholly-owned subsidiary
company, Virat Investment Company Ltd. (Virat), shall
immediately upon sanction of the Scheme to transferred
to and be vested in a Trustee to be appointed by the
Transferee. Company, who shall hold such shares for
their benefit for the purpose of obtaining shares of the
Transferee Company in lieu thereof in terms of this
Scheme and for sale thereof as directed by the Trans-
feree Company and for payment of the net sale proceeds
thereof to them,

The equity shareholders of the Transferor Company who
do not want to retain the equity shares of the Trans-
feree Company, shall have the option to get their
entitlement of equity shares in the Transferee Company
sold in cash by the Transferes Company at a market
price of the Voltas Equity Shares of face value of
Rs.100/- prevailing on 23.03.1989 on the Bombay Stock
Exchange.

Provided, however, that as a result of the allot-
ment in the mammer specified hereinabove, if any
member of the Transferor Company becomes en-
titled to whole of and/or any fraction of equity
shares of the Transferee Company, no Fractional
Certificates shall be issued in respect of or
representing Equity Shares of the Transferee
Company but such fractions shall be consolidated
into whole Equity Shares and the Board of Direc-
tors of the Transferee Company may allot any one

-
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or more of such consolidated shares to any person
or persons (including one or more of themselves
or one or more of the officers or employees of
the Transferee Company) as the Board of Direc~
tors may in their absolute discretion select for
the the purpose of holding and seiling all or any
of such consolidated Equity Shares resulting from
consoldiation. Every such sale shall be at such
price or prices as may be approved by the Board
of Directors and wupon receipt of the purchase
price in respect.of such sale, provided the Board
of Directors approve of the purchaser, the Board
shall allot the Equity Shares to the approved
purchasers. The aggregate sale proceeds of all
such Equity shares left over after defraying
therefrom all costs, charges and expenses of sale
or sales, shall be distributed and divided among
such members as would otherwise have been entit-
led to such fraction of new Equity Shares of the
Transferee Company in proportion to their respec -
tive interest in such fractions.

Equity Shares so allotted by the Transferee Company to
the members of the Transferor Company will in all
respects rank pari passu with the existing Equity
Shares of the Transferee Company for dividend and
voting rights save and except that the holders of such
Equity Shares shall only be entitled to dividend if any
to be declared by the Transferee Company for the
Accounting Year ending 31st March, 1989 proportionate
to the period commencing from 1st March, 1989 (the
Transfer Date) and ending on 31st March, 1989,

All members of the Transferor Company whose names
stand on the Register of Members of the Transferor
Company on the date referred to in sub-clause (iv)
hereinabove shall surrender to the Transferee Company
for cancellation of their share certificate(s) in respect
of the Equity Shares held by them in the Transferor
Company and the Transferee Company shall thereupon
issue tc them certificate(s) for Equity Shares in the
Transferee Company to which they may be entitled in
terms of this Scheme. Without prejudice to the foregoing,
upon the new Equity Shares being issued, and allotted
by the Transferee Company to the members standing on
the Register of Members of the Transferor Company on
the aforesaid date, the Share Certificate in respect of
the shares hold by them in the Transferor Company
shall be deemed to be and stand cancelled.
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ix) The Board of Directors of the 'Transferse Company
may, at their discretion for the sake of administrative
convenience and - in the interest of the shareholders,
require the shareholders of the Transferor Company
who may have been allptted shares in the Transferes
Company as aforesaid which are not in marketable lots
that they shall offer the same to the nominees of the
Board of Directors of the Transferee Company for the
purpose of sale in the manner specified in Clause (vi)
hereinabove, whereupon the net sale proceeds shall be
distributed to such shareholders at provided therein.

7. Investment Allowance Reserve of the Transferor Company as
at March 1, 1989, (Transfer Date) shall be deemed to have been
transferred to Investment Allowance Reserve in the Transferee
Company.

8., The Transferee Company shall, if not already empowered
pass a Special Resolution to be proposed pursuant to Section 81(1-
A) of The Companies Act, 1956, for the offer and allotment of
Equity Shares in the Transferee Company to the Volrho share-
holders in accordance with and subject to the provisions of this
Scheme.

9. Upon the Scheme being effective the liabilities of the Trans-
feror Company as on March 1, 1989 shall be paid and discharged
by the Transferee Company.

10. All emplovees of the Transferor Cowmpany in employment of
the Transferor Company on the Transfer Date in terms of this
Scheme shall as from such date become the employees of the
Transferse Company on the basis that their services have not
been interrupted by vesting of the undertaking of the Transferor
Company in the Transferee Company under this Scheme and that
the terms and conditions of service applicable to them on the
Transfer Date as aforesaid will not in any way be less favourable
to them than those applicable to them immediately before the
Transfer Date as aforesaid.

11. The Transferee Company i.e. Voltas shall draw a long term
rehabilitation programme for the merged industrial undertaking,
and the required new technology will be tied up by them within
three vears. The Transferee Company shall alsc comply with
safety audit measures as prescribed by the concerned authorities
as early as possible, The Transferee Company is expected to
obtain reliefs of about Rs.851 lakhs under Section 72(A) of the
Income Tax Act, 1961. This amount would be utilised by them for
meeting capital investment including for safety audit requirements
and future cash losses within three vyears.
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12. We order that the provisions of section 115J of the Income
Tax Act, 1961 shall be inapplicable in the case of the Transferee
Company until the entire accumulated losses and unabsorbed depre-
ciation of the Transferor Company are fully set off in the thands
of the Transferee Company.

13, The Scheme is conditional upon the following approvals and
the amalgamation shall be deemed to be effective on obtaining last
of the approvals :-

a) Approval to this Scheme by a Special Resolution passed
by the shareholders of the Transfersee Company.

b) The approval to the issue and allotment of equity
shares in the Transferee Company to the Volrho share-
holders in accordance with and subject to the provisions
of the scheme by a special resolution of the Transferee
Company pursuant to Section 81(1-A) of the Companies
Act, 1958,

c) Approval and declaration u/s 72(1) of Income Tax, 1961
by BIFR.

13(1) The approval of the Controller of Capital Issues under the
Capital Issues (Control) Act, 1947, shall not be required for this

purpose.

14. The approval of the Central Government under the provisions
of Sections 22 and 23 of the MRTP Act, 1969 shall not be required
for this purpose, ‘

15. The Transferee Company shall obtain such approvals as may
be required under the provisions of the Foreign Exchange Regula-
tion Act, 1973 in respect of non-resident shareholders of the
Transferor Company.

16, The Transferor Company and/or the Transferee Company shall
also obtain such consent or approval as may be required under any
statute or contract not specifically referred to in this Scheme.

17. Upon the Scheme being sanctioned as aforesaid, the Transferor
Company shall stand dissolved without winding up on such effec-
tive date.

18. All costs, charges and expenses of the Transferor Company
and the Transferese Company respectively in relation to or in
connection with negotiations 1leading up to this Scheme and/or
carrying out and complsting the terms and provisions of this
Scheme and/or incidental to the completion of amalgamation of the
Transferor Company in pursuance of this Scheme shall be borne
and paid by the Transferee Company. ‘
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19. For the purpose of giving effect to this Scheme, the Direc-
tors of the Transferee Company are authorised to give such direc-
tions as may be necessary or desireable and to settle, as they
think fit, any questions, doubt or difficulty that may arise in
comnection with or in the working of the Scheme including with
regard to the issue and allotment of shares under Clause 6(iv) to
6(ix) hereof to the members of the Transferor Company and to do
all acts, deeds and things necessary for carrying into effect this
Scheme.,

20. A copy of BIFR's order sanctioning the scheme of amalgation
should be filed with Registrar of Companies, Andhra Pradesh and
Maharashtra.

sd/- Sd/-
(N.C. BANERJEE) (MAHF0O0Z AHMED}
Membaear Member
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ANNEXURE
VOLRHO LIMITED
Schedule of Principal and interest
{as on September 30, 1988)
Rs. in lacs
INSTNS Principal Simple Conpound | Total
icici-rl 40.00 26.22 11.31 37.53
-re 136.13 77.49 31.62 109.11
lic-rl 22.00 17.29 27.58 44.87
uti-rl 25.00 20,13 15.50 35.63
apidc-rl 93.65 86.13 31.29 117.42
idbi-rl 270.00 174.67 75.33 250.00
ifci-rl 40.00 26.98 12.92 39.90
-re 105.00 53.32 25.68 79.00
731,78 482,23 231,23 713.46
BANKS
Allahabad 195.00 151.34 123.66 275.00
Canara 83.50 81.91 60.09 142.00
bnp 83.50 81.93 67.05 148,98
362,00 315.18 250.80 565.98
TOTAL DUE 1093.78 797.41 482,03 1279.44
i.e 1280.00
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SCHEME OF AMALGAMATION OF
WANDLESIDE NATIONAL GONDUCTORS LIMITED
WITH
VOLTAS LIMITED

The Scheme will become operative from the transfer date.

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

i)

i1)

iii)

iv)

v)

vi)

vii)

viii)

'The Transferor Company' means wandleside National
Conductors Limited (WNCL), a Company incorporated
under the Companies Act, 1956, whose Registered Office
is situated at 19, J.N. Heredia Marg, Ballard Estate,
Bombay ~ 400 038, in the State Maharashira.

'"The Transferee Company' means Voltas Limited (Voltas)
a Company incorporated under the Indian Companies Act,
1913, whose Registered Office is situated at 19,
J.N .Heredia Marg, Ballard Estate, Bombay - 400 038, in
the State of Maharashtra.

'"The Act' means the Sick Industrial Companies (Special
Provisions) Act, 1985.

'The BIFR' means the Board for industrial and Financial
Reconstruction constituted under saction 4 of the Sick
Industrial Companies (Special Provisions) Act, 1985.

The 'Transfer Date' means 1st January 1992.

'WNCL shareholders' means the persons who are
registered in the Register of Members of the Transferor
Company as the holders of the issued Equity Capital of
the Transferor Company as on such date (after the
Transfer Date herein before defined) as the Board of
Directors of the Transferee Company may determins.

‘The Effective Date' means that date on which last of
the approvals specified in Clause 15 of the Scheme are
obtained. .

The 'long term debt' means the principal amount of the
term loans from The Industrial Credit and Investment
Corporation of India Limited (ICICI), United Bank of
India and Canara Bank including Hire purchase liability
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secured against fixed assets hired from Kirloskar
Leasing and Finance Limited.

a) The Authorised Share Capital of the Transferor Company
is Rs. 50,00,000 divided into 50,000 Equity Shares of
Rs,100 each. The issued capital is Rs., 39,97,000
divided into 39,970 Equity Shares of Rs.100 each and
the subscribed capital is Rs. 39,94,000 which is fully
paid-up and Rs. 1875 is towards Forfeited Shares to
the extent origindlly paid-up. _

b) The Authorised Share Capital of the Transferee Company
is Rs, 30,00,00,000 divided into 3,00,00,000 Equity
Shares of Rs.10 each, The issued, subscribed and
paid-up capital is Rs. 19,83,99,320 divided into
1,98,39,932 Equity Shares of Rs, 10 each.

The Scheme of Amalgamation thereinafter referred to as the
"Scheme" is effective from end of December 31, 1991 and
commencement on January 1, 1992 which date is hereinafter
referred to as "Transfer date". This Scheme is conditional
upon and subject to the sanction of the BIFR and its
gpecifying the date on which it is to come into force
pursuant to section 18(4) of the Act the date being herein-
after referred to as the "Effective Date", provided different
dates may be specified by BIFR for different provisions of
the scheme pursuant to the above section.

The undertaking of the Transferor Company shall with effect
from the Transfer Date and without any further act or deed
be desmed to have been transferred to and wvested in the
Transferee Company pursuant to an order to that effect by
the BIFR for all the estate and interest of the Transferor
Company but subject nevertheless to all charges, if any,
then affecting the same or any part thereof and on the
Transfer Date, the Transferor Company shall be deemed to
have been amalgamated with the Transferee Company.

a) For the purpose of this Scheme the undertaking of the
Transferor Company shall include :

i) All the rights and properties of the Transferor
Company as on Transfer Date.

ji) All the Liabilities of the Transferor Company as
on Transfer Date,

b} Without prejudice to the generality of Sub-Clause (a)
hereof, the undertaking of the Transferor Company
- shall include all rights, privileges, powers and
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authorities and all properties movable or immovable
real corporeal or incorporeal in possession or reversion,
present or contingent of whatsoever nature and whereso-
ever situated including in particular all licences and
liberties, patents, trade marks and import Quotas held
by the Transferor Company or to which the Transferor
Company is entitled and all debts, liabilities and
duties of the Transferor Company and all other
obligations of whatsoever kind including liabilities for
payment of gratuity, pension benefits, provident fund
or compensation in the event of voluntary retirement or
retrenchment, PROVIDED ALWAYS that the Scheme shall
not operate to enlarge the security for any loan deposit
or facility created by or available to the Transferor
Company which shall vest in the Transferee Company by
the virtue of the amalgamation and save as hereinafter
provided the Transferee Company shall not be obliged
to create any further or additional security thereof,
after the amalgamation has become effective or other-
wise,

If any suit, appeal or other proceedings of whatever nature
(herein after called 'the proceedings') by or against the
Transferor Company be pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by
reason of the transfer of the undertaking of the Transferor
Company or of anything contained in this Scheme but the
proceedings may be continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to
the same extent as they would or might have been continued,
prosecuted and enforced by or against the Transferor
Company if this Scheme had not been made.

a) The Transfer and vesting of the property and liabilities
under Clauses 5 and 6 hereof and the continuance of
proceedings by the Transferee Company under clause 7
hereof shall not affect any transactions or praceedings
already concluded by the Transferor Company in the
ordinary course of business on and after the Transfer
Date to the end and intent that the Transferee Company
accepts on behalf of itself all acts, deeds and things
done lawfully and executed by the Transferor Company.

b) As from the Transfer Date the Transferor Company shall
be deemed to have carried on and to be carrying on
its business on behalf of and on account of and in
trust for the Transferee Company until such time as the
amalgamation becomes effective in terms of this Scheme.

c) As from the Transfer Date the Transferor Company shall
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carry on the business of the Transferor Company until
the amalgamation becomes seffective with utmost prudence
and shall not without the concurrence of the Transferee
Company alienate charge or otherwise deal with the
property or assets of the Transfer Company or any
part thereof except in the ordinary course of business.

Subject to the other provisions contained in this Scheme all
lawful contracts, deeds, bonds, agreements and other
instruments of whatever nature to which the Transferor
Company is a party subsisting or having effect immediately
before the amalgamation shall be in full force and effect
against or in favour of the Transferee Company and may be
enforced as fully and as effectively as if the Transferor
Company, the Transferee Company had been a party thereto
save and except that the clauses relating to appointment of
one or more Directors, Director/Manager, Key Officials,
declaration and/or payment of dividends, raising borrowing
and/or redeeming of loans, credits and Iinvestments, contri-
bution to charitable and other funds and appointment of
agents or distributors contained in the agreements with or
correspondence exchanged between the Transferor Company
and the banks and/or financial institutions shall be waived
and/or modified by the banks and financial institutions to
the mutual satisfaction of all the parties concerned.

Upon the transfer of the undertaking of the Transferor
Company pursuant to clause 5 hereof and the amalgamation
becoming effective in terms of this Scheme the consideration
in respect of such transfer shall subject to the provisions
of this Scheme be paid and satisfied by the Transferee
Company as follows :

i) The Transferee Company shall pay and discharge the
dues to the financial institutions and banks in the
manner provided in the Scheme, a full text of which is
avallable for inspection by the members.

ii) The transferee Company shall take over all the current
-~ liabilities and bank borrowings for working capital
without any relief from the Transfer Date.

iii) (a) The Transferee Company shall issue at par and
allot to the WNCL shareholders equity shares in
the Transferee Company in the proportion of one
Equity Share of the face and paid-up value of
Rs.10 sach of the Transferae Company credited as
fully paid up for three Equity Shares of the face
value of Rs.100 each held by the sequity share-
holders of the Transferor Company on such date
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after the Transfer Date as the Board of Directors
of the Transferee Company may determine.

Provided, however, that as a result of the
allotment in the manner specified hereinabove, if
any member of the Transferor Company becomes
entitled to any fraction of equity shares of the
Transferee Company, no Fractional Certificates
shall be issued in respect of or representing
Equity Shares of the Transferee Company but such
fractions shall be consolidated into whole Equity
Shares and the Board of Directors of the Trans-
feree Company may allot any one or more of such
consolidated shares to any person Or persons
(including one or more of themselves or one or
more of the officers or employees of the Trans-
feree Company) as the Board of Directors may in
their absolute discretion select for the purpose of
holding and selling all or any of such consolidated
Equity Shares resulting from consolidation. Every
such sale shall be at such price or prices as may
be approved by the Board of Directors and upon
receipt of the purchase price in respect of such
sale, provided the Board of Directors approve of
the purchaser, the Board shall allot the Equity
Shares to the approved purchasers, The aggregate
sale proceeds of all such equity shares left over
after defraying therefrom all costs, charges and
expenses of sale or sales, shall be distributed
and divided among such members as  would
otherwise have been entitled to such fractions of
new equity shares of the Transferee Company in
proportion to their respective interest in such
fractions.

The Equity Shares of the Transferor Company held
by the Transferee Company shall immediately upon
sanction of the Scheme be transferred to and be
vested in a trustee to be appointed by the
Transferee Company, who shall hold such shares
of the Transferor Company in lieu thereof in terms
of this Scheme and for sale thereof as directed
by the Transferee Company and for the payment of
the net sale proceeds thersof to WNCL Share-
holders.

Notwithstanding any thing contained in the Com-
panies Act, 1956, the Transferee Company shall
issue and allot Equity Shares to the WNCL equity
shareholders pursuant to this scheme by way of
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issue and allotment of 13313 Equity Shares of
Rs.10 each as fully paid up or as near thereto in
such proportions and manner and for this purpose,
ne further approval of the shareholders of the
Transferee Company would be required under the
provisions of the Companies Act, 1956, and the
Transferee Company's share capital would accord-
ingly be altered to give effect to the above.

{iv) The Equity Sharesholders of the Transferor Company
who do not want to retain the equity shares of the
Transferee Company, shall have the option to get their
entitlement of equity shares in the Transferee Company
sold in cash by the Transferee Company at the highest
market price of the Transferee Company shares of face
value of Rs.10 prevailing during the first week of
January, 1992 on the Bombay Stock Exchange,

(v) Equity Shares so allotted by Transferee Company to the
members of the Transferor Company will in all respects
rank pari passu with the existing equity shares of the
Transferee Company for dividend and voting rights and
except that:

a) The holders of such equity shares shall only be
entitled to dividend if any to be declared by the
Transferee Company for the Accounting Year ending
31st March, 1992 oproportionate to the period
commencing from 1st January, 1992 (the Transfar
date) and ending on 31st March, 1992; and

b) they shall not be entitled to allotment in any
manner of 14% secured partly convertible debentures
which the Transferee Company has already
proposed to issue by way of Rights to the
existing shareholders of the Transferee Company.

(vi) The Board of Directors of the Transferee Company may,
at their discretion for the sake of administrative
convenience and in the interest of the sharsholders
require the sharsholders of the Transferor Company,
who may have been allotted shares in the Transferee
Company as aforesaid lots that they shall offer the
same to the nominees of the Board of Directors of the
Transferee Company for the purpose of sale in the
manner specified in the clause [iii(a)] hereinabove,
where upon the net sale proceeds shall be distributed
to such shareholders as provided therein,

11. Investment Allowance Reserve of the Transferor Company as
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at 1st January, 1992 (Transfer Date) shall be deemed to
have been transferred to Investment Allowance Reserve in the
Transferee Company. The Transferee Company shall be
allowed deduction for the Unabsorbed Investment allowance of
the Transferor Company, Reserve and losses of the Trans-
feror Company as at December 31, 1991 shall be deemed to
have been transferred to the Transferee Company.

The Transferee Company shall, if not already empowered,
pass a Soecial Resolution to be proposed pursuant to Section
81(1-A) of the Companies Act, 1956, for the offer and
allotment of Equity Shares in the Transferee Company to the
WNCL shareholders in accordance with and subject to the
provisions of this Scheme.

The transferee Company has drawn a long term rehabilitation
programme for the merged industrial undertaking. This
programme 1is given in the scheme, a full text of which is
available for inspection by the members.

The Transferee Company shall implement the scheme as
mentioned hereinabove and shall utilise the reliefs obtained
under Section 72A of the Income-tax Act, 1961 for meeting
capital investment, pressing creditors, margin money for
working capital, cash losses, if any, and such other
permissible requirements/expenses deemed fit by the Board
of the Transferee Company for the revival of the operations
of the Transferor Company.

The Scheme is conditional upon the following approvals and
the amalgamation shall be deemed to be effective on
obtaining last of the approvals:-

al Approval to this Scheme by a Special Resolution passed
by the shareholders of the Transferee Company.

b) The approval to the issue and allotment of Equity
Shares in the Transferee Company to WNCL sharehoclders
in accordance with and subject to the provisions of
this Scheme by a Special Rescolution of the Transferee
Company pursuant to Section 81 (i-A) of the Companies
Act, 1956, ‘

c) Approval and declaration under section 72A of the
Income-tax Act, 1961 by BIFR,

d) Approval of RBI for issue and allotment of equity
shares in Transferee Company to Non-Resident share-
holders of the Transferor Company.
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The approval of the Controller of Capital 1issues under
Capital Issues Control Act, 1947, shall not be required for
this purpose.

a}, The approval of the Central Government under the
provisions of Sections 22 and 23 of the Monopolies
Restrictive Trade Practices Act, 1969 shall not be
required for this purpose. ‘

b) The approval of the Central Government under the
provisions of the Industries (Development and Regulation)
Act, 1951 shall not be required for this purpose.

The Transferee Company shall obtain such approvals as may
be required under the provisions of the Foreign Exchange
Regulation Act, 1973 in respect of non-resident shareholders
of the Transferor Company as well as technical collaboration
with M/s. Robertshaw Control Company, U.S.A.

The Transferor Company and/or the Transferee Company shall
also obtain such consent or approval as may be required
under any statute or contract not specifically referred to in
this Scheme.

Upon the Scheme being sanctioned as aforesaid, the Trans-
feror Company shall stand dissolved without winding up on
the Effective date.

All costs, charges and expenses of the Transferor Company
and the Transferse Company respectively in the relation to
or in connection with negotiations leading to the complsetion
of amalgamation of the Transferor Company in pursuance of
this Scheme shall be borne and paid by the Transferee
Company.

For the purpose of  giving effect to this Scheme, the
Directors of the Transferee Company are authorised to give
such directions as may be necessary or desirable and to
settle as they think fit, any gquestions doubts or difficulties
that may arise in connection with or in the working of the
Scheme including with regard to the issue and allotment of
shares under clause 10(i) to clause 10(vi) hereof to the
members of the Transferor Company and to do all acts,
deeds and things necessary for carrying into effect this
Scheme.

A copy of BIFR's order sanctioning the Scheme of amalgama-
tion should be filed with Registrar of Companies,
Maharashtra,
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SCHEME OF AMALGAMATION
OF
HYDERABAD ALLWYN LIMITED
WITH
VOLTAS LIMITED

In this Scheme, unless inconsistent with the subject or
context.

i)

ii)

iit)

iv)

V)

vi)

a)

b)

"The Transferor Company" means Hyderabad Allwyn
Limited, a Public Limited Company incorporated under
the Indian Companies Act, 1913, whose Registered Office
is situated at "Allwyn Bhavan" Sanatnagar, Hyderabad
500 018, in the State of Andhra Pradesh.

"The Transferee Company" means Voltas Limited, a
Company incorporated under the Indian Companies Act,
1913, whose Registered Office is situated at 19, J.N.
Heredia Marg, Ballard Estate, Bombay 400 038, in the
State of Maharashtra.

"The Act" means the Sick Industirial Companies (Special
Provisions) Act, 1985.

"The BIFR" means the Board for Industrial and
Financial Reconstruction constituted under Section 4 of
the Act.

"The Transfer Date" means April 1, 1993,

"The Effective Date" means the date on which the last
of the approvals specified in Clause 17 hereof is
obtained.

The Authorised Share Capital of the Transferor Company
is Rs,.65,00,00,000/- divided into 6,50,00,000 equity
shares of Rs. 10/- each, The issued, subscribed and
called - up capital is Rs, 27,65,36,510/- divided into
2,76,53,651 equity shares of Rs, 10/- each and paid-un
capital is Rs, 27,64,62,010,

The Authorised Share Capital of the Transferee Company
is Rs. 45,00,00,000/- divided into 4,50,00,000 Equity
Shares of Rs. 10/- each. The issued, subscribed and
called-up capital is Rs, 31,83,16,460/- divided into
3,18,31,646 Equity Shares of Rs, 10/- each and the -
paid-up capital is Rs,31,16,04,934,
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3. The Transferor Company has been engaged in the manufacture
~and sale of :

{a) Domestic Refrigerators, Steel Furniture, LPG Cylinders
and other allied products and fabrication of bus bodies
at its factory situate at Sanatnagar, Hyderabad.

(b) Domestic Refrigerators at its factory situate at Nandalur,
Luddapah District; and

(¢} Wrist Watches at its factories situate at Patancheru,
Medak District and Penukonda, Anantpur District.

4, The amalgamation of the Transferor Company with the
Transferee Company shall be effective from the Transfer Date., The
undertaking of the Transferor Company shall, with effect from the
Transfer Date, without any further act or deed, be deemed to
have been transferred to and vested in the Transferse Company.

5. a) For the purpose of the said amalgamation, the
‘undertaking of the Transferor Company shall include all
rights and properties and all liabilities and obligations
of the Transferor Company as on the Transfer Date.

b) Without prejudice to the generality of Sub-Clause (a)
hereof, the undertaking of the Transferor Company
shall include all rights, privileges, powers and
authorities and all properties, moveable and
immovable, real, corporeal or incorporeal in possession
or reversion, present or contingent, of whatsoever
nature and wheresoever situated including in particular
all licences and liberties, patents, trade marks and
import quotas held by the Transferor Company or to
which the Transferor Company is entitled and all
debts, liabilities and duties of the Transferor Company
and all other obligations of whatsoever kind including
liabilities in respect of the employees of the Trans-
feror Company numbering 5000 agreed to be taken over
by the Transferee Company, with regard to payment of
gratuity, pension benefits, provident fund or compen-
sation in the event of voluntary retirement or retrench-
ment, PROVIDED ALWAYS that the said amalgamation
shall not operate to enlarge the security for any loan,
deposit or facility created by or available to the
Transferor Company which shall vest in the Transferee
Company by virtue of the said amalgamation.

6. If any suit, appeal or other proceedings of whatever nature
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(hereinafter called the proceedings') by or against the Transferor
Company be pending, the same shall not abate, De discontinued or
be in any way prejudicially affected by reason of the transfer of
the undertaking of the Transferor Company or of anything contained
in this Scheme but the proceedings shall be continued, prosecuted
and enforced by or against the Transferee Company in the same
manner and to the same extent as they would or might have been
contimied, prosecuted and enforced by or against the Transferor
Company if this Scheme had not been made.

7. a) The transfer and vesting of the property and
liabilities under Clauses 4 and 5 hereof and the
continuance of proceedings by the Transferee Company
under Clause 6 hereof shall not affect any transaction
or proceedings already concluded by the Transferor
Company in the ordinary course of business on and
after the transfer Date to the end and intent that the
Transferse Company accepts on behalf of itself all
acts, deeds and things done lawfully and executed by
the Transferor Company.

b) As form the Transfer Date, the Transferor Company
shall be deemed to have carried on and to bs
carrying on its business on behalf of and on account
of and in trust for the Transferse Company until the
Effective Date, during which period, the Transferor
Company shall carry on the business of the Transferor
Company with utmost prudence and shall not without
the concurrence of the Transferee Company alienate,
charge or otherwise deal with the property or assets
of the Transferor Company or any part thereof except
in the ordinary course of business.

8. Subject to the other provisions contained in this Scheme,
all lawful contracts, deeds, bonds, agreements and other instru-
ments of whatever nature. to which the Transferor Company is a
party subsisting or having effect immediately before the said
amalgamation, shall be in full force and effect against or in
favour of the Transferee Company and may be enforced as fully
" and as effectively as if instead of the Transferor Company, the
Transferee Company had been a party thereof. However, the
Clauses relating to convertibility of defaulted amounts into equity,
appointment of one or more Directors, Director/Manager, Key
Officials, Technical Consultants, Chartered Accountants, declaration
and/or payment of dividends, raising, borrowing and/or redeeming
of loans, credits and investments, creation of subsidiaries,
revaluation of assets, trading activities, contribution to charitable
and other funds, issue of debentures and fresh capital, appoint-
ment of agents or distributors, management take-over by the
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Lender, right of sale of assets by ths Lender and such other
restrictive covenants contained in the Agreements with  or corres-
pondence exchanged between the Transferor Company and its banks
and/or financial institutions shall .be relaxed subject to the
condition that all such clauses shall automatically become appli-
cable without any further act or concurrence on behalf of the
Transferee Company in case the Transferee Company commits
default in the payment of two consecutive quarterly instalments of
principal or interest or a. combination thereof. ' .

9, As a part of the Rehabilitation Scheme of the Transferor
- Company and in terms of a Memorandum of Understanding dated
28th March, 1993 entered into amongst the Transferor Company,
Government of Andhra Pradesh and the Transferee Company, and in
partial modification thereof with regard to the Watch Undertaking
of the Transferor Company.

(a) (1) With effect from April 7, 1993 the Watch Undertaking
of the Transferor Company comprising the aforesaid
two factories situate at Patancheru and Penukonda
(hereinafter collectively referred to as "the Watch
Undertaking") shall be transferred to Allwyn Watches
Limited, a Government of Andhra Pradesh Undertaking
(hereinafter referred to as "the Watch Company") as a

- going concern in accordance with an Agreement dated
_ 28th March, 1993 entered into between the Transfaror
Company and the Transferse Company of the One Part
and the Watch Company of the Other Part but subject
to the modification that the date of such transfer
- shall be as specified in this Sub-Clause,

(11) The transfer of the Watch Undertaking as aforesaid
shall also be subject to and along with all current
and other liabilities and provisions including Sundry
Creditors, short term and long term loans received
from any part or source whatsoever pertaining to the
Watch- Undertaking and the securities by way of
charge, mortgage created therefor as appearing in the
Books of the Transferor Company as of the date of
transfer of the Watch Undertaking including contingent
liabilities as on that date comprising claims against
the Transferor Company not acknowledged as debts,
bills discounted, guarantees executed In favour of
various Authorities, disputed sales tax and excise
duty, claims or demands for sales tax and excise duty
made or received after the said date in respect of
the Watch Undertaking. '

(1ii) With effect from the date of transfer of the Watch
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Undertaking till the Effective Date, the business and
activities of the Watch Undertaking shall be deemed to
have been carried on by the Transferor Company on
behalf and on account of the Watch Company and all
the income or profit accruing or arising or anv loss
incurred or resulting from the conduct of the business
and activities of the Watch Undertaking during the
said period shall for all purposes he and shall be
treated as the profit or loss as the case may be of
the Watch Company and the Transferor Company shall
be liable to account for such profit or loss and
entitled to claim from the Watch Company reimburse-
ment of all expenses and liabilities incurred on
account of capital and revenue expenditure till the
Effective Date.

If any suit, appeal or other proceedings of whatever
nature (hereinafter called the proceedings') by or
against the Transferor pertaining to the Watch
Undertaking be pending, the same shall not abate, be
discontinued or be in any way prejudicially affected
by reason of the transfer of the undertaking of the
Transferor Company or of anything contained in this
Scheme but the proceedings shall be continued,
prosecuted and enforced by or against the Watch
Compariy in the same maner and to the same extent as
they would or might have been continued, prosecuted
and enforced by or against the Transferor Company if
this Scheme had not heen made.

The Watch Company shall absorb all the -emplovees
engaged in or connected with the Watch Undertaking on
terms and conditions which shall not be less
favourable than those applicable to them as of the
date of transfer of the Watch Undertaking.

The consideration for the said transfer of the Watch
Undertaking shall be the take over and discharge by
the Watch Company of liabilities including ocurrent
liabilities in excess of the aggregate of net fixed
assets and the book value of all the current asseis of
the Watch Undertaking as of the date of transfer of
the Watch Undertaking, by Rs. 33.50 crores (i.e.
liabilities equivalent to net fixed assets and the
book wvalue of all the current assets of the Watch
Undertaking as of the date plus liabilities to the
extent of Rs. 33.50 crores) '

Wwith effect from April 7, 1993, the Transferor
Company shall lease out to Allwyn Auto Limited, a
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Government of Andhra Pradesh Undertaking certain
specified pieces of land, buildings, structures and
plant and machinery used by the Auto Division of the
Transferor Company for a period of 5 years on terms
and conditions specified in an Agreement dated 28th
March, 1993 entered into between the Transferor
Company and the Transferee Company of the One part
and the Government of Andhra Pradesh on behalf of
the said Allwyn Auto Limited (hereinafter referred to
as the "Auto Company') of the Other Part but subject
to the modification that the period of 1ease shall be
deemed to have commenced from the date specified in
this sub-Clause. ‘

The employees of the Transferor Company working in
its Auto Division shall be deemed to have ' been
transferrad and absorbed in the services of the Auto
Company with effect from the date of commencement of
the lease period aforesaid.

The Auto Company shall also purchase from the
Transferor Company . at book value all the current
assets of the said Auto Division as on the date of
commencement of the lease period aforesaid, comprising
raw materials, work-in-progress, finished goods and
the actionable claims against Sundry Debtors pertaining
to the said Auto Division together with the pending
Orders,

All the Creditors of the said Auto Division for supply
of goods or services shall also be taken over by the
Auto Company with effect from the aforesaid date.

During the pendency of the lease period mentioned
hereinabove, the Auto Company shall put up at an
alternative site the necessary facilities for carrying
on the activities of the said Auto Division so that the
Transferee Company would be in a position to resume
its activities in the premises let out to the Auto
Company.

The Transferor Company has identified the number of
surplus employees of the Transferor Company who
would be transferred and absorbed by the Government
of Andhra Pradesh. The Government of Andhra Pradesh
has vide its Order G.0.MS. No. 180 dated 28th April,
1993 completed the modalities for placement of 1486
employees in various Government Departments and State
level Public Enterprises.
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The aforesaid transfer of the Watch Undertaking to the
Watch Company together with the transfer of the
employees engaged in or connected with the Watch
Undertaking as also the transfer of the employees in
the Auto Division and the surplus employees identified
as aforesaid would be completed before the sanction
of this Scheme.

the transfer of the undertaking of the Transferor

to the Transferee Company and the said amalgamation

becoming effective in terms of this Scheme, the consideration in
respect of such transfer shall, subject to the provisions of this
Scheme, be pald and satisifed by the Transferee Company as

follows:

(1)

(1i)

The Transferee Company shall pay and discharge the
dues to the financial institutions and banks in the

 manner as provided in para 13.

(a) The Transferee Company shall issue at par and
allot to the shareholders of the Transferor
Company shares in the Transferee Company in
the proportion of 10 (ten) Equity Shares of
Rs.10/- each and 1 (one) 14% Redeemable
Preference Shares of Rs.100/- of the Transferee
Company for every 220 (two hundred twenty)
Equity Shares of Rs. 10/- each held in the
Transferor Company on such date after the
Transfer Date as the Board of Directors of the
Transferee Company wmay determine. Provided,
however, that as a result of the allotment in
the manner specified hereinbefore, if any
member of the Transferor Company becomes
entitled to any fraction of shares of the
Transferee Company, no Fractional Certificates
shall be issued in respect of or representing
shares of the Transferee Company but such
fractions shall be consolidated into whole
Shares and the Board of Directors of the
Transferee Company wmay allot any one or more
of such consolidated shares to any person Or
persons as the sald Board of Directors may in
their absolute discretion select for the purpose
of holding and selling all or any of such
consolidated Shares resulting from consolidation.
Every such sale shall be at such price or
prices as way be approved by the said Board
of Directors and upon receipt of the purchase
price in vespect of such sale, provided the
Board of Directors approve of the purchaser,
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the said Board of Directors shall allot the
Shares to the approved purchasers, The
aggregate sale proceeds of all such Shares left
over after defraying therefrom all costs, charges
and expenses of sale or sales, shall be
distributed and divided among such members as
would otherwise have been entitled to such
fractions of new Shares of the Transferee
Company in proportion to their respective
interest in such fractions.

Notwithstanding anything contained in the
Companies Act, 1956, the Transferee Company
shall issue and allot Shares to the shareholders
of the Transferor Company pursuant to this
Scheme by way of issue and allotment of
12,56,828 'equity shares of Rs.10/- each as
fully paid-up and 1,25,682 14% Redeemable
Preference Shares of Rs. 100/- each (redeemablse
at par by not later than 1st April, 1998) as
fully paid-up or as near thereto in such
proportion and manner and for this purpose, no
further approval of the shareholders of the
Transferee Company would be required under the
provisions of the Companies Act, 1956 and the
Transferee Company's share capital would
accordingly be altered to give effect to the
above.

(ii1) The Shares so alloted by the Transferee Company to
the members of the Transferor Company will in all
respects rank pari passu with the existing Shares of
the Transferee Company for dividend and voting rights

(iv)

(a)

(b)

save and expect that :

the holders of such Equity Shares shall not be
entitled to dividend declared by the Transferee
Company for the Accounting Year ended 3lst
March, 1993: and

the holders of the 14% Redeemabls  Preference
Shares will be subject to dividend and voting
rights as per the provisions contained in the
Articles of Association of the Transferee
Company but shall not be entitled to any
dividend for the Accounting year ended 3ist
March, 1993,

The Board of Directors of the Transferee Company
may, at their discretion for the sake of administrative
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convenience and in the interest of the shareholders,
require the shareholders of the Transferor Company,
who may have been allotted shares in the Transferee
Company as aforesaid which are not in marketable lots
that they shall offer the same to the nomineas of the
Board of Directors of the Transferee Company for the
purpose of sale in the mannsr specified in Clause (ii)
(a) hereinabove, whereupon the net sale proceeds
shall be distributed to such shareholders as
provided therein,

11. Investment Allowance Reserve of the Transferor Company as
on the Transfer Date shall be desmed to have been transferred to
the Investment Allowance Reserve in the Transferee Company. The
Transferee Company shall be allowed deduction for the Unabsorbed
Investent Allowance of the Transferer Company. Reserves and losses
of the Transferor Company as on the Transfer Date shall be
deemed to have been transferred to the Transferee Company.

12. The Transferee Company shall, if not already empowered,
pass a Special Resolution to be proposed pursuant to Section 81(1~
A) of the Companies Act, 1956 for the offer and allotment of
shares in the Transferee Company to the Shareholders of the
Transferor Company in .accordance with and subject to the
provisions of this Scheme.

13, The Financial Institutions, Banks the Government of Andhra
Pradesh and the Central Government shall provide the following .
reliefs and concessions to the Transferee Company :

B. Financial Institutions :

(1) To waive penal interest and liquidated damages on
existing term loans accruing upto 31st March, 1993;

(2) To waive unpaid interest to the eoxtent of Rs. 800
lakhs;

(3) To convert foreign currency loans into rupee loans at
exchange rates prevailing on the respective due dates;

(4) To reduce the rate of interest on rupee and rupee~tied
foreign currency loans by 2% p.a. below the document
rates subject to a minimum of 13.5% p.a.; and

(5) To rephase the repayment schedules of the rupee and
rupee~tied foreign currency loans so as to be repayable
in 20 quarterly instalments commencing from April 1,
1994.
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Banks :

(1)

(2)

(3)

(4)

State

Irregularity in the working capital borrowing to be
converted into working capital term loan ("WCTL")
carrying interest @ 3% p.a. less than the prevailing
minimum lending rate; '

WCTL to be repayable in 20 gquarterly instalments
commencing from Aprii 1, 1994;

To provide need-based working capital and reduce
interest rate by 1.5% p.a. below the prevailing
minimum lending rates till completion of the Rehabili-
tation Scheme; and

Waiver of irregularity in borrowings to the extent of
Rs.400 lakhs.

Governments :

(1)

(2)

(3)

(4)

(3)

(6)

{(7)

Waiver of wminimum demand charges 1levied by the
Andhra Pradesh State Electricity Board during the
period of rehabilitation.

Waiver of penalties, interest and liguidated damages,
if any, levied/leviable by the State Government in
respect of sales tax dues, electricity dues and any
other dues pertaining to the period upto the date of
the final Order from the BIFR approving this Scheme.

Unpaid statutory dues like sales tax to be funded and
the amount so funded to have a moratorium of 2 years
(1994-95 and 1995-96) for repayment of such dues and
payment of interest thereon, Thereafter, repayment to
be made in 20 equal quarterly instalments with
interest at 6% p.a.

Deferment of Sales tax liabilities in respect of the
products manufactured at Sanatnagar and Nandalur
factories for a period of 7 years from the date of the
final Order from th BIFR approving this Scheme.

Manufacturing locations at Sanatnagar and Nandalur to
be exempted from power cuts.

Waiver of State Government loans aggregating to Rs.800
lakhs.

The State Government to undertake to pay, discharge
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or otherwise settle in any manner the liabilities of
the Transferor company (including contingent and other
liabilities not provided for in the Books of Accounts)
in excess of Rs. 31 crores agreed to be taken over by
the Transferee Company as stipulated in the said MOU
dated 28th March, 1993, Such excess liabilities will
include inter-corporate loans from National Mineral
Development Corporation, Andhra Pradesh Industrial
Infrastructure Corporation, Nizam Sugar Factory Ltd.,
Andhra Pradesh Technological Services Ltd., Federation
of Co-operative Spinning Mills, Andhra Pradesh
Scheduled Caste Finance Corporation, loans from Air
Force Group Insurance Society, Debentures and fixed
deposits from the public,

(8) The State Government to issue appropriate Orders
under the Urban Land (Ceiling & Regulation) Act, 1976
exempting the excess vacant lands, if any, which will
stand transferred from the Transferor Company to the
Transferee Company pursuant to this Scheme.

Central Govermment :

(1) To pay 20% of the ESI dues by way of down-payment
within 1 month of the date of sanction of the scheme
and the balance in 7 years in equal monthly instal-
ments with interest @ 12% per annum; and

(2) To fund the Employer's contribution towards PF and
the amount so funded to have a moratorium of 2 years
from the date of sanction of the scheme for payment
thereof and the interest thereon. Thereafter payment
to be made in 20 equal quarterly instalments with
interest at 12% p.a.

The above package of reliefs and concessions will be

subject to following conditions

A.P. Government :

(1)

Voltas shall pay to the term lenders their unpaid interest
in excess of Rs.800 lakhs on allotment of its shares to the
existing shareholders of Allwyn, The amount so payable by
Voltas to term lenders shall be made good by the AP,
Government to Voltas. The guarantee-cum-undertaking to be
furnished by the A.P. Government in the regard shall be
suitably modified to this effect.
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(i) Any contingent liability or other liability not disclosed or
not known at the time of framing and sanctioning of
rehabilitation scheme shall be meet out of additional
interest free funds to be brought in by Voltas to the
satisfaction of IDBI. The amount so payable by Voltas shall
be made good by the A.P. Government to Voltas. The
guarantee-cum-undertaking to be furnished by the A.P.
Government in the regard shall be suitably modified to this
effect.

Voltas :

(i) Institutions and banks shall have the right to review the
implementation of the rehabilitation scheme and withdraw all
or part of the reliefs and concessions being granted.

(ii) Any shortfall in the projected cash flow of the Refrigerator
Division which is being merged with Voltas, shall be met
by Voltas by way of interest-free funds on terms satis-
factory to IDBI. Further any reduction in the assumed cash
shortfall on account of improved profitability of the
division shall be utilised for pre-payment of terms loan by
that equivalent to maintain promoters' contribution as
envisaged in the scheme. '

(iii) Any contingent liability or other liabilities not disclosed or
not known at the time of framing and sanctioning of
rehabilitation scheme shall be wmet out of additional
interest~-free funds to be brought in by Voltas to the satis-
faction . of IDBI. The amount so payable by Voitas shall be
made good by the A.P. Government to Voltas. The guarantee-
cum-undertaking to be furnished by the A.P. Government in
the regard shall be suitably modified to this effect.

(iv) Any shortfall in tax reliefs assessed by Voltas u/s 72A, of
Income Tax Act compared to that assessed by Income Tax
authorities shall be made good by Voltas by way of
interest-free funds. Any . increase thereof shall be ploughed
back into the operations of Refrigerator Division.

(v) Voltas shall approach necessary authorities for the reliefs

" in Sales Tax, PF, ESI, etc. sought and any shortfall in the

reliefs assessed by Voltas shall be meet by it by way of
interest-free funds.

(vi) Voltas shall submit progress reports to BIFR/IDBI/SBH on

‘ half-yearly basis. IDBI (Operating Agency) shall monitor
the implementation of the scheme in all aspects and submit
reports thereon to BIFR on half-yearly basis.
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(vii) Voltas shall agree and abide by all the covenants and

clauses of the agreements entered into between institutions,
banks and Allwyn and these agreements shall be deemed to
have been entered between it and the institutions/banks and
shall continue to be in full force and effect during the
period of rehabilitation.

(viii) Voltas shall pay to the term lenders their unpaid interest

14.

in excess of Rs.800 lakhs on allotment of its shares to the
existing shareholders of Allwyn. The amount to payable by
Voltas to term lenders shall be made good by the A.P,
Government to Voltas, The guarantee-cum-undertaking to be
furnished by the A.P. Government in this regard shall be
suitably modified to this effect.

The following reliefs and concessions shall be provided to

the Watch Company by the Financial Institutions, Banks and the
Government of Andhra Pradesh.

A,

Financial Institations :

(i) To waive the penal interest and liquidated damages on
existing term loans accruing upto March 31, 1993;

(ii) Foreign Currency loans to be converted intc rupee term
loans at the exchange rates prevailing on the
respective due dates:

(iii) To reduce the rate of interest on rupee and rupee-tied
foreign currency leans by 2% below the document rates
subject to a minimum of 13.5% p.a.:

(iv) To reschedule the rupee and rupee-tied foreign
currency loans so as to be repayable in 32 quarterly
instalments commencing from April 1, 1995;

(v) Of the unpaid interest of institutions/banks aggregating
Rs.2699 lakhs, Rs.1100 lakhs to be funded @ 13.5%
p.a., to be repayable in 32 quarterly instalments
commencing from April 1, 1995, Rs.1099 lakhs to be
waived and Rs. 500 lakhs to be converted into equity
of AWL; and

(vi) To defer collection of interest during 1993-94 till
March 31 / June 30, 1994 carrying interest same as
applicable to respective rupee/rupee-tied foreign
currency loans.
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Banks :

(i}

(ii)

(iii)

(iv)

To entend the same reliefs and concessions as insti-
tutions on their outstanding rupee term loans;

To convert irregularity in working capital of about
R8.1600 lakhs into working capital term loan with
interest @ 3% less than the prevailing minimum lending
rate;

The working capital term loan to be repayable in 32
quarterly instalments commencing from April 1, 1995;

To provide need-based working capital to the Watch
Company and to reduce interest rate by 1.5% p.a.
below the prevailing minimum lending rate till
completion of the rehabilitation scheme i.e. 10 years.

Government of Andhra Pradesh

(1)
(ii)

(il1)

To take over balance liabilities of the Watch Division
to the extent of Rs.3800 lakhs (after taking into
account investments of Rs,206 lakhs):

Waiver of State Govt. loans to the extent of Rs.1079
lakhs and conversion of Rs.921 lakhs into equity of

‘the Watch Company; and

Fresh funds aggregating Rs.1700 lakhs to be provided
as share capital to meet the proposed capital expen-
diture and cash loss,

Central Governments :

(1)

(i1)

To pay 20% of the ESI dues by way of down-payment
within 1 month of the date of sanction of the scheme
and the balance in 7 years in equal monthly instal-
ments with interest @ 12% per annum; and

To fund the Employer's contribution towards PF and
the amount so funded to have a moratorium of 2 years
from the date of sanction of the scheme for payment
thereof and the interest thereon, Thereafter payment
to be made in 20 equal quarterly instalments with
interest at 12% p.a.
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The above package of reliefs and concessions will be

subject to following special conditions

(1)

(1i)

(iii)

(iv)

(v)

(vi)

(vii)

Any shortfall in the projected cash flow would be met by

- the Andhra Pradesh Govt. by way of interest-free funds on

terms satisfactory to IDBI:

Reliefs/concessions shall be subject to annual review and
the institutions/banks shall have the right to recompense
and recoup the sacrifices, if the actual profitability and
cash flow so warrants;

A.P. Government shall meet any overrun in the cost of the
scheme by way of equity/interest-free funds on terms
satisfactory to IDBI;

A.P. Government shall appoint a professionally qualified
person with suitable experience as Chief Executive in
consultation with and to the satisfaction of IDBI:

AWL shall broad base its Board of Directors by inducting
professional independents and appoint experienced pro-
fessionals as Wholetime Directors in the areas of Finance,
Technical and Marketing;

AWL shall satisfy IDBI that it has appointed technical,
financial § executive personnel of proper qualification and
experience for the key posts and that its organisational
setup is adequate to ensure smooth implementation and
operation of the company;

A.P. Government shall enter into an arrangement with Voltas
for using the existing marketing/distribution network for
period of at least one year;

(viii) A.P. Government shall agree to buy-back the equity of the

(ix}

15.
the

term lenders arising out of the conversion of a part of
unpaid interest on terms, as may be decided by IDBI, any
time during the rehabilitation period of 10 years;

A.P. Government shall furnish an unconditional and ir-
revocable guarantee for the term loans of institutions and
banks and also the working capital assistance of the banks
in such manner as may be required by IDBI.

The following reliefs and concessions would be provided to
Auto Company by the banks and Government of Andhra

Pradesh:



75

A, Banks :

To sanction need-based working capital facilities to the
company at concessional rate of 1.5% p.a. below the
prevailing minimum lending rate which is presently 17% p.a.
for a period of two vyears,

B. A.P. Government :

To induct fresh funds of Rs.726 lakhs as equity/interest-
free loans to meet the capital expenditure, margin money for
working capital and cash loss.

C. Central Government :

(1) To pay 20% of the ESI dues by way of down-payment
within 1 month of the date of sanction of the scheme
and the balance in 7 years in equal monthly instal-
ments with interest @ 12% per annum; and

(ii) To fund the Employer's contribution towards PF and
the amount so funded to have a moratorium of 2 years
from the date of sanction of the scheme for payment
thereof and the interest thereon. Thereafter payment
to be made in 20 equal quarterly instalments with
interest at 12% p.a.

The above package of reliefs/concessions would be subject to the
following special conditions :

A.P. Government / AAL

(i) Any shortfall in the projected cash flow would be met
by way of interest-free funds on terms satisfactory to
1IDBI;

(i1) Reliefs/concessions shall be subject to annual review
and the banks shall have the right to recompense and
recoup the sacrifices if the actual profitability and
cash flow so warrants;

(iii) The State Government shall meet any overrun in the
cost of the scheme by way of equity/interest-free
funds on terms satisfactory to IDBI;

(iv) The State Government shall appoint a professionally
qualified person with suitable experience as Chief
Executive in consultation with and to the satisfaction
of IDBI;
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(v) AAL shall broad base its Board of Directors to have a
minimum of 7 Directors with at least 4 independents;
and

{(vi) AAL shall satisfy IDBI that it has appointed technical,
financial § executive personnel of proper qualification
and experience for the key posts and that its organi-
sational setup is adequate enough to ensure smooth
implementation and operation of AAL,

16. The Transferee Company shall implement the Scheme as
mentioned hereinabove and shall utilise the reliefs obtained under
Section 72A of the Income-tax Act, 1961 for meeting capital
expenditure, pressing creditors, margin money for working
capital, cash losses, if any, and such other permissible require-
ments/expenses deemed fit by the Board of Directors of the
Transferee Company for the revival of the operations of the
Transferor Company.

"~ 17. This Scheme is conditional upon the following approvals and
the amalgamation of the Transferor Company with the Transferee
Company shall be deemed to be effective on the date of obtaining
the last of the approvals.

(a) Approval to this Scheme by a Special Resolution
passed by the shareholders of the Transferee Company.

(b) Approval to the issue and allotment of shares in the
Transferee (Company to the shareholders of the
Transferor Company in accordance with and subject to
the provisions of this Scheme by a Special Resolution
of the Transferee Company pursuant to Section 81(1-A)
of the Companies Act, 1958.

(c) Approval and sanction of this Scheme by the BIFR
including a declaration under Section 72A of the
Income-tax Act, 1961 by the BIFR, for the carry-
forward of the accumulated business losses and
unabsorbed depreciation of the Transferor Company by
the Transferee Company.

(d) A Declaration by BIFR that notwithstanding anything

contained in the Income-tax Act, 1961, neither the
Transferor Company nor the Transferee Company Shall
be subject to any tax liability under Section 41(1) and
43B of the said Act.

(e) Approval of the Reserve Bank of India for issue and
allotment of shares in the Transferee Company to non-
rasident shareholders, if any, of the Transferor
Company.
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18, The Transferse Company shall obtain such approvals as may
be required under the provisions of the Foreign Exchange Regula-
tion Act, 1973 in respect of the non-resident shareholders of the
Transferor Company.

19. The Transferor Company and/or the Transferee Company
shall also obtain such consents or approvals as may be required
under any Statute or contract not specifically referred to in this
Scheme.

20. Upon the Scheme being sanctioned as aforesaid, the Transfe-
ror Company shall stand dissolved without winding up on the
Effective Date.

21. All costs, charges and expenses of the Transferor Company
and the Transferee Company respectively in relation to or in
" comnection with negotiations leading wupto this Scheme and/or
carrying out and completing the terms and provisions of this
Scheme and/or incidental to the completion of amalgamation of the
Transferor Company with the Transferee Company in pursuance of
this Scheme shall be borne and paid by the Transferee Company.

22. For the purpose of giving effect to this Scheme, the Direc-
tors of the Transferee Company are authorised to give such direc-
tions as may be necessary or desirable and to settle as they
think fit, any questions, doubts or difficulties that may arise in
connection with or in the working of the Scheme including with
regard to the issue and allotment of shares under Clause 10 here-
of to the members of the Transferor Company and to do all acts,
deeds and things necessary for carrying into effect this Scheme.

23. The Annexures Nos., II to XVI appended hereto and forming
part of this Scheme indicate the requirements of funds, sources of
. funds, projected profitability estimates, projected cash flow
statements and other relevant information for the purpose of
rehabilitation of the Transferor Company.

24. A copy of this sanctioned Scheme should be filed with the
- Registrar of Companies of the States concerned within one month
of its approval by the BIFR.

sd/- sd/-
(Ashim Chatterji) (M.M.,S. Srivastava)
Member Mamber

New Delhi,
Dated the 4th April, 1994.

el Bkl ok

Note: Annexures not enclosed.
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f IN THE HIGH COURT OF JUDICATURL AT BOMBAY
N ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 528 OF 2001
CONNECTED WITH

COMPPANY APPLICATION NO. 243 OF 2001

In the matter of Companics Act,
1956,
And

In the matter of M/s. Volta;
international Limited;

And
In the matter of Section 391 and 394
of the Companics Act, 1950.

And
In the matter of Amalgamation of
Voltas  International Limited with

Vollas Limited.

M/s. Voltas International Limited -~ )
a Company incorporated under the )
provisions of Companies Act, 1956 )
having its registered Office at )
28-32, N.G N. Vaidya Marg, Fort, )

Muinbai -400 023 ) ... Petitioners

Coram: R J Kochar k.

Date : 8" August, 2001



UPON the Pclition of Voltas Intcrmational Limited the
Petitioner Company abovenamed presented to this Hon'ble Count
on 16* day of May 2001 for sanction of the Scheme of
Amalgamation of Voltas International Limited (hereinafler ret'ermd |
to as “Transferor Company™ or “Petitioner Companjr") with Voltas
Limited (hercinafter referred to as the “Uransferec Company™) and
for other consequential rclicfs as mentioned in the Petition AND
the said Petition being this day called out for hearing and final
disposal and UPON READING the said Petition and lhc Aflidavit
of Mr. St;bhas_hdlmidm Madhukar Bhandarkar Dircctor of the
Petitioner Company wl&nMy affirmed on 16" day of May 2001 |
verifying the said Petition and UPON READING Aflidavit pl‘ Shri
Pramod Nanalal Vora Sale Proptictor of M/s. Pramodkumar &
Co., Advocates and Solicitors dated 2™ day of August , 2001
proving service of Notice of hearing of the Petition upon the
Official Liquidator, High Court, Bombay and the, Regional
Birector, Dep#nmcnt of Company AfTairs Maharashtra, Mumbai
and atso on the Creditors of the Pelitioncrl Company whose dues is
Rs.1,00,000/- and above AND UPON READING the Order d#led

ay of April .
23.!.2001 passed by this Hon'ble Court in Company Application
No. 243 of 2001 whereby convening and holding of meeting of the
equily sharc!mld&s of the Petitioner Company to consider and
approve 1he‘ proposed arrangement erbodied i .lIu: Scheme of
Anﬁlgamlion of the Petitioncr Company with Volias Limited was

dispensed with in view of the consent given by the sharcholders of



the Petitioncr Company which is anncxed as Exhibit 1 to the
AfTidavit in support of the Company Application No. 243 of 2001
dated 20th April, 2001 AND UPON READING the Order dated
26* April 2001 passed by this Hon'ble Court in Company
Application No. 243 of 2001 whereby (he convening and holding
of the meeting of the sccured and unsecured creditors of the
Petitioner Company to consider and approve the proposed
arrangement embodied in the scheme of Amalgamation of the
Petitioner Company with Voltas Limited was dispenscd with and
exempled in view of the fact and circumstances setout in paragraph
19 of the Affidavit in support of the Company Application No. 243
of 2001 AND UPON READING the Report dated 7% day of
August 2001 of the Official Liquidator, High Court, Bombay
whércin he has opined that the affairs of the Potitioner Company
bhave not becn conducied in 8 manner prc‘iudicia! to the interest of
its members or to public inleresl‘ AND UPON HEARING Mr.
Pramod Nanalal Vora of M/s. Pramodkumar & Co., Advocates for
the Petitioner Company and Mr. M. M. Goswami  with
MrR K. Sharma Pancl Counscl instructed by Mr.R.P.Singh,
Company Prosccutor for Rogional Director, Department * of
Compaiy Affairs, Maharashira Munbai and submits to the order
of the Court and Mr. B. L. Mcena of Official Liguidator, High
Court, Bombay who also submits to the order of the Court AND no
other persons of pcrsoﬁs cnlili;sd to appear al the hearing of the

petition appearing this day cither in support of the said Petition or



A

e1.,
efe

10 show cause againist the same AND UPON Mr. Pramodkumer

Nanalal Vora Advocate for the Petitioner Company stating that. the
Transferor Company is wholly owned subsidiary of the Transferee

Company and ll\erefor_e-'it was not nccessary for the Transferee

 Company to file a scparate Petition for sanction of the scheme of

Amalgamation AND UPON READING the Judgement of this
Court passcd by His Lordslip Mr. Justice Dr. D.Y. Chandrachud
repbrted in 2001 Company Cases Vol.105 page {6 (Mahaamba
Investments Lid: vs. ID1 Ltd.) that the facts of the present casc are
pari materia with tﬁe facts of the casc and in view of the above the
filing of the separate petition by the Transferee Company is not
necessary THAT T1HS COUR'I‘ NOTH HIERERY sanclion.‘ the

arrangemeni embodied in the scheme of amalgamation of Volias
International

I Mmooad Limited the Petitioner Company with Voltas Limited, the

Translerce Coﬁpany as set lorth in Exhibit “E” o the said Petition
and also in the schedule hercto AND THIS COURT DOTH
HEREBY DECLARE THAT the said scheme of amalgamation
shall be binding on the Transferor Company and the Transferce
Company and also on their respective members/sharc-holders and
creditors AND T11IS COURT DOTH ORDER' ~ THAT wilh.
effect frolm opening of the business as on 1* day of April 2001
(hercinafler called “The Appointed Day™) the entire undcrlaking’
and the busmess of ti:e Transferor Company including all its
assets, properties, reserve, sorpluses, moveable and immovable

assets including free hold land , buildings, plants and machinery,



furniture and fixture, vehicles and other equipments, capital work
in progress including capital advances, current assets, invesiments,
cash and bank balances, [iowcr, aullmril.ics, allotments, approvals
and consents, licenses, registration, contracls, cngagements,
arrangements, rights, title interest, benefits, and advantages of
whatsoever nalure and wheresoever situate belonging (o or in the
owne.rship, power or possession and in the control of or vested in,
granted in favour of enjoyed by the Transferor Company including
but without being limited to ali patents, trademarks, tradenames,
and other industrial rights of any nature whatsoever and licenses in
respect ihercof, privileges, liberties, ecasemcnts, advantages,
benefits, fcascs, tenancy rights, ownership flats, quota rights,
pecmils, approval, authorization right to use and avail of
telcphones, telexes, facsimiles, connection and inst;dlaﬁon,
utilities, electricity a'nd other services, provisions, funds, benefits,
of all arrangement and all other interest (all of which are
hereinafter collectively referred Lo “the said undentaking or the said
asscts™) shall withoul any further act or deed be and the same stand
transferred to and vested in or be deemed to have been transferred
1o and vested in the Transferec Company pursuant to the
provisions of Section 394 of the Companies Act, 1956 as a going
concern for the all the estate and interest of the Transferor
Company AND THIS COURT DOTH FURTHER ORDER hat
with effect from the Appoiated Date ali the dcbts, liabildtics, dutics

and obligations of the Transferor Company shall without any



further act or deed be and the same shall stand transferred to the
Transferee Company pursuant to the provisions of Section 394 of
the Companies Act, 1956 so as to be the dcbts, liabilitics, dutics
and oblipations of the Transferee Company AND THIS COURT
DOTH FURTHER ORDER THAT all suvits, appeals, actions and
legal arbitration or other proceedings {bercinafler called the
proceedings ) by or against the Transferor Company pending
and/or arising on or before the day on which this scheme shall
finally take cffect shall not abate, discontinued or be in anyway
prejudicially affected by reason of the implementation of the
scheme, and shall be continued and be enforced by or against tlie
Transferce Company AND THIS COURT DOTHH FIIRVTHER
ORDER  THAT all .conlracls, deeds, bonds, agrecments,
arrangemeni aﬁd other instruments whatsoever to which the
Teansferor Company 15 a party or to the benefit of which the
Transferor Company may be cligible and which are subsisting or
having cffect immediately before the appoinled day shall be in full
force and effect against or in favour of the Transferec Company as
the case may bc:en forced as fulty and clfeciually as if’ instead of
the Transferor Company the Transferec Company had been a party
or beneficiary thereto AND THIS COURT DOTH FURTHER
ORDERED THAT upon the scheme being cllective, in
considcralibn of transfer of and wvesting of the undertaking
mcluding ail asscls and habilitics of the Transfesor Company in the

Transferee Company in terms of the scheme, the entire paid up
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share capital in the Transferor Company fully held by the
Transfcrct; Company and/or its nominecs on the effective date
eXtinguished
shall % extinguish and shall stand/zstagxixix and all such cquity
shares of ‘Transferor Company held by the Transferee Company
cither in its own name or in the name of its nominees shall be
cancelled and shall be deemed to be cancelled on the effective date
without any aet, or det;d and no ﬁmhar shares in lieu thereol will
be issued by the Transferee Compa;ny to anybody including the
share holders of Transferor Company immediately prior to the
scheme coming in 1o effect i.e. effective date AND THIS COURT
beconming
DOTH FURTHER ORDER THAT on the.scheme fming effective
the Transferor Company shall stand dissolved without winding up
AND THIS COURT DOTH FURTHER ORDER that the
Transteror Company do within 30 days from the date of sealing of
the said Order, causc a certified copy the Order sanctioning the
Scheme of Amalgamation to be delivered to the Registrar of
Companies, Maharashtra, Mumbai for registration and upon such
~ Certified copy of Ord.er being so delivered, the Transferor
Company shall stand dissolved without winding up and the
Registrar of Companies, Maharashtra, Mumbai shall place and
transfer all the files relating to the Transferor Company as
described in thé scheme and register with him on the file kept by
him in relation to the Transfercc Company and files of both the

companics as described above shall be consolidated - accordingly

AND THIS COURT DOTH FURTHER ORDER that the liberty is
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reserved to the Transferor company and all other persons interested
in this pectition to abpiy to.lhis Hon'ble Court hercin as and when
occasion arise for any direetion that may be necessary in regard to
the working of the arrangemcnt embodied in the scheme of
Amalpamation  sanctioned hercin and set forth in the schedule
hereto AND THIS COURT DOTH LASTLY ORDER that the
Petitioner Company do pay a sum of‘ Rs.1,500/- (Rupees One
Thousand Five Hundred only) cach to the Regional Director,
Department of Company.~ Affairs, Maharashtra State, Mumbai and

the Official Liquidator, High Court, Bombay towards the costs of

the Petition WITNESS SHRI BISHESHWAR PRASAD SINGH

the Chief Justice at Bombay aforesaid this 8" day of August, 2001

-

bgM

| ;'k&c:\tr:"t‘
%;tcd thig )" day of 3¢ b V@g.m

FOR PROTHONOT;\RY & SENIOR MASTER
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Order SANCTIONING THE SCHEME OF
Amalgamation under Scetion 391 and 394
Of the Companies Act 1956 drawn on the
Application by M/s. Pramodkutvar & Co.,
Advocates for the Petitioner having their
Oflice at 57-0, Bhupen Chamber, 3™ floor,

9, Dalal Streel, Fort, Mumbat 400 023

SCHIZDULE
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Sc

SCHEME OF AMALGAMATTION

OF
VOLTAS INTERNATIONAL LIMITED
WITH
VOLTAS LIMITED

Preamble

This Scheme of Amalgamation provides for thc amalgamation of Voltas
International Limited, a company incorporated under the Companies Act, 1956
(hereinafter referred to as “the Act” or “the said Act™) and having its Registered
Office at 28-32, N. G. N. Vaidya Marg, Mumbai - 400 023, Maharashira with
Voltas Limited, also a company incorporated under the Indian Companies Act,

1913 and having its Registered Office at 19, J. N. Heredia Marg, Ballard Estate,
Mumbai - 400 001, Maharashtra.

Definitions

In this Scheme:
{n “I'he Act”: means the Comp_anics Acl, 1956.

(b)  “The Appointed Date” or “The Appointed Day” mcans the
commencement of the business of the Transferor Company on ™
April, 2001,

(c) “The Effective Date™ means the last of the following dates:

(i)  the date on which any of the sanctions or.crders or approvais or

consents or permission or resolutions mentioned hercinafter shall

be last obtained or passed; and



(d)

(¢)

M
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(ii)  the date on which a certified capy/copies of the order(s) of the
[ligh Court undcr Scciions 391 and 374 of thc Companics

Act, 1956 are filed with the Registrar of Companics.

“Schenxe™ or “Scheme of Anmlguim:liuu“ means  this Schene  of
Amaigamation providing for amalganunion of the ‘Transferor Company
with the Transferee Compiny as approved by the Board of Dircelors of
both the Companics, subject to such modifications and/or stipulations as
the hon'ble High Count of Judicature ut Bombay nuty provide/siipulate or
such alterations/modifications as may be agreed by Transferar Company

and the Transferee Company and as may be approved by the hon'ble High

- Court.

"Transfer”, unlcss otherwisc staicd, means the transfer of the asscts and
the habilities of the Transferor Company to the Transferce Company by

virtue of and under the provisions of this Scheme.

“The “Translcror  Company™ means  Valtas faternational  Limited
(“VIL."), a company registered and incorporated under the Companies Act,
1956 and having its Repistered Office at 28-32, M. (5. N. Vaidya Marg,
Mumbai — 400 023, Maharashtra. '

“The Transferec Company” mcans Vollas Limsited *VL" or “Voltas™), o
compuny registered and incorporated under thwe Indian Companics Act,
1913 and having its Registered Office at 19, 1. N, Heredia Marg, Ballard
Iistate, Mumbaj — 400 001, Maharashira.

Operative date of the Scheme

(4)
(b)

This scheme will be operative from the “Appointed BDay™

This schemc although opcrative from the “Appointed Day™, shall take

.effect finally from the “Eflective Date”.
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(a) The authorised, issued, subscribed and puid up share capital of the

Transferor Company is as follows:

@

(i)

(iii)

The authorised sharc capital of the Company is Rs. 6,00,00,000/-
(Rupees Six crores only) divided into 6,00,000 (Six lakhs) equity
shares of Rs. 100/- (Rupees One hundred) each.

The issued and subscribed share capital of the Company is Rs.

6,00,00,000/- (Rupees Six Crores Only) divided into 6,00,000
(Six lacs) cquity shares of Rs. 100/ (Rupees Onc hundred) each.

The paid up share capital of the Company is Rs. 6,00,00,000/-
(Rupees Six Crores Only) divided into 6,00,000 (Six lacs) equity
shares of Rs. 100/- (Rupees One hundred) each fully paid up.

(b)  The authorised, issued, subscribed and paid up share capital of the.

Transferee Company is as follows:

()

- (i)

(i)

‘The authorised  sharc  capital of the Company is Rs,
100,00,00,000/- (Rupees One hundred crores) divided into
6,00,00,000 (Six crores) equity sharcs of Rs. 10/- (Rupces Ten)
cach and 40,00,000 (Forty lacs) Redecmable Preference Shares
of Rs. 100/- (RUpccS One hundred) cach.

The issued and subscribed share capital of the Company is Rs.

33,08,84,740/- (Rupces Thinty-three crores eight laes eighty-four

thousand seven hundred forty) divided into 3,30,88.474 (Three
cores thirty lacs eighty-eight thousand four hundred seventy

four) equity shares of Rs. 10/- (Rupeces Ten) each,

‘The paid up sharc capital of the Company is Rs. 33,05.39,360/-
(Rupees Thirly-three crores five lacs thirty-nine thousand three
hundred sixty) divided into 3,30,88,474 (Three cores thirty lacs

cighty-eight tho,usandl four hundred seventy four) cquity sharcs

- of Rs. 10/- (Rupees Ten only) each fully called up with calls in
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arrears of Rs. 3,45,380/- (Rupees Three iacs forty five thousand
three hundred cighty) thercon.

(c) The cntire paid up sharc capital of tht Transfcror Company is held by the

Transferee Company either in its own name or i the name of its.

nominee(s), i.c., the Transferor Company is a wholly-owned subsidiary of

the Transferec Company.

5. Transfer of Undertaking

(a) Assets and propertics:

0)

With effect from the Appeinted Day, the ¢ntire undertaking and
the business of the Transferof Company including all its asscts,
properties, reserves, surpluses, moveable and immovable asse!s
including frechold land, buildingé, plant and machinery, furniture
and fixtures, vehicles and other equipments, Capital Work in
Progress including Capital Advances, Current  Asscts,
investments, cash and bark  balances, power.  authorities,
allotments, approQals and consents, icenses, registrations,
contracts, cngagements, arrangements, rights, litles, inlerests,
benefits and advantages of whatsocver nature and wheresocver
situate belonging to or in the ownership, power or posscssion and
in the control of or vested in, granted in favour of or cnjoyed by

the Transferor Company, inc!urding but without being limited to

all patents, trade marks, trade names and other industrial nights of

any nature whatsocver and licenses in respect thurcol, privilepes,
libertics, casements, advantages, benclits, lcases, tenancy rights,
ownership flats, quota rights, pernits, approvals, authorisations,
right to usc and avail of telepliones, tclexes, facsimile
conncclions and instalations, utilitics, clectricity and other
services, provisions, funds, benefits, of all agrecmenis and all

other interest (ali of which are hereinafter colleclively referred o



91"
as “the said assets”) shall without eny further act or deed be and
the same stend transferred to and vested in or be deemed to have
been transferred to and vested in the Transferce Compaﬁy
pursuant to the provisions of Scction 394 of the Act as a going

‘concern for all the estate and interest of T'ransleror Company.

(i)) It is expressiy provided that in respecet of such of the assets as are
~ moveable in nature or are othcrwise capable of transfer only by
manual dclivery or by cndorsement and delivery, the same shall

be so transferred by the Transferor Company.

(iii)  The transfer/vesting as aforesaid shall be subject to existing
charges/hypothecation/mortgage/lien (if any as may be
subsisting) over or in respect of the said assets or any part

thereof.

(iv}  The Transferec Company may at any time afler the coming into
effect of this Scheme in accordance with the provisions hereof, if
so required, under any law or otherwise, execute Decds of
Confirmation, in favour of any Creditors of the Transferor
Company, if any, or in favour of any other party to any contract
or arrangement to which the Transferor Company is a party or
any writings as may be necessary lo be cxecuted in order to give
formal effect to the above provisions. The Transferec Company
shall under the provisions of the Scheme be deemed to be
authorised 10 exccute any such writings on behalf of the
Transferor Company and (o implement or carry our aff such
formalities or compliance referred to above on the part of the

Transferor Company to be carried out or performed.
(b) Liabilities and obligations:

(i)  With eflect from the Appointed Day, all debts, liabilities, duties
and obligations of the Transferor Company (hereinafter referred

to as “the said liabilities”) shal! also be and stand transferred or

5
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deecmed o be transferred, without furtier act, instrument or deed
to the Transferce Company, pursuant to the provisions of Scction
394 of the said Act so as.lo become as and from the Appointed
Day, the debts, labilities, duties and obligations of the
Transferee Company and further that it shall nut be necessary to
obtain tlic consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this chwsz. However the Scheme
shall nol operate to enlarge the security t‘o.r any loan, deposit or
facility created by or available to the Transferor Company which
shall ‘vest in the Transferee Company by virtue of the
amalgamation and save as hercinufter provided the Transferee
Company shatl not be obliged io create any further ar additional
security thereof, after the amalgantion has become cffective or

olherwise,

(i)  Loans or other oblipations, if any, duc between or amongst the
Transferor Company and Transfurce Company as are not
otherwise discharged or liquidated by cither of the Campany at
any time prior to the Effective Date, stund discharged and/or
cancelicd as on the Effeetive Date, and rhalt be of no cffect and
the Transferor Company or the Transferee Company, as the case
may be, shall have no further obligation outstanding in that
behalf.

(¢) (A) For the purposes of this Scheme, the undertaking ol the Transferor

Company shall include:

i) All the propentics and assets of the Transferor Company as referred to
in sub-clause (a) hereinabove of this clause as on the Appointed Date,

and
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ii) All the liabilities of the Transferor Company as referred to sub-clause

(b) hereinabove of this clause as on the Appointed Date.

(B) Without prejudice 1o the gencrality of sub-clausc (A) hercinabove, the
undertaking of the Transferor Company sliall include all rights,
privilcges, powers and autloritics and all propcﬂics rcal, corporcal or
incorporeal in  possession or rcversion, present of éontingcm of
whatsocver nature and wheresoever situate including in particular all

licenses and liberlics, import quotas or any other cititlement of any

nature held nnd/or applied for including intercst, il any, acquircd in
companies or partnerships in India and/or abroad and all other ancillary or
incidental debts, liabilities and duties of the “Transferor Company and all
other obligations of whatsoever kind including liabilities for payment of
gratuity, pension benefits, provident fund or comprnsation in the event of

retrenchment.

(d) With the transfer to and vesting in the Transferec Company of the undertaking

including all the assets and liabilities of the Translcror Company as referted to
in this Clausc with cflect from the Appoinicd Duy, the Transferor Company
be amalgamated and/or be deemed (0 have been amalgamated with the

Transferce Company.

6. Contracts, Doeds, Bonds und other Inatruments

(n)

Yubjeet to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature 10
which the Transferor Company is a party or to the benefil of which the
Transferor Company may be cligible and which arc subsisting or having
elfect immcdi.ale.ly before the Appointed Day, shall be in full force and
effect against or in favour of the Transferee Company as the case may be
and may be enforced as fully and effcclually as if, instead of the
Transferor Company, the Transferce Company had been a party or

beneficiary thereto. The Transferee Company shall enter into and/or issuc
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and/or exccute deeds, writings, or confirmation or enter into any Tripartite
Arrangement, confimations or nolations to which the Transferor

Company, if necessary, will also be a party in order to give formal effect

to the provisions of this Clause, if so required or becomes necessary.

(b)  The transfer of the said asscts and the said liabilities of the Transferor
Company to the Transferee Company and the continuance of all contracts
or proceedings by or against the Transferce Company shall not affect any
contract or proceedings relating to the said asscts and the said labilitics
alrcady concluded by the Transferor Company on or alter the Appointed

Day.

7. Legal Proccedings

All suits, appeals, actions and legal or arbitration or other proccedings,
(hereinafter called “the proceedings™) by or against the Transfzror Company
pending and/or arising on or before the date on which this Scheme shall finally
take cffect shall not abale, be discontinued or be in any way prejudicially affected
by reason of the implementation of this Scheme, and shall be continued and be
cnforced by or against the Transferce Company as effectively as if the sme lud
been pending and/or arising against the Transferee Company in the same manner
or 1o the same exient as would or might have been continued, prosccuted and
enforced by or against the Transferor Company as if this Scheme had not been

made.

8. Conduct of Business by Transferor Company Gl Effective Date,

(a) With effect from the Appointed Day upto and including the date on which
this Scheme finally takes effect (viz. the Effective Dale):

(). the Transferor Company shall cirry on ard be decmed to have
carried on all its business and activities and shall be decmed to

have held and stood possessed of and shall hold and stand
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possessed of all the said assets-for and on account of and in trust

for the Transferce Company.

(ii) =il the profits and incomes accruing and arising to the Transferor
Company or expenditures or losses incurred or arising by the
Transferor Company shall for all purposcs accruc and be treated
and be deemed to accrue as the profits or incomes or
expenditures or losses of the Transferee Company, as the case
may be,
(b) Tﬁc Transferor Company hereby undertakes from the Appointed Day upto

and including the Effective Date:

(Y to carry on its busincss with reasonable diligence, business
' prudence and not, without -the prior written consent of the
Transferee Company to alienate, charge or otherwise deal with or
dispose off the said underiaking or any part thereof (except in the
ordinary course of business) nor ta underiake any ncw business

or a substantial expansion of its existing business;.

(i) not to undertake any additional financial commitments of any
nature whatsocver, borrow any mnounts, nor incur any other
linbilities or cxpenditure, issue any additional guarantees,
indemnitics, Jetters of comfort or commitments either for itself or
on behalf of its subsidiaries except in the ordinary course of
busincss save as expressly permitied by this Scheme or with the

prior wrilten consent of the Transferce Company.,

(iii) nol to vary the terms and conditions of employment of its

efnployccs.

9. Employees of the Transferor Company

(a) All employees of the Transferor Company in service on the date immcdiatcly
preceding the date on which this Scheme finally takes effect i.e. the Effective

Date shall become the employces of the Transferee Coinpany on such date

9
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without any bréak of ifitetruption It service and on the basis of canitinuily of
servicc and on the terms and cenditions not less fayourable than those
subsisting with reference to the Transferor Company as on the said date, The
position, rank and designation of the cﬁlployccs would be decided by the

Transferce Company.

(b) It is cxpressly provided that as far as the Provident Fund, Gratuity Fund,
Superannuation Fund or any other fund or Schemw created or existing for the
benefit of the cmployces of the Transferor Company are concerned, upon the
Scheme, becoming finally effective, the Transferee Company shall stand
substituted for the Transferor Company (or afl purposes whalsocver related to
the administration, management or operation of such Funds or Schemes or in
relation to the obligation to make contributions ta the said Funds in
accordance with the provisions of such Funds or such Schemes as per the
terms provided in the respective Trust Deeds. It is the end and intent that all
the rights, duties, powers and obligations of the Transferor Company in
relation to such Funds or such Schemes shall become those o'l' the Translerce
Company. It i3 clarificd that the scrv;iccs of the cmployces of the Transferor
Company will be trcated as haQ'mg been continued for the purposc of the
aforesaid Funds or Schemes and if nccessary the names of the aforesaid Funds
or Schemes will be suitably changed. Such Funda or Nchemer of e
Transferor Company may be amalgamated with similar Funds or Schemes of

. the Transferee Company if the Transferee Company considers so desirable or
decms fit for the smooth administration, management and operation and
uniformity of such Funds or Schemes, so howcver, that such Funds or
Schemes do not become less favourable 1o the employces of the Transleror

Company with reference to those on the date preceding the Effective Date.

10. Conslderation for Transfer — Share Capital of Transferor Company to be

extinguished,

Upon the Scheme becoming effective, in consideration of the transfer of and

vesting of the undertaking including all asscts and liabilitics of the Transferor

10



97
Company in the Transferee Company in terms of this Scheme, the entirc paid up

Share Capital in the Transferor Company fully held by the Transferee Company
and/or its nominee(s) on the Effective Date shall be extinguished and shall stand
extinguished and all such equity shares of Transferor Company held by the
Transferece Company cithér in its own name or in the name of its nomince(s) shall
be cancelled and shall be deemed to be cancelled on the Effective Date without
any act or deed and no further shares in licu thereol will be issued by the
Transferee Company to any body including the sharcholders of Transferor
Company immediately prior to the Scheme coming into cffect, i.c., Effective

Date.

11. Dividends, profits, bonus / rights shares

(a) The Transferor Company and the Transfuree Company shall be entitled to
declare and pay dividends prior to the Effective Date in respect of their

respective profits/earnings upto the Effective Date.

(b) The Transfcror Company and the Transferce Company shall not issue or
allot any rights shares or bonus shares out of its authorised or unissued
share capital for the time being as aléo not make any -changc in their
respective capilal structure cither by increase (by issuc of equily or shares
on a rights basis, bonus shares, convertible debentures or otherwise),
decrease, reduction, reclassification, sub-division or consolidation,
rcorganisation or in any manner whatsoever from the Appointed Date ﬁpto

and including the Effective Date.

12. Transferor Company to be dissolved without winding np

On amalgamation, i.e., on the Scheme becoming finally cffeciive, the Transferor
Company shall be dissolved without winding up subject to an order being passed

by the hon'ble High Court of judicature al Bombay under Section 394 of the Act.

1)
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13. Application / Petition to the High Courrt-

On the Scheme being agreed by the requisite majorities of the members of the

Transferor Company and of the members of the Transferee Company:

(a)

(b)

The Transferor Company shall with all. reasonable despatch, make
applications/petitions under Scctions 391 and 394 and other applicable
provisions of the said Act to the High Court of Judicature at Bombay for
sanctioning of this Scheme and for the dissolution of the Transferor

Company without winding up under the provisions ol law, and

The Transferec Company shall also, if requircd and nced be, with all
reasonable despaich, make applications/petitions under Sections 391 and
394 and other applicable provisions of the said Act to the High Court of
Judicature at Bombay for sanctioning of this Scheme under the provisions
of law, for the purpose of obtaining an Ord'e; or Orders under Sections 391

and 394 of the Act, for giving effect to the Scheine,

i4. Modifications and Settling of Doubts / difficultics

(a)

(b)

The Transferor Company '('by its Board of Directors) and the Transferee
Company (by its Board of Dircctors) acting jointly or any Committec(s)
thereof or any person or persons duly authorised by them respectively may
assent from time to time on- behalf of all concernced to any modifications or
amendments of this Scheme or of any conditions 6r limitations which the
Court and/or any other authoritics under law may deem fit 1o approve of or
imposc“and o resolve all doubls or dillicultics that may wrise for carrying
out the Scheme and to do and execute all acts, deeds, matters and things

necessary for putting the Scheme into effect.

For the purpose of giving effect to this Scheme or 10 any modifications or

amendments thereof, the Directors of the Transferor Company or the

Transferee Company as the case may be may give and are authorised to
give all such dircctions as arc necessary including directions for scitling

any question of doubt or difficulty that may arise.

12
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or -
Scheme conditional on approvals / sanctions

This Scheme is specifically cdn’ditiopal upon and subject to:
()  the sanction or approval under any law or of the Central Government or

any other Agency, Departincnt or Authoritics/institutions concerned being
obtairgéd and granted as rcgards to any of ‘the matters relating to the

Scheme in respect of which such sunction or approval is required.

(b) the approval of and agrecment 1o the Scheme by the requisite majoritics of
such classes of persons of the 'l'r#nsfcror Company and the Transferee
Company as may be dirccted by the Hon'ble High Court of Judicature at
Bombay on the applications made for directions under Section 391 of the
said Act for calling meetings and necessary resolutions being passed under

the said Act for the purpose.

(c) the sanctions of the Hon’ble High Court of Judicature at Bombay being
obtained under Sections 391 and 394 and other applicable provisions of
the é_aid Act on behalf of the Transferor Company and if so required and

necessary, also on behalf of the Transferee Company.

(d)  such other sanctions or approvals or orders as may be necessary or

required by law in respect of the Scheme being obtained. -

&

When the Schieme hecomes vold

In the event of any of the said sanctions and approvals rc!'grred to in the preceding
Clause 15 above not being obtained and/or the Scheme not being sanctioned by
the High Court and/or the Order or Orders nol being passcd as aforesaid before
31" March, 2002 or within such further period or periods as may be agreed upon
between the Transferor Company and the Transferee Company by fts Directors
(and which the Board of Dircctors of both the Companics are hereby empowered
and authorised o agree to and extend from time (o time without any linitations),
the Scheme or arrangements shall become null and void and stand revoked,
cancelled and be of no effect, and in that event no rights and Labflities shall

accrue 1o or be incurred inter se by the parties in terms of this Scheme save and

13
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except in respect of any act or deed done prior thereto as is contemplated

hereunder or as lo any right, liability or obligation which has drisen or accrucd

. pursuant thereto and which shall be governed and be preserved or worked out as

17.

is specifically provided in the Scheme or as may otherwise arisc in law,
i . .

L]
LY

%

Costs, Charges and Expenses

1

All costs, charges and cxpenses of the Transferor Company and the Transferee
Company respectively in relation 10 or in connection with this Scheme and of
carrymg out and complclmg the terms and prmnsxons of this Scheme and
incidental to the compietion of the amalgamuucm of the Sdld undertaking of the
Transleror Company in pursuance ol‘ this Schenwe shall, cxcepl as specilically

provided herein otherwise, be bone and paid by the Transferee Company.

<ERTIFTED TO BB A TRUE COP»
This :
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In the matier of Companics Act, 1956
And
In the matter of Mfs. Voltas
Interntional Limited,
And
In the matter of Scctions 391 & 394
of the Companies Act, 1956;
And
In the maticr of amalgamation of
Voltas International Limited with
Voltas Limited.

M/s. Volias Intcrnational Limited

.. Petitioners

CERTIFIED COPY OF
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
" ORDINARY ORIGINAL CIVIL JURISPICTION
COMPANY PETITION NO. 668 OF 2002
CONNECTED WITH
COMPANY APPLICATION NO:255 OF 2002

In the matter of Companies Act, 1956;
' And
In the matter of M/s. Virat Investment
Company Limited.
And
In the matter of Section 391 and 394 of the
Companies Act, 1956.
And :
Scheme of _ r
., In the malter offAmalyemalinn of Virat A’
ang V&ltas Systems \}Himited /
Investment Ia,ompan;,r Ami e%w:th oltas
Limited.
. And
Scheme of i
In the matter of LAmalgamat:on of Virat /]/
Investment Company Limited and Voltas

Systems Limited with Voltas Limited.

M/s. Virat Invéstment Company Limited

a Company incorporated under the

having its registered Office at Volias House
“A" Tr, Babasaheb Ambedkar Road,

)
)
provisions of Co:ﬁpmlies Act, 1956 )
)
)
Chinchpokli, Mumbai -400 033, )

... Petitioners

Corant: 8. J. Vazildar J.

Date : 5" September, 2002 /]/

UPON the Petition of Virat Investment Company Limited

the Petitioner Company abovenaimed presented 10 this Hon’ble
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Court on Ist day of July, 2002 for sanction of the Scheme of
Amalgamation of Virat Investment Company Limited (hereinafter
Fivst . and
referred to as[‘Transfcror Company” or “Petitioner Company”) é .
Voltas Systems Limited the 2nd Transferor Company
with Voltas Limited (hereinafler referred o as the “Iransferce
Company™) and for other consequential reliefs as mentioned in the
Petition AND the said Petition being this day called out for
, AND . pees

hearing and final disposal ZMKUPON READING the said Petition
and thc Affidavit of Mr. Banshidhar Rawatmal Mehta , Dircctor of’
the Pctitioner Company solcmnly affirmed on 28" day of June,
2002 verifying the said Petition and UPON READING Affidavit
of Shri Pramod Nanalal Vora, Sole Proprictor of M/s.
Pramodkumar & Co., Advocates arid Solicitors for the Petitioner
Company dated 29th day of July, 2002 proving service af Notice
of hearing of the Petition upon the Official Liquidator, High Court,
Bombay and’ the, Regional Director, Department of Company
Allairs Maharashtra, Mumbai AND UPON READING the Order
dated 12" day of July, 2002 passed by this Hon’ble Court in
Company Petition No. 668 of 2002 whereby publication of Notice
of the date of hearing of the Petition in News Papers and in the
Maharashtra Government Gazette was dispensed with in view of
the averment made i paragraphs 22 and 24 (I) of the petition

AND UPON READING the Order dated 13 day of June, 2002

passed by this Hon’ble Court in Company Application No. 255 of

2002 whereby conven"mg and holding of meeting of the equity
shareholders of the Petitioner company to consider and approve
the  proposed arrangement cmbedied in the  Scheme  of

Amaigamation of Virat Invesiment Company Limited, the
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Petitioner Company with Volt:s Limited the Transferee Company
was dispensed with in view of the consent given by the
sharcholders of the Petitioner Company which 15 annexed as
Exhibit 1 to the Aflidavit in support ol the Company Application

No. 255 0f 2002 AND the convening and holding of the meeting

of the xmemraddantdonarang creditors of the Petitioner Company

to consider and approve the proposed arrangement embodied in the
scheme of Amalgamation of Pctitioncr Company with the
‘T'ransferee Company was dispensed with in view of the fact and
circumstances setout in paragraph 19 of the Affidavit in support of
the Company Application No. 255 of 2002, staling thal Peiitioner
Company has no Trade Creditors as on the date of Application and
Petitioner Company also . gave undertaking to give notice of
hearing of Petition to creditors if any, and publish the same in
news.papers AND UPON READING the Report dated 4™ day of
Scpt_cmbcr, 2002 of the Oflicial Liquidator, High Court, Bombay
wherein he has opined that the affairs of the Petitioner Company
ha}v; r\pt Béé;\féonducted in a manner prejudicial to the interest of
its members or to public interest AND UPON READING the
Affidavit dated 5" day af September, 2002 of Mr, Chrakradhara
Paik, Regional Director, Western Region, Departinent of Company
Affairs, stating that the scheme is not prejudicial to the i.rnerest of

Creditors or shareholders of the Petitioner Company AND UPON

HEARING Mr. Virag V. Tulzapurkar instructed by Ms.
Pramodkumar & Co., Advocates for the Petitioner Company AND
Mr. C.JJoy with Mr. D. A, Dube, Panc] Counsel instructed by Mr.

T. C. Kaushik for Regional Director, Department of Company
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Affairs, Maharashtra Mumbai who submits o the order of the
Cou.rt and Mr. S, R. Kom, the Official Liquidator, High Court,
Bombay who also submits to the order of the Court AND no‘othcr
person or persons entitled to appear at the hearing of the petition
appearing this day either in support of the said Petitio%x or to show
causc against the samc QI%II){TS COURT DOTH HEREBY-sanction
tne arrangement embodied in the scheme of amalgamation of
Virat Investment Company Limited, the Petitioner Company with
Voltas Limited the Transferee Company as set forth in Exhibit “G*
to the said Petition and also in the schedule hereto AND THIS
COURT DOTH [IEREBY DECLARE THAT the said scheme of
amalgamation shall be binding on the 'l'x:ansferor Compzu;y and the
Transferee Company and also on the'u: respective members/share
holders and creditors AND THIS COURT DOTH ORDER THAT
with effect from opening of the business as on Ist day of April,
2002 (hereinafter called “The Appointed Day”) the entire
undertaking and the business of the Petitioner Company including
immoveable
all iis assets, reserves, surpluses, mov_c_eab!e and mmg assets
including plant and machinery, furniture and fixture, st‘ock in trade,
surrent assets, investments, cash and bank balances, power,
authoritics, allotments, approvals  and consents, licgnses,
registration, contracts, engagements, arrangements, rights, title
interést, benefits, and advantages of whatsoever nature and
wheresoever situate belohging to0 or in the ownership, power or

possession and in the control of or vested in, granted in favour of

/V or enjoyed by the Petitioner Company ot but without being

¢

limited to all patents, (rademarks, trade names, and other industrial
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. rights of any nature whatsoever and licenses in respect thereof,
privileges, liberties, advantages, benefits, leases, quota rights;
pcrmits; approval, authorization right- to use-and aval of
telecphones, telexes, [acsimiles, connection and installation,
utilities, electricity and other scrvices,r provisions, funds, benefits,
of all arrangement and all other interest (all of which arc
. hereinafter collectively referred to as “the said assets™) shall
without any further act or deed be and the same stand transferred to
and vested in or be deemed to have been transferred to and vested
in the Transferee Company pursuant to the provisions of Section
394 of the Companies Act, 1956 as a going concern [or the all the
estate and interest of the Petitioner Company AND TH{§ COURT
DOTH FURTHER CRDER that with effect from the Appointed
Date all the dcbts, iiabilities, dutics and obligations of the
Petitioner Company shall also%?and transfen.'ed' or deemed to be
transferred, without further act, insirument or deed 1o the
Transferee Company pursuant to the provis{ons of Scetion 394 of
the Companies Act, 1956 so as to become as and from the
Appointed Date, the debts, labilities, duties and obligations of the
Transferee Company  AND THIS COURT DOTH FURTHER
ORDER TIAT all suits, appeals, aclions and legal a-rbilralion or
other proceedings (hereinaller called the procccdingsj by or against
the Petitioner Company pending and/ot arising on or before the
day on which this scheme shall fmall};{ take effect shall not abate,
discontinued or be in anyway prejudicially affected by reason of
the implementation of the scheme, and shall be continued and be

enforced by or against the Transferee Company AND THIS



.;ﬁ

‘107
P

PR

COURT DOTH FURTHER ORDER THAT all contracts, deeds,
bonds,"‘agrccmcnts, arrangement and other instruments whatsoever
lo which the Petitioner Company is a party or to the benefit of
which the Petitioner Company may be eligible .a.nd which are
subsisting or having cffect immediately before the ;appointcd day
shall be in full force and effect against or in favour of the
Transferce Company as the casc may be and may be cnlforccd as
(ully and effectually as if instead of Lthe Pelitioner Company the -
Trénsfcrcc Company had been a party or Seneﬁciary thereto AND
THIS COURT DOTH FURTHER ORDER! - THAT upon the
" becoming
scheme bm_,g effective, in consideration of transfer of and vesting
of the undertaking including ali assets and Habilities of the
Petitioner Company in the Transferee Company in terms of the
scheme, the énti:e paid up share capital in the Petitioner Company
fully held by_ the Transferee Company and/or jo'mlly with ils
nominees on the effective date shall be extingunish and shall stand
extinguish and all such equity shares of Petitioner Company held
by the Transferee Company either in its own name or in the name
of its nominees shall be cancelled and shall be deemed to be
cancelled on the eflective dale without any act, or deed and no
further shares in licu thereof will be issued by thcl Tr;nsfcrcc
Company to anybody including the share holders of Petitioner

Company immediately prior to the scheme coming in to effect ie.

effective date AND THIS COURT DOTH FURTHER ORD"E.R
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7

‘becoming
THAT on the scheme jnmi effective the Petitioner Company shall

stand dissolved without winding up AND THIS COURT DOTH
FURTHER ORDER that the Petitioner Company do within 30
days from the date of sealing of Order, cause a certified copy of the
Order sanctioning the Scheme of Amalgamatian to he delivercd to
thé Registrar.of Companies, Maharashtra, Mumbai for registration
and -upon such Certificd copy of Ordc;" being so delivered, the
Petitioner Company shall stand dissolved without winding up and
the Registrar of Companies, Maharashtra, Mumbai shall place and
iransfer all the <iles relating (o the Petitioner Company as describ_ed
in the schen'me and régister with him on the file kept by him in
relation to the Transferee Company and files of bc;th the éofnﬁanies
as described above shall be consolidated accordingly AND THIS
COURT DOTH FURTHER ORDER that the liberty is reserved to
the Petitioner .company and all other persons interested in this
petition- to apply to this Hon’ble Court herein as and when
occasion arise for any direction th;\t may be necessary in regard 1o
the working of the arrangement embodied in lhc- scheme of

Amalgamation  sanctioned herein and st forth in the schedule

horeto AND THUS COURT DOTILL LASTLY ORDER that U

Petitioner Company do pay a sum of Rs.2,500/- (Rupees Two -

Thousand Five Hundred only) each to the Regional Director,
Departinent of Cmnpan,\f:‘ AfTairs, Maharashira State, Mumbai and

the Official Liquidator, High Court, Bombay towards the costs of
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the Petition WITNESS SHRI GULABRAO DEVRAO PATIL,
the Acting Chiel Justice a Bombay aforesaid this 5™ day of

September, 2002,

BY th& Tourt,

\\ .
EOR PROTHONOTARY & SENIOR MAS’I;I:E‘,R

Boied this 3 day of Septomborpgez
. Order SANCTIONTNG, THE SCHHEME OF
.. . Amalgamation under Section 391 and 394

Of the 'Companics; Act 1956 drawn on the

Application by M/s. Pramodkumar & Co.,

Office at 57-G, Bhupen Chamber, 3™ floor,

)
)
)
)
)
Advocates for the Petitioner having their )
9, Dalal Street, Fort, Mumbai 400 023 g '

SCHEDULE
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SCNEDWE
SCHEME OF AMALGAMATION
OF |
YIRAT INVESTMENT COMPANY LIMITED
AND
YOLTAS SYSTEMS LIMITED
WITH

YOLTAS LIMITED

Preamble

This Scheme of Arréngement between Virat Investment Company . Limited, a
company incorporated under the Companies Act; 1956 (hereinafter referred to as
“the Act” or “the said Act™) and having its Registered Office at Volias House *A’,
Dr. Babasaheb Ambedkar Road, Chinchpokli, Mumbat - 400 033, Maharashtra
and its members and Voltas Systems Limited, a company incorporated under the
Companies Act, 1956 (hereinafter referred to as “the Act” or “the said Act”) and
having its Registered Office at Yoltas House *A’, Dr, Babasaheb Ambedkar Road,
Chinchpokli, Mumbai - 400 033, Maharashtra and its members provides for the
amalgamation of Virat Investment Company Limited and Voltas Systems
Limited with Voltas Limited, also a company incorporated under the Indian
Companies Act, 1913 and having its Registered Office at Voltas House *A’, Dr.
Babasaheb Ambedkar Road, Chinchpokli, Mumbai - 400 033, Maharashtra,

pursuant to the reievant provisions of the Companies Act, 1956,

Definitions
In this Schemne:

{a) “The Act”: means the Companies Act, 1956.
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(b)  “The Appointed Date” or “The nAppointed Day” means the
commencement of the business of the Transferor Companies on
1™ April, 2002,

{c) “The Effective Date” means the last of the following dates:

(i)  the date on which any of the sanctions or orders or approvals or
consents or permission or resolutions mentioned hereinafter shall

be last obtained or passed; and

(i)  the date on which a certified copy/copies of the order(s) of the
High Court under Sections 391 and 394 of the Companies
Act,1956 sanctioning the Scheme. and vesting the undertaking
including the assets, liabilities, rights, duties, obligations and the
like of the Transferor Companies in the Transferee Company are
filed with the Registrar of Companies.

(d)  “Scheme™ or “Scheme of Amalgamation” means this Scheme of
Anlnalgamation providing for amaigamation of the Transferor Companies

‘with the Transferee Company as approved by the Board of Directors of
“both the Transferor Companies, as also of the Transferee Compdny
subject t0 shch modifications and/or stipulations as the hon’ble High Court

of Judicdture at Bombay may  providefstipulater or  such
alterations/modifications as ﬁmay be agréed by Transferor Companies and

the Transferee Company and as may be approved by the hon’ble High
Court, o

(e) “Transfer”, uniess otherwise stated, means the transfer and vesting the
undertaking including the assets, liabilities, rights, duties obligations and
the like of the Transferor Companies to the Transferee Company by virtue
of and under the provisions of this Scheme.
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(f) “The Transferor Companies” mean Virat Investment Company Limited

(“VIRAT™), and VYoitas Systems Limited (“VOLTAS SYSTEMS"), both
jointly and severally..

(g)  “The Transferee Company” means Voltas Limited (“Voltas™), a company
registéred and incorporated under the Indian Companies Act, 1913 and
having its Registered Office at VYoltas House ‘A'., Dr. Babasaheb
Ambedkar Road, Chinchpokli, Mumbai - 400 033, Maharashtra.

(h) “YIRAT"” means Virat Investment Company Limited , a company
incorporated under the Companies Act, 1956 and having its Registered
Office at Voltas House ‘A’, Dr. Babasaheb Ambedkar Road Chinchpokli,
Mumbai ~ 400 033, Maharashtra.

(i) “YOLTAS SYSTEMS"” means Voltas Systems Limited, a company
incorporated under the Companies Act, 1956 and having its registered

office at  Voltas House ‘A’, Dr. Babasaheb Ambedkar Road,
Chinchpokli, Mumbai - 400 033, Maharashtra,

3. Operative date of the Schéme
(a) This schem_é will be operative from the “Appointed Day”.

(b) This scheme although operative from the “Appointed Day”, shall take effect
finally from the “Effective Date”.

4. Share Capital
. {a) The authorised, issued, subscribed and paid up share capital of the
Transferor Companies is as follows:
I. VIRAT
| (iy  The authorised share capital of the’ Company is Rs,

1,50,00,000/- (Rupees One crore fifty lacs only) divided

nto 1,50,000 (One lac fifty thousand) equity shares of Rs.
160/- (Rupees One hundred) each.

L2

o e b
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(i)  The issued, subscribed and paid-up share, capital of the
Company is Rs.1,49,00,000/- (Rupees One Crore Forty
Nine Lacs Only) divided into 1 49 ,000 (One lac forty.nine

thousand) equity shares of Rs. 100/- (Rupees One hundred)
each.

2. YOLTAS SYSTEMS

(i) The authorised share capital of the company is
Rs.1,00,00,000/-(Rupees One Crore Only) divided into I8
(Eighteen) 12% Non-Cumulative Redeemable Preference
Shares of Rs.100/- (Rupees One hundred) each and -
9,99,820 (Nine lacs ninety rine thoqsand eight hundred
twenty) Equity Shares of Rs.10/- (Rupees Ten) each. |

(ii) The issued, subscribed and paid-up share capital of the
Company is Rs, 10, 00 000/-(Rupees Ten Lacs only) divided
into 20 (Twenty) Eqmty Shares. of Rs.10/- (Rupees Ten)
each (fully paid up) and 4,99,800 (Four lacs Ninety nine
thousand eight hundred) -Equity Shares of Rs.10/- (Rupees

Ten) each on which Rs.2/- (Rupees Two) per -share called
and paid up.

(b) . The authorised, issued, subscribed and paid up share capital of the

Transferee Company(Voltas) is as follows:

(i) The authorised share capital of the Company is Rs. 100,00,00,000/-
~ (Rupees One hundred crores) divided into 6,00,00,000 (Six crores)
equity shares of Rs, 10/- {(Rupees Ten) each and 40,00,000 (Forty

lacs) Redeemable Preference Shares of Rs. 100/- (Rubees One
hundred) each. '
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(ii) The issued and subscribed share capital of the Company is Rs.

33,08,84,740/- (Rupees Thirty-three crores eight lacs - eighty-four

thousand seven hundred forty) divided into 3,30,88,474 (Three crores

thirty lacs eighty-eight thousand four hundred seventy four) equity
shares of Rs. 10/- (Rupees Ten) each.

(iii) The paid up share capital of the Company is Rs. 33,05,39,360/-
(Rupees Thirty-three' crores five lacs thirty-ninlé thousand three
hundred sixty) divided into 3,30,88,474 (Three crores thirty lacs
eighty-eight thousand four hundred seventy four) equity shares of Rs.
10/- (Rupees Ten only) each fully called up with calls in arrears of Rs.
3,45,380/- (Rupees Three lacs forty five thousand three hundred
eighty) thereon.

(c)  The entire paid up share capital of both thc Transferor Compames is
held by the Transferee Company either in its own pame or in the name
of its nominee(s), i.e., both the Transferor Compames are wholly-owned
subsidiaries of the Transferee Company.

-

5. Transfer of Undertaking
(2)  Assets and properties:

(t) With effect from the Appointed Day, the entire undcrtakmg and
the business of the Transferor Compames including as is relevant
and applicable in relation to each Transferor Company, all its
assets, reserves, 'surpluses, mpveable and immovable assets
including plant and machinery, furniture and fixtures, stock in
trade, Current Assets, investments, cash and bank balances, power,
authorities, allotments, apﬁrovals and consents, licenses,
registrations, contracts, engagements, arrangements, rights, titles,
interests, benefits and advantages of whatsoever- nature and
wheresoever situate belonging to or in the ownership, power or

possession and in the control of or vested in, granted in favour of
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or enjoyed by the Transferor Companies and each such Trg.nsferor ‘

Company, including but without being limited to all patents, trade

. marks, trade names and other industrial rights of any nature

(@

(iii)

(iv)

whatsoever and licenses in respect thereof, privileges, liberties,
advantages, benefits, leases, quota rights, permits, approvals,
authorisations, right to use and avail of . telephones, telexes,
facsimile connections and installations, utilities, electricity"’and
other services, provisions, funds, benefits, of all agreements and
all other intergst (all of which are hereinafter collectively referred
1o as “the said assets") shall without any further act or deed be and
the same stand trahsferre_d to and vested in or be déemed to have
been transferred to and vested in the Transferee Company pursuant
to the provisions of Section 394 of the Act as a going concern for

all the estate and interest of Transferor Companies.

It is expressly provided that in respect of such of the assets as are
moveable in nature or are otherwise capable of transfer only by
manual delivery or by endorserient and delivery, the same shail be

so transferred by the Transferor Companies.

The transfer/vesting as aforesaid shall be subject to existing
charges/hypothecation]mortgagefliep, (if any as may be subsisting)
over or in respect of the said assets or any part thereof.

The Transferee Company may at any time after the coming into
effect of this Scheme in accordance with the provisions hereof, if
50 required, under any Ia.w or otherwise, execute Deeds of
Confirmation, in favour of any Creditors of the Transferor
Companies, if any, or 'm'favour of any other party to any contract
Or arrangement to which the Transferor Cor{lpa:ﬁes are party or

any writings as may be necessary 1o be executed in order to give
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formal effect to the a]bqve .provisions, The Transferee Company

~ shall under the provisions of the Scheme be deemed to be

authorised to execute any such writings on behalf of the Transferor
Companies and to implement or carry out all such formalities or
compliance referred to above on the part of the Transferor

Companies to be carried out or performed.

(b) Liabilities and obligations:
(i)

With effect from the Appointed Day, all debts, Labilities, duties
and obligations of the Transferor Companies (hereinafter referred
to as “the said liabilities™) shall also be and stand transferred or
deemed to be transfexjreél, without further .a;:t, instrument or deed to
the Transferee Company pursuant to the provisions of Section 394
of the said Adt so as to become as and from the Appointed bay,

the debts, liabilities, duties and obligations of the Transferee

Company and further that it shall not be necessary to obtain the

consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities,
duties and obligations bave arisen in order to give effect to the
provisions of this clause. However the Séheme shall not operate to
enlarge the security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the
Transferee Company by virtue of the amalgamation and save as
hereinafter provided the Transferee Company shall not be obliged
to create any further or additional security thereof, afier the
amalgamation has become effective or otherwise,
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(i) Loans or other obligations, if any, due between or amongst the

Transferor Companies and Transferee Company as are not
otherwise discharged or liquidated by either of the Company at any
time prior to the Effective Date, stand discharged and/or cancelled
as on the Effective Date, and shall be of no effect and the
Transferor Companies or the Transferee Company, as the case may
be, shall have no further obhgauon outstandmg in that behalf

(c) (A) For the purposes of this Scheme the undertakmg of the Transferor
Companies shall include:

i) All the 'assets of the Transferor Companies as referred to in sub-

clause (a) hereinabove of this clause as on the Appointed Date, and

ii) All the liabilities of the Transferor Compames as referred to sub—
clause (b) hereinabove of this clause as on the Appointed Date.

(B)Without prejudice to the geperality of sﬁb—clause (A) hereinabove, the
undertaking Of the - Transferor Companies shall include all rights,
privileges, powers and authorities and all propesties real, corporeal or
incorporeal in possession or reversion, present or .contingent of
whatsoéver nature and wheresoever situate including in particular all
licenses and liberties, import quotas or any other entitlement of any
nature held and/or applied for including interest, if any, acquired in
companies or partnerships in India and/or abroad- and all other
ancillary or incidental debts, liabilities and duties of the Transferor
Companies. and all other obiigatiqns of whatsoever kind including
liabilities, if any, for payment of gratuity, pension benefits, provident
fund or compensation in the event of retrenchment.



(d)

With the transfer to and vestilnlgein the,Transfefee Company of the
undertaking including all the assets and liabilities of the Transferor
Corfrpa:ﬁes as referred to in this Clause with effect from the Appointed
‘Day, the Transferor Companies be amalgamated and/or be deemed to
have been amalgamated with the Transferee Company..

6. Contracts, Deeds, Bonds and other instruments

(a)

(b)

Subject ‘to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature 10
which the Transferor Companies ate party or to the benefit of which the
Transferor Companies may be eligible and which are subsisting or having
effect immediately before the Appointed Day, shall be in full force and
effect against or in favour of the Transferee Company as the case may be
and may be enforced as fully and eﬂ;e;:tuany as if, instead of the
Transferor Companies, the Transferee Company had been a party or
beneficiary thereto. The Transferee ‘COmﬁény' shaii enter into and/or issue:.
and/or execute deeds, wfitihgs, or confirmation or enter into ‘any Tripartite
Arrangement, confirmations or notations to -which the Transferor
Companies, if necessary, will also be a party in order to give formal effect

to the provisions of this Clause, if so required or becomes necessary.

The transfer of the said assets and the said liabilities of the Transferor
Companies to the Transferee Company and. the continuance of all
contracts or proceedings by or against the Transferee Company shall not
affect any contract or proceedings relating to the said assets and the said

liabilities-already concluded by the Transferor Companies on or after the
Appointed Day. '
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All suits, appeals, actions and legal or arbitration or other proceedings,
(hereindfer called “the proceedings™) by or against the Transferor Companies
pending and/or arising on or before the date an which this Scheme shall finally
take effect shall not abate, be discontinued or be in any way prejudicially affected
by reason of the implementation of this Scheme,l and shall be continued and be
enforced by or against the Transferee Company as effectively as if the same had
been pending and/or arising against the Transferee Company in the same manner

or to the same extent as would or might have been continued, prosecuted and

enforced by or against the Transferor Companies as if this Scheme had not been
made.

8. Conduct of Business by Transferor Companies till Effective Date,

(a) - With effect from the Appointed Day upto and including the date on which
this Scheme finally takes effect (viz. the Effective Date):

(1) the Transferor Companies shall carry on and be deemed to have
carried on all its business and activities and shall be deemed to
have held and stood possessed of and shall hold and stand
possessed of all the said assets for and on account of and in trust
for the Transferee Company.

(i) all the profits and incomes accruing and arising to_the Transferor
Companies or expenditures or- losses incurred or arising by the
Transferor- Companies shall for all purposes be treated and be
deem’gd to be and accrue as the profits or incomes or expenditures
or losses of the Transferee Company, as the case may be.

. ’ 10
!
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(b)  The Transfercr Companies hereby undertake from the Appointed Day
' upto and including the Effective Date:

(1) to carry on its business. with reasonable diligence, business
~ prudence and not, without the prior written consent of the
Transferee Company to é.lienate, charge or otherwise deal with or
dispose off the said undertaking or any part thereof (except in the
ordinary course of business) nor to undertake an}hcw business or

a substantial expansion of its existing business;

(if) not to undertake any additional financial commitments of any
nature whatsoever, borrow any amounts, nor incur any other
liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or conunifﬁments except in the
ordinary course of business save as expressly permitted by this

Scheme or with the prior written consent of the Transferee

Company.
(iif) not to vary the terms and conditions of employment of its
employees, if any.
9. Employees of the Transferor Companies

All employees of the Transferor Corn-panics in service on the date  immediately
preceding the date on which this Scheme finally takes effect i.e. the Effective

Date shall become the employees of the Transferee Compény on such date

without any break or interruption in service and on the basis of continuity of

service and on the terms and conditions not less favourable than those subsisting
with reference to <ne Transferor Companies as on the said date. The paosition, rank

and designation of the émpIOyees would be decided by the Transferee Company.

1Y
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10, Consideration for Transfer — Share Capital of Transferor Companies to be

11,

extinguished.

Upon the Scheme becoming effective, in consideration of the transfer of and
vesting the undertaking including all ‘assets and liabilities of the Transferor
Companies in the Transferee-Company in terms of this Scheme, the entire paid up
Share Capital in the ’f‘ra.nsferor Companies fully held by the Trgnsfei'ee Company
and/or its nominee(s) on the Effective Date._shall be extinguished and shall stand
extinguished and all such equity shares of Transferor Companies held 'by the
Transferee Company either in its own name or in the name of its nominee(s) shall
be cancelled and shall be deemed to be cancelled on .thc Effective Date without
any act or deed and no further shares in lieu thereof will be issued by the
Transferee Company to any body including the shareholders of Transferor

Companies immediately prior to the Scheme coming into effect, i.e., Effective
Date, ' '

Dividends, profits, bonus / rights shares

(8} The Transferor Companies and the Transferee Company shall be entitled
to declare and pay dividends prior to the Effective Date in respect of their

respective profits/earnings upto the Effective Date.

(b)  The Transferorl Companies shall not issue or allot any rights shares or
" bonus shares out of its authorised or u:ﬁss\ued'shafe capital for the time
being as also not make any change in their respective capital structure

either by increase (by issue of equity or shares on a rights basis, bonus
shares, convertible debentures or otherwise), decréase, reduction,
reclassification, sub-division or consolidatioﬁ, reorganisation or in any

manner whatsoever from the Appointed Date upto and including the
Effective Date. ‘ )

12
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12. Transferor Companies to be dissolved without winding up

On amalgamation, ie., on the Scheme becoming finally effective, the Transferor
‘Comparﬁes shall be dissolved without winding up subject to an order being passed

by the hon'ble High Court of judicature at Bombay under Section 394 of the Act.

13. Application/Petition to the High Court

[}
A

On the Scheme being agreed by the requisite majorities of the members of the

Transferor Companies and of the members of the Transferee Company if and as
may be required —

(a)

(b)

The Transferor Companies shall with all reasonable despatch, make
applications/petitions under Sections 391 and 394 and other applicable
provisions ur the said Act to the High Court of Judicature at Bombay for
sanctioning of this Scheme and for the dissolution of the Transferor

Companies without winding up under the provisions of law, and

The Transferee Company shall also, if required, with all reasonable
despatch, make applications/petitions under Sections 391 and 394 and
other applicable provisions of the said Act to the High Court of Judicature
at Bombéy for sanctioning of this Scheme under the provisions of law, for
the purpose of obtaining an Order or Orders under Sections 391 and 394
of the Acy, for giving effect to the Scheme,

14, Modifications and Settling of Doubts / difficulties
(a)..

The Transferor Companies (by its Board of Directors) and the Transferee
Company (by its Board of Directors) acting jointly or any Comrmnittee(s)

thereof or any person or persons duly authorised by thém respectively may
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assent from time to time on behalf of all concerned to any modifications or

. amendments of this Scherne or of any conditions or limitations which the

Gourt and/or any other authorities under law may deem fit to approve of or
impose and to resolve all doubts or difficulties that may arise for carrying

. out the Scheme and to do and execute all acts, deeds, matters and things

necessary for putting the Scheme into effect.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, the Directors of the Transferor Companies or the
Transferee Company as the case may be may give and are authorised to’

give all such directions as are necessary including directions for settling
any question of doubt or difficulty that may arise.

15. Scheme conditional on approvals/sanctions

This Scheme is specifically conditional upon and subject to:

(a)

(b)

(c)

the sanction or approval under any law or of the Central Government or

. any other Agency, Department or Authorities/institutions concemed being

obtained and granted as regards'f.o. any of the matters relating to the
Scheme in respect of which such sanction or approval is required.

the approval of and agreement to the Scheme By the reQuiSite majorities of
such classes of persons of the Transferor Companies and the Transferee
Company, if'so required, as may be directed by the Hon’ble High Court

* of Judicature at Bombay on the applications made for directions under

Section 391 of the said Act for éalling meetings_and necessary resolutions

- being passed under the said Act for the purpose.

the sanctions of the Hon'ble High Court of Judicature at Bombay being
obtained under Sectioﬁé 391 and 394 and other applicable provisions of .
the said Act if so required on behalf of the Transferor Companies and the
Transferee Company. ' ' ) |

-
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(d)  such other sanctions or approvals or orders as may be necessary or

required by law in respect of the Scheme being obtained.

When the Scheme becomes void

It the event of any of the said sanctions and approvals referred to in the preceding
Clause 15 above not being obtained and/or the Scheme not bemg sanctioned by
the High Court and/or the Order or Orders not being passed as aforesa:d before

1* March, 2003 or wathm such further period or periods as may be agreed upon
between the Transferor Companies and the Transferee Company by its Directors
(and which the Board of Directors of all the Companies are ‘hereby empowered

- and authoriséd 6 agree to and extend from time to time thhout any limitations),

the Scheme or arrangements_shall become null and void and stand revoked,

~cancelled and be of no effect, and in that event no rights and liabilities shall

17.

accrue to or be incurred inter se by the parties in tegms of this Scheme save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder or.as to any right, liability or obligation wtuch has arisen or acciued
pursuant thereto and which shall be governed and be preservcd or worked out as
is specifically provided in the Scheme or as may otherwise arise in law.

Costs, Charges and Expensés

All costs, charges and expenses of the Transferor Companies and the Transferee
Company respectively in relation to or in connection with this Scheme and of
carrying out and completing the terms and provisions of this Scheme and
incidental to the ‘completion of the amalgamation of the said undertaking of the
Transferor Companies in pursuance of this Scheme shall, except as specifically
provided herein otherwise, be borne and paid by the Transferee Company,

EREREEEREREN N
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HIGH COURT
0.0.C.J.
COMPANY PETITION ND.668 OF 2002
CONNECTED Wit
COMBAY. APPLICATIONATY: 255 -OF. 2002
PN TRR A

1n the matter of Companies Act, 1956
And
In the matter of Mfs Virat
Investment Company Limited;
And
In the matter of Sections 391 & 394 E
of the Companies Act, 1956;
And gcheme Of
In the matter of jamalgamation of
Virat Investment éompany Limited and
witle Voltas Lippg. Sys tems 1.td.with’
voltas Ltdand scheme of
In thc matter of amalgamation of
Visal Investment ‘Company Limited
and Voltas Systems Limited with
Voltas Limited.

M/s. Virat lavestment Company Limited

.Petitioners

CERTIFIED CCPY OF

ORDER SANCTIONING THE SCHEME
OF AMALGAMATION

Dated this th day of’ September, 2002

Filed this 30th day ofSept. 2002

M/s. Pramodkumar & Co
Advocates for the Petitioners
57-G, Bhupen Chamber,

3prd floor, 9,Dalal Street,
Fort, Mumbai~400 023

ed@ 0Ci 20U



v

126 T Sravedlemer &€

i S Certified Copy Rs- \:‘"?".S
q/%\/ ~aditionul Rs. : _____é_fio.—-—-'
X O\ -
id 7 Toul b0 23257
N IN THE HIGH COURT OF JUDICATUN A BOMBAY
£ '\PJ ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 669 OF -_2002' '
CONNECTED WITH '

COMPANY APPLICATION NO. 256 OF 2002 '.

"In the matter of Companies Act, 1956;
And | .
In the maticr of M/s. Voltlas Systcrm'i Limited.
. And .
In the matter of Section 391 and 394 of the

Companies Act, 1956. -

And
Ssl}eme of | Ar

In the matter of/Amalgamation of M/s. Voltas
Systems Limited with Volitas Limited.

And

Scheme of

In the matter of LAmglganwtion of Virat A/
Investment Company Limited and Voltas
Systems Limited with Vollas Limiled.

M/s. Voltas Systems Limited )
a Company incorporated under the )
provisions of Companies Act, 1956 )

having its registered Office at Voltas House )
“A”, Dr. Babasaheb Ambedkar Roag‘, )
Chinchpokli, Mumbai -406 033, ~ ) ... Petitioners

.

Coram: 8. J. Vazifdar I,

Date : 5™ September, 2002 -

)

+ UPON the Petition of Voltas Systems Limited the Petitioner Company
abovenamed presented to this Hon’ble Court on Ist day of July, 2002 for
sanction of thc Schemc of Amalgamation of Voltas Systems Limited
(hereinafter ref‘erred to as “Transteror Company or Petitioner Company™) with

Voltas Limited (hereinafter referred 10 as the “Transferee Company™) and for
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other consequential reliefs as mentioned in the Pctit_iph AND the said .Pctition
~ being this day called out for hearing and final disposal and UPON READING
the said Petition and the Affidavit of Mr. Bir Davinder Singhy Director of the
Petitioner Company solemnly affirmed on 28" day of Jane, 2002 verifying the
/}’ said PetitionND. UPON Rﬁ/\DRJG Affidavit of Sl\fi Pramod Nanalal Vora)
Sole Proprietor of M/s. Pramodkumar & Co., Advocates and Solicitors for the
Petitioner Company dated 29th day of July, 2002 proving service of Notice
of hcariﬁg ol the Petition upon the Official Liquidator, High Cour(, Bombay
and the, Regional Director, Dei:)artment of Company Affairs Maharashtra,
Mumbai AND UPON READING the-Order dated 12" day of Ju.lf, 2002
passed by this Hdn’ble Court in Company Petition No. 669 of 2002 whereby
publication of Notice of the date of hearing of the Petition in News Papers and
in the Maharashtra Government Gazette was dispensed with in view of the |
averment made in paragraphs 22 and 24 (1) of the Petition AND UPON .
READING the Order dated 13" day of Junc, 2002 passcd by this Hon’ble
Court in Company Application No. 256 of 2002 whereby convening and
/}, holding of meeting of the equity shareholders of the Petitioner Company to
| consider and approve the proposed arrangement embodie_d in the Scheme of
Amalgamation of Voltas Systems Limited, the Trausferor Company with
Voltas Limited the Transferee Company was dispensed with in view of the
consent given by the sharcholders of the Petitioner Company which is annexed
~as [xhibit 1 to the Affidavit in support of the Corr-lpany Application No. 256 of
k2002 AND the convening and holding of the meeting of the ewaxadxacd
ﬁ’ xapesiet creditors of the Petitioner Company to consider and approve the
proposcd arrangement cmbodicd in the scheme of Amalgamation of Petitioncr
Company with the | ransteree Company was dispensed with in view of the fact

and circumstances setout in paragraph 19 of the Affidavit in support of the
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Company Application No. 256 of 2002 stating that Petitioner Company has no

trade creditors as or date ‘of application and Petitioner Company also gave‘
undertaking to give notice of hearing of the Petition 1o the creditors if any and
publish the sam;m r\_e_:ws papers AND UPON READING THE Report dated
4™ day of September, 2002 of the Official Liguidator, ITigh Court, Mumbai
wherein he has opined that the affairs of the Petitioner Company have not been
conducted in a manner prejudicial to the interest of i.ts members or to public
intcrest AND UPON READING  the Allidavit dated 5% day of September,
2002 of Mr. Chakradhara Paik, Regional Director, Western Region,
Department of Company Afiairs, stating that the scheme is not prejudicial to
the interest of creditcrs anq shareholders of the Petitioner Company AND
_ /}/ UPON HEARING Mr. A.‘Jayﬁhaﬁdﬂi‘r : mstructed by M/s. Pramodkumar
| & Co., Advocates for tt;é: Petitioner C(l>mpany AND Mr. C. J. Joy with Mr. D.
A. Dui)e, Panet Counsel mstructed by er. T. C. Kaushik, for Regional
Dircgtor, Dcepartment of Company Affairs, Maharashtra Mumbai who submits
to the order of the Court and Mr. S. R. Kom, the Official Liquidator, High
Court, Bombay who -also -submits to the order‘ of the Court AND no other
persoi or persons entitled to appear at the hearing of the petition appearing this
day either in support of the said Petition or to show cause against the same
- THIS COURT DOTH HEREBY sanction the arrangement embodicd in the
Ischemc of amalgamation of .Volias Systems Limited the ‘transleror Company
with Voitas Limited the Transferee Corﬁpany as set forth in Exhibit “G™ to the

said Petition and also in the schedule hercto AND THIS COURT DOTH

HEREBY DECLARE THAT the said scheme of amalpamation shail be

) Transferee
ﬂ’ binding on the Transferor Company and the :chmz Company and also on

ﬁ, their rggpective members/share holders and creditors AND THIS COURT
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DOTH OI{DER THA'T with effect from opening of the business as on 1st day
of  April, 2002 (heremafier called “The Appointed Day”) the entire
undcrlakmg and the business of 1hc Transferor Company including, all its
: igmoveable

/}/ assets, reserve, surpluses, moveable and uwatxbdy/ assets mcludmg plant and
machinery, furniture and fixture, stock in trade, current assets, investments,

cash and bank balances, power, authorities, allotments', approvals and consents,
licenses, registration, contracts, engagements, arrangeﬁlents, rights, title
ntcrest, benefits, and advantages of whaisoever nature and wheresoever situate
belonging to or in the owncrshiﬁ, puwer or pdss_cssion and m the control of or
vested in, granted in favour of or enjoyed by the Transferor Company

/), xckadicg but without being limited to all patents, trademarks, trade names, and
‘ other industrial rights of any nature 'whiatsoever:and licenses in respect thereof,
privileges, liberties, advantages, benefits, leases, quota rights, permits,
approval, authorization right to use and avail of telephones, telexes, facsimiles,
conncction and installation, utilitics, cicetricity and other scrvices, provisi&gs;
lunds, benefits, of all arrange-menl and all other inlerest.(all of which are
hereinafier collectively referred to as  “the said assets”) <hall without any
further act or deed be and the same stand transferred to and vested in or be
deemed to have beén transferred to and vested in the Tran_.sferee Company

- pursuant to the provisions of Scction 394 of the Companies Act, 1956 as a
going concern for the all the estate and interest of the Transferor Company
AND THIS COURT DOTH FURTHER ORDER that with effect from the
Appointed Date all the debts, labilities, duties and obligations af the
Transferor Company shall also be stand transferred or deemed to be
transfcrred, v.?ithé)ut ‘ﬁx[:thér-;ag_t, instrument or deed to the Transforce Company

pursuant to the provisions of Section 394 of the Companies Act, 1956 so as to
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become as and from _.;che Appointed day, the debts, liabilities, duties and
obligations of the Transferce Company AND THIS COURT DOTH
FURTHER ORDER THAT all suits, appeals, actions and legal arbitration or
other proceedings (hereinafter called the proceedings) by or against the
Transferor Company pc:néing and/or arising on or before the day on which this
scheme shail finally take effect shall not abate, &scouthmed ot be in";l;way
prejudicially afleeted by reason of the implemcntation of the scheme, and shall
be continued and be enforced by or against the Transferee Company AND
~ THIS COURT DOTH FURTHER ORDER THAT all contracts, deeds, bonds,
agreements, arrangeme':nt and other instruments whatsoever to which the
Transferor Company is a- p'artf; or to the benct'it of which the Transferor
Company may be ecligible and which are subsisting or having cilect
immediately before the appointed day shall be in full force and effect against
or ‘m‘favogr of thc\h'l",ransfcrcc' Company as the casc may be and may be
enforced as fully and eflectually as if instead of the Transteror Company the
Transferee Company had been a party or-beneficiary thereto AND THIS
COURT DOTH FURTHER ORDERE:'Z‘- THAT upon the scheme being
effective, in consideration of transfer of and vesting of the undertaking
including all asscts and liabilitics of the Transferor Company in the Transferce
| Company in terms of the scheme, the entire paid up share capital in the
Transferor Company fully heid by the Transferee Company and/or jointly with
its nominees on lthe effccﬁvc date shall be extinguished and shall stand
extinguish and all such équity shares of Transteror Company held by the

Transteree Company cither in its own name or in the name of its nominees

l Lo § e e i e
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shall be cancelled and shall be deemed to be canccllcd.On the efféctivc.datc
vﬁthdut anS/ act, or deed and no further shares in lieu thereof will be iSSL.lcd by

the Transferee Company to anybody inciuding the share holders of Transferor
Company immediately prior to the scheme coming in to effect i.e. effective
date AND -FHIS COURT DOTH FURTHER ORDER- that. on -the - scheme-

becoming

bafmg_eﬁ‘ective, the Transferor Company.shall stand -dissolved without winding
up AND THIS COURT DOTH FURTHER ORDER that the Petitioner
‘Company do within-30 days from the date of sealing of the drdcr, cause a .
certified copy of the Order sanctioning the Scheme pf Mgﬁtion to be

delwcred to the Registrar of Companies, Maharashtra, Mumbai fq; registration

and upon such Certified copy of Order being so delivered, the Transfcror

‘Company shall stand dissolved without winding up and the Registrar of

Companies, Maharashtra, Mumbai shall placc and transfer all the ﬁles relating
to the Transferor Company as duscnbcd in thc schcmc and rcgistcr with him on

the file kept by him in relation to the Transterce Company and ﬁles of both the

ﬁl Companies as described above shall be consolidated accordmgly AND THIS

#

COURT DOTH FURTHER ORDER that the liberly is reserved to the
PetitionerG9n1pany and all other perSO_l‘:IS interest;d in this petition to apply to
this Hon’ble Court hercin as and when occasion arise for any direction tﬁat.
may be necessary in regard to the working of the arrangement embodied in thc.
scheme of Amalgamation sanctioned herein and set fo&h in the schédulé
hereto AND THTS COURT DOTH LASTLY ORDER that the Pctit;oner
Compény do pay a sum of Rs.2,500/- (Rupees Two Thousand Five Hundred

only) cach to the Regional Director, Department of Compary: . Aftairs,
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Maharashtra State, Mumbai and the Official Liquidator, High Court, Mumbai
towards the costs of the Petition WITNESS SHRI GULABRAO DEVRAO

PATIL, the Acting Chief Justice at Bombay -aforesaid this 5™ day of

September, 2002,

BY THE COURT,

%Sealer
%amithisﬂ" day ef Suptemberongs

Order SANCTIONING THE SCHEME OF

)
Amalgamation under Section 391 and 394 )

A Oi‘lhc_Compan_ics Act 1956 d;awn on the ")
A.ppl‘ication t‘)y M/s. Pramodkumar & (,o, ' )
Advocates fo'r the Petitioner having their )
0O f‘ﬁéc at 57-G, Bhupen Chamber, 3™ ﬂom‘, )
s, D,aizil Street, Fort, Mumbai 400 023 ).
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SCHEPBLE
SCHEME OF AMALGAMATION
OF
VIRAT INVESTMENT COMPANY* LIMITED
AND
VOLTAS SYSTEMS LIMITED
WITH

YOLTAS LIMITED

Preamble .

This Scheme of Arrangement between Virat Investment Company Limited. a
company incorporated under the Companies Act, 1956 (hereinafter referred to as
“the Act” or “the said Act”) and having its Registered Office at Voltas House *A".
Dr. Babasaheb Ambedkar Road, Chinchpokli, Mumbai - 400 033, Maharashtra
and its members and Vo]tas; Systems Limited, a company incorporated under the
Companies Act, 1956 (hereinafter referred to as “the Act” or “the said Act”) and
having its Registéred Office at Voltas House *A’, Dr, Babasahcb Ambedkar Road.
Chinchpokli, Mumbai - 400 033, Maharashtra and its members provides for the
amalgamation of Virat Investment Company Limited and Voltas Systems
Limited with Voltas Limited, also a company incorporated under the Indian
Companies Act, 1913 and having its Registered Office at Voltas House ‘A’ Dr.
Babasaheb Ambedkar Road, Chinchpokli Mumbai - 400 033, Maharashtra,

pursuant to the relevant provisions of the Companies Act, 1936.

Definitions

In this Scheme:

(a) “The Act”; means the Companies Act, 1956.
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(b) “The Appointed Date” or “The Appointed Day” means the
commencement of the business of the Transferor Companies on
1 April, 2002.

(¢) “The Effective Date™ means the last of the following dates:

(1)  the date on which any of the sanctions or orders or approvals or
consents or permission or resolutions mentioned hereinafter shall

1
kS

be last obtained or passed; and -

(if)  the date on which a certified copy/copies of the order(s) of the
High Court under Sections 391 and 394 of the Companies
Act,l956 sanctiorﬁng the Scheme and vesting the undertaking
including the assets, liabilities, rights, duties, obligations and the
like of the Transferor Companies in the Transferee Company are

filed with the Registrar of Companies.

(d)  “Scheme” or “Scheme of Amalgamation” means this Scheme of
: Amalgamauon providing for amalgamat:on of the Transferor Companies

with the Transferce Company as approved by the Board of Directors of

both the Transferor Companies, as also of the Transferee Company
subject 10 such modifications and/or stipulations as the hon’ble High Court

of Judicature at Bombay may provide/stipulate or such
alterations/modifications as r-nay be agreed by Transferor Companies and

the Transferee Company and as may be approved by the hon’ble High
Court. |

{(e) “Transfer”, unless otherwise stated, rneahs the transfer and vesting the
undertaking including the assets, liabilities, rights, duties obligations and
the like of the Transferor Companies to the Transferee Company by virtue

of and under the provisions of this Scheme.
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(f) “The Transferor Companies” mean Yirat Investment Company Limited

(“VIRAT™), and Voltas Systems Limited (“V_OLTAS SYSTEMS"), both
jointly and severally.

(8) “The Transferee Company” means Voltas Limited (*Voltas"), a company
registered and incorporated under the Indian Companies Act, 1913 and
having its Registered Office at Voitas House ‘A’., Dr. Babasaheb
Ambedkar Road, Chinchpokli, Mumbai - 400 033, Maharashtra.

(h) “VIRAT" means Virat Investment Company Limited , a company
- incorporued-under the Companies Act, 1956 and having its Registered

~Office at Voltas House ‘A’, Dr, Babasaheb Ambedkar Road Chinchpokli,
Mumbai — 400033, Maharashtra. '

(i) “VOLTAS SYSTEMS” means Vokas Systems Limited, a company
~incorporated under the Companies Act, 1956 and having its registered

office at  Voltas House °‘A’, Dr. Babasaheb Ambedkar Road,
Chinchpokli, Mumbai - 400 033, Maharashtra. '

3. Operative date of the Scheme :
(a) This scheme will be op‘erative from the “Appbinted Day”.

(b) This scheme although operative from the “Appomted Day”, shall take effect
finally from the “Effective Date”. -

4. Share Capltal
(a) | The authorised, 1ssued subscribed and pald up share capllal of the
Transferor Companies is as fo llows
(i} The authorised share capital of t'hé:'"Company is Rs.
1,50,00,000/- (Rupees One crore fifty lacs only) divided

into 1,50,000 (One lac fifty thousand) equity shares ¢f R&
100/- (Rupees One hundred) each, | '

w0
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(i1) The issued, subscribed and paid-up share, capital of the
Company~ is Rs.I,49,00,000/- (Rupees One Crore Forty
Nine Lacs Only) divided into 1,49,000 (One lac forty nine

thousand) equity shares of Rs. 100/- (Rupees One hundred)

each.

2. VOLTAS SYSTEMS

(i) The authorised share capital of the company is
Rs.1,00,00,000/-(Rupees One. Crore Only) divided into 18
(Eighteen) 12% Non-Cumulative Redeemable Preference
Shares of Rs.100/~ (Rupees One hundred) each and

~9,99,820 (Nine lacs ninety rine thousand eight hundred
twenty) Equity Shares of Rs.10/- (Rupees Ten) each.

(i)  The issued, subscribed and paid-up share capital of the
Company is Rs.10,00,000/-(Rupees Ten Lacs only) divided
into 20 (Twenty) Equity Shares of Rs.10/- (Rupees Ten)
each (ful-ly paid up) and 4,99,800 (Four lacs Ninety nine
thousand eight ‘.hundred) Equity Shares of Rs.10/- (Rupees
Ten) each on which Rs.2/- (Rupees Two) per share called
and paid up. |

(b) The authqﬁscd, iséued, subscribed and paid up share "capital of the

Transferee' Company(Voltas) is as follows:

(i) The authorised share capital of the Company is Rs. 100,00,00,000/-
(Rupees One hundred crores) divided into 6,00,00,000 (Six crores)
equity shares of Rs. 10/- (Rupees Ten) each and 40,00,000 (Forty

lacs) Redeemable Preference Shares of Rs. 100/- (Rupees One
hundred) each. '




(ii)y The issued and subsc:ribe:';i3 :hare capital of the Company is Rs.
33,08,84,740/- (Rupees Thirty-three crores eight lacs eighty-four
thousand seven hundred forty) divided into 3,30,88,474 (Three crores
thirty lacs eighty-eight thousand four hundred seventy four) equity
shares of Rs. 10/- (Rupees Ten) each.

(ili) The paid up share capital of the Company is Rs. 33,05,39,360/-
(Rupees Thirty-three’ crores five lacs thirty-nin:e thousand three
hundred sixty) divided into 3,30,88,474 (Three crores thirty lacs
eighty-eight thousand four hundred seventy four) equity shares of Rs,
10/- (Rupees Ten only) each fully called up with calls in arrears of Rs.

3,45,380/- (Rupees Three lacs forty five thousand three hundred
eighty) thereon.

(¢}  The entire paid up share capital of both the Transferor Companies is
held by the Transferee Company either in its own name or in the name
of its nominee(s), i.e., both the Transferor Companies are wholly-owned -
subsidiaries of the Transferee Company.

5. Transfer of Undertaking
(a) Assets and properties;

(i) With effect from the Appointed Day, the entire andertaking and
' the business of the Transferor Companies includir.g as is relevant
and applicable in relation to each Transferor Company, all its |
assets, reserves, surpluses, moveable and immovable assets
including plant and machinery, furniture and fixtures, stock in
trade, Current Assets, investments, cash and bank balances, power,
authorities, ~allotments, approvals and consents, licenses,
registrations, contracts, engagements, arrangements, rights, titles,
interests, benefits and advantages of whatsoever nature and
wheresoever situate belonging to or in the owneréhip, power or

possession and in the control of or vested in, granted in favour of
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or enjoyed by the Transferor Companies and each such Transferor

Company, including but without being limited to all patents, trade
marks, trade names and other industrial rights of any nature
whatsoever and licenses in respect thereof, privileges, liberties,
advantages, benefits, leases, quota rights, permits, approvals,
authorisations, right to use and avail of. telephones, telexes,
facsimile connections and instaliations, utilities, electricity and

other services, provisions, funds, benefits, of all agreements and

~ all other intergst (all of which are hereinafter collectively referred

to as “the said assets”) shall without any further act or deed be and
the same stand transferred to and vested in or be déemed to have
been transferred to and vested in the Transferee Company pursuant
to the provisions of Section 394 of the Act as a going concern for

all the estate and interest of Transferor Companies.

It is expressly provided that in respect of such of the assets as are
moveable in nature or are otherwise capable of transfer only by

manual delivery or by endorsement and delivery, the same shall be

so transferred by the Transferor Compames

The transfer/vesting as aforesaid shall be subject to existing
chargcs/hypo'thécation/mortgage/liep, (if any as may be subsisting)

over or in respect of the said assets or any part thereof,

The Transferee Company may_ at any time after the coming into
effect of this Scheme in accordance with the provisions hereof, if
so required, under any law or otherwise, execute Deeds of
Conﬁnnanon, m favour of any Creditors of the Transferor
Compames 1f any, or in favour of any other party to any contract
or arrangement to which the Transferor Con:xpames are party or

any writings as may be necessary to be executed in order to give
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formal effect to the above provisions. The Transferee Company

~ shall under the provisions of the Scheme be deemed to be

authorised to execute any such writings on behalf of the Transferor
Companies and to implement or carry out all such formalities or
compliance referred to above on the part of the Transferor

Companies to be carried out or performed.

(b) Liabilities-and obligations:

(i)

With effect from the Appointed Day, all debts, liabilities, duties
and obligations of the Transferor Companies (hereinafier referred
10 as “the said liabilities”) shall also be and stand transferred or
deemed to be transfexjrec-I, without further z;';:t, instrument or deed 0
the Transferee Company pursuant to the provisions of Section 394
of the said Act so as to become as and from the Appointed Day,
Lhe’ debts, liabilities, duties and obhgatons of the Transferee
Company and further that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any
contract or a&mgement by virtue of which such debts, -iiabilities,
duties and obligations have arisen in order to give effect to the
provisions of this clause. However the Scheme shall not operate to
enlarge the security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the
Transferee Company by virtue of the amaligamation and save as-
hereinafter provided the Tfa_nsferee Company shall not be obliged
to create any further or additional security thereof after the

amalgamation has become effective or otherwise.
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or enjoyed by the Tra;lsferor Companies and each such Tr_aﬁsferor
Company, including but without being limited to all patents, trade
marks, trade names and other industrial rights of any nature
whatsoever and licenses in respect thereof, privileges, liberties,
advantages, benefits, leases, quota rights, permits, approvals,
authorisations, right to use and avail of. telephones, telexes,
facsimile connections and installations, utilities, electricity and
other services, provisiohs, funds, benefits, of all agreements and
all other interest (all of which are hereinafter collectively referred
to as “the said assets™) shall without any further act or deed be and
the same stand transferred to and vesfed in or be déemed to have
been transferred to and vested in the Transferee Company pursuant
to the provisions of Section 394 of the Act as a going concern for

all the estate and interest of Transferor Companies.

It is expressly provided that in respect of such of the assets as are
moveable in nature or are otherwise capable of transfer only by

manual delivery or by endorsement and delivery, the same shall be

so transferred by the Transferor Companies.

The transfer/vesting as aforesaid shall be subject to existing
charges/hypotheca_tion!mortgage/]ien (if any as may be subsisting)

over or in respect of the said assets or any part thereof,

The Transferee Company may at any time after the coming into
effect of this Scheme in accordance with the provisions hereof, if
so required, under any law or otherwise, execute Deeds of
Confirmation, in favour of any Creditors of the Transferor
Companies, if any, or in favour of any other party to any contract
Or arrangement to which the Transferor Corppames are party or

any writings as may be necessary to be executed in order to give
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formal effect to the above provision;. The Transferee Company
~shall under the provisions of the Scheme be deemed to be
authoriéed to execute any such writings on behalf of the Transferor
Companies and to implement or carry out all such formalities or
compliance referred to above on the part of the Transferor

Companies to be carried out or performed.
(b) Liabilities and obligations:

(i)  With effect from the Appointed Day, all debts, liabilities, duties
and obligations of the Transferor Companies (hereinafier referred
to as “the said liabilities”) shall also be and stand transferred or
deemed to be transfe:_‘reci, without further a{;:t, instrument or deed to
the Transferee Company pursuant to the provisions of Section 394
of the said Act so as to become as and from the Appointed Day,
the debts, liabilities, duties and obligations of the Transferee
Company and further that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any
contract or an'a'angemem by virtue of which such debts, liabilities, _
duties and obligations have arisen in order to give effect to the
provisions of this clause. However the Scheme shall not operate to
enlarge the security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the
Transferee Company by virtue of the amalgamation and save as
hereinafter provided the Transferee Company shall not be obliged
to create any further or' additional security thereof after the
amalgamation has become effective or otherwise.,
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(i) Loans or other obligaiions, if any, due between or amongst the
Transferor Companies and Transfefee Company as are not
otherwise discharged or liquidated by either of the Company at any
time prior to the Effective Date, stand discharged and/or cancelled
as on the Effective Date, and shall be of no effect and the
Transferor Companies or the Transferee Company, as the case may

be, shall have no further obligation outstanding in that behalf, -

(c) (A) For the purposes of this Scheme, the undertaking of thé Transferor
Companies shall include; ‘

i) All the assets of the Transferor Companies as referred to in sub-

clause (a) hereinabove of this clause as on the Appointed Date, and

ii) All the liabilities of the Transferor Companies as referred to sub-

clause (b) hereinabove of this clause as on the Appointed Date.

(B)Without prejudice to the generality of sub-clause (A) hereinabove; ?the
undertaking of the Transferor Companies shall include all rights,
privileges, powers and authorities and all propefﬁes real, corporeal or
incorporeal in possession or reversion, present or . contingent of
whatsoever nature and wheres'oever situate including in particular ali
licenses and liberties, import quotas or any other entitlement of any
nature held and/or applied for mclud.lng interest, if any, acquired in
companies or partnerships in India and/or abroad and all other
ancillary or incidental debts, liabilities and duties of the Transferor
Companies and aii other obligations of whatsoever kind including
liabilities, if any, for payment of gratuity, pénsion benefits, provident
fund or compensation in the event of retrenchment,
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With the transfer to and vesting in the.Transfefec Company of the
undertaking including all the assets and liabilities of the Transferor
Corﬁpanies as referred to in this Clause with effect from the Appointed
Day, the Transferor Companies be amalgamated and/or be deemed to
have been amalgamated with the Transferee Company.

6. Contracts, Deeds, Bonds and other instruments

(a)

(b)

Subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature to
which the Transferor Companies are party or to the benefit of which thé
Transferor Companies may be eligible and which are subsisting or having
effect immediately before the Appointed Day,. shall be in full force and
effect against or in favour of the Transferee Company as the case may be
and may be enforced as fully and effectually as if, instead of the
Transferor Companies, the Transferee Company had been a party or
beneficiary thereto. The Transferee Company shail euter into and/or issue
and/or execute deeds, writings, or confirmation or enter into any Tripartite
Arrangement, confirmations or notations to "which the Transferor
Companies, if necessary, will also be a party in order to give formal effect
to the provisions of this Clause, if so required or becomes necessary,

The transfer of the said assets and the said liabilities of the Transferor
Companies to0 the Transferee Company and the continuance of all
contracts or proceedings by or against the Transferee Company shall not
affect any contract or proceedings relating to the said assets and the said

liabilities already concluded by the Transferor Companies on or after the
Appointed Day. '
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All suits, appeals, actions and legal or arbitration or other proceedings,
(hereinafter called “the proceedings”) by or against the Transferor Companies
pending and/or arising on or before the date on which this Scheme shall finally
take effect shall not abate, be discontinued or be in any way prejudicially aﬂ'eéted
by reason of the implementation of this Scheme, and shall be continued and be
enforced by or against the Transferee Company as effectively as if the same had
been pending and/or arising a'gamst the Transferee Company in the same manner
or to the same extent as would or might have been continued, prosecuted and

enforced by or against the Transferor Companies as if this Scheme had not been

made.

. Conduct of Business by Transferor Companies till Effective Date.

(a) ~ With effect from the Appointed Day upto and including the date on which
this Scheme finally takes effect (viz. the Effective Date):

(i) the Transferor Companies shall carry on and be deemed to have
carried on all its business and activities and shall be deemed to
have held and stood possessed of and shall hold and stand
possessg;'j of all the said assets for and on account of and in trust

for the Transferee Company.

(ii) all the profits and incomes accruiz:lg and arising to the Transferor
Companies or expenditures or losses incurred or arising by the
Transferor Companies shall for all purposes be treated and be
deemed to be and accrue as the profits or incomes or expenditures

or losses of the Transferee Company, as the case may be.

10
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(b)  The Transferor Companies hereby undertake from the Appointed Day

upto and including the Effective Date:

() to carry on its business with reasonable diligence, business
prudence "and not, without the prior written consent of the
Transferee Company to alienate, charge or otherwise deal with or
dispose off the said undertaking or any part thereof (except in the
ordinary course c'>f business) nor to undertake an"y new business or

a substantial expansion of its existing business;

(i) not to undertake any additional financial commitments of any
nature whatsoever, borrow any amounts, nor incur any other
liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commit'r.nems except in the
oriinary course of business save as expressly permitted by this

Scheme or with the prior written consent of the Transferee
Company.

(iif) not to vary the terms and conditions of employment of its

employees, if any.

9. Employees of the Transferor Companies

All employees of the Transferor Com‘panies in service on the date  immediately
preceding the date on which this Scheme finally takes effect i.e. the Effective
Date shail become the employees of the Transferee Company on such date
without any treak or interruption in service and on the basis of continuity of |
- service and on the terms and conditions not less favourable than those subsisting
with reference to the Transferor Companies as on the said date. The position, rank

and designation of the employees would be decided by the Transferee Co mpany.

i

11
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10; Consideration for Transfer — Share Capital of Transferor Companies to be

", extinguished,

11,

Ubon the Scheme becoming effective, in consideration of the transfer of and
vesting the undertaking including all assets and labilities of the Transferor
Companies in the Transferee-Company in terms of this Scheme, the entire paid up
Share Capital in the Transferor Companies fully held by the Transferee Company
and/or its nonﬁﬂée(é) ‘on the Effective Date_shall be extinguished and shall stand
extinguished and all such equity shares of Transferor Companies held 'by the
Transferee Company either in its own name or ‘in the name of its nominee(s) shall
be cancelled and shall be deemed to be cancelled on the Effective Date without
any act or deed and no further shares in lieu thereof will be issued by the
Transferee Company to any body including the shareholders of Transferor

Companies immediately prior to the Scheme coming into effect, ie., Effective
Date.

Dividends, profits, bonus / rights shares

()  The Transferor Companies and the Transferee Company shall be entitled
to declare and pay dividends prior to the Effective Date in respect of their

respective profits/earnings upto the Effective Date.

(b)  The Transferor Companies shall not issue or allot any rights shares or
bonus shares out of its authorised or unissued share capital for the time
being as also not make any change in’their respective capital structure
either by increase (by issue of equity or shares on a rights basis, bonus
shares, convertible ‘debentures or otherwise), dccréase, reduction,
reclassification, sub-division or consolidatioﬁ, reorganisation or in any

manner whatsoever from the Abpo'mted Date upto and including the
Effective Date. '

12
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12. Transferor Companies to be dissolved without winding up
On amalgamation, i.e., on the Scheme becoming finally effective, the Transferor
Comparﬁes shall he dissolved without winding up subject to an order being passed

by the hon’ble High Court of judicature at Bombay under Section 394 of the Act.

13. Application/Petition to the High Court

On the Scheme being agreed by the requisite majorities of the members of the

Transferor Companies and of the members of the Transferee Company if and as

may be required -

(a) The Transferor Companies shall with all reasonable despatch, make
applications/petitions under Sections 391 and 394 and other applicable
provisions of the said Act to the High Court of Judicature at Bombay for
sanctioning of this Scheme and for the dissolution of the Transferor

Companies without winding up under the provisions of law, and

(b) The Transferee Company shall also, if required, with all reasonable
despatch, make applications/petitions under Sections 391 and 394 and
other applicable provisions of the said Act to the High Court of Judicature
at Bombay for sanctioning of this Scheme under the provisions of law, for
the purpose of obtaining an Order or Orders under Sections 391 and 394
of the Act, for giving effect to the Scheme.

14. Modifications aud Settling of Doubts / difficuities

(a.) The Transferor Companies (by its Board of Directors) and the Transferee
Company (by its Board of Directors) ‘acting jointly or any Committee(s)

thereof or any person or persons duly authorised by thém respectively may

13



(b)

‘ S 148

assent from time 10 time on behalf of allconcersed to any modifications or
amendments of this Scheme or of any. conditions or limitations which the
Court and/or any other authosities under law may deem fit to appro#e of or
impose and to resolve all doubts or difficulties that may arise for carrying
out the Scheme a.nd to do and execute ail acts, deeds, matters and things
necessary for putting the Scheme into eﬁ'eet.

1
1

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, ‘the Directors of the 'I‘ransferor Companies or the
Transferee Company as the case may be may give and are authorised to
give all such directions as are necessary including directions for settling
any question of doubt or difficulty that may arise.

15. Scheme conditional on approvals/sanctions

This Scheme is specifically conditional upon and subject to:

@

(b)

(c)

the sanction or approval under any law or of the Central Government or

. any other Agency, Department or Authorities/institutions concerned being

obtained and granted as regards to any of the ﬁmtters relating to the

-Scheme in respect of whlch such sanction or approval is reqmred

the approval of and agreement to the Scheme by the reqmslte majormes of
such classes of persons of the Transferor Companies and the Transferee
Company, if so requifed, as mey be directed by the Hon'ble High Court
of Judicature at Bombay on the applications made for directions under
Section 391 of the said Act for calhng meetings and necessary resolutions
being passed under the said Act for the purpose.

the sanctions of the Hon’ble High Court of Judicature at Bombay being
obtained under Sections 391 and 394 and other applicable provisions of

the said Act if so required on behalf of the Transferor Companies and the
Transferee Company.

' _ 14
!
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{(d)  such other sanctions or approvals or orders as may be necessary or

required by law in respect of the Scheme being obtained.

16, When the Scheme becomes void

In the event of any of the said sanctions and approvals referred to in the preceding
Clause 15 above not being obtained and/or the Scheme not being sanctioned by
the High Court and/or the Order or Orders not being passed as aforesaid before
31% March, 2003 or within such further period or periods as may be agreed upon

_between' the Transferor Companies and the Transferee Company by its Directors:

(and which the Board of Directors of all the Companies are hereby empowered
and authorised to agree to and extend from time to time without any limitations),
the Scheme ‘or arrangements  shall become null and void and stand revoked,
cancelled and be of no effect, and in that event no rights and labilities shall
accrue to or be incurred inter se by the parties in terms of this Scheme save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and whicli shall be governed and be preserved or worked out as

is specifically provided in the Scheme or as may otherwise arise in law.

Costs, Charges and Expenses

All costs, charges and expenses of the Transferor Companies and the Transferee
Company respectively in relation to or in connection with this Scheme and of

carrying out and completing the terms and provisions of this Scheme and

.incidental to the completion of the amalgamation of the said undertaking of the

Transferor Companies in pursuance of this Scheme shall except as specifically

provided herein otherwise, be borne and paid by the Transferee Company.
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HIGH COURT ,
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COMPANY PETITION NO. 669 OF 2002 "'-\ ‘\
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_\’_‘_Q, 2 w\g\ on I-10-2.27 L_Dated this 51;\: day of September, 2002
- 2 exs Fited this 30th day of Sept. 2002
— ..a..’f\-'-—-—---. .

Bagrossed oo, .. (1 B "'2"?‘1,17—
Section Writer, .. ...- L

FolioB «v--vvr 1'42 X %—
Eaamincd by ... il e
- Comparcd with ... A .

Wtz s %B_é(';:p..aggg"

A L
o " YA
oessd 0D ?]O,‘P\, Dm""—.....-

on Writer @* K e SOOI T2 ]

I sveeeierernesnsersases st TR
nined by = .

pared with %\M .................. o
ly 08 D AT L v
et Ol rsaseness S R

M/s. Pramodkumar & Co |

Aggacatés for thecIt’ftitigncrs . '3 41
.Bhupen Chamber, 3r oor
3, {al Street, Foﬁt.Mumbai-héo 023.

[ ST SR SR T Y TAPOE R

b-a AeT 7R



F ~— me,,&"\f_um"a'f‘ __g Ca

151 -
M‘. e, 2N
ticual .. . Y G-
7 ,_)/"—/\ ___.,._._6....,.,. . o
0 s Wotal Rs. .. I P
o oo ’
o 0 . i
(-J\ IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NQ. 793 OF 2002
' CONNICTED WITH
COMPANY APPLICATION NO. 397 OF 2002

In the matter of Companies
Act, 1936,

And
In the matter of Sections 78
and 100 to 10;1«\ of the
Companies Act: 1936;

And
fn the matter of Voltas
Limnited;

And _ reduction J¥
in the matter of mdxm_é of ’

the share capital- of Voltas

Limited;
Mis. Voltas |imited,  an existing Company )
under the provisions of the Companies ]
Act, 1956, having ils Registered Oflice at )

Voltas House “A” Dr. Babisaheb Ambedkar Road.)
Chinehpokli, Mumbai — 40t) 033, ) ... Pelitioner

CORAM; R. L. KOCHAR
DATE  :27™ September, 2002

UPON the Petition of M/s. Voltas Limited. the Petitioner Company
abovenamed presented (o his How'hle Court on the 13th day of August

, 002 for reduction of Share Capital ol Volas Limited  (hereinafler
A referred 1o as the “Petitioner Company™ and for olher consequential
relichs mentioned in the Potition AND the said Petition being this day
called on for hearing and final disposal ANIY UIPON READING the said

Detition and  the  Affidavit af  Mr. Varun Prakash Malhotra, the
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Company Secretary of the Pcuuoncr (,Jmpany dated the 13 day of
August, 2002 verifying the Petition AN UPON perusing Fxhibits
amexed to the said Petition AND UPON READING the Affidavit of Mr.

Varun Prakash Mathotra datled 13"

day os'Au‘gust. 2002 in support of the
Companv Apptication Na. 397 of 2002 und the exhibits annexed to the
caid Aftidavit AND UPON READING the Orler dated the 20l.h day of
Auguist, 2002 passed by This Hon*ble Court in Company ‘Application No.
397 of 2002, whereby the procedure required to be followed under
Section 101(2) of the Companies Aet, 1956 was dispensed wath as not
applicable in view of the Special Rcsolul‘ion pas:e.cd at the Fbrty Eighth
Annug! General Mectmg of the Petitioner Company held on 12th day of
August, 2002 and in view of the averment made in para 13 of the
Affidavit of Mr. Varun Prakash Mathotra dated 13" day of August, 2002
in support of the Company Application No. 397 ol 2002 AN UPON
READING the alfidavit of Mr. Pramod Manalal Vora,So!e Proprietor of
M/s, Pramodiumar & Co., Advocates for the Petitioner G'ompany dated
/y 2440 duy of September, 2002 proving put fication of notice of hearing of
the Petition in the news papers viz., The Free Press Journal (Mumbai
Edition) and Maratni translation thercol in Navshakti, both dated £83rd
/Y August, 2302 AND UPON READING the Affidavit of Varun Prakash
Malhotra dated 25" day of September, 2002 secking reduction in the
share premiuny amoust as set oul i1 para 4 of the said dfﬁdawt and sought
lo amend to (he Petition in terms of the proposed amendment annexed as
Exibit 3" to the said affidavit AND WIIEREAS By the Order passed
an his day e Petitioner Compaby was allowad to amend the Petition in
terms of the propased amendment AND UPON HEARING Shri Virag
Tabzapurkar, Coungel instructed by M/s. Pramadkumar & Ca., Advocatcs
for the Petitioner Company AND no shareholder ‘ot creditor or other
persan entitl=d to appear at the hearing of the said Petition has sppeared
this day cither 1n support ot the said Petition or to show causc against the
<ame THIS COURT DOTH HEREBY ORDER that the reduction of
share capital of the Petifioner Company re solved on and effected by the
Special Regolution passed at the Forty Eigath Annual General Meeling of
the Petitianer Company held on the 12® August, 2002, read with
resatution passed by Board of Dircetors nn 20" dav of %ptcmbcr, 2002
’wmuh resobution was in words and figures following ViZ.

“RESOLVED that pursuant to the provisions of Sections 78. 100 and

other applicable provisions if any, of the Companies Act, 1936, and
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Articles 14 and 197 of the Articles o-t Association of the Company, and
subject to the confirmaticn of the Hon'ble High Court of Judicature at
Mumbai, an amount not exceeding Rs. 597.193 million standing in the
Sharc Premium Account of the Company be atiliscd (or adjusiment of the
balance of the Deferred Revenue Expenditure (to the extent not written
off or adjusted) as a1 31* March, 2002, and such accretion ther_elo during
the year 2002-03). :

“RESOLVED FURTHE} that for the purpose of giving effect to the
above Resolution and for removal of any difliculties or doubts, the Board
of Directors of the Corapany ( hereinafter referred to as “the Board”
which term shall be deemed to include nny Committee OF any person
which the Board rmay nominate/constitute to exercise its powers,
including the powers conlerred under this Resolution) be and is hereby
authorised o do all such acts, déeds, matters and lhings as il mey, in its
absolute Lliscrcliun. deery necessary. expedient, usual or proper and to
settle apy question of difticulty that may arise with regard to utilization/
adjustment of the Share Premium Account including passing of such
accounting entries and/or making suck other adjustments in the books of
account us considered necessary (o give x.;n“c:cl to the above Resolution or
looarry out such nodifications/directions as mmay be ordercd by U
Hon’ble High Court of judicature at Mumbai to implement the aforesaid
Resolution”.

be and the same is hereby confirmed, AND THIS COURT DOTH
FURTIIER ORDER thar ihe Resolution passed by tne Board of Directors
on 20® day of September, 2002 which resolution was in words and
figures following viz. ‘

“RESOLVED that the Compuny do, subject to condiemation by the High
Court, Mumbai, adjust the Deferred Revenue Expcrdi"lurc. largely
comprising the VRS costs, aggregating Rs. 55.61 ciores against the
balaee of Ry 59.72 Cross Iying it Simre.;'.i‘runmun Account,
SRESOLVED FURTHER that Mr. A, Soni, Managing Director, Mr, M.
M. Miyajiwala, Executive Vice President (Finunce) or Mr. V.P.Malhotra,
Company Scerctdary, be and are hereby severally authorised to lake all
such steps and uctions ax iy be considercd necessary tao g_ivé efleet o
the said lmancial restrecturing, including intimalion to the l-fiiz,h Court,
Murobui, by an ATkt i so required. ol the DRE mmownt and the
resultunt accounting eatries arising out of Reduction in the Shui‘e Capital

of the Company.
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“RESOLVED FUI{'i'HEl{i' that-«a?cOp_y-cgf.thc foregoing Resolution -
t.-cfliﬁ::d w0 bhe true by Lhe Chairman/Scgretary of the Company, be
furnished to the concerned autlwritics and they e requested to aet

thereon” be and the same is hereby confirmed,

AND TI{IS COURT hWOTH FURTHER ORDER that the
Minute bemg Lix, L” to the Petition and set forth in the Schedule hereto
be and is hereby approvcd AND THIS COURT DOTH. FURTHER
ORDER that the certified copy of the Order including Minute as approved
be delivered o th.c Registrar of Companies, Maharashtra, Mumbai, within
21 {twenty one) days from the daie of sealing of this Order AND THIS
COURT DOTH FURTHER ORDLER that notice of the registration by the
Registrar of Companics Maharashira, Mumbai of this Ordcr and of the
said ‘Minute be published once cach in the Maharashlm Govemmenl
Cazette, Free Press Journal (Muwvbai edition) and Murathi translation
thercof in Navshakti (Mumbai cd:tion) within 14 days of the uforesai&*
registration WITNESS SHRI GULABRAQ DEORAQ PATIL, the Acting

" Chicr Justice at Bombay aforesaid Uds 27" day of Scptember, 2002,

For Prothono-tary & Senior Master

Sealer

g;tcd thisg day of 0D gogr
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Order Confirming reduction of share Capital under )
Section 78, 100 10 104 of the Comparies Act, 1956 2

drawn on the Application by M/s. Pramodkumar & Co.,

Advocates for the Petitoner having their Office 3
at 57-G, hupen Cham er, 3 rd Floor, 9, Dalal )
Street, Mumbai-400 023 _ )

SUHEDUILE
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SCHE l:)__LLE

PROPOSEN MINUTE

“I'he Deferred Revenue Expenditure (DRE), comwprising of
Voluntary  Retirement  Scheme  (VRS)  coste which stond  at
Rs.53,[7,'21,6931’- as on 3!" March, 200i and additions thereto during
the period between 1% April, 2002 and 20" Scptember, 2002 amounting
Rs.2,43,85,187/- aggregating in all o [{3.55,61,06,885(‘- is adjusted
against the balance of Rs.59.71.93,100/- standing (o the credit of Share
Premium Account (Sceuritics Premium Account) as at 20t September,

2002 in the books of the Petitioner Company in terms of Special

Resolution passed at the Forty-Eighth Annual General Meeting held on
12" Augnst, 2002."
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 1i1Gi COURT OF JUDICATURE AT BOMBAY
RPINARY ORIGINAL, CIVIT. JURISDICTION
COMPANY PETITION NO, 793 OF 2002
CONNRCTED WITH
COMPANY APPLICATION NO.397 OF 2002

3
=

i1 the matter >I' Companies Acl, 195
Anil .
in the matter of Scctions 78 & 100 tog-
104 of theCompanies A, 1?56;
And C
n the matter of Voltas Limited; -

And ) ’
reductioh
In the matter of rastomsticy/of the sk

capital of Volias Limited;

Mfs. Voltag Lintited. .. Petitioner ¥

CERTIFIED COPY OF

ORDER CONPTRMING REDUCTION OF
SHARE CAPITAL

Dated this 27th  day of September, 2002
Filed this ¢4 day of October, 2002

M/s .Pramodkumar. & Co,

Advocates for the Petitioner
57-G, Bhupen Chamber, 3rd Floor,
g, Dalel Street, Mumbai 400 023,

of 0 GCi 2002
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IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT - V, MUMBAIT BENCH

CP (CAA)/971/MB/2020
connected with
CA (CAA)/600/MB/2020

In the matter of
The Companies Act, 2013;

and
In the matter of Sections 230 fo 232
and other applicable provisions of the
Companies Act, 2013;

and

In the matter of Scheme of Merger by
Absorption -of Universal Comfort
Products Lirnited {*Transferor
Company) with Voltas Limited
{*Transferee Company’) and their
respective Shareholders (the
Scheme')

* Universal Comfort Products Limited
_ " ..First Petitioner/Transferor Company
© CIN: U29193MH2001PLC249228

Voltas Limited
: ..Second Petitioner/Transferee Company
. CIN: L29308MH1954PLC0O09371 e

- {Hereinafter the First and the Second Petitioner Company collectively

4

referred to as ‘Petitioner Companies)

Order deliverad on: 11.00,2020
Coram:

~ Hon'ble Smt. Suchitra Kanuparthi, Member (Judicial)
Hon'ble Shri. Chandra Bhan Singh, Member (Techrical) .
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CP {CAAYS71/MB/2020
~ gonnected with
CA (CARYEON/MB/ 2030

- Appearances (via videoconferencing)
" For the Petitioners: Mr Hemant Sethi, I/b Hemant Sethi & Co, Advocates

For the Regional Director (WR): Ms, Rupa Sutar, Deputy Director.
Per: Suchitra Kanuparthi, Member ()

ORDER.
1. This Court is convened by video confererice today (11.09,2020).

2. Heard learned Counsel for the Petitioner Companies and the
representative of the Regional Director (Western Region), Minlstry of
_ Corporate Affairs, Mumbai, No abjector has come before this Tribunal to
- oppose the Scheme and nor has any party controverted any averments
made in the Petitlon.

3, The Petitioner Companies have approved the said Scheme by
: passing Board Resolution at their respective meeting held for the same
: on 27% September 2019 and _th'ereafter they have. approached the
Tribunal with the captioned Petition for sanction of the Scheme.

. 4,  The sanction of the Tribunal is sought under Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 for the
sanction of Scheme of Merger by Absorption of Universal Comfort
- Products Limited (“Transferor Company’) with Voltas Limited (‘Transferee

. Company®) and their respactive Shareholders {'the Scheme').

" 5. The First Petitioner Company with CIN: U29193MH2001PLC249228
~ was Incorporated on 29% day of June 2001 under the Companies Act,
1956 with its present name as Universal Comfort Products Limited. The -
- registered office of the First Petitioner Company is sltuated at Voitas House
'8!, T, B. Kadam Marg, Chinchpokli, Mumbai 400033, Maharashtra, India.
The First Petitioner Company is engaged in the businass of manufacturing
of room air conditioners.
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6. The Second Petitioner Company with- CIN:
L29308MH1954PLC009371 was incorporated on &t Sep'te_mber 1954
undef the Indian Companies Act, 1913 as a public Jimited company. The
registered office of the Second Petitioner Company is situated at Voltas
- House 'A’, Dr Babasaheb Anibedkar Road, Chirichpokli, Mumbai 400033,
: Maharashtra, India. The Second Petitioner Company is engaged in various
© businesses including execution of turnkey projects in the field of Heating,
- Ventitation and Air-conditioning, Water Management and Mechanical,
* Electrical and Plumbing (MEP) projects in India as well as overseas, It is
 also engaged in manufacturing, marketing, distribution and selling of wide
range of room air conditioners, commerclal refrigeration products,. air
coolers, air purifiers and other cooling products, including commercial AC
praducts and alsoin the business of engineering products and setrvices for
. mining and construction equipment and textile machinery. The Second
. Petitioner Company has presence in India and overseas through
 subsidiaries and branches.

7. The Learned Counsel for the Petitioner Companies submits that the

Transferor Company under this scheme of merger by absorption is a

- wholly owned subsidiary of Voltas Limited. The merger of Transferor

Company wilt lead to increase in operational synergies with the existing

business of Voltas Limited. The merger of the Transferar Company with

Transferee Company would inter-alfa hsve the below mentioned broad

benefits:

(2) Enhancing shareholder value and leveraging on synergies in
doing Business;

(b) Commeon: governance structure and effective management of
compliances;

{c) Consclidation of business to ensure more focused operational
efforts, make functioning more efficient, reducé overhead
expenses and align with the busingss plans which wili enable
to meet the long term objectives of the Group;

{d) Streamlining the overall structure by reduction in number of
entities, legal and regulatory compliances required at
present;
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(e) Rationalizing costs by simplification of structure leading to
better administration and significant cost savings and
managemeant time;

(f) Reduce time and efforts for consolidation of financials at
Voltas Group level, including audit.

8. The learned Counsel states that the Petitioner Companies have
complied with all the directions contained in the order dated 19.03.2020
- passed In Company Application bearing C.A{CAA)/600/MB/2020 and that
the present Company Petition has been filed in consonance with the said
. order,

9.  This Tribunal had directed the Petitioner Companies to issife notices
along with copy of Scheme upon:- {i) concerned Income Tax Authority
(for First Petitioner Company with PAN AAACU4770G) and for (Second
5 Petitioner Company with PAN AAACV2B09D) within whose jurisdiction the
- Petitioner Companies’ assessments are made, (ii} the Central Government
~ through the office of Regional Director, Western region, Mumbai (iil)
- Registrar of Cofmpanles, Mumbai; {iv) the SEBI, RBI, BSE Lirited and the
National Stock Exchange by the Second Petitioner Comparny; and (v) the
Official Liguidator by the First Petitioner Company. Further, the First
© Petitioner Company was directed to serve notices upon all its unsecurad
creditors.

© 10. The Learned Caunsel further states that the Petitioner Companies
: have also complied with all the directions contained in the order dated
- 07.08.2020 passed while admitting the Company Petition bearing CP
{CAA) 971/MB/2020.

i1. The kearned Counsel further states that the Petitioner Companies
. have complied with all the regquirements as per directions of this Tribunal
and ‘have filed necessary Affidavits and Compliance report with the
Tribunal confirming such compliance. Moreover, the Petitioner Companies
undertakes to comply with statutory requirements, If any, as required
. under the Companies Act, 2013 and the Rules made there under as
‘applicable.. :




62

AN THE NATIONAL COMPANY LAW TRIBUNAL
COURT = V, MUMBAI BENCH
Ch (CAAY971/MB/2020
connectad with
Ch {CAAYBHO/MB/ 2020

- 12, The Reglonal Director has filed his report dated 13% August 2020,
wherein It is stated that save and except as observed in paragraph 1Y {a)
- and (g), it appears that the Scheme is hot prejudicial to the interest of
shareholders and public. In reply to the observation made by the Regicnal
Directar, the Petitioner Cornpanies have filed a rejoinder with this Tribunal
marking a copy to the Regional Director, The observations of the Regiona!
- Director as stated in paragraph IV of his Report and the undertaking and
. justification provided by the Petitioner Companies in the said rejoinder is
- replicated below -

Observations of the Regional Director -

(a) In compliance of AS-14 (IND AS-103), the Petitioner
Companies. shall pass such accounting entries which are
necessary in connection with the Scheme to comply with
other applicable Accounting Standards such as AS-5 (IND AS-
8) etc,.

(b) As per Definition of the Schema
‘Appointed Date’ means the 15t day of April, 2019
‘Effective Date’ means the date on which last of the
consents, approvals, permissions, resolutions and orders as
mentioned in clause 21(a) shall be obtained or passed:
In this regard it is submitted that Section 232(8) of the
Companies Act, 2013 states that the scheme under this
section shall clearty ndicate an appointed date from which it
shall be effective and the scheme shall be deemed to be
effective from such date and not at & date subsequent to the
appointed date. However, this aspect may be decided by the
Hon'ble Tribunal taking into accaunt its inherent powers,
Further, the Petitioners may be asked to comply with
the requirements and clarified vide circular no. F. No,
7/12/2019/CL-1 dated 21.08.2019 issued by the
Ministry of Carporate Affairs.
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{c) Petitioner Company have to undertake to comply with section
232(3}(1) of Companies Act, 2013, where the transferor
-company Is dissolved, the fee, If any, paid by the transferor
company an its authorised capital shall be set-off against any
fees payable by the transferee company on its authorised
capital subsequent to the amalgamation and therefore,
petitioners to affirm that they comply the provisions of the
section.

(d) The Hon'ble Tribunat may kindly seek the undertaking that
this Scheme iz approved by the requisite majority of
members and creditors as per Section 230(6) of the Act in
meetings duly held in terms of Sectlon 230(1} read with
subsection (3) to (5) of Section 230 of the Act and the Minutes
thereof are duly placed before the Tribunal,

{e}It is cbserved that the Pe'ti_tioner cotnpanies have not
submitted a admitted copy of the Petition, and Minutes of
Order for admission of the Petition. In this regard, the
Petitioner has to submit the same for the record of Reglonal
Director.

(f) Hon'ble NCLT may Kkindly direct the petitioners to file an
affidavit to the extent that the Scheme enclosed ta Company
Application & Company Petition, are one and same and there
1s no discrepancy/any change/changes are made;

(g) As the Transferee Company is listed, hence, the petitioner be
directed to file an affidavit to the extent it has complied with
the directions of issued vide jetter No.
DCS/AMALZAI/R37/1060/2017-18 dated 08.03.2018 and
NSE/LIST/14769 dated 12.03:2018, by BSE and NSE
respectively,
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Justification given by the Petitlonér Companies -

{a) As far-as observations made tn paragraph IV (a) of the Report
of Regional Director is concerned, the Transferee Company
undertakes that in addition to compllance of AS-14 (IND AS-
103), to the extent applicable; the Transferee Company shall
pass such accounting -enirles which are necessary in
connection with the scheme to comply with other applicable
Accounting Standards such as AS-5(IND AS-8) etc,

(b} As far as the observations made in paragraph Iv (b} of the
Report of Regional Director is concerned, the Transferee
Comnpany confitms that d@s per Clause 1.3 of the Scheme,
"Appointed Date" means 1st day of April, 2019, Further,
Clause 2 of the Scheme specifies that the Scheme set out
herein in its presant from with or without any modification(s)
approved or imposed .or directly by the Tribunal or made as
per the Scheme, shall be effective from the Appointed Date
but shall be operative from the Effective Date. In this regard',
it is submitted that, in terms of provisions of section 232(6)
of the Companles Act, 2013, the Scheme shall be deemed to -
be effective from. 1st-April 2019 i.e. the Appointed Date,

Accordingly, the Petitioner Companies will be in compliance
with the rtequirement and clarification vide circular no
F.N0.7/12/2019/CL-1 dated 21.08.2019 Issued by the
Ministry of Corporate Affairs.

(c} As far as observations made in paragraph IV (c) of the Report
of Regienal Director is concerned, the Transferee Company
states that the Company will comply with Clause 13, 14 and
15 of the Scheme, to give effect to increase in Authorised
Share Capital of the Transferee Company only after
considering the approval of this Scheme,
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Thus, the Transferee Company undertakes to amend their
Clause V of Memorandum of Association and Article 5 of
Article of Association only to give effect as per the approval
of the Scheme of Merger by the Tribunal.

Further, the Petitfoner Companies state that, the Transferee
Company will be eligible for set-off of fees on the Authorised
Share Capital paid by the Transferor Company, if any; and
thus comply with the provislons of Section 232(3)(i) of the
.Companies Ack, 2013

(4) Asfar as observations made in paragraph IV (d) of the Report
of Regional Director is concerned, the Petitioner Companies
states that, the Board of Directors of both the Petitioner
Comipanies in their respective meeting held on 27
September 2019 have approved the Scheme. Further, the
First Petitioner Company has obtained consent Affidavits from
all their equity shareholders and annexed to the Company
Application as filed with the NCLT. The First Petitioner
Company is a wholly owned subsidiary of the Second
Petitioner Cofnpany and no reconstruction or arrangement is
envisaged with its shareholders or creditors. Accordingly, the
Hon'ble Bench at NCLT Mumbai had granted dispensation
from conducting meetings of members and creditors of
Petitioner Companies and had directed to send notices to the
unsecured creditors of the First Petitioner Company.

(e) As‘far as observations made in paragraph IV (e} of the Report
of Reglonal Director is concerned, a copy of the Petltion and
capy of Interim order dated 7% August 2020 admitting of the
Petition was  e-filed with the Tribunal on 27.08.2020 and
with the Regional Direcior on 31.08.2020 along-with the
rejoinder.
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{f} Asfar.as observations made in paragraph IV (f) of the Repart
of Regional Dlrector is concerned, the Petitioner Companies
confirm and undertake that the Scheme enclosed to the
Company Application and Company Petition are one and the
same and there is no discrepancy or deviation.

() As far as observations made in paragraph IV (g) of the Repart
of Reglonal Director is concerned, the Second Petitioner
Company states that, in compliance to the letter No,
DCS/AMAL/AJ/R37/1060/2017-18 dated 08.03.20'1_8 and
NSE/AIST/14765% dated 12.03.2018, by BSE and NSE
respectively, it has served notices t¢ The Securities and
Exchange Board of India, BSE Limited and the National Stock
Exchange of India Limited. The copy of the sald letters are
annexed with the Company Application and Company
Petition,

13, The dbservations made by the Regional Director and the
- explanations t_c; the said -observations are given by the Petltioner
Companies in Para 12 dbove. The clarifications and undertakings given by
the Petitioner Companles are accepted.

- 14, The Official Liquidator has filed his report dated 7" September 2020
© inter-alia stating therein that the affairs of the Transferor Company has
' been conducted In a proper manner, not prejudicial to the inferest of the
: shareholders of the Transferor Company.

. 15, The Transferor Company may be ordered to be dissolved without
~ the process of winding up.

16. Upon the coming into effect of the Scheme and with effect from the
- Appointed Date, pursuant to the sanction of the Scheme by the Tribunal
and pursuant to the provisions of Sections 230 to 232 and other applicable
- provisions, if any, of the Act, the Undertaking af the Transferar Company
shall be and staid vested in or be deemed to have been vested in the
Transferee Company, as @ goihg concern without any fur_the
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. instrument, deed; matter or thing so as to become, as and from the
Appointed Date, the Undertaking of the Transferee Company by virtue of
~ and in the manner provided in the Scheme.

~17. The Transferor Company Is a wholly owned subsidiary of the
Transferee Cempany. Upon the Scheme coming into effect, all the shares
of the Transferor Company held by the Trahsferee Company (either
~ directly and/or through nominees) shall stand cancelied without any
- further application, act or deed. 1t is clarified that no new shares shall be
. Issued or no payment/consideration shail be made whatsoever by the
Transferee Company in lieu of cancellation of such shares of the
- Transferor Company.

- 18. The Transferee Company by its letters dated 18" October 2019 has
- forwarded copy of Scheme to BSE Limited and National Stock Exchange
~of India Limited, in compliance with SEBI circular
CFD/DIL3/CIR/2017/2) dated 10" March 2017 and as amended by
. circular CFD{DIL3/CIR/2018/2 dated 3% January 2018.

18. From the material on record, the Scheme appears to be falr and
reasonable and is not in violation of any provisions of law and is not
: contrary to public policy.

- 20.  Since all the requisite statutory compliances have been fulfilled, the
. Company Petition CP (CAA)/971/MB/2020 is made absolute in terms of
- prayers of the Company Petition.

21. The Petitioner Companies are directed to lodge a certified copy of
- this Order along with a8 copy of the Scheme with the concerned
~ Superintendent of Stamps, within 60 working days from the date of
recelpt of certified ropy of order, for adjudication of stamp duty payable,
- if any, on the above,

22, The Petitioner Companies are directed to lodge a certlfied copy of
- this Order along with a copy of the:Scheme with the concerned Registrar
of Companies, electronically in Form INC-28, within 30 days from the date

10
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of receipt of certified copy of order, duly certified by the Deputy/Assistant
* Registrar of this Tribunal.

23, All concerned regulatory authorities to act upon a copy of this Order
- duly certified by the Deputy/Assistant Registrar of this Tribunal along with.
- a copy of the Scheme.

24, Any person interested shall be at liberty to apply to this Tribunal in
. the above matter for any directions that may be necessary,

- 25.  Pronounced today (11.9.2020) In Open Court, File be consigned to

' records.

: sD/- SD/-

~ Chandra Bhan Singh Suchitra Kanuparthi

- Member (Technical) Mamber (Judiciah)
iﬁertiﬁedfruec«:py

Date of Application.. L2292, 22 22

Numberof Vages___{ /

Foe Paid Re. e ime T2 _

Applicant catied far collection copy on22.4/ " %= 2o
Copy preparsd cud@, D277/ 19 e

Copy issued en Q@ 2l fr 27 3D

I777 Repis
National Company Law Tribunal, Mombzs Bengy
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SCHEME OF MERGER BY ABSORPTION

UNIVERSAL COMFGRT PRODUCTS LIMITED,.., Transferor Company
AND
VOLTAS LIMITED.... Transferzse Company
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SEGTIONS 230 TO 232 ANDOTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013

;?Thls Schieme of :Marger by Absorption. (th cheme} is presented under Sections 230
{'t_a 232 of the: Act, 2013'-:5';1_ other applicable provisions of the Compantes
Act, 2013 (I:j 1g: Ay statutory caticn or re-enactment or amendfment
thereaf) for- merget ‘6F Universal Comfort Products Limited with Voltas- Limited and
their respective Iders.

A. Descriptiof Companies

ed Js @ company Incorporated under the

:cffi'ce at Voltas House "B, T. B. Kadam
india _(“Transferor

__;:_t- ma_nage_rn_ent_. \_{gltas is. engaged in

Pagetofas
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varluus businesses, Including aexecution of turnkey projects in the fleld of Heating,
Venttlatlon and Alrcanmtion!ng, Water Management and Mechanlcal, Electrical and
Plumbing _(_MER}-.-ptoje;ts in India as well as overseas. Voltas Is also engaged in
manufacturing; marketing, distribution and  selling of wide range of Alr
conditioners, Com_merclal Rafrigeration Products, Alr Porifiers and other LCooiing
Products and als0.in the. business of Englnearing Products and Services for Minirig
ipment and Textie Machinery. Voltas has presence in Indla
'-s'ubs'Id!arle's ajnﬂ'.-branche_s. The equity shares of Voltas are

any ‘with the Transferee Company, by way of merger by
Is :._Iﬁ'fi_p'ﬂ of the Transferor Company without winding up.

___Ith the cond[tians relating ta “amalgamation“ as prcvided
-and other -._cgla_tgc[ provigions of the Income Tax Act guch

nv under this scheme of merger by absorption Is a whoily
oltas:Limited. The merger of Transferor Company will lead
tional -syh}ergiEs._.-w_ith' the existing business of Voltas Limited.

: Tﬁe : Ti'
owned sutbsidi:
| to Increas

Page 2 of 33
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The merger of the Transferor Company with Transferee Company woutd inter-alia
have the: balow mentioned broad beneafits:

» Enhancing sharehoider value and leveraging on synergles in doing business;

» Common govarnance structure and effactive management of.compliances;

= Consolidation of busihess to ensure ‘more focused operational efforts, make
functioning rmiore. efficient, reduce overhead expenses and align with the
buslness plans. which will enable to meet the long term objectives of the
Group;

. Streamllning-. tha overall structure by rediction In number of entities, {egal and

structure leading to bstter

erger by Absorption is divided Into following thres. parts:
eals with the definltiohs-and share capital;

throughott: thi
used (inchudi
the followirig

heime and (if) the followlng words and expressions, wheraver
recitals and the introductory. paragraphs above), shall have
§:

Page:3.0f33 )




1.

1.2,

1.3

1.4,

1.5,

1.6

1.7.

“Act’ or'the Act’ mesns the Compantes Act, 2013 of Indla and Rules made
thereunder;

‘Applicable Law(s)" means any statute, notification, bye laws, rules,
regulations, guidelines, rule 6r commen law, policy, code, diréctives,
crdlna_r_ice:;-s_phemes, notices, orders or instruétions law enacted or issued
ar sanc_t_l_t;'néd-by any Appropriate Authority, including any modification. or
re-eriactment thereof for the. time being in force;

*Appointed Date’ means the 1* day of April, 2018;

. ‘Apprhpﬂa_ﬁ Authority’ means any governmental, statutory, regulatory,

departimenta ar public‘-bddy or authority of India including Securities and

.pertaining to"’the marger, this Scherne andfor any other matter relating

thereto'

ate means the date on which the last of the consents,
appmvals, p__rmtsslons, resolutions and orders as meritioned in Clause
21(2).shail be vbtained or passed;

‘Encumbrance’ means any mortgage, pledge, equitable interest,
W way ef securiby, conditignal sales controct, hypothecation,

y h_é;_rjpersons, claim, security Interest, encumbrarice, title déefect,
'I:ii:}'n: agréemeﬂt, vbl:ing trust sgreement, Enterest, option ]Ien,

Pagie 40033




1.8

1.9,

1( 100

1.11.

112,

113,

1,14,

13

agreement, whether condltional or otherwise, to create -any of the sama
and the term “Encumbered”shall be construed accordingly;

‘Employees’ means all the permanent employees of the Transferor
Company .who are on the pay-roll of the Transferar Company as on the
Effective Date;

‘Governmental Authority’ means (i) a natfonal government, political
subdivision thereaf; {ii} an Instrumentality, board, commission, court, or
agency, whether civilian or ‘military, of any of the above, however
constituted; ‘and () a  government-owned/ -government-controlied
assocjatlon; organization i the: Republic of India;

‘Schema’ ‘or ‘the Scheimé’ or ‘this Scheme' means this Scheme of
1 Absofption frits present: form as submitted to the Tribunal with
any .modiﬂcatiun{s) ‘mada-un er Clause 24 of the Scheme as approved or
directed by the Tribunal oi" suﬁh ‘other cormpetent authority, as may be
applicable;

*SEBY’ means the Securlties and Exchange Board of India established
under the Securities and Exchiange Board of India Act, 1992;

‘Stpsk_: Exchanges’ means the BSE Limited and National Stock. Exchange
of Indfa Limited;

"Tax' or "'_{gx_e_sf' means any and. all taxes ( direct or indirect), surchargsds,
fee'S';‘.g_l.W_i_és,\_ cess, duties, tariifs, iniposts and other charges of any Kind in.
each case ;nthe fature of a "ﬁé_:j(,_ Imposed by any Governmental Authorlty
(Whether payable directly or.by withhalding), including taxes based upon or
measuredby _lhcbme__,- windfail-or other profits, gross receipts, property,
sales; _sg&g'ér_a‘_nc’e', br_an!:h" :pr'o"ﬂts, customns duties, excise, CENVAT,

Page5 of 33
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withhalding. tax, self-assessment tax, advance tex, service tax, central
'good's_"éﬁ;ii services tax, state goods and-service tax, intégrated goods and
servica tax, s'ta'mp duty, transfer tax, valug-added tax, minimum glternate
tax, -bah’king cash transactlon tax, securitles transaction tax, taxes
withhald or paid' In a foreign tountry, customs duty and registration faps
(toggg_hf_‘r with any and all interest, penalties, additions to tax and

1.15.

1.16.

%_é present or future, In possession or reversion, of whatsoever
é’nd wherever situate) of the Transferor Company, inciudirig
facturing facilities of the Transferor Company at Pantnagar
hand) and the. Llnder!ying movable and immovable praperties
. to such facilittes, including investments of all. kinds,
assets, receivables and security receipts, mutual fund
its, 8ll cash and bank halances. (including cash and bank
dapiosited with shy banks or entities); money at call and
, foans, adva'ntéé_._',_ contingent rights or b‘_aneﬁts, reserves,
. funds, banefits of ali agreements, bonds, lands, buitdings,
and premises, whether leasehold or freehold (Including
rehouses, godowns, factories) work-in-progress, current,
ciudlng sundry debtors, bills of exchange, !o_ans and
s)y.flked assets, vehicles, furniture, fixtures, share of any joint
o dther faciifflas;
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(i)

(i

e

all permits, registrations, rights, entitlements, licenses, permissions,
approvals, subsidies, concessions, cedrances, credits, awards,
sanctlons, allotmients, quotas, no-objection certificates, subsidies, Tax
de_ferra}s, Tax credits, other claims unter Tax laws, incentives
{Including Incentives in respect of Income tax, salés kax, value added
tax, .se_rvl'ca tax, customs duties and.goods and services tax}, benéfits,
Tax -exemptions, Tax refunds (Including those pending with any Tax
authority), advantages, bensfits. and zli other rights and. facllities of
evew klnd nature and description whatscever, authorities, consents,

-'.depcslts, privileges, exemptions available to the Transferor

.Campany, receivabies, powers and facliitles of every kind, nature and

_d_escr}ptlon whatsoever, rights to use and avall of telephones,

acsimila connections and.iristallations, utifities; email, internet, ieased
line connections and. installations, electriclty and other services,
p!.‘.QVIs_ions. and benefits _c_!f all engagements, agreements, contracts,
ietkers of intent, rﬁémnj-_afn_t}_a ‘of understanding, cheques and other
negetiatle Mstruments (including post-dated cheques), benefit of

. @Ssets oy properties or tther interast held in frust, benefit of any
':'s_'ei*_.'u'i_‘i'_t'_y' arrangements, expressions of interest whether  under

agreernent or otherwize, and arrangements and all other interests of
every king' nature and. déscription whatsoever enjoyed or conferred

. 'up_an or hgld_ar.avatted of by and all rights and benefits;

a_lt};‘_‘contra_;:_ts, agreements, memoranda of wndertakings, memaoranda of
i ements, arrangements, undertakings ‘whether written or
‘wise, deeds, service agreements or other instruments. (Indluding
:___c:_l_e.s, .'Iéases_,_ and ‘otheér sssurances in favour of  the

Transferor Company or'powers or authorities grantéd by or to it} of

Esoever nature dlong.with any contractual rights and obligations,

“to'whigh' the Transfaror Company )s.a party or to the benefit of which
. the ‘Fransferor Company may be eligible and which are subsisting or
'-ha ni ___effect immediately- before the Appointed Date;

ellectual property rights.including patents, copyrights, tréde and
Ice-narmes, service marks, trademarks, domain names and other
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V)

(vi)

(vin

{4

Intellectual property of any nature whatsoever, goadwiil, recelvables,
belonging to or utilised for the business and activities. of the Transferor
Company;

all records, files, papers, computer programs, software licensss,
manueals, data, catalogues, gquotatons, sales and advertising.
materfals, list of present and former customiers, suppllers and
employees, custamer credit Information, customer pricing Infarmatton,
and other racords whether in physical or electronic form belenging to
or held by the Transferor Company;

ail present and contingent future itabifities of the Transferor Company

irels 't':_iin_'g' all debts, l_dans, {whether denominated In. rupess or a
foreign currency), térm deposlts, time and demand labilities,
bd’rmw_iﬁ_gs, biils payable, iriferest accrued and all other duties,
liabliitlies, undertakings and obligations. (including any postdated
cheques or guarantees, -l_g_t_i;e{_s. of credlt, letters of conifoit or other
instrumeénts which ma_’{. _gi:\_)g_.rlse.tu a contingent liabillty in whatever
form J; and

the Employees of Tra_ns_'féror Company and the Empioyee Benefit

Funds of the Transferor Company, if any.

All terms: and-words not defiried.In this Scheme shall, uniess sepugnant or
con‘tracy té “the context or frieaning thereof, have.the same meaning
-a_s_cr.i@_‘_‘—fd{ to ‘them -unger the Act and other applicable lfaws, rules,
reguldtiﬁn‘g;'b:y.eblavvs,_ as the case may be or any stetutory modification or
re-enagtment thereof for the Biné belng In force.

Referenices. to clauses and récitals, unless otherwise provided, are fo
clauses.and recltéls of and to this'Scheme,

The headings hereln shall not:affect the construction of this Scheme,

Unfess the-context otherwise reqalres:
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13

a4y 't_hé.s'lngylar shalt Inciude the plural and vice versa, and references to
one gender include al genders.

() references to & person Include any individual, firm, body corporate
{whethar incorporated), government, state or agehcy of 3 state or
any jb’ir’tt venture, association, partnership, works council or employee
representatives body (whether or not having separate egat
-persanafity).

{iif} -reférence to ary law or to any. provision thereof or to any rule or

-':"e;j .r_! profmutgated thereundar includes a reference to such law,
§iof, rule or-regulation as it may, from bime to time, be
! ¢ ed, supplemented or re-enacted, or to any law, provision, rule
0F Fegulation that replaces It.

ffect and Operative Date-
wt-herely in its présent forim with or without any modification{s)
osed or directed by the Tribunal or made as per the Schieme, shall

2. Date of Taki

Amount
{Rupaies)

50,00,00,000

27.64,20,000

27,64,20,000
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13,2,

The eq;}ity shares of the Transferor Company are Aot listed on the Stock
Exchanges.

.-Subsequent to March 31, 2015 and up to the date of approval of this Scherie
by thei rd’ cF the Transfaror Company, there has been no change in the
autharised lssued subseribed and pald-up cap!tal of Transferor Company,

(Rupees)

60,00;00,000

40,00,00,000

33,08,84,740

33,07,58,840
(1,25,900)
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as on 27 September, 2019 (s 33,07,60,640 Equity Shares o Re.d sach with

Calls-in-Arrears of 1,24,100 Equity Shares of Re.1 each.

There are no existing commitments, obligations or drrangements by the
Transferee:Company as on the date of approvat of this Scheme by the Board of
Directors to issue any further sharés or convertible securities,

deemed: to. haue been vested in the Transferaa Company, as a going concern

without:; an_v fu

_er a__ct_,.inst_rument_; deed; matter or thing so as to-become, as and

fram the Appolted. Date, the Undertaking of the Transferee Company by virtue of
and In the matrier-provided. in this $cheme.

(=)

(b)

5. Vesting of Assets

WIt_h_c_u__prgjud{;;e_'to-the generality 6f Clause 4 above, upon the coming into
effect of this theme and with-efféct fram the Appointed Date, all the astate,
assets, -nrq’p@ét’:re_s,- rights; cl_ai_ms,..tit!'e_, [nterest and authorities Including
ac:_retibné' and 'éppu{tejnan:és_'_.ct_;mp_tl__'sed_ in the Undertaking of whatsoever
nature and where so ever situate sﬁ'ail upder the provisions of Settlons 230
to- 232-6F he' Act and all cther appl!cable provisions of Applicable Laws, if
any, wuthout-any further act or deed be-and stand transferred ko and vested
fe ree Company- andfur be deemed to be transferred to and
vested An he Transferee Company\, 858 going cencern se as to become, as
and from the. Appointed Dats, ‘the éstate, assats, propeities, rights, claims,
title, interesl: nd.authurtties of the Transferee Company.

Without iy itation, all the: mmovable properties {whether freehold: or

leasehold -or licerised or otherwise and 2l documerits of title, rights and
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(c)

149

easemes In relatlon theretc), tagether with the bulldings and structures
standing thereon and rights and interests In immovable properties of the
Yransfaror Company Including floor space Index, transferable development
rights shall be and stand transferred to and be vested In or be deemed to
have been tfansferred {0 and be vested in the Transferee Company, as a
gaing concern, without any further act, instrument or deed matter or thing to
be made; done or executed upon coming into effect of the Scheme and with
effect from the Appointed Date. Without prejudice to the aforesald, the
Transferae Company shall be entitied to and exercise ail rights and privileges
attached to.the Immovable properties and shalf be liabie ta pay ground rent,
Taxes and 3t6-_ fulfili atl obligations in relation to or ‘applicable to such
'immoyaﬁie..prgp'e'rties. The Transferee Company shall under the provisions of
-S';hemé '-be__ _déeme_d to be authorised to ‘éxecute, if required such
instr_u_me'_rit_s_,_tieeds and writing .on behaif of the Transferor Company and to
implement or carry- out all such procedures or compliances to give effect to
the .p'rdv';_si_gr_;s--_of:__th'is Scherne. The mutation of the title to the Immovable
properties shafl be m_ade.énd_ duly recorded by the appropriate autharities
upor the'Scheme bacoming effective, In actordance with the: terms hereef, (n
favour of th Transferes Cumpa'ny Any Inchoate title or possessary title of
the: Trans or Company shall b deeimed to be the title of the Transferee
: 15 larified for the removal of doubt that the Transferee
I:ba - entitled to execute such deeds agreemeants, conveyance
and/or ducumenta as may be required to ensure: mutation of the title to the
lmrng\{g_:b_la ‘properties in favour of the Transferee Company by the
apprqp‘_'rjatg';a_ut_ht_iritle‘s upon thie Schame tiscoming effective,

Without prejudice ta the provisions. of Clause 5(a} and (b} above, In respect
of - such o tha assets and properties of the Transferor Company as are
sin. n_ature or incorporeal property or are otherwise capable of

vesting. or fransfer by delivery .or possession, -or by endorsement and/ar
deilv.ahy-,' the-sarie shall stand so transferrad or vested by the Transferor
C.Qm'i_j.a'n'g._up_gn_.the. coming into effect of this Scheme, and shall, become the
a_sse'fj's-. -__'an'd ‘property of the Trdansferee Company with effect from the
Appointed Date pursuant. to the provisions of Sections 230 to 232 of the Act,
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(d}

{f

15’]

withaut ;_e_q;jgl_ﬁng any deed or Instrument of conveyance for transfer or
vesting of the same.

I respect of stich of the assets and properties belonging to the Fransferor
Ccmpan _(other than those referred to ini Clause {b) above) including sundry
receivables, refunds, bills, credits, loans and advances; If any,,
rable in cash .o__f-__l_n kind or for value to be received, bank
ght's, earnest:iioney afd deposits with any government,
. dotal or other aﬁfhorlt\r or body or with any company or
he &same s'h'all'}_-.'_stan'cl transferred to and vested in the
pany. andfor I_:_é "eem_e'd. te have been transferred to and
ranél’eree-"Company,' ‘Wwithout any further act, Instrument or

_pg_ointédf D’ali:g--pufsﬁan!;--to. the provisicrs of Sectloss 230 to

§.or Taxes {Inciuding advance tax, tax deducted at source;
edits and MAT- credlt), Tax Losses, indirect tax cradits or
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{g}

) 82-

refunds due, GST set off or any costs, charges, expenditure accruing to the

Trans_fer;':r_-.cqm_'panv or expenditure or losses arlsing or incurred or suffered
by the Transferor Company shall for all purpose be treated and be deamed to
be and accrue as the profits, Taxes (namely advance tax, tax gdeductad - at
source foreign tax credits and MAT credit); Tax lossés, indirect tax credits or
refunds due , GST set off, or any costs, charges, expenditure or losses of
Transferee Company, as the case may be upon the comlng into ‘effect of this

"-ampany and ali rfghts and benefits that have accrued or
ig to the ‘_l‘ra_n_sfer_or Company, whether on, before or after
Date;, (whether ‘récorded in books of accounts or not),

'e'nefits Tax 'réfi’.lnd's and exemptions, shail, under the

& provistons of this Scheme, all contracts, deeds, bonds,
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{b)

(c)

183

agreements, schemas, arrangemients, insursnce, letters of Intent,
undertaking, polices intluding licenses, lease arrangements/agreements
and other instruments of whatsocever nature, to which the Transferor
Compaty Is a party or to the benefit of which Transferor Company may be
eligible, and which are subsisting or have effect immediately before the
Effective Date, shali continue in full force and effect on or against or In
favour of, as the case may be, the Transfaree Company and may be enforced
as fully .and effectuaily as if, instead of the Transferor Company concerned,
the Transferee Company had been a party or beneficiary or oblige thereto or
thereunder.

.withqu,t-prej_ud_l_ce to the otherprovisions 'qf this Schemea and notwithstanding

that vesting of the Undertaking oceurs by virfue of this Stheme iself, the
Transferee Company may, at3-":an?' time after the toming Intc :effect .of this
Scheme, In -accprdance with the provisions heraof, if so required under any
faw or otherwise, take such actions.and execute such deeds (including deeds
of adherénce), confirmations or other writings or arrangements with any
parky to any contract or arran_ggifﬁ_iant te which the Transferor Company is a
party or any writings as. may be riecessary in order to give formal effect to
the provislons of this ‘Scheme, The Transferse Company shali, after the
Effective -Daté, under the provisions of this Scheme; be deemed to be
authorised:to execute any suchiwritings.on behalf of the Transferor Company

and -to: gy out or performiall such formalitles or compliances referred to

abo’va-oh;thé part of the Tra_ns_'f_g OF Company-to be carried out or performed.

Without: prejudice to the generality of the foregoing, upen the roming into
effect of this: Scheme and with-effect from the Agpointed Dats, all écnsents,
permissiens, llcences, certlf!t:ate:s-,_-._:clearantes, authorities, powers of attorney

-dlvert by, {ssued to or EXecu_tgd:-_ in favour of the Transferor Company shall

stand transferred to the Transferee Company as if the same were originally
given hy, Issued to or _ekecutéd-?fih favour of the Transferee Campany, and
the Trétjsfwée- Company shall he bound by the terms therecf, the obligatioris
and duties thereunder, and .th__"'r;ghts- and benefits under the same shalt be
availalile-to the Transferae Coripany.
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e‘bn-(hénéih'-refe_&é'd to as the “Liabilitles™) shall, pursuant to
‘His Scheme by the Tribunal and under the provisions of
32-of the Act and- other applicable provisions, If any, of the
lirther act, ij_s’_:_'tri_.!ment,-_deed, matter or-thing, be and stand
ri'd;"_ves'_t\f'._.d in _anci_ﬁ'_bé_.-deeme'd to have been transferred to and
ns‘fe'::ee-._(iam_g;énv-,.to: the extent they are outstanding on the
as to-hecome as-and from the Appolnted Date the Liabllities
Compdny on the same. terms and condltions as were
'Ti'_ajn_sf'ej_r"or'C’Q‘Ijn'p_any, and the Transferee Company shall
--éiﬁad;:-'__s__atr's__f_y the ‘samme and further It shall ot be necessary to

i
i
£
H
i

(0)

1)

s _t_}ue: pal;e_.';s',_ha]'}'he deamed to have been ralsed, used,
ak n for a_r'_'q'_d};-'c'__:r}___b_gh_a!f-’_of the Transferae Company and to
duﬁtSta_n'di'ng on the Effective Datg, shall; upon the coming
._S__cj:_h‘r_eme".wl_th::..'é'ffe;:t.frcm Appointed Date and under the
ctions 230 to 232 of the Act, without any further act,

{
i
£
i
i
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Instrument-or deed be stand transferred to and vested in-and be deemed to
have been transferred to and vested in the Transferee Company and shall
become the lnans and Jabliities, duties and obligatlons of the Transferes
Company which shaif- meet, discharge and satisfy the same,

{d) Luans,agjy_ange_s and other'obli_gat_fan_s- (including any guarantees, (eiters of

cradit; letters of domfort or-any other instrument or arrangement which may
give risa & a ;r_:q_n't_l_ngg_nt 'Il_abi!i_f;y.-'in whatever form), If any, due or which may
at any timia- '_f?nm--the Appointed Date to the Effective Date become: dug
be;t\'v:_e.i;én the Transferor Company and the Transferee Company shall, /pso
facto; stari farged. and ¢corme:to an end and there shall be no liability in
that bgh‘a_if ‘on-ahy party and the appropriaté effect shail be glven i the
boaks of dccounts and records of the Transferee Company,

;a,. Encumbrances
. (a) The trgnsfgr-::.and.'_v_atlng of the g§sets comprised In the Undertaking to the

{8)

Transferee Company under Clanse 4, Clause 5 and Clause & of this Scheme
shall ‘be. stibject to the Encumbrantes, If any, affecting the same as
herathafter provided,

Alt Encumbrarices; If any, existing prior to the Effective Date over the assets
df-ﬁhe-"f?fé.'n:é_fgtq_r' Company shali, after the Effectivé Date, without any further
act, -_i_r_ss_'tr't'irﬁé'n_f or deed, continue to relate and attach to such assets or any
part Ebe:i‘ébf-. fo whlch they are related or attached prior to the EFfective Data,
provided: that-If any of Ehe assets of the Transferor Company have not been
Encurﬂb‘e{gq; ..such assets -shall remain unencumbered and the existing
Entihth{:_’ra_ﬁ;:éi _l'.efe"rrad to above shall not be extended to and shail not
oper'_a'ié'nv'er-.sul:_h-_as'sets. F‘Drt’h_er, such Encumbrances shall not relate or
' f:'_t_ha_=-.other-'as'_s_ets-'of ‘the Transfaree Company. The absence of
men 'l_"_n_ent which f_n_a;y_ be requived by a lender or trustee or third
ffect the operation of the. above.
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{c) Any reference in any security documents or arrangements (to which the
Transferor Company is a party} te the Transfaror Company and their

respective assets and properties, shail be construed as a reference to the
Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this Scheme.
Wlth_u_ut"_prgjud}:e to the foregoing provisions, the Transferee Company may.
ex_ecut_e-an_y-'instrumen'ts or documents or do all the acts and deads as may

pproprlate, including ‘the ﬂling of necessary particulars and/for

(d}.

{e)

{H

Issue or any ecurity dncument, all f Which instruments, deeds or writings
or the terms_ of sanction or 1ssue or any security document shall stand
odl_fie_d.__._.._n#!.q;-._.superse;te_d. by the foregoing provisions.

1 _'sf'eror Company

9. Emnlove'e's- G

{a) : c_heme becoming: éffective, all staff, executives, workmen and

other empioyees of the Transferc:r Company (herein after refurrad to as
‘Emplnyees'} a5 ‘on the Effectl\re Date, shall deemed to have become
Employees ofr"'the Transferee Company without Interruption of service or

Tr-servt ce a5 @ result af:the merger of the Transferor Company with
fransferes  Company and on the. ‘basis of continuity of <ervice with
nce’ [o: the Tra_nsfe_ro_r :_Cgmpa_ny from the Appointed Date or their
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{b}

{£)

{d)

18%

respective joining date, whichever Is later on same terms and conditions and
shall not be less favorable than those on which they are engaged by the
Transferor Corpany. The services of such Empioyess with the Transferor
Company upto-the Effective Date shall be taken into account for the purpose
of all benefits to which the Employees may be aligible under the Applicable
Laws. For the purpose. of payment of any compensation, gratuity and other
terminal benefits, the uninterrupted past services of such Employeas with the
Transferar Company and such benefits to which the Employees are entitled
in the Tr InSFg_ro'r Company shall also be taken inte account, and paid (as and
when pa _'1_3'!.?}_ iy the Transféres Company.

Upoit. this 'S:h_e_me becoming effective, all contributlons to funds and schemes
pect-of provident fund, employee state insurance contribution, gratuity
fiznd, -"S'Q_QQ_rann_'uathn' fund, staff welfare scheme or any other spetial
schemes: _:_'_'r- benefits created or existing for the benefit of the Employees i
any maj‘c_'{e. hy the Transferot Co'mpany from the Appointed Bate to the

accordance WIth the: provis%ons of such schemes or funds and Applicable Law.

it Is ;cl‘a’ﬁﬂe;qr that save as expressly provided far in this Scheme, the

that may be applicable and'available- te any of the aother
Y e Transferee Company (including the benefits of or under
rock option schemes applicable to ar covering all or any of
. lovees of the Transferse Company), unless otherwise
determined -bY';- the Transferee Company from the Effective Date, The
Tran_sr_”ggfg_e _C_o_mp_any undertakes to ceastinue to ahide by any
agree'rngﬁt;;?éétﬁém'ent, if any, éntered inte of desmed to have been entered
nto. .by-,-.-.fhg:._f_i'raﬁs_ferﬁr Company with any empioyee of the Transferor
Company.

tnsﬁfa___r-__é:rs_.-:thg;_:gravId&nt fund, gratuity fund; superannuation fund, retiremant
fund and any other funds or benefits created by the Transferor Company for

Page 19 0f33




its Employees or te which the Transferor Corapany. is contributing for the
penefit of Its. Employees (collectively referred to as the “Funds®) are

concerh_e_d_, the Funds or such part thereof as relates to the Employees
(including the aggregate of all the contributions made to such Funds for the
beneflt of the Employees, accrations thereto and thé investments made by
the Fupds in refation tG the Empl_byees} shall be transferred to the

sferée Company and shall be held for the benefit of the concerned
Em}pld éS.._-As.._i:h_e'-‘r"rans'_félfe'g';t:prtipany has Its own funds In respect of any

N to thia sald__ und in accnrdance with the pmvlsions of such
) gtc. in respect of such Emipfoyses, such that
5, duties, powers :_é'nd ohiigations of the Transferor Company

Company s p &:‘ng, the same shall pot abate or be
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{c}

189

proceedings may be continued, prosecuted and enforced. by or against
Transfarae Company, as the case may be, in the same manner 2nd to the
same extent as it would .or might have been continued, prosecuted and
enforced by or against the Transfaror Company as if this Scheme had not
been made,

In case of any litigation, suits, recovery proceedings which are to be
initlated. or may be. Iniflated agalnst the Transferor Company, Trarisferee
Company -shall be made: party: thereto and any payment and expenses
madeithereto'shall be-the Il_é_bi__l?l:_)l-:_.nf"ﬁrﬁ_ nsferee Company.

{d} Without prej udlce to the pmvls:ons- F:'Clauses 4 to 10 , with effectfrom the

all ‘inter-pa transactions between the Transferor

the Trah‘sferee.lcampany .appruve-.i_:h__ls__ ___Ch e_rne-.- untll the Effectwe Date:

{a)

(&}

‘be-deemed to hold ..and_ staj

the: Tranéferor Company sh_ I
af! business and activit!es

ks ry on.and be deemed to have carried on
_Il hold. and stand possessed of and shall
os_sa__s_se_t_i of all its estates, assats, rights,

‘title, interest, authotitles, conkratts dnd investments for and on account of,

and )i trust for, the Tra n'sferee'-'(;_p mpany;

The: Transfercr Company,. shall-;carr‘f @h thelr business and activities with
due business; prudence and-diligénce snd shall not, without prior written
con t of the Transferee. C mpany. o pursuant to -any: pre-existing
gb['_ jation, sell, transfer or otherwise alienate, charge, -mortdage,

lth any part of its assets nor incur or accept
on _o_r.liab,itity. except as is necessary in




190

(e} -all-profits and income accrulng or arising to the Transferor Company, and

{d)

(e}

()

'!n's's;é_s" ﬁ:ﬂg.expandl'ture arfsing or Incurred by it {including Taxes, if any,
acc_i'_t_ii"r}gf-'or ;ﬁa!d in refation to any profits or income) far the period
mmmeh_glng_.{from the Appeinted Date shall, for all purposes, be treated as
and-fb'g'::d_eemed to be the profits, income, iosses or éxpenditure (Including
Taxfer_.jj’,f-aé- the case may be; of the Transferee Company;

 the: tights, powers, authoritias or privileges exercised by the
‘Company shall be deemed to have bean exercised by tha
ipany for.and on behalf of, and in Lrust for and as an agent
fé'fée'- Campany. srmilart.y-( any of thie obligatiohs, dutles and
that have been dndertaken or .dl_scha_rge‘d by the Transferer
e deemed to have been undertaken for and on behalf of
t-forthe Tran_s'fez_fé_e-"company; and

id -or payable by the Transferor Company in respect of the
d/or the profits of the Transferor Company before the
a; shalf be i dccount of the Transferor Company and,
' 2 i;‘ayment, whether by way of deducticn at
e howsoever, by the Transferor Company
_ r-activities. or operation of the Transferor
i’éc’;_t frumth :Appointed Date, the same shall be deemed
's:pdﬁdtng':ﬁ]_ted__].- pa_’i_i:l*-'_by the Transferee Company, and, shall,
95, be dealt with accordingly.

n of the Scheime, the Transferor Company-shall not, except
el .qf..s_ﬁarés.'_?\._ convertible debentures to the Transferee
dsé its.'.r_-'_apif_:al' by fresh Issue of shares, copvertible
rothirwise:

oming into effect, all the shares of the Transferor Company
"""-'._C'ompaﬁ\_,_*. (_'e__'__lth_érl.di:ecti_y and/or through nominees). shiall
out any further: application, act or deed. It is clarified that
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no new shares shai! be issued or no payment/cansideration shall be' made

191

f:thig: Scheme; in part ar in whole, and as an Integral part of the
astiltant Authaiised Sharé Capital of the Transferor Company
a_'ejd;_(_reprgan]"z_@;‘i-._suéh that each equity share of Rs, 10 each
ar Cjﬁémp_a_ny 18 réclassified as 10 equity shares of Re, 1 each,

It h_'éit.“th.é‘ approval of the shareholders of the Transferor
Rt his. scheme: Sh'a:l__l_-'b_e deemed to be thelr consent/approval to
the tian uf the' Authorised ‘Share Capltal envisaged under Clause
13 & required under Sections 13, 61 and other applicable
pro he Act..

his Scheme, aad,. upan the coming into sffect of this Scheme,
d Share Capital of the Transferee Company shall
tand. increased, without any further act, instrument or deed!
e Transferee:Company, If any, including payment of stamp
s .:pjfay_a_b'[e' :l:_u' _F;égistrar of Companies, by Ehe- agoregate

fhe
At

Amount
(Ripesas)

110,00,00,000

40,00,00,000

150,00,00,000
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* Post adjustment of face value of equity shares of Rs.10 of the Transferar
Company nto face value of equity shares of Re:l of the Transferee
Company,

.15, Amendmeant to the Memorandum of Association and Articles of

Association of tha Transferee Company

w

Pursuant to the reclassification, -consdiidatlon and Increase of Authorised
Share Capital as prescribed under Clauses 13 and 14 zhove, the
Memorandum of Assoclation and Articies of Association of the Transferee
Campany relatlng to the Autherlsed Share Capltal) shall, without any
ent_._-_ f-further -act, instrumeat ot deed, be apd stand altared,
and amegnded, such that Clause V of the Memprendumi of
Assaclati_ i shall be, replaced- by the followlng:

“The Authorised Share Capltal of the Company Is  Rs.150,00,00,000
{Rupeés. One Hundred Fifty Crores-onfy) divided into 110,00;00,000 {One
Huridred Tén Crores) Equlty Shares of Re.l/- {Rupee One only} each and
40,00,000 (Forty Lakhs) Redegmable Preference Shares of  Rs.100/<
'(Rugées; “Ohe Hundred only) each with rights, privileges..and conditions
attaching ‘thereto as ‘are provided by the Articles of Association of the
Cumpé_ Y for the time being, with .power to incréase and reduce the capital
of the: Cnmpaay and ‘to divide: the shares In the capital for the time being
into- several tiasses and to attach thereto respectively such preferential,
.de_fe'rlﬂ"'eg'!_,. qualified .or special’ fights, ‘privileges or conditions as may be
dete_r'm_i_'riedl' by or In accordance with the Articles of Assoclation of the
Coripany far the time beityg.and. to vary, modify or abrogate.any such
rights, privileges or conditions.in such manner-as may be permitted by the
Ccsrnpar:ies Act ar provided. Ly the Articles of Association of the- Company

and Article 5 of the Asticles: of Assoclation shal! be replaced by .the
following:

“The Authurtsed Share Capi_b__a{'_;‘p_f'-_tha-Cqmpany is-Rs.150,00,00,000 (Rupaas
One Hundred. Fifty Crores only}.divided irito 110,00,00,000 (One Hundred
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Ten Crores} Equity Shares-of Re, 1/- {Rupee One oniy) each and 40,00,000
{Forty Lakhs) Redeemable Preference Shares of Rs. 100/- {Rupees Ona
Hundred only) each.”

(H} It is 'clar!ﬂed that the consent of the sharehoiders of the Transferce
C‘ompany to this Scheme shall be deemed ta be sufficient for the purposes
of effecting the ‘abavementioned amendmenpts and the increase of

"ed Share Capital of the Transferee Company pursuant to Clauses

€ _-Trar}sl-‘eree _-_cmpany shail file reauisite forms wlth the
Re mpanies, Maharashtra, Mumbat.

F thls Scheme __5--they refate te the merger of Transferor

Co with Transferee Company has been drawn up to comply with the
: _rala_tlng to *amalgamation’ as defined under Section 2(1B) of the
Page 250733
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Il prevalt and the: Scheme shall stand modified to the extent
ecessary ko comply with Section 2(18) of the Income-tax Act.

Q-al[ or any refunds and claims, including
ny Gavernmental Authority and including
nimum alternate tax, set-off and carry
:nab_sﬁrbed tax depreciation, book losses,
_z_'e:' nue. expenditure, deductior, rebate,
¢, under the Income TaxAgt, 1961, or
he said acts or-under and _i.h -accordanca
i India or anywhere outside India and
rdit, Input tax credit for CG5T, SGST
oses, be treated as the Tax, liabilities or
ses and unutllized CENVAT cradits, VAT
¢redits and rights to claim credit, tax
nsferga Company. Accordingly; upon the
effact & Transferee Company shall be permiitted
e_cor_tf:_eé ‘necessary, It Income tax returns, sales tax
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(i)

(ilt}.

{iv):

retlirhs, excise and CENVAT returns, séfvice tax returns, other statutory
returng, CBST returns, SGST returns, IGST returns and to-ciaim refunds/’
credits, pursuant to the provisions of this Seheme.

The Transferee Compaiiy shall also be permitted to claim refunds / credits.
in respect of any transaction between the Transferor Campany and the
Transferea Company, Without prejudice to the generality of Clause
16(b){7). above, upon the Stheme becoming effective, the Transferee:
Company shall be permitted to revisg, If It becomes necessary, its Tax'
retuté’;- .wi__t_hhr_:idlng tax retirn and refated withhofding tax certificates,
ipclud:ih'g- ithholding tax certlficates relating to transactions between the
Tra
Tax
mln mum alternate tax and carry forward of accumulsted lgsses etc.,
purs_yant_-tq.-;.the.provlsions of this Scheme.

Company and the Transferee Company, and to claim refunds,
ts, ddvance tax-and withholding tax credits, benefit of credit for

The'wlthholding tax/ advance tax/ minimum aiteraate tax, if any, paid by
the Trapsferor Company under the Income Tax Act, 1961 or any other

. statuté in respect of Income of the Transféror Company assessable for

the: ér}gd; commencing from the Appolnted Date shall be deemed to he
th_e_-:t‘_és{’-d___efciuct_ed fram/advance tax paid by the Transferee Company and
dit for such withholding tax/advance tax/minimum alternate tax shail
be. ailowed to the Transferze: Company notwithstanding that certificates
or chiallahs for withholding tax/advance tax are in the mame of the
Trar'is'fé_:rdr: Company-and not in the name of the Transferee Company.

The service tax, VAT, excise duty, customs duty and sales tax under the
pré S-_ fegime-and in the GST regima, CGST, SGST and IGST pald by
the ] "eror Company under-the Finence Act, 1994 and/ or Central
Good__ and ‘Gervice Tax Act,. ‘ntegrated Goods and Service Tax Act and
_e:;rlt_ory Goods-and Service Tax Act In respect of services provided
He ' ‘Tkansferor .Cornparjy for the period commencing from the
ed.Date shail be deemed to be the service tax, CGST, SGST, 1G5T
By 'h_e'_"__l'r.ané:ferée Contpany and credlf for such serviee tax, CGST,
SGST; 1GST shall be alfowed to the Transferee Company notwithstanding

:
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that challans for service tax payments, CGST payment, SGST paymant,
IGST payment are In- the name of the Transferor Company and not in the
name of the Transferse Company.

{v} Any Tax llability under the Income Tax Act, 1961 or any other applicable
Tax faws or -reg__'ul'atlans allocable to the Transferor Company whether or
not provided for of covered by any Tax provisions in the accounts of the
Transferor Company made as on the date immediately preceding the

Appainted“Date shall be transferred .to the Transferee Company. Any

the. provision for Taxatlon or duties or levies In the accounts of
18T sfemr Compary. induding advance tax and takx deducted at
_ sour‘ce 15 on- the close of ‘business in India on the date immediately

precedl'

_t__l*_;g Appointed Date wili also be transferred to-the account of
eree Company.

{vI) A éséﬁgment _proceedings and appeals of whatsoaver. nature by or
fl?ns_femr Company pending or arising as at the Appointed
e cantinued 'ah_‘ﬁfbr' enforced by or against the Transferee

the same’ manner and to the same extent as would or might

_'C:Omn_ariy shall be entitied to caim deduction In respect of
:]:r;__c:urr'ed by the Transferor Company and the Transferee

treatrme on.to the amalgamation [n its books of account in accordance
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with Ind A% 103- 'Business Combinations’ read with Appendix C to Ind AS 103-
*Business Combinations?,

{I} The agscets, liabillties and reserves pertaining to the Transferor Company
would be recognized at the carrying values.

{1} No adjustments shall be made to reflect fair vaiues or recognize any new
assels or Nablities, The onty adjustments made, wili be made so as 1o
harmonize the accounting polides.

(i} The balance of the retained earnings and general resarve appearing in the
financlal statements ‘of the Fransferar Company shall be aggregated with
the .éu_rr_espan'di'ng Balance. é_ppéa_ring in the fnanclai statements of the
Tran'éféreé=com_pan_y..

(iv) Inter-Company balances béﬁween- Transferee Company and Transferor
Cdmi)'_a'r_j'\,{, IF any, shall star_i'd-z_tahcelled,

(v) The gquity share capltal of the Transferor Compariy and the corresponding
Investment:In equity. shares of the Transferor Compsny made by the
' e-’Company shall b&cancelled and the difference, If any, shali be

traﬂsl’erred te Capiltal Reserve

{vi) The ﬂnanciai' inforrnatlon m the ﬂnanciai statements in respect of prior

5;18-. Resolutrons

: {a) Upan the comirg Into. effect of:this Schemg, the resoiutions, If any, of the
Transfgrqr _Cpmpany_, W[‘ll!;l'_l_- are valld and subsisting on the Effective
Date, shall cohfinue to be valld and subsisting and be considered as
resp[__l_jj_t'ions_-j:'.jof-'th'e.Tran'sf_e';fe'é‘cdmpany"a'nd if any such resoiutions have
ariy mohetary fimits approved under the provisions of the Act, or any
othet applicable statutory. provisions, then the said limits shall be added
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--'!['tﬁlts_,_. i any, under like resolutions passed by the Transferee
and shalt constitite the aggrégate of the sald limits in the
ampany.

he'-coming Into. effect of this Scheme, the borrowing limits of the
ITipa § ;‘Sectlon 180 of the Act shall be deemed,
;.40 have been enhanced by the.aggregate
y. which are belng transferred to the
to the Schems, such limits being
of the Transferee Company, with effect

-Transferee Company under Clause
on -proceadings already r._qh;:luded by

ppointed Date till the Effactive Bate, to
Company acceptsand adopts all acts,
Y. the Transferor Company in respect

Scheme; the Transferor Company- shali
withouk any further act or deed,

gctive, the Transferee Company shatl
nts r@alatlhg to Transfero_f. Company
nd-gnfarce all pending contracts and
yéféror Company insofar as may. be
r_.__l't;Q.-of rights and -obligations of the
sferee: Company under this Scheivie is

T3
’-’?f-'r‘csi
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22,

by the Appi‘o

199

Conditions Pracedent

{a) The effectiveness .of the Scheme is conditionat upon and subject to:

(1) The raquisite sanction or approval of the Appropriate Authorities from
India beihg obtained and/or granted in refation to any of the matters
in respect of which siuch sanctlen or appreval Is required;

(i) Thls Schieme heing approved by the respective requisite majority of

-shareh_ dérs of the Transferar Company and the Transferee Company,
£.r¢ df’_under the Act and as may be directed by the Tribunal under
Sectlcns 230 to .232 of the Act;

{sn}' :

and Transferee Company{ies),

(ivy stigh.other appr::ovais and Sanctions as may be required by Appiicable
Law in‘respect of this Scheie being cbtained.

{(b) On the approval of éthis. Scheme by the sharehoiders of the Transferor
Corhﬁahy::é'ri_d“tﬁé Tra%n_stre'e.Cu mpany, If reguired, such shareholders shall
atso bei-_déerh‘ed' ta._hafive resalved and gecorded ail relevant consents undar
the g;t__g wtherwise tfo__t_he_sa_mg extent applicable in relation te the merger
se't“du_‘t*-ihf'fh_i_s'_'éSchem}.. related matters and this Schema itself,

Effe_ct'ot'-ﬂ@:n;-_ﬁe___c_qi_]gt-'oféﬂp_pr_o\f_aI_s{_San;tious

In the ebené'c_f '.é_‘h'y af tihe said-sanctions and approvals referred to In the
preceding C iuse nok bElu:ig' obtained and/ or the Schemg not being sanctioned
' e':-Author;ity and [ or the Order not being passed as aforesaid
withiiy such‘_ eriad_ ar partuds ag may be agreed upon between the Transferor

Company. and ‘the Transferee Company by thejr Board of Directors (and which
the Bcard of: Directors. of :he Transfer_cr Cdmpany and Trapsferee Company are

‘Page3lof33

. ,‘\Ot‘n L CO;,'J{
.;‘3‘

oy




200

hereby emgowered and authorised to agre@ to and extend the Scheme fram
time to time without any ltmltation), this Scheme shall stand revoked, cancetled

and he of no affect, save and except in respact 6f any act or deed done _prlcr
thereto as is contemplated hereunder o as to any sights and/ or liabllities which
might have arlsen or accrued pursuant thereto and which shali be governed and
be preserved or waorked out as is specifically providad in the Scheme or as may
ctherwise arise in law.

23, Applicatians

The Tran'sf_e_r_q_r_t_'-.‘p_mpany and the Transferae Cormpany, IF required shall, with all
reasu'nablE‘-ﬁ‘dl’_$p£if_é’!‘i} make applicatioris/ petlitions to-the Tribunal undeér Sections
230 to 232 ‘and other applicable provisions, of the Act, for sanctioning of this
Scheme,

The Transferor-Company shall take all necessary steps for sanctioning of this

Scheme and for It5 digsolution withoutwinding up, and apply for and abtain such

b

24, Modifications ot amendrients:to the Scheme

, If-any; required under the law.

Trarisferor ‘Company and the. Transferee. Company may in their discretion
desm: fit and may reselve all doubts or difficulties that may arise for
::arryzngout this Scheme and do end execute all acts, desds, matters and
things.necessary for bringing this Scheme Into effact. The aforesald powers
of th_'_' Tra'ﬁéfef_mr Campany. and the Transferee Company may be exercised
by. '_t'_'hje]__l_"‘ espectlve Boards of Directors, a Committee of the cancerned
Bozrd: or any Dirctor, or Executive authorsed in that behalf by the
congerned Board of Dirsctors (Herainafter referred to as the 'Delegate’).
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(b For the __p_u__rpp's_e of glving effect to this Scheme or to any modifications of
amendments. thereof or additiods therato, the Delagate of the Transferor
Company or the Transferee Company may give and Is hersby authorised to
defe_r_r_nl_ne and give all such directlons as ara necessary including directions
for se'tt__lln_g_ 6r removing any quastion of doubt or difficulty that may arise
and:sich determination or diréctions, as the case may be, shall be binding
oA allpames in- the same manner as Iif the same were specifically
Incorporated- i this Scheme,

hd Expenses
: HeS; including stamp-duties, fevies and all othar expenses,
ressty otherwisa agreed) of the Transferor Company add the

arising out of or Incurred In carrying out and implementing
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AGREEMENT
o _ .
THIS AGREEMENT (hercinafier the “Agieement”) made on the 271 day of
February, 2018. o '

Bet;ween

Voltas Limited, 2 Company incorporated under the provisions of the Indian Companies
Act. 1913 and having its Registered Office at- Voltas House ‘A’, Dr, Babasaheb
Ambedkar Road, Chinchpokli, Mumbai 400 033 (hereinafter called “the Company”,
which expression shall nnless repugnant to the context include its successors and
assigns) of the One Part. '

-Anﬁ
Mr Pradeep Bakshi, Managing Director & CEO, (hercinafier called “Mr. Bakshi” or

the; “Managing Direstor”?. as the case may be), residing at AO-73, TPCO: Group
Housing Society, Kala Kunj, Shalimar Bagh, Delhi 110 088 of the Other Part.




WHEREAS the Board of Directors of the Company- (hereiriafier called the *Board™),
had at its Meeting held on 8* June, 2017 appointed Mr. Pradesp Bakshi ag the
Executive Director of the Company for a period of three years (“Term™) with effect
from 1% September, 2017 on certain terms-and conditions and remurigration, subject to
approval of the sharcholders at a General Meeting. An Agreement dated
I September, 2017 providing for his terms and conditions and remuneration was.
executed between the Company and Mr, Pradeep Bakshi.

AND WHEREAS the Board had at its Meeting held on 16% October; 2017, appointed
Mr. Pradeep Bakshi as Managing Director & CEO (Designate) with effect from
16" October, 2017 and as the Managing Director & CEQ with effect. from 10"
February, 2018 for a termi upto 31 August, 2020, on the same terms and conditions
and remuneration as earlier approved on 8" Junie, 2017 which are subject to approval of
-the shareholders at the General Meeting.

-AND WHEREAS Mr. Pradeep Bakshi has agreed to serve the Company upon the
terms and conditions and remuneration as contained in the Resolution passed by
the Board at its Meeting held on 8% June, 2017 and in the Agreement to be executed
between the Company -and the Managing Director, subject to the approval -of the.
shareholders of the Company. The Agreement dated ¥ September, 2017 earlier
executed with Mr. Bakshi as an Executive Director of the ‘Company has since- been
determinied by mutual agreement on 9% February, 2018,

AND WHEREAS the Parties hereto are desirous of entering into an agreement; being
these presents, to record the terms and conditions aforesaid.

NOW THESE PRESENTS WITNESSETH AND IT IS HEREBY AGREED as
follows:

1. '_-Defi"lji'iibnsfand'interpretatiOn
1.1 Definitions

I.1.I *Aet" means the Companies Act, 2013, as amended, modified or re-enacted
from time to time.

[.1.2 “Confidential Information’ includes information relating to the business,

ﬁ .-products affairs and finances Of the Company or any of its associated

‘companies or subsidiaries for the time being confidential to it or to-them and

trade secrets (including without limitation - technical -data ‘and know-how)

relating to the business -of the Company, its subsidiaries or of any of its
associated companies or of any. of its or their suppliers, clients or customers,

1.1.3 ‘Intellectual Property” includes patents, trademarks whether registered ‘or
uitregistered, registered or unregistered designs, utility models, copyrights
including design copynghls applications for any of the: foregoing and the right
to apply for them in any: pait of the world, discoveries, creations; inventicns or
improvements upon or additions to an invention; Confi dential [nformation,
know-how and any research effort relating to any of the above meniioned
business, names whether registrable or not, moral rights and any similar rights




1.2

[ 21

122

1.2.3

3.0

3.3

in any country of the Company or any of its associated companies or
subsidiaries..

‘Parties’ means. collectively the Company and the. Managing Director and
“Party” means individually each of the Partics.

Interpretation
In this Agreement, unless-the context otherwise requires;

Any.reference herein to any clause is to such Clause. The Recitals and Clauses
to this Agreement including this Interpretation Clause shall be deemed to form
part of this Agreement;

Ttie headings are inserted for convenience only and shall not affect the
construgtion of this Agreement:

Words. importing the singular include the plural and vice versa, and words
importing a gender mclude each of the masculme, feminine. and neuter gender;

Term. and Termination _ _
Subject .as hereinafier provided, this Agreement shall remain in force from
1% February, 2018?:0':‘3 1 August, 2020 'unles'sitenninated earlier,

This Agrcement may be terminated earlier, thhout any cause, by either Party
by giving to the other Party six months’ notice of such termination or the
Company paying six tonths" remuneration which shall be timited to provision
of Salary, Benefits, Perquisites; -Allowances dand any- pro-rated Incentive
Remuneratlon (‘pald atthe discretion-of the Board), in lieu of such notice.

Duties & Powers '

The Managing Director - shall devote -his whole time and attention to the
business: of the: Company and perform such duties as may be entrusted to him
by the Board from time to time and separately communicated to him and
exercige such powers as:may be asmgned to him, subject to the supermtcndence
cantro] and directions of the Board in connection with and in'the best interests
of the business of the Company &nd the business of one or more: of its
associated companies and / or subsidiaries, including perfonmng duties as
assigned to the Managing Director-from tinie to time by serving on the boards
of such associated companies and / or submdsanes or-any other executive body
or any comm:ttee ofsuch a company

The _Managmg_.D.lf?ctot shall not exceed the powers so delegated by the Board _
pursuant to clause 3. 'l above.

The Managing Director undertakcs to employ the best of his skill and ability
and to-make his utmost endeavours to promote the interests and welfare of the
Company.and to conform to and comply with the policies and regulations of the
Company and all such orders and directions as may be given 1o him from time
1o time by the Beard.




3.4

Mr. Bakshi shall undertake his duties from such location as may be directed by

thie Board.

Remuneration

So {ong as the Managing Director performs his duties.and couforms to the terms
and conditions contained in this Agreement, he ‘shall, subject to such approvals
as- may be required, be entitled to the followmg remuneration subject to
dedugtion at source of all applicable taxes in accordance with the laws for the

U

(i)

time. _bemg in force.

‘Salary:
‘Rs.5,00,000 per month upto-a maximum of Rs.10,00,000 per month

The annual increments which will be effective 1% Apnl each year, would

be-recommended by the Nomination & Remtineration Commiitee (NRC)
and approved by the Board and will be merit-based and take ‘into account

the Company’s performance.

Benefits, Perquisites and A_llowances: _
In addition to Salary, the Mana_ging Director shall be entitied to:

(A) Rent-free residential accommodation (furnished or otherwise), the

®@)

Company bearing the cost of repairs, maintenance, society charges
and utilities {e.g. gas, electricity and water charg__es) for the said
accommodation,

OR
House Rent, House Mamtenance and Utility Allowances aggregating
85% of the salary. (in case residential accommodation is not
provided by the Company)

.Hospllahsatlon, Transport, Telecommumcatlon and other facilities,

as per the Rules of the Company:

() Hospitalisation and major medical expenses for self, Spouse
-and dependent children;

(if) Car, with driver provided, maintained by the Company for
official and personal use or allowances.in lieu thereof; '

(iif) Telecommunication facilities including broadband, internct and
fax.

(iv) Housing Loan facility.
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{C) Other Perquisites and Allowances:

% :
(a) Allowances. 33.34%
{b) Leave Travel Concession/Allowarice 8.33%
(c) Medical reimbursemerit/al lowarnce 8.33%
(d) Others (Personal Accident insurance,
 Club'membership fees, etc.) 5.00%

55%

(D) Contribution to Provident Fund, ‘Superannuation Fund and Gratuity
Fund as per the Rules of the Company.

(E) Mr, Bakshi shall be entitled to leave and grarulty in accordance with
the Riles of'the Company Privilege Leave earned but not availed
by him:is cncashablc, in. accordance with the Rules of the Company.

(iif) Commission: In addition to Salary, Benefits, Perquisites and Allowances,
Mr. Bakshi would be paid such remuneration by way of Commission,
calculated with reference fo-the net profits of the Company in a particular
financial year, as may be determined by the Board of Directors- of the
Company at the end of each: financial year, subject to the overall ceilings
stipulated inSection 197 of-the Companies Act, 2013, The specific
amount: payable to Mr. Bakshi, will be ‘besed. on his performance as
evaluated by the Board or NRC and approved. by the Board and will be:
payable annually, aﬁer thc Annual Accounts have been approved by the
Board.

(iv) Incenfive Remuneration: Incentive: Remuneration to be paid annually,
upto-an amount not exceeding 200% of basic salary at the discretion of the
Board, baséd-on-certain performance criteria and such other parameters as
may be conmdercd approprxate from time to time,

The Beoard, on recommendatmn of the NRC, will take appropriste decision on
payment of jncentive - remuneration or commission, afler taking into
consideration the performance of the*Comipany on certain defined qualitative
and quantitative parameters (a8 decided by the Board from time to time);
industry benchmarks of remunerahon ‘and performance of My, Pradeep Bakshi.

Minimum Remuneration' Notwithstanding anything to the contrary herein’
contained, where in ‘any financial year durmg the currency of the tenure of
Mr. Bakshi, the Company has no profits or its- profits arc inadequate, the
Company will pay to Mr, Bakshi, remuneration by way of Salary, Benefits,
Perqulsues and Al]owances and Incentwe Rcmuneratlon, as specified above:

-n_._/f_ -~
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6.3

Insurance: The Company will take an appropriate Directors’ and Officers’

Liability Insurance policy and pay the premium for the same. It is intended to.
maintain such insurance cover for the entiré period of his appointment, subject
to the terms and conditions of such policy in force from time to time. A copy of
the policy decument shall be supplied on request.

‘Vartation

The terms and conditions of the appointment of the Managing Director and / or
this Agreement may be altered and varied from time to time by the Board as it
may, in its discretion deem fit, irrespectivé of the limits stipulated under
Schedule V to the Act or any amendments made hereafter in this regard in siich
manner as may be agreed to between the Board and the Managing Director,
subject to such approvals as may be required.

Intellectual Property

The Parties acknowledge that the Managing Director may make, discover or
create Intellectual Property (IP) in-the course of his employment and-agree that

in this respect; the Managing Director has a special obligation {o protect such IP

and. use-it to. further the interests of the Company, or any of is associated
.companies or subsidiaries.

Subject to the provisions of the laws relating to intellectual property for the timie
being'in force in India, if at any time during his employment, the Managing
Director makes or discovers or participates in the making or discovery of any [P

relating to of capable of being used in the business for the time being carried on

by the Company or any of its subsidiaries or associated companies, full details
of the Intellectual Property shall immediately be communicated by. him to the
Company and such IP shall be the absolute property of the Company. At the
requést and expense of the Company, the Managing Director shall give and
supply all such information, dats, drawings and assistance as inay be required to
enable the Company to exploit the IP to jts best advantage and the Managing
Director shall execute all dosuments and do all things which may bé necessaty
or desirable for obtaining patent or other protection for the Intellectual Property
in such parts of the world as may be specified by the Company and for vesting
the.same in the Company or as it may direct.

The Managing Director hereby irrevocably appoints the Company as his
attorney in hisname and on his behalf to sign or execute any such instrument or
do any such thing and generally to use his name for the purpose of'giving to the
Company or its nominee the full advantage of the provisionis of this clause 6
and if in favour of any third Party, a certificate in writing sigried by any director
or the secretary of the Company that any instrument or act falls ‘within the
authority conferred by this clause shall be conclusive eviderice that such is the

-Case,

"
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If the 1P is not the property of the Company, the Company shall, subject to-the
provisions of the applicable laws for the time being in force, have: the right to
acquire for ifself or its nominee, the Managing Director’s rights in the IP within
3 months after disclosure. pursuant to clause 6.2 above on fair and reasonable
terms.

The rights and obligations under this clause shall continue in force after
termination -of the Agreement in respect of IP relating to the period of the
Managing Director’s employment under the Agreement and shall be binding
upon his heirs-and legal representatives.

Confidentiality '

The Managing Director is aware that in the course of his employment, he will
have access to and be entrusted with information in respect of the business and
finances of the Company including intellectual property, processes and product
specifications, etc. and relating to its dealings, transactions and affairs and
likewise ‘in relation to its subsidiaries, associated companies, cusiomers or
clients all of which information is or may be of a confidential nature.

The Managing Ditector shall not éxcept in the proper course of performance of

his duties during or at any time-after the .-'pefiq'd-'_df his employment or as may be
required by law divitlge o any person whatever of otherwise make use of and

shall use his best endeavours to prevent the publication or disclosure of any

Confidential Information of the Company or any of its subsidiaries or associated

companies of any of its‘or their Suppliers; agents, distributors-or customers.

All notes, meinoranda, docurnénts and Confidential Information concerning the.
business of the Company and its subsidiaries or associated companies or any of
its or their suppliers, agents, distributors ot customers which shall be acquired,
received or made by the Managing Director during the course’ of his

employwment shall be the property of the Company and shall be surrendered by
the Managing Director to the Company upon the termination of his employment

o at the request of the Board at any time during the course of his employment.

Non-competition

The Managing Director covenants with the Company that he will not, during the
continuance of his employment with the Company, without the prior written
consent of the Board; carry on or be engaged, directly or indirectly, either on his
own -behalf or ‘o behalf of any pérson, or as manager, agent, consultant or
employee of any person, firm or company, in. any acfivity or business, in india
or overseas, which shall directly or indirectly be in competition with the.
business: of the Company .of -its holding company -or its subsidiaries or
associated. companies. The application of this clause’ needs to be read in
conjunction withi the relevant clauses. in the Tata Code of Conduct; referred to in
Clause 10 below,
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Selling Agency

The Managing Director, so long as he functions as such, undertakes not to
become interested or otherwise concemed, directly or through his spouse and /
or children, in any selling agency of the Company

Tata Code of Conduct

The provisions of the Tata Code of Conduct shall be:deemed to have béen
incorporated into this Agreement by reference. The Managing Director shall
during his-terr, abide by the provisions of the Tata Code of Conduct in spirit
and in letter and commit to assure its implementation.

Persounel Policies | . |
All Personnel Folicies of the Company and the related Rules which -are

applicable to other employees of the Company shall also be applicable to the

Managing Director, unless specifically provided otherwise.

Summary termination.of employment
The employment of the Managmg Director may be terminated by the Company.
without notice or payment in lieu of notice:

(a) if the. Managmg Director is found guilly of any gross m:gi igence, defaul( or
misconduct in connection with or affecting the business of the Company or
any subsidiary or associated company to which he is required by the
Agreement to render services; or

(b) in.the event of any serious or repeated or continuing breach (after prior
warning) ‘or ton-obscrvance by the Managing Director of any of the
stipulations contained-in the Agreement; or

(¢) in the event the Board expresses its loss of confidence in the Managing
Director.

Termmat:on due to physical / mental incapacrty

In the-event the Managing Director is not in a position to- drschargc his official
duties due to any physical or mental mcapamty the Board shall be entitled to
terminate his contract on such terms as the Board may consider appropriate i

the circumstances,

Resignation from directorships

Upon the termination by whatever means of his employment under the
Agreement:

(a) the Managing Director shall immediately cease to hold offices keld by
him in any-holding company, subsidiaries or associate companies without
¢laim for compensatlon for loss-of office by virtue of Section 167(]}(h) of
the Act and shall resign as trustee of any trusts cohnected with the
.Company.
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the case of the

(b). the Managing..Direc'tpr shall not without the consent of the Board at any
time thereafler represent himself as connected with the Company or any of
its subsidiaries and associated companies.

Agreement co-terminus with employment / directorship
() Mr. Bakshi shall be liable to retire by rotation,

(b} If and when this Agreement expires or is terminated for amy reason
whatsoever; Mr. Bakshi will cease to be the Managing Director and also
cease to be a Director of the Company. If at any time, the Managing
Director ceases to be a ‘Director of the Company for any reason
whatsoever, he shall cease to be the Managing Direcior and this
‘Agreement shall forthwith terminate. If at any time, the Managing
Director ceases to be in the employment of the Company for any reason
whatsogver, hie shall cease to bé a Director and Managing Director of the
Company. '

Other Directorships

‘The Managing Director covenants with the Company that he will not during the
continuance of his employment with the Company accept any other

directorships in any company ‘or body corporate ‘without the prior written
corisent of the Board.. s

Non-Selicitation
The Managing: Director covenants with the Company that he will not for a

‘period of | year immediately following the termination of his employment

urider this Agreement; without the prior written.consent of the Board endeavour
or enitice.away froin the Company any senior employee (General Manager and

‘above) who has at any time during the last three years immediately preceding

such termination been employed or engaged by the Company or any
subsidiaries or associate companies at any time during the last three years
immediately preceding termination.

Notices: _ _

Notices may be:given by-either Party by letter-addressed to the other Party at, in
ompany, its regisicred office for the time being and in the case
of the-Managing Director; his last known address and any notice given by-letter
shall be deemed to have been given at the time at which the letter would be:
delivered in the ordinary. course of post or if delivered by hand upon delivery’
and in proving service by post it shall be sufficient to prove that the notice was
properly addressed and posted by hand or by electronic mail,

Miscellaneous

Governing Law ) L
This Agreement shall be governed by and construed in accordance with the
laws of India. ' :

Jurisdiction _ -
The Partics have t__a,greed-.to'the. exclusive jurisdiction of the Indian courts.
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Entire Agreement
This -Agreement ¢ontains the entire understanding between the Parties and

supersedes all ‘previous written or oral agreements, arrangements.
representations, and understandings (if any) relating to the subject matter
hercof. The Parties confirm that they have not entered into this Agreement upon

the basis of any representations that are not expressly mcorporated into this

Agreement, Neither oral explanation nor oral information given by any Party
shall alter or affect the interpretation of this Agreement.

Waiver _ o _
:A waiver by either Party of a breach of the provision(s) of this Agreement shall.
not constitute a general waiver, ot preJud:ce the other Party’s. nght othérwise to
'demand strict compliance with that provision or any other provisions in- this
Agreement.
- Severability
Each term, condition, covenant or provision of this Agreement shall be viewed
as separate and distinct, and in the event that any such term, covenant or
provision shall be held by a couit of competent jurisdiction to be invalid, the
remaining ptovisions shall continue to operate.
Counterparts

This Agreement may be executed in one or more counterparts, each of which

shall be deemed to be.an original, but all of which shall constitute the same

agreement.

IN WITNESS WHEREOF these presents have been executed by the Parties hereto on
the day and year first above written.

The Common Seal of Voltas Limited VOLTAS IJMJIED ;

SIGNED, SEALED AND DELIVERED
by the said Mr: Pradeep Bakshi

in the presence of Mr, V. P. Malhotra

~ VOLTAS

-was hereunio affixed in the presence of - A/ '

Mr..Noel N. Tata, Chairman (NOBL N.TATA)

-and Mr. Nani Javeri, Director RA mlm .

of Voltas Limited ¢ DIRE

10
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“THIS AGREEMENT (hereinafter the “Agreement”) made on the 20 .dayi- of
gNCvcmber, 2020. : ' '

'Bet_w_eeli

§V01tas_ Limited, a Company incorporated under the provisions of the Indian
" Companies Act, 1913 -and having its Registered Office at Voltas House ‘A’
Dr. Babasaheb Ambedkar Road, Chinchpokli, Mumbai 400 033 (hereinafter called
“the’ Company”, which expression shall unless repugnant to the context include- its
E.successqrs and assigns) of the One Part

. And
B _
Mr. Pradeep Bakshi, Managing Director & CEO, (hereinafter called “Mr. Bakshi” or

gthe “Managing Director & CEQ” as the case may be), having permanent residential
‘address at AO-73, Kala Kunj, Shalimar Bagh, Delhi 110 088 of the Other Part.
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- WHEREAS the Board of Directors of the Company (hereinaffer called the “Board™)
‘had at its Meeting held on 29" May, 2020; based on the recommendatior of "the

‘Nomination and Remuneration. Committee (NRG) réappointed Mr, Pradeep. Bakshi as
‘the Managing Director & CEOQ of the Company for a further period of five years’
(“Term™) with effect from 1% September, 2020, subject to the approval of the
-Sharetiolders of the Company. '

AND WHEREAS at the Sixty-Sixth Annual General Mesting of the Company held oa
21 August; 2020, the Shareholders have approved the reappointment of Mr. Pradeep
:Bakshi as the Managing Director & CEQ-of the Company for a term of five years with
effect from 1% September, 2020, pursuant to the provisions. of Sections 196, 197, and
«other applicable provisions, if any, and Schedule V of tlie Companies Act, 2013 read
with the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014 on the terms and conditions as contained in this Apreemient, with liberty to.-the
Directors to alter any terms and conditions of the appointmént in stch manner as may
be agreed to between the Directors and Mr. Pradeep Bakski,

AND WHEREAS. the Parties hereto are desirous of entering into an Agreement, being
these presents, 1o record the teifns-and condifions aforesaid.

NOW THESE PRESENTS WITNESSETH AND IT IS HEREBY AGREED as
follows:

1. Definitions and interprefation
1.l Definitions

E_I'._'l.l “Act’ medns the 'Cbmpanie's Act, 2013, as amended, modified or re-enacted
: from time to time.

1.1.2 *Confidential Information’ incindes information relating to the business,
: products, affairs. and finances of the Company or any of its associated
- compariies or subsidiaries for the time being confidential o it or to thein and.
trade secrefs {including without limitation technical data and know-how)
relating to the business of the Company, its subsidiaties or of any of its
associate companies or of any of its or their suppliers; clients or customers,

1.1.3- “Intellectual Property’ includés patents, tradermarks. whether registered or

' unregistered, registered or ‘utiregistered designs, utility models, copyrights
including design-capyrighis, applications for any of the foregoing and the right
to-applyfor them in-any part-of the world, discoveries, creations, inventions or
improvements upon or additions to an invention, Confidential Information,
know-haw and any research effort relating to any of the above mentioned.
business, names whether registrable or not, moral rights and-any similar rights
in any country of thé Company or any of its associate companies or
subsidiaries. :

1.1.4  ‘Parties’ means collectively the Company and ‘the Managing Director & CEO
' and “Party” means individvally each of the Parties.

In this Agreement, unless the context otherwise requires:

o

1.2 Interpretation
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-Any reference. herein to any clause is'to such Clause, The Recitals and Clauses

to-this Agreement, including this Interpretation Clause shall be deemed to form
part of this Agreement;.

The headings are inserted for convenience only and shall not: affect. the
construction of this Agreement;

Words imporﬁn_g_ the singular include -the plural and vice versa, and words
importing a gender include each of the masculine, feminine and neuter gender;

Te_;m and Termin_a_ﬁon

Subject as hereinaftér provided,. this Agreement shall remain in force from
1% September; 2020 to 31 August, 2025 valess terniinated earlier.

This Agrecment may be terminated earlier, without @ny cause; by either Party

by giving to the other Party, six months® notice of such termination ar the
Company paying six months® remuneration which shall be limited to.provision

«of Salary, Benefits, Perquisites, Allowances and any pro«rated Incentive

Remuneration (paid af the discretion of the Board}, in liew of such notice.

Duties & Powers
The- Managing Director & CEQ shall devote his whole time and attention to
the business of the Cotnpany and perform such duties as may be entrusted to

‘him by the Beard. from time to time and separately communicated to him and

exercise such powers as may be assigned to him, subject: fo the

‘superintendence, control. and directions of the Board in connection with and in

the best, interests of the business of the Company and the business of one or
more-of its associate companies and / or subsidiaries, including performing
duties as asmgnecl to the Managing Director & CEQ from time to time by
serving on the Boards of such associate companies and’/ or subsidiaries or any

other executive body ¢r any committee of such a- company.

The Managing Director & CEQ-shial} not exceed the powers so delégated by
the Board pursuant t0 clausé 3.1 above.

The Managing Director & CEO undertakes to ernploy thie, best of his skill and
ability and to make his utmost endeavours to promote the interests and welfare
of the Company and to conform to and comply w1th the policies: and
regulations- of the Company and all such orders and dir ections as may be given
to him from time to time by the Board.

Mr. Bakshi ghall undertake his duties firom such location as may be directed By
the Board, firom time 10 time.

Remuneration

So long as the Munaging Director & CEO performs liis dutiés énd confornis to
the terms and conditions contaiped in this Agreerment, he shall, subject te such
approvals as may be required, be‘entitled to the following rémuneration subjeet
to deduction at-source of ail apphcable taxes in dccordance with the laws for
the time being in force.

{i}- ‘Salary: o
'Rs.7,00,000 per month, upto a maxinum of Rs. 12,00,000 per month.

r




(id}

(i)

The annual increments which will be effective 1 April each year, will be
decided by the Board on the recommendation of NRC and Audit
Committee, if required, and will be performance-based and take info
‘account the Company’s performance as well.

Benefits, Perquisites and Allowances:
In addition-to Salary, the Maraging Director & CEQ shall be entitled to:

(A) Rent-free residential accommodation (furnished or otherwise) with
the Company bearing the ‘cost of repaits, miaintenands, $ociety
charges and utilities (e.g. gas, electricity and water charges) for the
said accommodation.

. o

‘House Rent, House Maintenance and Utility Allowances
aggregating 85% of the salary per annum (in casé residential’
acéommodation is not provided by the Company).

(B) Hospitalisation, Transport, Telecommunication and other facilities, .
-ag-per the Rules of the Company! :

(i} Hospitalisation and major medical expenses for self, spouse:
and dependent children;

(i) Two Cars, with drivers provided, maintained by the Company
for official and personal use or allowances in lieu thereof..

(ifi) Telecommunication facilities including broadband, internet
and fax,

(iv) Housirg Loan facility.
(v} Perscnal Accid__ent insurance,

(C) Other Perquisites and Allowances:as recommended by the NRC and.
approved by the Board of Directors, subject 1o overall limit not
exceeding Rs:3 cfores per-annuim.

(D) Contribution to Provident Fund, Superannuation Fund ot Annuity
Fund of National Pension Fund and Gratuity Fund as per the Rules
of the Company.

(E) Mr. Bakshi shall be entitled to leave and gratuity {in accordance
with the Rules of the Company: Privilege Leave gamed but not
dvailed by him is encashable, in gocordanice with the Rules of the
Cornpaiy:

Commission: In addition to Salary, Benefits, Perquisites and
Allowances, Mr. Bakshi would be paid such rémuneration by way of
Commission, calculated with refererice to. the nét profits of the Company
in a particular financial year, as may be defermined by the Board of
Directors of the Company based on the recommendation of NRC, at the
end of each financial year, subject to the overall ceilings stipulated in
Section 197 of the Companies Act; 2013. The'specific amoint payable to
Mr. Bakshi, will be based on his performance.as evaluated by the Board
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or the NRC and-approved by the Board and will be payable annually,
after the Annual Accounts have-been approved by the Board:

(iv) Incentive Remuneration: Incentive Remuneration could be: paid
annually, upto an amount pot exceeding 200% of basic salary at the
discretion of the Board, based on certain performance: criteria and such
other _parameters as may be considered appropnaie from time to time.

The Board, on recommendation of the NRC, will take appropriate decision on
payment of ihcentive remuneration ot commission, after taking into
consideration the performance of the Company on certain défined qualitative
-and quantitative parameters (as decided by the Board from time ‘to. time);
industry benchmarks of remurieration and performance of Mr. Prade_ep Baksli.

Minimum, Remuneration: Noththstandmg anything to the contrary herein
contained; where in any financial year during the currency of the. tenure of
‘Mr, Bakshi, the Company has no profifs or its profifs are inadequafe, the
‘Conipany will pay to Mr. Bakshi, remuneration by way of Salary, Incentive
Remuneratmn, Benefits, ‘Perquisites and Allowances, as specified above,
subject to such firther approvals under the Act, as amcndcd from time to time.

‘Insurance: The Company will take an appropnate Directors’ and Officers
Liability Insurance Policy and pay the premium for the same. The Company
shall maintain such insurance cover for the entire period of his appointment,
subject fo the terms and conditions of such policy in force from time to time.

Variation :

“The terms and conditions of the appointment of the Managing Director & CEQ
and / or this Agreement may be altered. and varied from time to time by the
‘Board as'it may; in it§ discretion deem fit,. irrespective of the limits stipulated
undeér Schedule-V to the Act or any amendmenits made here_aft&;r-iu- thig regard
in. such ‘manner as may be agreed to between the Boatd and the Managing
Director & CEQ, subject to such approvals as may be required.

Intellectual Property

The Parties acknowledge. that the Managlng Director & CEO may make,
discover or create Inteliectual Property (IP) in the caurse of his empioyment
.and agree that in this respect, the Managing Director & CEQ has a specizl
obligation:to protect such TP and use it to'further the interests.of the Company,
‘or any of its assgciaté Companies or subsidiaries.

Subject to the prowsmns of the [aws relating to intellectual property for the
time being in force 'in India, it ai any time- during. his r..rnploymc:nt tho

Managing Diréctor & ‘CEQO makes or discovers or parumpates in the making or
discovery of any IP relating to or capable of being used in the business for the
time bemg carried on by the Comparny or any - of its subsidiaries or associate
companies, ‘full details of the Inteliectual Property shall 1mmed1ately be
communicated by him to the Company and such IP shall ‘be the absolute
propesty of the. Company At the request and expense of the Company, the
Managing Director & CEOQ shall give and supply all such information, data;
drawings and assistance as may ‘be required-to ‘enable the Company to exploit
‘the IP-10 it§ best-advantdge and the Managing Director & CEO shall execute all
docurments and do all things which may be necessary or: desirable for obtaining
patent or other protection for the Intellectual Property in such parts of the
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world ‘as may be specified by the Company and for vesting the same in the
Gompany or &s it may direct.

The: Managing Director & CEQ hereby irrevocably appoints the Company as
his attorney in- his name and on his behalf to sign or execute any such
instrument-or do any such thing and generally to. use his name. for the pumpose

-of giving to the Company or its nominee the full advantage of the provisions of

this clause 6 and if in Tavour of any third Party, a certificate. in writing signed

‘by any Director or the Secretary of the Company that any instrument or act

falls within the authority conferred by this clause shail be conclusive evidence
that stch is the case.

If the IP is-not the property of thie. Company, the Company shall, subject to the

' provmlons of the appllcable laws for the-time beihg in force, have the rlght to

acquire for itself or its nominee, the Managing: Director & CEQ’$ rights in the
P Mth_ln_ 3 montlis after disclosure pursuant to clause 6.2 above.on fair and
teasonable terms.

The rights and obligations under this clause shall continue in force -affer
termination of the Agreement in respect of [P relatmg to the period of the
Managing Director. & CEO’s emplc-yment under the Agreement and shall be
binding upon his Heirs and legal representatives.

Confidentiality

“The Managing Director & CEQ is aware that i the course of his employment;

he will have access ta and be eéntrusted with information in respect of the
business and finances of thée Company including intellectual property,
processes and product specifications, ete: and relating to its dealings,

‘transactions and affairs and likewise in relation to-its subsidiaries, associate
companies, customers or clients all of which information is or may be.of a

confidential nature.

The Managing Director & CEQ shall not except in the proper course. of

performance. of ‘his duties during or at any fime. after the. period of his
employment or 85 may be required by law divulge to any person whatever ot
-otherwise: make use of and shall use his best endeavours to prevent the

publication or dis¢losure of any Confidential Information of the Company or

- any of its subsidiaries or associate' companies or any ‘of its or their suppliets;
agents, distributors or cusiomers.

All notes, memoranda, documents and Confidential Information concerning

the business of the. Company.and its subsidiaries or associate compdnies or any
of its or their suppliers, agents, distributors or customiers which shall be

acquired, received or made by the Managing Director & CEO during the
course of his employment shall be the property of the:Company and shall be
surrendered by the Managing Diréctor & CEQ to the Compérny- upon the

termination of his employment or 4t the request of the Board at any time

during the course of his employment.

Non-competition

The. Managing Director & CEQ covenants with the Company that'he will not,
during the continuance of his employment with the Company, without the prior
written consent of the Board, carry on of be engaged, directly or indifectly,
either on his own behalf of on behalf of any person; or as manager, agent,
consultant or ‘employee of any person,. firm or t:ompany,.'}:_n. any -activity or
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buginess, in India or overseas, which shali directly or indirectly be in
competition with the business of the Company or its holding company or its
subsidiaries or associate companies. The application of this clause needs to be.
read in-conjunction with the.relévant clauses in the Tata Code of Conduct,
réféerred to in Clause 10 below.

Selling Agency _

The Managing Director -&. CEQ, so long as he functions as such, undertakes
not to become interested or otherwise concerned, directly or through his spouse
and / or children, in any sellin_ggagency. of the Company.

Tata Code of Conduct

Theé provisions ¢f the Tata Code of Condiict shall be deemed to have been
incarporated into this Agreement by reference. The Managing Director &.
CEO ‘shall during his term, abide by the provisicns of the Tata Code of
Conduct in spirit and it letter, and commit tg assure it implementation.

Personngl Policies _

All Personnel Policies of the Company- and the related Rules which are
applicable to-other employees of the Company shall also be applicable to. the.
Managing Director & CEO, uniess specifically provided otherwise.

Summary termination of employment
The émployment of the Managing Director & CEQ rmay be terminated by the
Company without notice-6r paymeént in lieu of notice:

(a) if the. Managing Director & CEQ is found guilty ¢f any gross negligence,
" default or misconduct in connection with or affecting the business of the
Comipany -or any-subsidiary or associate company to whichihe is required

by the Agreement to render services; or

(b} in the event of any serious or repeated or continuing breach (after prior
warning) or non-cbservanee by the Managing Director & CEO of any of
the stipulations contained in thé Agreément betweer the Compariy and the
Mariaging Director & CEO; or

(c) in the event the Board expresses its loss of confidence in the Managing
Director & CEO.

Teérmination due to physical/ méntal in capacity

In the event the Managing Director & CEQ. is not in a position to discharge his
official duties due to.-any phy51c31 or mental incapacity, the Board ‘shall be
entitled to terminaté his contract on such térms as the Board miay consider
appropriate int the circumstances..

Resignation from directorships
Upon the termination by whatever means of his employment under the

Agreement:

fa) the Managing Director & .CEO shall. immediately cease, to held offices
held by him in aniy holding company, subsidiaries or. associate companies
without claim for compensation for loss of office by virtue of Section
167(1)(L). of the Act and unless the Board of Directors of the Company
decide otherwise, shall Tesign as trustee of any trusts connected with the

Company.
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(6) the Managing Director & CEO-shall not without the consent of the Board
al any time thereafter represent himself as connected with. the Company
‘or any of ifs subsidiaries and agsociate companies.

Agreement co-ferminus with employment f’;dirg_ct_qrs'hip
(a) M. Bakskii shall be liable.to retire by rotation.

(b) If and when this Agreement expirgs- of is ferrninated for any reason
whatsoever Mr. Bakshi will cease-to be the Managing Director & CEOQ
and also cease to be a Direcior of the Company. If at any time; the
Mr. Bakshi ceases to ‘be a Director of the Company. for afy reason
whatsoever, he shall cease:to be the Managing Director & CEO- and this
Agreemcnt shall forthwith terminate, I atany time, Mr, Bakshi ceases to
be‘in the employment of the Company for any reason whatsoever, he
shall cease to be a Director and Managing Director & CEO of the
Company. However, the Board may at its discretion decide that
Mr. Bakshi may continue as a Director-of'the ‘Company,

Other Directorships
The Managing Director.& CEQ-covenants with the Company that he will nat
during the continuance. of his emplayment with the. Company accept any otlier
directorships in any company or body corporate without the prior written
consent of the Board,

Non-Salicitation

The Managing Ditector & CEO covenants with the Gompany that he will not
for a period of 1 year immediately following the termination of his
employment under-this Agreement, without the prior writtén consent of the
Board endeavotr or entice away from the Company any senior employee
(General Manager anid above) who has at any time dunng thie last three years
immediately preceding such. términation been emp[oyed or engaged by the.
Company or any subsidiaries or associate companies at &y time during the iast.
three years immediately preceding termination.

Notices

Notices miay be given by either Party by letter addressed to thie other Paity at,
in the-case of the Company, its registered office-for the timeé being and in the
cage of the Managing Director & CEQ, his last known address and any notice

‘given by letter shall be deered to have been-given at tlie time at wh_ich the
letter would be delivered in the ordiriary ¢ourse of post or if delivered by hand

upon delwary and in proving service by post it shall be sufficient to prove that

the notice was properly addressed and posted by hand or by electronic mail.

WMiscellaneotis

Governing Law _ _
This Agreement shall be governed by and construed in accordance with the

laws of India.

Jurisdiction _
The Parties have agreed 1o the exclusive jurisdiction of the Indian couuts.
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19.4

19.5

19.6

"Entire Agreement

This Agreement contains the entire understanding between the Parties and

.supersedes all previous written. ‘or oral agreements, arrangements,
‘Tepresentations, and understandings. (if any) relating to the subject matter

hereof, The Parties confirm that they have not entered into this Agreement
upon the basis of any representations that are not expressly’ mcorporated into
this- Agreement, Neither oral explanatxon nor oral information given by any
Party shall alter or affect the interpretation of this Agreement.

Waiver
A waiver by either Party of a breach:of the provision(s) of this Agreement shail

not constitute a general waivet, o prejudice the ather Party’s right otherwise to
- “demand’ strict compliance with that provision or any -other provisions:in this

Agreement.

‘Severability

Each term, condition, covenant or provision of 'this_Ach_cment shall be viewed

‘as separate and distinct, and in the event that any such term, covenant.or

provision shail be held by a court of competent jurisdiction to be invalid, the
remaining provisions shall continue to operate;

Counterparts
This Apreement may be executed in one or more counterparts, each of which

shall be deemed to be an original, but all of which shall constitute the same
-agreement.

IN WITNESS WHEREQCF these presents have been executed by the Parties herefo on
the day and year first above written.

YOLTAS LIMITED

) ———

The Commaon Seal of Valtas Limited ASEAA
was hereunto affixed in the presénce of (NOEL N. TATA)

M. Noel N, Tata, Chairman " CHAIRMAN

and Mr. Bahram N. Vakil, Director

of Voltas Lumted

SIGNED, SEALED AND DELIVERED
by the said Mr. Pradeep Bakshi

in the presence of Mr. V. P, Malhotra

VOLTAS LHY

‘'VOLTAS LIMITED

(V. P. MALHOTRA)
. Vice President- T;_ution_
9 Lega! & Company Secretary



VOLTAS LIMITED
MUMBAI

RESOLUTIONS PASSED AT GENERAIL MEETINGS



RESOLUTION

The following Resolution was passed at the 9th Annual
General Meeting of Voltas Limited duly convened and held at
Bombay House, Bruce Street, Fort, Bombay, on the 27th February,
1964 :~ : :

SPECIAL RESOLUTION NO, 7 :

"RESOLVED that subject to the consent of the Controller of -
Capital Issues being obtained and subject to the conditions, it
any, prescribed by him, 102,000 further Ordinary Shares of
Rs.100/- each, be issued upon the following terms and conditions
and subject to the following rights :- :

{a} Such further 102,000 Ordinary Shares shall be issued
and offered at a premium of Rs.25/- per Share or
such premium as the Controller of Capital Issues may
fix;

(b) that the further Ordinary Shares shall be subject to
the Memorandum and Articles of Association of the
Company and shall rank in all respects (including
voting rights) pari passu with the existing Ordinary
Shares except that such further Ordinary Shares shall
not confer on the holders thereof the right to
dividend, if any, declared in respect of the Company's
financial year 1963-64 but shall entitle such holders
to dividend, if any, declared in respect of the
Company's financial year/s subsequent to the financial
year 1963-64 as from the first day of the month
following the date or dates of allotment thereof or
such other earlier date or dates after the date fixed
for payment of the full amount (including premium) on
the Shares under sub-clauses (d} and (1) hereof as
the Directors may fix in proportion to the capital for
the time being paid up during such financial year/s in
respect of which the dividend is declared;

(c) that the further Ordinary Shares be issued and offered
in the first instance to the holders of the existing
Ordinary Shares on the Register of Members of the
Company, on such date as may be fixed by the
Directors in the ratio as nearly as circumstances
permit of two further Ordinary Shares to five existing
Ordinary Shares held by such holders respectively;

(d) that the offer aforesaid shall be made by notice
specifying the number of Shares offered and limiting a
time, not being less than 15 days, from the date of
the offer within which if the offer is not accepted
will be deemed to have been declined: '



(e) -

(f)

(8)

(h)

that the offer aforesaid shall include a right exercis-
able by the shareholder concerned to renounce the
Shares offered to him in whole or in part in favour
of nominee/s approved by the Directors;

that the offer aforesaid may be made with option to
the eligible shareholders to apply for additional
Shares provided that a shareholder who has renounced
his right in whole or in part shall not be entitled to
an allotment of additional Shares. Allotment of
additional Shares will be at the absolute discretion of
the Directors;

that in respect of such further Ordinary Shares the
full amount, including premium, will be payable along
with acceptance of the offer;

in case of holders of axisting Ordinary Shares holding
less -than five such Shares or a number which is not

a multiple of five on the aforesaid date, coupons

equivalent to one-fifth further Ordinary Shares (in
addition to the full further Ordinary Shares to which
they may be entitled) shall be issued to them as
follows :

(1) For one existing Ordinary Share
or one existing Ordinary Share
in excess of a multiple of five.,.. 2 coupons

(i1) For two existing Ordinary Shares
or two existing Ordinary Shares
in excess of a multiple of five,... 4 coupons

(iii) For three @existing Ordinary
Shares or three axisting
Ordinary Shares 1in excess of a
multiple of five (apart from full
further Ordinary Share or
Shares). ch es s we s 1 coupon

{iv) For four existing Ordinary
' Shares or four existing Ordinary
Shares in excess of a multiple
of five (apart from full further
Ordinary Share or Shares).. ... 3 coupons

Any five of such coupons if presented not later than a
date to be fixed by the Directors, which may be
extended from time to time at the discretion of the
Directors, either generally or 1in respect of any
particular case or cases, together with the application
form shown on the reverse thereof duly filled in and

S PR
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signed and together with the sum payable on applica-
tion in accordance with sub-clause (g) above, shall
confer the right upon the person presenting the same
and making such payment 40 the allotment of .one
further Ordinary Share subject to the right of the

‘Directors in their absolute discretion to reject without
_assigning any reason such application and to refuse

any . such allotment to any person (other than holder
of the existing Ordinary Shares of the Company)
presenting such coupons and application form, who is
not approved by them. If the coupons are not
presented with the necessary . application and payment
for allotment of further Ordinary Shares on or before
the date fixed by the Directors or within such
extended date as the Directors may fix, the Directors
may dispose of the rights conferred by such coupons

or any of them in such manner as the Directors may

in their absolute discretion think fit. The coupons so
to be Issued shall not be deemed to be Shares in the
capital of the Company and shall not entitle the
holder thereof to be entered in the Register of

‘Members of the Company as a shareholder even if such

holder shall hold five coupons, nor shall they confer
eny right to receive any dividend in respect of such
coupons or to receive notice of or to attend or vote
at meetings nor shall they confer any other right of
membership, The coupons shall be negotiable by
delivery;

that the Directors be and are hereby authorised and

~empowered to dispose of and allot any of the afore-

said further Ordinary Shares not taken up by the
holders of the existing Ordinary Shares or remaining

undisposed of, to such person or persons, whether

sharsholders of the Company or not, at such price or

prices and on such terms as the Directors may think

fit and subject to such conditions as may be prescribed
by the Controller of Capital Issues in his letter of

consent: '

that the allotment to non-resident shareholders will be
subject to the sanction of the Central Government
and/or the Reserve Bank of India as may be required;

that the certificates in respect of the further
Ordinary Shares shall be completed and be ready for
delivery within nine months after the last allotment
thereof;

that for the purpose of giving effect to this resolution,
the Directors be  and are hereby authorised to
prescribe the forms of application and renunciation and



other . documents in respect of such further
Ordinary Shares and shall have power to extend the
time fixed by sub-clause (d) hereof for all holders
of existing Ordinary S5hares and to give such other
directions as may be necessary or desirable and settle
any question or difficulties as they may think fit in
regard to the issue of the further Ordinary Shares".




RESOLUTIONS

The following Resolutions were passed at the 12th Annual
General Meeting of Voltas Limited duly convened and held at
Bombay House, Bruce Street, Fort, Bombay, on the 30th January,
1967 :-

SPECIAL RESOLUTION NO, 5 :

"RESOLVED that notwithstanding anything contained in sub-
section (1) of Section 81 of the Companies Act, 1956, {further
shares in the Capital of the Company not exceeding 4,500
Ordinary Shares of Rs.100/- each be issued and offered at a
premium of Rs.75/- per share to the Commonwealth Development
Finance Company Limited, U.K., on such terms and conditions and
at such time or times as the Board of Directors may deem f{fit.
The said Shares shall rank parli passu in all respects with the
existing Ordinary Shares of the Company and shall carry the
right to participate in full in all dividends declared by the
Company on its equity share capital after the date of their
allotment to the Commonwealth Development Finance Company
Limited, U.K.".

SPECIAL RESOLUTION NO, 6 :

"RESOLVED that the Company be and is hereby authorised
to vary the terms of Clause 10 of the Debenture Trust Deed
dated the 19th day of February 1964 made between the Company
of the one partand Nani Ardeshir Palkhivala and Shiavax Sorabji
Khambata as Trustees of the other part by substituting the
figure and words "Rs.12,00,00,000/- (Rupees twelve crores)" for
the figure and words "Rs,10,00,00,000/~ (Rupees ten crores)"”
appearing in Clause 10",

SPECIAL RESOLUTION NO. 7

"RESOLVED that pursuant to sub-section (1) of Section 163
of the Companies Act, 1956, the Company hereby approves that
the registers of Members, the indexes of Members and the
registers and indexes of Debenture-holders and copies of all
annual returns prepared under Sections 159 and 160 of the said
Act, together with the copies of certificates and documents
required to be annexed thereto under Sections 160 and 161 of the
said Act or any one or more of them, be kept at the Registered
Office of the Act or any one or more of them, be kept at the
Registered Office of the Company and/or at Strand House, 14,
Graham Road, Ballard Estate, Bombay-1.

RESOLVED FURTHER that such of the registers, books,
certificates, returns and documents of the Company required to
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be maintained under the provisions of the Companies Act, 1956,
as are not required by the Act to be kept at the Registered
Office of the Company may be kept at the Registered Office of
the Company and/or at Strand House, 14, Graham Road, Ballard
Estate, Bombay-1,

RESOLVED FURTHER that the registers, indexes, returns,
books, certificates and documents of the Company required to be
maintained -and kept open for inspection under the provisions of
the Companies Act, 1956, be Kkept open for such inspection by
the persons entitled thereto, to the extent, in the manner and on
payment of the fees, if any, specified in the Act between the
hours of 10-30 a.m, and 1-00 p.m. on any working day except
when the registers and books are closed under the provisions of
the Companies Act, 1956, or the Articles of Assoclation of the
Company, provided however that the register required to be
maintained under Section 307 of the Act shall be open for
inspection of the Members and of the Holders of the Debentures
of the Company, if any, as aforesaid between the hours above-
mentioned during the period prescribed by sub-section {(5) (a)
of Section 307 of the Act."

A TV
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RESOLUTION

The following Resolution was passed at the 14th Annual
General Meeting of Voltas Limited duly convened and held at
Bombay House, Bruce Street, Fort, Bombay, on 18th February,
1969 :-

SPECIAL RESOLUTION NO. 8

"In supersession of Resolution No.7 passed at the Eleventh
Anmial General Meeting of the Company held on 3rd February,
1966, it is hereby RESOLVED that pursuant to the provisions of
Section 370 and other applicable provisions (if any) of the
Companies Act, 1956, the Company hereby authorises the Board
of Directors of the Company to give loans from time to time to
‘other bodies corporate upto 30 per cent of the aggregate of the
subscribed capital of the Company and its free reserves,
provided that in the case of bodies corporate under the same
managenent as the Company, such 1loans shall not exceed 20
percent of the aggregate of the subscribed capital of the
Company and its free reserves.

RESOLVED FURTHER that, pursuant to the provisions of
Section 370 and other applicable provisions (if any) of the
Companies Act, 1956, the Board of Directors of the Company be
and are hereby authorised to give guarantees or provide
securities from time to time in connection with a loan or loans
made by any other person to, or to any other person by, any
body corporate provided however that the aggregate of all such
guarantees given or securities provided shall not at any one time
exceed 30 per cent of the aggregate of the subscribed capital of
the Company and its free reserves."




RESOLUTION

The following Resolution was passed at the 16th Annual
General Meeting of Voltas Limited duly convened and held at Taia
Auditorium, Bombay House, 24, Bruce Street, Bombay on Tuesday,
23rd February, 1971:-

SPECIAL RESOLUTION NO. 5 :

"RESOLVED that pursuant to Section 314 and other applicable
provisions (if any) of the Companies Act, 1956, the Company
hereby accords its consent and approval to Tata Sons Private
Limited and 1its division Tata Consultancy Services holding an
office or place of profit and having a contract or contracts with
the Company for the provision to the Company of any or all of
the following services on an advisory basis:-

A, Services of every nature and kind relating to finance,
accounts, taxation, budgets and budgetary control, whether
on capital or on revenue and expenditure account, including
without prejudice to the generality of the above-

(i) all or any such services as are normally performed by
merchant bankers and specialists in the above fields;

(ii) appraisal and review of financial plans and pro-
grammes;

(1ii) conduct of negotiations with banks and financial
institutions for loans, advances and other financial
assistance or co-operation;

(iv) services relating to the formulation and management of
capital issues, advice on investments and stock
exchanges and amalgamations and merger proposals,
foreign exchange, insurance, wmethods and modes of
financial management and all other matters relative to
the above.

B. Economic, statistical and marketing services, including the
study, whether on a continuous basis or otherwise, of
economic legislation, governmental plans, programmes and
policies, the tabulation of up-to-date data on the Indian
economy in general or in specific fields or relating to Indian
industries in general or to specific industries, study and
supply of information of and on the economic requirements,
development and policies of foreign countries for the
purpose of export promotion and joint ventures, trade and
commerce, project studies and evaluation and allied
services.

e b e e b
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Public relations and publicity and advertising services.

RESOLVED further that payment for such services be
made by the Company either by way of retainer fee or
otherwise at normal commercial rates not less favourable to
the Company than those charged by Tata Sons Private
Limited to any other party on a comparable basis."
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RESOLUTION

The following Resolution was passed at the 17th Annual
General Meeting of Voltas Limited duly convened and held at
Bombay House, Bruce Street, Fort, Bombay, on the 7th February,
1972 :=-

SPECIAL RESOLUTION NO. 12 :

"RESOLVED that, subject to the consent of the Controller of
Capital issues being obtained and subject to the conditions, if
any, prescribed by him, 1,03,896 further Equity Shares of
Rs.100/- each, be issued upon the following terms and conditions
"and subject to the following rights :-

(a) Such further 1,03,896 Equity Shares shall be issued
and offered at a premium of Rs,50/- per share or
such premium as the Controller of Capital Issues may
fix;

{b) that the further Equity Shares shall be subject to the
Memorandum and Articles of Assoclation of the Company
and shall rank in all respects (including voting
rights) pari passu with the existing Equity Shares
except that such further Equity Shares shall not
confer on the holders thereof the right to dividend,
if any, declared in respect of the Company's financial
Year 1970-71 but shall entitle such holders to
‘dividend, if any, declared in respect of the Com-
pany's financial year/s subsequent to the financial
year 1970-71 as from the first day of the month
following the date or dates of allotment thereof or
such other earlier date or dates after the date fixed
for payment of application and/or first and final call
amount {including premium) on the shares under sub-
clauses (d) and (1) hereof as the Directors may fix
in proportion to the capital for the time being paid
up during such financial year/s in respect of which
the dividend is declared;

{c) that the further Equity Shares be issued and offered
in the first instance to the holders of the existing
Equity Shares on the Register of Members of the
Company, on such date as may be fixed by the
Directors in the ratio, as nearly as circumstances
permit, of one further Equity Shares to five existing
Equity Shares held by such holders respectively;

(d} that the offer aforesaid shall be made by notice

ek il kL
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specifying the number of Shares offered and limiting a
time, not being less than 15 days, from the date of
the offer within which if the offer is not accepted it
will be deemed to have been declined, with liberty to
the Directors from time to time to extend the time for
acceptance as aforesaid, either generally or in respect
of any particular holder or holders;

that the offer aforesaid shall include a right exercis-
able by the shareholder concerned to rencunce the
Shares offered to him in whole or in part in favour
of nominee/s approved by the Directors;

that the offer aforesaid may be made with option to
the eligible sharehoiders to apply for additional
Shares provided that a sharenolder who has renounced
his right in whole or in part shall not be entitled to
an allotment of additional Shares. The allotment of
additional Shares will be made on an equitable basis
in consultation with Bombay Stock Exchange, with
reference to the Equity Shares already held by them.
If any further Equity Shares applied for are not
allotted, the amount paid on application thereof shall
be refunded in due course without interest;

that in respect of such further Equity Shares, one-
half of the amount of Rs.150/- including premium,
viz. Rs.75/- per share (out of which Rs.50/- on
capital account and Rs.25/- on share premium account)
will be payable along with the acceptance of offer and
the balance of Rs.75/- will be payable on the
Company making the first and final call, which will
not be earlier than three months from the date of
allotment;

in the event of any person holding less than five
Equity Shares, a coupon equivalent to 1/5th of such
further Equity Share shall be issued to such person
for each existing Equity Share; and in the event of a
person holding Equity Shares in excess of an exact
multiple of five Shares, a coupon equivalent to 1/5th
of such further Equity Share shall be issued in
respect of each Share in excess of the multiple of
five Shares held by such person.

Any five of such coupons if presented not later than a
date to be fixed by the Directors, which may be
extended from time to time at the discretion of the
Directors, either generally or in respect of any
particular case or cases, together with the application
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form shown on the reverse thereof duly filled in and
signed and together with the sum payable on applica-
tion in accordance with sub-clause (g) above, shall
confer the right upon the person presenting the same
and making such payment to the allotment of one
further Equity Share subject to the right of the
Directors in their absolute discretion to reject,
without assigning any reason, such application and to
refuse any such allotment to any person (other than
holder of the existing Equity Shares of the Company)
presenting such coupons and application form, who is
not approved by them. If the coupons are not
presented with the necessary application and payment
for allotment of further Equity Shares on or before
the date fixed by the Directors or within such
extended date as the Directors may fix, the Directors
may dispose of the rights conferred by such coupons
or any of them in such manner and at such price as
the Directors may, in their absolute discretion, think
fit. The coupons so to be issued shall not be deemed
to be Shares in the capital of the Company and shail
not entitle the holder thereof to be entered in the
Register of Members of the Company as a shareholder
even if such holder shall hold five coupons, nor
shall they confer any right to receive any dividend in
respect of such coupons or to receive notice of or to
attend or vote at meetings nor shall they confer any
other right of wmembership. The coupons shall be
negotiable by delivery;

that the Directors be and are hereby authorised and
empowered to dispose of and allot any of the afore-
satd further Equity Shares not taken up by the
holders of the existing Equity Shares or remaining
undisposed of, to such person or persons, whether
shareholders of the Company or not, on such terms
and at such price or prices or at the ruling market
price or the issue price whichever is higher, and
where the above procedure is not practicable for any
reason, in a manner previously approved by the
Controller of Capital Issues and agreed to by the
Directors;

that the allotment to non-resident shareholders wili be
subject to the sanction of the Central Government
and/or the Reserve Bank of India, as may be required;

that the certificates in respect of the further Equity
Shares shall be completed and be ready for delivery
within nine months after the last allotment thereof;
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that for the purpose of giving effect to this Resoclu-
tion, the Directors be and are hereby authorised to
prescribe the forms of application and renunciation and
other documents in respect of such further Equity
Shares and to give such other directions as they may
think fit and proper, including directions for settling
any question or difficulty that may arise in regard to
the issue and allotment of the further Equity Shares
or in comnection with any deceased or insolvent
shareholder or a sharsholder suffering from any
disability; and to do all acts, deeds, matters and
things, as the Directors in their absolute discretion
consider necessary, expedient, usual or proper.”
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RESOLUTION

The following Resolution was passed at the 18th Annual
General Meeting of Voltas Limited duly convened and held at
Patkar Hall of S.N.D.T. Women's University, 1, Nathibai
Thackersey Road, Bombay 400 020, on Monday, the 28th May,
1973:-

SPECIAL RESOLUTION NO. 7 :

"RESOLVED that, pursuant to Section 149(2A) and other
applicable provisions, if any, of the Companies Act, 1956,
- approval is hereby accorded to the Company for commencing and
undertaking the busingss as enumerated in the newly introduced
sub-clause 4A of " the Object Clause of the Memorandum of
Association and sub-clause 13 of the Object Clause of the
Memorandum of Association of the Company as substituted, upon
the said sub-clauses becoming effective."
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RESOLUTIONS

The following Resolutions were passed at the 22nd Annual
General Meeting of Voltas Limited duly convened and held at
Patkar Hall of S.N.D.T. Women's University, 1, Nathibal
Thackersey Road, Bombay 400 020, on Monday, 31st January,
1977:-

ORDINARY RESOLUTION NO, 6 :

"RESOLVED that pursuant to the provisions of Sections 269,
309, 311 and other applicable provisions, if any, of the
Companies act, 1956, and subject to the approval of the Central
Government, the terms of reappointment and remuneration of
Mr.A.H. Tobaccowala who has been reappointed Managing Director
of the Company, by the Board of Directors for a period of five
years with effect from 28th February, 1977, be and are hereby
approved, as set out in the Draft Agreement submitted to this
Meeting and for identification signed by the Chairman thereof,
which agreement is hereby specifically sanctioned with liberty
to the Directors to alter and vary the terms and conditions of
the sald reappointment and/or Agreement without increasing the
remuneration mentioned therein and in such manner as may be
agreed to between the Central Government and the Directors, and
acceptable to Mr,A_H, Tobaccowala.”

SPECIAL RESOLUTION NO, 10 :

"RESOLVED that in supersession of Resolution No.7 passed
at the Annual General Meeting of the Company held on 30th
January, 1967, and pursuant to sub-section (1) of Section 163 of
the Companies Act, 1956, the Company hereby approves that the
Registers and the Indexes of Members and the Registers and
Indexes of Debentures Holders and copiles of all Annual Returns
prepared under Section 159 of the said Act, together with the
copies of certificates and documents required to be annexed
thereto under Section 161 of the said Act or any one or more of
them be kept at the Registered Office of the Company, and/or at
Voltas House, 14, Graham Road, Ballard Estate, Bombay 400 038,
and/or at Shale Building, 28-32, Bank Street, Bombay - 400 023,
and/or at Henley House, 7, Narottam Morarjee Marg, Ballard
Estate, Bombay 400 038, and/or at Voltasagar, Dr. Ambedkar
Road, Bombay 400 023. .

RESOLVED FURTHER that the registers, indexes, returns,
books, certificates and documents of the Company required to be
maintained and kept open for inspection under the provisions of
the Companies Act, 1956, be kept open for such inspection, at
the place where they are kept, by the persons entitled thereto,
to the extent, in the manner and on payment of the fees, if any,
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specified in the aforesald Act between the hours of 11,00 a.m,
and 1.00 p.m. on any working day except when the registers and
books are closed under the provisions of the Companies Act,
1956, or the Articles of Association of the Company, provided,
however, that the register required to be maintained under
Section 307 of the aforesaid Act shall be open for inspection of
the members and of the holders of the debentures of the
Company, if any, as aforesaid between the hours abovementioned

during the period prescribed by sub-section (5)(a) of Section
307." '
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RESOLUTION
The following Resolution was passed at the 23* Annual General
Meeting of Voltas Limited duly convened and held at Patkar Hall
of S. N. D. T. Women’s University, 1, Nathibai Thackersey Road,
Bombay 400 030, on Monday, 27™" February, 1978:-

SPECIAL RESOLUTION NO. 9

“RESOLVED that subject to the confirmation by the
Company Law Board, Clause III of the Memorandum of
Association of the Company be and is hereby altered by
the addition of the following sub-clauses (24A) and
(24B) after sub-clause (24):

{24A) To undertake, carry out, promote and sponsor
any agribusiness or programmes directly or in any
other manner, including any programme for promoting
the social and economic development and welfare of, or
the uplift of the public in any rural area.

{248) To undertake, carry out, promote and sponsor Or
assist any activity for the promotion and growth of
the national economy and national welfare and to
discharge what the Directors consider to be the social
and moral responsibilities of the Company to the
consumers, employees, shareholders and to the public.

RESOLVED FURTHER that the Directors are hereby
expressly authorised to agree to such wvariations or
modifications of the said objects proposed to be added
as the Company Law Board may suggest or make as a
condition of, or while granting, such confirmation and
which the Directors think fit to accept.”

SPECIAL RESOLUTION NO. 10

“RESOLVED that pursuant to section 149 (2A} and other
applicable provisions, if any, of the Companies Act,
1956, approval is hereby accorded to the Company for
commencing and executing the programmes covered by
sub-clause (24A) and the activities covered by sub-
clause (24B) of Clause III of the Memorandum of
Association of the company by the Directors as and
when they think fit.”
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RESOLUTION

The following Resolution was passed at the 24th Annual
General Meeting, of Voltas Limited duly convened and held at
Patkar Hall of S.N.D.T. Women's University, 1, Nathibai
Thackersey Road, Bombay 400 020, on 21st February, 1979 :~

ORDINARY RESOLUTION NO. 11 :

"RESOLVED that the consent, authority and approval of the
Company be and is hereby accorded to the Board of Directors of
the Company, pursuant to section 293(1){e) of the Companies Act,
1056 to contribute to charitable and other funds not directly
relating to the business of the Company or welfare of its
employees, amounts not exceeding Rs.5 lakhs during any financial
year or five percent of the average net profits as determined in
~ accordance with the provisions of the Companies Act, 1956,

during the three financlal years immediately preceding, which-
ever is greater."” _

L v P TR I
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RESOLUTIONS

The following Resolutions were passed at the 25th Annual
Gensral Meeting of Voltas Limited duly convensd and held at
Patkar Hall, S.N.D.T. Women's University, 1, Nathibai Thackersey
Road, Bombay-400 020 on Friday, the 16th May, 1980 :-

SPECIAL RESOLUTION NO. 6 (b):

"RESOLVED that pursuant to Section 81 of the Companies Act
1956, and subject to the consent of the Central Government, the
Board of Directors be and are hereby authorised to issue and
allot-

(i) 4,500 BEquity Shares of Rs.100/- each credited as fully
paid-up or such lesser number of Equity Shares, as
are required to be issued and allotted to persons
holding Equity Shares in the Capital of Tata-Merlin §&
Gerin Limited (TMG) or to any other person or
persons whether such person be a Member of the
Company or not and on such terms as the Board may
in its absolute discretion decide in accordance with
the terms of the Scheme of Amalgamation of TMG
with the Company (but no issus or allotment of Equity
Shares be made in respect of the shareholding of the
Company in the Capital of TMG), upon the said Scheme
of Amalgamation being sanctioned by The Hon'bls the
High Court of Judicature at Bombay.

(i1) 2,200 Equity Shares of Rs.100/- each credited as fully
paid-up or such 1lesser number of Equity Shares as
are required to be issued and allotted to persons
holding Equity Shares in the Capital of Wandleside
National Conductors Limited (WNC) or to any other
person or persons whether such person bs a Member
of the Company or not and on such terms as the Board
may in its absolute discretion decide in accordance
with the terms of the Scheme of Amalgamation of WNC
with the Company, (but no issue or allotment of
Equity Shares be made in respect of the shareholding
of the Company in the Capital of (WNC), upon the
said Scheme of Amalgamation being sanctioned by The
Hon'ble the High Court of Judicature at Bombay.

(iii) 15,000 Equity Shares of 'B' Series of Rs.10/- each
credited as fully paid-up or such lesser number of
Equity Shares of 'B' Series as are required to be
issued and allotted to persons holding Equity and/or
Preference Shares iIn the Capital of The National
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Electrical Industries Limited (NEI) or to any other
person oOr persons whether such person be a Member
of the Company or not and on such terms as the Board
may in its absolute discretion decide in accordance
with the terms of the Schéme of Amalgamation of NEI
with the Company, (but no issue or allotment of
Equity Shares be made in respect of the shareholding
of the Company in the Capital of NEI), upon the said
Scheme of Amalgamation being sanctioned by The
Hon'ble the High Court of Judicature at Bombay"

SPECIAL RESOLUTION NO, 8 :

PRESOLVED that pursuant to Section 149(2A) and other
applicable provisions, if any, of the Companies Act, 1956,
approval be and is hereby accorded to the Company to commence
and undertake the business presently carried on by The National
Electrical Industries Limited (NEI) and/or Tata-Merlin & Gerin
Limited (TMG) and/or Wandleside National Conductors Limited
(WNC), on the respective Schemes of Amalgamation of NEI, TMG
and WNC with the Company being sanctioned by The Hon'ble the

High Court of Judicature at Bombay."

[ e oot ik b s e
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RESOLUTION

The following Resolutions were passed by the Shareholders at
the 26th Annual General Meeting of the Company held on 23rd
February, 1981 :-

SPECIAL RESOLUTION NO. 6 :

"RESOLVED that -

(i)

Subject to the consent of the Controller of Capital
Issues, the Financial Institutions and other approvals,
if any, and subject to the conditions and modifications,
if any, as may be prescribed and agreed to by the
Board of Directors, a sum not exceeding Rs.1,57,85,200/-
(Rupees One Crore fifty-seven lakhs eight-five thousand
two hundred only) out of the amount standing to the
credit of the Capital Reserve and/or Share Premium
Account and/or General Reserve in such proportions as
the Directors may deem fit or such other amount as is
permissible to be utilised for the purpose, as may be
approved by the Controller of Capital Issues and agreed
to by the Board, be and is hersby capitalised and
accordingly a sum not exceeding Rs.1,57,85,200/- be
transferred from the aforssaid Accounts/Reserves to the
Share Capital and that the aforesaid sum be applied for
allotment of Bonus Shares to the persons who, on a
date to be hereafter fixed by the Directors shall be
the holders of the existing 6,27,796 Equity Shares of
Rs.100/- each and the holders of 14,117 Equity Shares
of 'B' Series of Rs,.10/- each of the Company, and who
shall be or who may become the holders of 2,200
Equity Shares of Rs.100/- each in the event of amalga-
mation of Wandleside National Conductors Limited (WNC)
with the Company becomes effective, in payment in full
for 1,56,949 New Equity Shares of Rs.100/- each and
3530 New Equity Shares of 'B' Series of Rs.10/- each
and in payment in full for 550 New Equity Shares of -
Re.100/- each to be allotted after the aforesaid
amalgamation, and that such New Equity Shares out of
the Company's unissued Equity Shares, credited as fully
paid up, be accordingly allotted as Bonus Shares to
such persons respectively as aforssaid, in the propor-
tion of One New Equity Share of Rs.100/- for every
Four Existing Equity Shares of Rs.100/- each and One
New Equity Share of 'B' Series of Rs.10/- for every
Four Existing Equity Shares of Rs.10/- each, held by
such persons respectively and in the proportion of One
New Equity Share of Rs.100/- for every Four Equity
Shares of Rs.100/- each which may be held by such
persons who become the Sharsholders of the Company
after the amalgamation of Wandleside National Conductors
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Limited with the Company becomes effective, on the
sald date upon the footing that they become entitled
hereto for all purposes as Capital;

The 1,56,949 New Equity Shares of Rs.100/- each and
3,530 New Equity Shares of 'B' series of Rs.10/- each
and 550 New Equity Shares of Rs.100/- each (to be
allotted to the shareholders of WNGC as mentioned
above) shall be subject to the Memorandum and Articles
of Association of the Company and ghall rank pari
passu in all respects with and carry the same rights
as the existing Equity Shares and, notwithstanding the
date or dates of allotment thereof, shall be entitled to
participate in full in any dividends to be declared in
respect of the financial year in which the allotment of
the New Equity Shares pursuant to this Resolution is
made;

In the event of any person holding less than four
Equity Shares of Rs.100/- each, a fractional Certificate

representing one-fourth of such New Equity Shares shall

pe 1issued to such person for each existing Equity
Shares held by such person; .

In the event of a person holding Shares in excess of an
exact multiple of four Equity Shares of Rs.100/- each,
a fractional Certificate representing one-fourth of such
New Equity Share shall be issued in respect of each
Share in excess of a multiple of four Shares held by
such person;

Any four fractional Certificates issued to the holders of
the Equity Shares of Rs.100/- each, if presented to the
Company not later than a date or dates to be fixed by
the Directors (which dates may be extended by the
Directors at their discretion) together with the
application form shown on the reverse thereof duly
filled and signed, shall confer a right upon the person
presenting the same to the Company to the allotment of
one New Equity Share of Rs.100/- each credited as
fully paid subject to the right of the Directors in
their absolute discretion to reject such application
without assigning any reason and to refuse such
allotment to any person {other than a Member of the
Company} not - approved by them, presenting such
fractional Certificate and application;

If the fractional Certificates so issued are not - presen-
ted for consolidation before the expiry of the date or
dates fixed by the Directors as aforesaid or such
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extended dates as the Directors may fix from time to
time, such fractions allotted in respect of such
holdings be consolidated, and in respect of such
holdings be consolidated, and in respect of each lot of
four fractions so consolidated. as representing one New
Equity Share of Rs,100/- of the Company, the Board of
Directors of the Company shall allot such consolidated
New Equity Shares to such person Oor persons (including
one or more of themselves and/or one or more of the
Officers of the Company) as the Board of Directors, in
its absolute discretion, select for the purpose of
. holding and selling all or any such New Eqguity Shares,
provided that the Board of Directors may, without
making any allotment of all or some of the New Equity
Shares resulting from such consolidation as aforesaid,
direct the sale of any or all of such New Equity
Shares. Every such sale shall be at such price or
prices as may be approved by the Board of Directors
and upon receipt of such purchase price in respect of
such sale (provided the Board of Directors approve of
the transferee), allot the New Equity Shares to the
approved transferees. The Company shall hold the
aggregate sale proceeds of all such Equity Shares and
allotments left over (after defraying therefrom all
oxpenses of the sale) on behalf of the persons holding
such unconsolidated fractional Certificates and upon
delivery to the Company by each such holder of the
fractional Certificates, pay to him a share in such net
sale proceeds in the same proportion as the number of
the fractional Certificates delivered by him Dbears to
the total of the unconsolidated fractional Certificates.
Upon such payment, the said fractional Certificates
shall be deemed to be cancelled;

(vii) No fractional Certificate shall be issued in respect of a
fraction of a New Bquity Share of 'B' Series of Rs.10/-
each, but that such fractions allotable in . respect of
such holdings be consolidated and in respect of each
lot of four fractions so consolidated as representing one
New Equity Share of 'B' Series of Rs.10/- of the
Company, the Board of Directors of the Company shall
allot such consolidated New Equity Shares of 'B' Series
to such person or persons (including one or more of
themselves and/or one or more of the Officers of the
Company)} as the Board of Directors, in is absolute
discretion, select for the purpose of holding and
selling all or any of such New Equity Shares of 'B’
Series provided that the Board of Directors may,
without making allotment of all or someo of such New
Equity Shares of 'B' Series resulting from such
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‘consolidation as aforesaid, direct the sale of any or

all of such New Equity Shares of 'B' Series. Every
such sale shall be at such price or prices as may be
approved by the Board of Directors and upon receipt of
such purchase price in respect of such sale (provided
that the Board of Directors approve of the transferee),
allot the New Equity Shares of 'B' Series to the
approved transferees. The Company shall - hold the
aggregate sale proceeds of all such New Equity Shares
of 'B' Series and allotments left over (after defraying
therefrom all expenses of the sale) shall distribute the.
proceeds among such shareholders as would otherwise
have been entitled to such fractions of the New Equity
Shares of 'B' Series, in proportion to their respective

entitlements to such fractions;

The fractional Certificates so to be issued as provided
in (iii) and (iv) shall be negotiable by delivery but
they shall not confer on the holder thereof any right
to the payment of a proportionate dividend until and
unless such = Certificates are consolidated into whole
shares; '

No Letter of Allotment shall be issued, but the Share
Certificates in respect of the New Equity Shares shall
be completed and be ready for delivery within four
months after the last date of allotment thereof;

The aillotment and issue of fully paid New Equity
Shares as Bonus Shares and payment (if any) for
fractions of such shares, to the extent that they relate
to non-resident members of the Company, shall be
subject to the approval of the Reserve Bank of India
under the Foreign Exchange Regulation Act, 1973;

For the purpose of giving effect to this Resolution, the
Board of Directors be and is hereby autnorised to give
such directions as may be necessary or desirable and
to settle any questions or difficulties whatsoever that
may arise with regard to the issue, allotment and
distribution of the New Equity Shares of Rs.100/- each
and New Equity Shares of 'B' Series of Rs.10/- each;

It is recorded that, in the absence of unavoidable or
unforeseen circumstances, it is the intention of the
Board of Directors to recommend the declaration and
payment of a dividend of not less than 15% on the
issued and subscribed Equity Capital of the Company as
increased by the issue of the New Equity Shares of
Rs.100/- -and 'B' Series of Rs.10/- as aforesaid, in the
year, immediately after the Bonus Issua".
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SPECIAL RESOLUTION NO. 7 :

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, and subject to the approval of the Central
Government, the Controller of Capital Issues and the
Financial Institutions and such other approvals, permissions
and sanctions as may be necessary and subject to such
terms, conditions and modifications as may be prescribed in
granting such approvals, permissions and sanctions and which
may be agreed to by the Board of Directors of the Company,
the consent of the Company be and is hersby accorded to
the Board of Directors of the Company borrowing a sum of
Rs.5,00,00,000/- (Rupees Five crores}) by the issue of
Rs.2,00,000/- (Two lakhs) Secured Convertible Bonds of
Rs.250/- each at par, and repayable ten years from the date
of allotment, upon the following terms and conditions:~

(i) The said 2,00,000 Bonds of the face value of Rs.250/-
(Rupees Two hundred and fifty) each, be offared for
cash at par by means of a Prospectus for Public
subscription;

(ii) The issue in respect of Bonds will be subsequent to the
issue of Bonus Shares as set out in Resolution No.6 of
this Notice and the prospective subscribers to the
proposed issue of Bonds shall not, therefore, have any
right to participate in the abovementioned issue of
Bonus Shares nor will the terms of the Bonds be
altered in any way by the aforesaid issue of Bonus
Share. The Bonds will nevertheless be issued even if
the amalgamation of Wandleside National Conductors
Limited with the Company has not become effective on
the date fixed for the issue of the Bonds;

(iii) Out of the 2,00,000 (Two lakhs) Bonds to be offered
for public subscription by a Prospectus as mentioned in
Clause (i) above, the Board do reserve 80,000 (Eighty
thousand) Bonds amounting to Rs.2,00,00,000/~ (Rupees
two crores) for preferential allotment to the existing
Equity Shareholders of the Company (including Equity
Sharsholders of 'B! Series of Rs.10/- each) whose
names appear in the Register of Members on a date
that may be fixed by the Board and in such manner as
may be decided by the Board of Directors;

(iv) The Bonds will carry interest at 12% per annum or such
other rate of interest as may be approved by the
Controller of Capital Issues (subject to deduction of
Income-tax at the rates for the time being prescribed
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under the Income-tax Act, 1961 or any statutory
modification or re-enactment thereof for the time being
in force). The interest on the Bonds shall be payable
half-yearly;

The Bonds will be secured by a floating charge on the
Company's assets other than fixed assets and invest-
ments and such floating charge will be subject to the
existing and future first charge or charges of the
Company's bankers on the Company's current assets and
will also rank after the existing as well as future
charges on such assets in favour of the Debenture-
holders and the Financial Institutions. The Company
shall have the liberty to create any future floating
charge on its assets other than fixed assets . and
investments without the consent of the Bond-holders.

Each Bond will carry on option to receive One Equity
Share of Rs.100/- each of the Company at a price of
Rs.100/~- on the following terms:-

(a) The option to receive one share will be exercisa-

ble within three months after the expiry of three
years from the date of allotment of the Bonds.

(b) On the exercise of such option, the face value of
each Bond will be reduced by Rs,100/~. This
amount which will be due to the Bondholder will
be applied towards the price of one fully paid
Equity Share of Rs..100/- each of the Company at
par value., Thus, there will be constructive
receipt of Rs.100/- by the Bondholder and
constructive payment of the same amount by the
Bondholder to the Company towards the price of
one fully paid Equity Share.

(c) After exercising the option, the residual face
value of each Bond will be Rs,150/- which will
be repayable at the end of 10 years from the
original date of allotment of the Bonds.

(d} The above terms of exercising the option will not
be altered if the Company make any issue of
shares whether by way of a public issue or a
rights issue or a bonus issue during the period
between the issue of the Bonds and exercise of
the option.

The Equity Shares allotted as a result of exercising the
above option shall rank pari passu in all respects with
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the existing Equity Shares of the Company except that
such Equity shall carry the right to receive propor-
tionate dividend which may be declared for the
financial year in which the option has been exercised;

(viii} Bondholders who do not exercise the option within the .
stipulated period, shall continue to be paid half-yearly
interest and the principal amount shall be repaid at
the end of the expiry of 10 years from the original
date of allotment of the Bonds:

(ix} Application will be made to list the Bonds on the Stock
Exchange at Bombay;

RESOLVED FURTHER that the Board of Directors be and is
hereby authorised to issue and allot the Bondholders such
number of Equity Shares as may be required to be issued in
pursuance of the Bondholders exercising the abovementioned
option to receive Equity Shares of the Company.

RESOLVED FURTHER that for the purpose of giving effect to
the above, the Directors be and are hereby authorised to
prescribe the forms of application, to determine the amounts
payable on application, allotment and by way of further calls,
if any, in respect of the Bonds, to issue a Prospectus, to
appoint managers, underwriters and/or brokers for the purpose
of the issue, and pay, if they so think fit, underwriting
commission and/or brokerage as may be lawful and reasonable,
and to take such actions or give such directions as may be
necessary or desirable and to accept any modifications in the
proposal and terms of the issue of the Bonds as may be
required by the Controller of Capital Issues and other
authorities and to settle any question or difficulty that may
arise in regard to issue and allotment of the Bonds."

SPECIAL RESOLUTION NO. 13 : Re: Payment of additional
remuneration to Auditors.

"RESOLVED that Rs.25,000/- (Rupees Twenty-five thousand) be
paid to the statutory Auditors, Messrs S.B.Billimoria §&
.Company, Chartered Accountants, as additional remuneration for
examining and auditing the accounts of the Company, for the
periocd from 1st July, 1979 to 31st August, 1979, in respect of
Switchgear Plant and Motor § Transformer Plants of the
Company."
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RESOLUTION

The following Special Resolution was passed by the shareholders
at an EXTRAORDINARY GENERAL MEETING of the Company held an
4th May, 1981 :-

"RESOLVED that pursuant to the condition stipulated by the
Central Government while according its approval under Section
81(3) of the Companies Act, 1956, to the issue of 2,00,000
(Two lakhs) Secured Convertible Bonds of Rs.250/- each for
cash at par, of the aggregate wvalue of Rs.5,00,00,000/-
(Rupees Five crores) and in modification to that extent of the
Special Resolution passed at the Twentysixth Annual General
Meeting held on 23rd February, 1981, the consent of the
Company be and is hereby accorded to the Board of Directors
of the Company to substitute the 'security' in respect of
these Bonds from 'a floating charge on the Company's assets
other than fixed assets and investments' to 'a legal morigage
by deposit of title deeds on the immoveable property of the
Company, both present and future, and such charge to rank
after the existing mortgage/charges created in respect of the
said property in favour of the Debentureholders, the Financial
Institutions and the Bankers,'

RESOLVED FURTHER that for the purpose of giving effect to
the above, the Board of Directors be and is hereby autho-
rised to give such directions as may be deemed necessary or
desirable by it and to agree to, make and execute all such
documents as are necessary or as it may consider advisable.”
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RESOLUTION

The following Resolution was passed by the Shareholders at the
28th Annual General Meeting of the Company held on 21st February,
1983 :-

SPECIAL RESOLUTION NO.B: Re:Place of keeping and inspection
. of Registers § Returns in
addition to the Registered Office

of the Company.

"RESOLVED THAT in supersession of Resolution No.10 passed
at the Annual General Meeting of the Company held on 31st
January, 1977 and pursuant to sub-section (1) of Section 163
of the Companies Act, 1956, the Company hereby approves
that the Registers and the Indexes of Members, Debenture-
holders and Bondholders and copies of all Annual - Returns
prepared under Section 159 of the said Act, together with the
copies of certificates and documents required to be annexed
thereto under Section 161 of the said Act or any one or more
of them be kept at the Registered Office of the Company,
and/or at Voltas House, 14, J.N. Heredia Marg, Ballard
Estate, Bombay 400 038, and/or at Henley House, 7, Narottam
Morarji Marg, Ballard Estate, Bombay 400 038, and/or at
Voltasagar, Dr. Ambedkar Road, Bombay 400 033, and/or at
NKM International House, 178, Backbay Reclamation, Bombay-400 020.

RESOLVED FURTHER THAT the Registers, Indexes, Returns,
Books, Certificates and Documents of the Company, required
to be maintained and kept open for inspection under the
provisions of the said Act, be kept open for such inspection,
at the place where they are kept, by the persons entitled
thereto, to the extent, in the manner and on payment of the
fees, if any, specified in the said Act, between the hours of
10.00 a.m. and 12.30 p.m. on any working day except when
the Registers and Books are closed under the provisions of
the said Act, or the Articles of Association of the Company
provided, however, that the Register required to be main -
tained under Section 307 of the said Act, shall be open for
inspection of the Members and of the holders of the Deben-
tures and Bonds of the Company, as aforesaid between the
hours abovementioned during the period prescribed by sub-
gsection (5)(a) of the aforesaid Section."
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RESOLUTION

The following Resolution was passed by the Shareholders at an
Extraordinary General Meeting of the Company held on 8th August,
1983 :-. : o

SPECIAL RESOLUTION NO.1: Re:Issue of-

i) 3,060,000 13.5% Secured
: Convertible Bonds of
Rs.100/- each, and

ii) 3,00,000 15% Secured Non-
Convertible Bonds of
Rs.300/- each.

aggregating face value of
Rs.12,00,00,000 (Rupees Twelve
Crores).

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, and subject to the approval of the Controller of
Capital Issues and such other approvals, permissions and
sanctions as may be necessary and subject to such terms,
conditions and modifications as may be prescribed in granting
such approvals and which may be agreed to by the Board of
Directors of the Company, the consent of the Company be and
is hereby accorded to the Board of Directors of the Company
to the simultaneous issue of Two Series of Bonds aggregating
Rs.12 crores and to be subscribed jointly as a combined
package on the conditions set out below:

(1) The issue will consist of (i) 3,00,000 13.5% Secured
Convertible Bonds of Rs.100 each of the aggregate face
value of Rs.3,00,00,000 (Rupees Three crores} and
(i1)3,00,0600 15% Secured Non-Convertible Bonds of
Rs.300 each of the aggregate face value of
Rs.9,00,00,000/~- (Rupees Nine crores).

(2) Both the Series of the Bonds will be igsued simul-
taneously and will have to be subscribed jointly and,
therefore, equal number of both the Series will be
offered/applied for and allotted.

(3) Subject to such alterations as may be prescribed by
the Controller of Capital Issues and the Stock Exchange
Authorities and agreed upon by the Board of Directors,
the basis of the issue shall be :-

o ot s e e i bbb A A+ <
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Estimated
Amount
(Rs.in lakhs)

I, Rights issue to the Equity Shareholders
of the Company on the basis of 1 Con-
vertible Bond of Rs.100 and 1 Non-
Convertible Bond of Rs.300 for every
4 Equity Shares of Rs.100 each {(in
case of 'B' Series for every 40 Equity
Shares of Rs.10 each) held (fractions
being ignored) with the right to
renounce and to apply for additional
bonds on a restricted basis. 786.50

II, Rights issue to the holders of the existing
Convertible Bonds on the basis of 1 Con-
vertible Bond of Rs.100 and 1 Non-
Convertible Bond of Rs,300 for every 4
existing Convertible Bonds held (fractions
being ignored) 200.00

III. Offer on a restricted basis to :-

(1) wemployees, assoclates and friends
{including non-residents of Indian

origin) . 1583.50
(i1) Depositors and Debentureholders 60.00

1200.00

In case any of the Bonds offered as Rights are not taken up
by the Shareholders/Convertible Bondholders, they will be
included in the offer to the other categories of persons
mentioned above, It is proposed to provide for subscription
by non-residents of Indian origin in the category of
"employees, associates and friends" and/or in the event of
the total issue being undersubscribed - subject to an overall
limit of Rs.100/- lakhs to be offered or taken up by such
non-residents of Indian origin with full repatriation rights.

The Bonds will be offered to the Equity Shareholders,
Convertible Bondholders, Debentursholders and Depositors who
are on the respective registers of the Company and to the
employees on the pay roll of the Company on a date to be
hereafter fixed by the Board of Directors and in the case of
Debentureholders, Depositors, employees, associates and
friends in such numbers and on such basis as the Directors
in their own discretion deem fit.



(5)

(6)

(7)

(8)

(9)
9.1

9.2

32

‘At the end of two years from the date of allotment, the

Convertible Bonds of Rs.100 each will be compulsorily and
automatically converted into one fully paid Equity Share of
the Company of the nominal value of Rs.100 each.

in the event of any further Bonus Share issue being made
before the stipulated date of conversion, the holder of the
Convertible Bonds of Rs.100/- will still receive only one
Equity Share of the Company at par (since conversion has

been stipulated at par and no further adjustment is necessary).

The Non-Convertible Bonds of Rs.300 each will be repayable
at par at the end of 7 years from the date of allotment of
these Bonds.

The Equity Shares allotted on conversion shall rank pari
passu in all respects with the Equity Shares of the Company
existing at the time of the conversion except that such
Equity Shares shall carry the right to receive proportionate
dividend from the date of conversion, which may be
declared for the financial year in which the conversion
takes place.

Security:

The 13.5% Convertible Bonds of the aggregate value of Rs.3
crores will be secured by a floating charge on the Company's
tangible assets other than fixed assets and investments and
such floating charge will be subject to the existing and
future prior charge or charges's on the Company's current
assets and will also be subject to the existing as well as
future charges on the said tangible assets in favour of the
Company's Bankers, Debenture-holders, Financial Institutions
or other persons. The Company shall have the liberty to
create, in future, a prior floating charge(s) on the said
tangible assets without the consent of the holders of these
Bonds.

The 15% Non-Convertible Bonds of the aggregate value of Rs.9
crores will be secured: :

by a mortgage by deposit of title deeds on the
immovable properties of the Company, both present and
future and such mortgage will rank as to priority to
such extent and in such a manner as may be agreed to
by the persons who currently hold a mortgage/charge on
the said immovable properties.

AND

py a floating charge on the said tangible assets of the
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Company as mentioned above, subject to the existing
and future prior charge or charges on the Company's
current assets and will also be subject to the existing
as well as future charges on the said tangible assets in
favour of the Company's Bankers, Debentursholders,
Financial Institutions or other persons. The Company
shall have the liberty to create, in future, a prior
floating charge(s) on the sald tangible assets without
the consent of the holders of these Bonds.

{(10) An application will be made to list the Two Series of
Convertible and Non-Convertible Bonds separately on the
Stock Exchange at Bombay.

RESOLVED FURTHER that the Board of Directors be and is hereby
authorised to issue and allot to the holders of the new Converti-
ble Bonds of Rs.100 each, such number of Equity Shares of the
Company as may be required to be issued pursuant to the
compulsory conversion referred to above.

RESOLVED FURTHER that the Directors be and they are hereby
authorised to create all such mortgage(s) and charge(s) as may be
required to be created in pursuance of this Resolution and to sign
all such papers and documents as may be required to give effect
to this Resolution,

RESOLVED FURTHER that for the purpose of giving effect to the
above, the Directors be and are hereby authorised to prescribe
the Forms of Application and Letter of Offer, to determine the
amounts payable on application, allotment and by way of further
calls, if any, in respect of these Bonds, to issue the Letters of
Offer accordingly, to appoint Advisers and Consultants, Managers
to the Issue, Registrars to the Issue, Bankers to the Issue,
Underwriters and/or Brokers for the purposes of the Issue and
pay, if they so think fit, underwriting commission and/or
brokerage as may be lawful and reasonable and to take such
action or give such directions as may be necessary or desirable
and to accept any modifications in the proposal and terms of the
issue of the Bonds as may be required by the Controller of
Capital Issues and other Authorities and to settle any question or
difficulty that may arise in regard to the issue and allotment of
these Bonds."
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RESOLUTIONS

The following Resolutions were passed at the 31st Annual
General Meeting of Voltas Limited) duly convened and held at
Patkar Hall of S.N.D.T. Women's University, 1, Nathibai Thacker-
sey Road, Bombay 400 020, on Tuesday, 25 March, 1986 :-

ORDINARY RESOLUTION NO. 9 :

"RESOLVED that pursuant to the provisions of Sections 269,
309 and other applicable provisions, if any, of the Companies
Act, 1956, and subject to the approval of the Central
Government, Mr. A,H. Tobaccowala be appointed Executive
Chairman, for a period of three years with eoffect from 1st
January, 1986, upon the terms and conditions set out in the
. draft agreement submitted to this Meeting and for identifica-
tion signed by the Chairman thereof, which agreement is
hereby specifically sanctioned with liberty to the Directors
to alter and vary the terms and conditions of the said
agresment without increasing the remuneration mentioned
therein and in such manner as may De agreed to between the
Central Government and the Directors and acceptable to
Mr.A.H. Tobaccowala."

SPECIAL RESOLUTION NO, 10 :

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, and in terms of the approval of the Controller of
Capital Issues and subject to such other amendments and
approvals as may be necessary, the consent of the Company
be and is hereby granted to thse Board of Directors of the
Company, to issue for cash at par 10,00,000 Secured
Convertible Debentures of Rs,100 each of the aggregate value
of Rs.10,00,00,000 (Rupees Ten crores only) for subscription
on Rights basis to the shareholders of the Company as set
out hereinafter, inter alia, upon the following terms and
conditions:- _

(1) The issue will consist of 10,00,000 Secured Convertible
Debentures of the face value of Rs.100/- each (herein-
after referred to as the "Debentures").

(2) The Debentures will be offered as "Rights" to ths
existing shareholders on the Register of Members of the
Company on a date to be determined by the Board of
Directors, in the ratio of 3 Debentures for every 4
Equity Shares of Rs.100/- each held and 3 Debentures
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for every 40 'B! Series Equity  Shares of
Rs.10/- each he'1 (fractions being ignored). However,
Shareholders having less than 4 shares (or 40 'B'
Series shares) will be offered and will have to apply
for a minimum of 3 Debentures. Shareholders will have
the right to renounce as also to apply for additional
Debentures in multiples of 3. In case any Debentures
are not taken up by the Shareholders, the Boeard of
Directors shall have full discretion and absolute
authority to offer the unsubscribed Debentures to whom-
soever they may deem fit.

(3) The Debentures will carry interest @ 13.5% per annum
(payable half-yearly).

(4) A portion of the Debenture issue will be convertible
into Equity Shares of the Company, after 3 years but
not later than 4 years from the date of allotment. The
extent of the conversion portion and the conversion
price will be determined at that time by the Board of
Directors subject to the approval of the Controller of
Capital Issues. On the determination of the terms of
conversion and subject to the terms and conditions of
such conversion, the face value of the Debentures may
be suitably adjusted and altered.

(5) The non-convertible portion of the Debenture issue will
be redeemed at par at the end of seven years from the
date of allotment, _

(6) The Debentures will be secured by an appropriate
mortgage/charge on the Company's immovable/movable
assets in a manner as may be agreed to between the
Board of Directors and existing lenders. The Company
shall be at 1liberty to create any future mortgages/
charges /hypothecations on all or any of its assets
without the consent of the Debenture holders, whether
ranking in priority thereto or otherwise, subject to
approval of financial institutions/debenture-trustees and
maintaining a minimum security cover as agreed to by
financial institutions.

(7) Applications will be made to list the Debentures on the
Stock Exchanges in Bombay, Pune, Calcutta, Hyderabad,
Ahmedabad and New Delhi.

RESOLVED FURTHER that the Directors be and fthey are
hereby authorised to c¢reate all such mortgage(s) and
charge(s) as may be required to be created in pursuance of
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this Resolution and to sign all such papers and documents as
may be required to give effect to this Resolution.

RESOLVED FURTHER that for the*purpose of giving effect to
the above, the Directors be and are hereby authorised to
prescribe the Forms of Application, Letter of Offer, to
determine the basis of allotment, the amount payable on
application, allotment and by way of further calls, if any,
in respect of these Debentures, to issue the Letters of
Offer/Letters of Allotment/Debenture Certificate accordingly,

to appoint Advisers and Consultants, Managers to the Issuse,
Registrars to the Issue, Bankers to the Issue, Underwriters
and/or Brokers for the purposes of the Issue and pay, if
they so think fit, underwriting commission and/or brokerage
as may be lawful and reasonable and to take such action or
given such directions as may be necessary or desirable and
to settle any question or difficulty that may arise in regard
to the issue, allotment and conversion of the Debentures."

ORDINARY RESOLUTION NO. 11 :

"RESOLVED that the consent of the Company be and is hersby
accorded in terms of Section 293(1)(a) and other applicable
provisions, if any, of the Companies Act, 1956, to the
creation by the Board of Directors of the Company of such
mortgages, charges or hypothecations, in addition to the
mortgages, charges and hypothecations, created by the
Company as the Board may deem fit, on the whole or
substantially the whole of the Company's any one or more
undertakings or all the undertakings, including present
and/or future properties whether movable or immovable
comprised in any undertaking or undertakings of the Company
as the case may be, in favour of Trustees to be appointed
by the Board for the holders of Secured Convertible
Debentures of the aggregate nominal value of Rs.10,00,00,000
(Rupees Ten crores only} (hereinafter referred to as the
"Debenturss") with power to the Debenture Trustees 5o
appointed to take over the management of the business and
concern of the Company in certain events and upon the other
terms and conditions to be decided upon by the Board of
Directors of the Company, to sscure the Debentures issued/to
be issued on Rights basis together with interest thereon,
additional interest if any, remuneration of the Debenture
Trustees, and costs, charges and other wmoneys payable by
the Company to the Debenture Trustee and/or to the holders
of the Debentures in terms of the issue of the said Deben-
tures, such security to rank in a manner as may be agreed
to between the concerned parties,
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RESOLVED FURTHER that the Board of Directors of the
Company be and 1is hereby authorised to finalise with the
Debenture Trustees the documents for creating the aforesaid
mortgages and/or charges and to do all such acts and things
as may be necessary for giving effect to the above
Resolution,"
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RESOLUTION.

The following Resclution was passed by the Shareholders at the
33rd Annual Gensral Meeting of the Company, held on 1st February,
19884-

ORDINARY RESOLUTION No.8 :- Appointment of Executive Chairman
& Revision in Remuneration.

"RESOLVED that pursuant to the provisions of Sections 198,
268, 269, 310 and other applicable provisions, if any, of
the Companies Act, 1956, and subject to such approval of
the Central Government as may be necessary, the Company
hereby approves the increase in the remuneration of Mr.A.H.
Tobaccowala, Executive Chairman of the Company, with effect
from the date on which the proposed Companies (Amendment)
Bill, 1987 comes into force till the expiry of his present
term of appointment upto 31st December, 1988, as set out in
the draft Agreement submitted to this Meeting and for identi-
fication signed by the Chairman hereof, with such modifica-
tion as may be required by the Central Government while
according the approval and as may be agreed to by the
Board of Directors of the Company and acceptable to Mr.A.H.
Tobaccowala.

RESOLVED FURTHER that pursuant to the provisions of
Sections 198, 269, 309, 311 and other applicable provisions,
if any, of the Companies Act, 1956, and subject to the
approval of the Central Government if required, Mr. A.H.
Tobaccowala, be re-appointed Executive Chairman of the
Company for a further period of three years with effect from
ist Jamnuary, 1989, upon the terms and conditions set out in
the draft Agreement submitted to this Meeting and for
identification signed by the Chairman hereof, with such
modification as may be required by the Central Government
while according the approval and as may be agreed to by
the Board of Directors of the Company and acceptable to
Mr.A,H, Tobaccowala.

RESOLVED FURTHER that in the event of loss or inadequacy
of profits in any year, the salary payable to Mr. A.H.
Tobaccowala as stated in the draft Agreement referred to
above, be reduced by ten per cent."
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the
34th Annual General Meeting of the Company held on 4th January,
1989 ;- '

ORDINARY RESOLUTION NO. 9

"RESOLVED that in accordance with the provisions of Sections
269, 309 and other applicable provisions, if any, of the
Companies Act, 1956, Mr.Vv.H. Munshi, be and is hereby
appointed a Wholetime Director of the Company, with such
designation as may be decided by the Board of Directors of
the Company, for a period of five years with effect from
4th January, 1989 upon the terms and conditions set out in
the draft Agreement submitied to this Meeting and for the
purpose of identification initialled by the Chairman, which
Agreement is hereby specifically sanctioned with liberty to
the Directors to alter and vary the terms and conditions of
the said appeointment and/or Agreements as they, in their
discretion, deem fit within the limits specified in Schedule
XIII to the Companies Act, 1956 or any amendments made
hereafter in that regard,

RESOLVED FURTHER that in the event of loss or inadequacy
of profits in any financial year during the aforesaid period,
the salary payable to Mr,V.,H., Munshi as provided for in
the draft Agreement referred to above, shall be reduced by
ten per cent.,"

ORDINARY RESOLUTION NO. 11

"RESOLVED that in accordance with the provisions of
Sections 269, 309 and other applicable provisions, if any, of
the Companies Act,’ 1956, approval be and is hereby
accorded to the appointment of Mr.A.H. Tobaccewala as
Executive Chairman of the Cempany for a period of five
years with effect from 1st July, 1988 upon the remuneration
and other terms and conditions set out in the draft Agree-
ment submitted to this Meeting and for the purpose of
identification initialled by a Director, which Agreement is
hereby specifically sanctioned with liberty to the Directors
to alter and vary the terms and conditions of the said
appointment and/or Agreement as they, in their discretion,
deem fit within the limits specified in Schedule XIIT to the
Companies Act, 1956, or any amendments made hereafter in
that regard.

RESOLVED FURTHER that in the event of loss or inadequacy
of profits in any financial year during the aforesaid periced,
the salary payable to Mr. A.H. Tobaccowala, as provided
for in the draft Agreement referred to above, shall be
reduced by ten per cent."
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ORDINAKY R£SOLUTION NO. 13

"RESOLVED that <consent of the Company be and is hereby
accorded in terms of Section 293(1}(a) and other applicable
provisions, if any, of the Companies Act, 1956 to the
creation by the Board of Directors of the Company of such
mortgages, charges or hypothecations, in addition to the
mortgages, charges and hypothecations created by the
Company, as the Board may deem fit on the whole or
substantially the whole of the Company's undertakings
including the present and/or future properties, whether
movable or immovable, comprised in any undertakings of the
Company as the case may be, in favour of Trustees to be
appointed by the Board in respect of the 14% Secured Non-
Convertible Debentures of Rs.100/- each of the aggregate
value not exceeding Rs.15 crores issued/to be issued to the
Financial Institutions/banks by way of private placement with
power to the Debenture Trustees to take over the management
of the business and concern of the Company in certain events
and upon the other terms and conditions to be decided by
the Board of Directors of the Company to secure the
Debentures issued/to be issued to the said Institutions/banks
as aforesaid together with interest thereon, additional
interest, if any, remuneration of the Debenture Trustees and
costs, charges, expenses and other moneys payable by the
Company to the Debenture Trustees and/or to the holders of
the Debentures in terms of the issue of the said Debentures
and such security to rank in any manner as may be agreed
to between the concerned parties.

RESOLVED FURTHER that the Board of Directors of the
Company be and is hereby authorised to finalise with the
Debenture Trustees the documents for creating the aforesaid
mortgages and/or charges and to do all such acts and things
as may be necessary for giving effect to the above
Resolution.”

e e e e et ok
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SPECIAL RESOLUTION NO. 14 : Re : Alteration: to the Articles of

Association

"RESOLVED that the Articles of Association of the Company
be altered pursuant to Section 31 of the Companies Act, 1956,
in.the following manner :- '

(ﬁp

(B}

()
(D}

For Article 102 substitute the following :-

'102. Before or on the declaration of .the result

~of the voting on any resolution on a show of hands,

a poll may be ordered to be taken by the Chairman
of the Meeting of his own motion and shall be ordered
to be taken by him on a demand made- in: that .behalf
by any member or members present in person or by
proxy and holding shares in the Company which confer
a power to vote on the Resolution not being less than
one-tenth of the total voting power in respect of
the Resolution or on which an aggregate sum of not
less than Fifty thousand rupees has been paid-up.
The demand for a poll may be withdrawn at any time
by the person or persons who make the demand.'
i

In Article 133, for the i;words beginning with, 'With

effect from' and ending with the words, 'shall be the
sum of Rs. 250/- for each meeting attended by him',
substitute the following :- ‘

'The maximum remuneration. of a Director for his

services shall be such sum as may be prescribed by
the Act or the Central Government from time to
time for each meeting of the Board of Directors attended
by him.!

Delete Article 143,

At the end of clause (1) of Article 152, add the following
words :-

'along with a deposit of Rs. 500/~ which shall be rafun-
ded to such person or as the case may be, to such
member, if the person succeeds -in getting elected
as a Director'." :




42

RESOLUTIONS

The following Resolutions were passed by the Shareholders at the
Extraordinary General Meeting of the Company held on 29th May,
1989 :- '

SPECIAL RESOLUTION NO. 1 : Re: Scheme of amalgamation of
- Volrho Limited with
Voltas Limited.

"RESOLVED that the Scheme for Amalgamation of Volrho
Limited with the Company (a copy of which is annexed
hereto) as prepared by the goard for Industrial and Financial
Reconstruction (BIFR) be and is hereby approved subject to
such modifications, if any, as may be required by BIFR at
the time of final sanction of the Scheme with authority to
the Board of Directors of the Company to do ‘all such acts,
deeds and things as they consider to be in the interests of
the Company and may be required to give effect to the said
Scheme of Amalgamation with such modifications and condi-
tions, if any, as may be stipulated/imposed by BIFR and/or
lending agencies and/or other Government Authorities in
sanctioning the said Scheme of Amalgamation and/or granting
other approvals, if any, required in connection therewith."

SPECIAL RESOLUTION No. 2 : Re: Issue and allotment of
Shares of Voltas Iin ex-
change of Shares of Volrho.

"RESOLVED that in accordance with the provisions of Section
81(1-A)} and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals, if any,
as may be necessary and subject to such conditions/ modifi-
cations, if any, as may be prescribed while granting such
approvals and which may be agreed to by the Board of
Directors of the Company, consent of the Company be and is
hereby granted to the issue of further 44,444 Equity Shares
of Rs.100/- each of the Company or such number of shares
as near as possible thereto for issue to the shareholders of
Volrho Limited whose names appear on the Register of
Members of that Company on such date as may be decided by
the Board of Directors of the Company in exchange for the
shares held by them in Volrho Limited in the ratio of 1
Equity Share of Rs.100/- each of Voltas Limited for every
90 Equity Shares of Rs.10/- each of Volrho Limited and
ignoring fractions, if any, in the manner as provided in the
Scheme of Amalgamation as may be finally sanctioned by
BIFR. :

RESOLVED FURTHER that such fractions of Equity Shares to
which the wmembers of Voirho Limited may be entitled shall
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be consolidated into whole Equity Share and the Board
of Directors of the Company will allot - such whole
Equity Shares to any person (including one or more of
themselves or one or more of the Officers or employees
of the Company} as the Board of Directors may in their
absolute discretion select for the purpose of holding
and selling the said whole Equity Shares at such time
or times and at such price or prices as may be
approved by the Board of Directors and the aggregate
sale proceeds of all such whole Equity Shares (after
defraying therefrom all costs, charges and expenses of
the sale or sales) shall be distributed and divided pro
rata amongst such members of Volrho Limited as would
otherwise have been entitled to such fractions of such
Equity Shares of the Company.

RESOLVED FURTHER that the Equity Shares so allotted
shall in all respects rank pari passu with the existing
Equity Shares of the Company save and except that
such Equity Shares shall carry the right to receive
proportionate dividend which may be declared by the
Company for the financial year in which the allotment
of the Shares becomes effective.

RESCLVED FURTHER that the Board of Directors be and
is hereby empowered to make all such changes as may
be required in the Scheme of Amalgamation by the BIFR,
Government and other authorities in granting their
approvals and which are acceptable to the Board of
Directors of the Company."

SPECIAL RESOLUTION NO. 3 : Re: Commencement of Volrho
business by Voltas.

"RESOLVED that pursuant to Section 149 (2A) and other
applicable provisions, if any, of the Companies Act,
1956, approval be and 1is hereby accorded to the
Company for commencing the new business in accordance
with clause III (13) of the Memorandum of Association
of the Company pursuant to taking over of the business
operations of Volrho Limited."
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RESOLUTIONS

The following Resolutions were passed by the Shareholders
~at the 35th Annual General Mesting of the Company held on 25th
September, 1989:-

SPECIAL RESOLUTION NO. 7 : Re : Commencement of New Business,

"RESOLVED that pursuant to Section 149(2A) and other appli-
cable provisions, if any, of the Companies Act, 1956,
approval be and is hereby accorded to the Company com=-
mencing the business of wmanufacturing and processing of all
types of foods and beverages and plant and wmachinery
required for this industry."

SPECIAL RESOLUTION NO, 13 : Re : Capitalisation of Reser-
ves - Issue of Bonus
Shares in the ratio of
1:2.

"RESOLVED that -

(1) Subject to the consent of the Controller of Capital
Issues and other approvals, if any, and subject to the
conditions and modifications, if any, as may be pres-
cribed and agreed to by the Board of Directors, a sum
not exceeding Rs.6,61,33,110 (Rupees Six crores Sixty-
one lakhs Thirty-three thousand One hundred Ten only)
out of the amount standing to the credit of Capital
Reserve and/or General Reserve in such proportions as
the Directors may deem fit or such other amount as is
permissible to be utilised for the purpose, as may be
approved by the Controller of Capital Issues and agreed
to by the Board, be and is hereby capitalised and a
sum not excesding Rs.6,61,33,110 be transferred from
the aforesaid Reserves to the Share Capital and that
the aforesaid sum be applied for allotment of Bonus
Shares to the persons who, on a date to be hereafter
fixed by the Directors, shall be the holders of the
existing 1,32,26,621 Equity Shares of Rs.10 each of the
Company in payment in full for 66,13,311 New Equity
Shares of Rs.10 each and that such New Equity Shares
out of the Company's unissued Equity Shares, credited
as fully paid-up, be accordingly allotted as Bonus
Shares to such aforssaid persons in the proportion of
one Nesw Equity Share of Rs,10 each for every two
existing Equity Shares of Rs.10 each (ignoring fractions
if any) held by such persons respectively on the said
date, upon the footing that they become entitled thereto
for all purposes as Capital;
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(ii) The 66,13,311 New Equity Shares of Rs,10 each shall
be subject to the Memorandum and Articles of Association
of the Company and shall rank pari passu in all
respects with and earry the same rights as the
existing Equity Shares and shall be entitled to
participate in full in any dividends to be declared for
the financial vyear in which the bonus Shares are
allotted;

(iii) All fractions resulting from the issue of the Bonus
Shares in the aforesaid manner shall be consolidated
into whole Equity Shares and the Board shall have the
authority to dispose of such whole shares by selling
them at the market price and to distribute the net
proceeds thereof (less expenses, if any) proportionately,
as far as practicable, to the members concerned;

(iv} No Letter of Allotment shall be issued but the Share
Certificates in respect of the New Equity Shares shall
be completed and be ready for delivery within three
months after the last date of allotment thereof or such
extended period as may be approved by the Stock
Exchange authorities;

(v) The allotment and issue of the fully paid New Equity
Shares as Bonus Shares and payment (if any) in respect
of fractions of such shares, to the extent that they
relate to non-resident members of the Company, shall
be subject to the approval of the Reserve Bank of
India under the Foreign Exchange Regulation Act, 1973;

(vi} for the purpose of giving effect to this Resolution the
Board of Directors be and 1is hereby authorised to
glve such directions as may be necessary or desirable
and to settle any questions or difficulties whatsoever
that may arise with regard to the proposed issue of
the New Equity Shares;

(vii) It is recorded that subject to unavoidable or unfore-
seen circumstances, it is the intention of the Board of
Directors to recommend the declarationof a dividend of
not less that 16% on the issued and subscribed Equity
Capital of the Company as increased by the issus of
the New Equity Shares as aforesaid in the vyear
immediately after the Bonus Issue." :

SPECIAL RESOLUTION NO, 14 : Re:Determination of marketable
lot of the Equity Shares
of the Company.

"RESOLVED that the marketable lot of the Equity Shares of
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Rs.10 each of the Company be and is hereby determined as
50 (Fifty).

RESOLVED FURTHER that the Articles of Association of the
Company be and are hereby altered by insertion of the
following new Article numbered 49A immediately after the
axisting Article 49:-

'49A

(i)

(ii)

(iii)

(iv)

{v)

Without prejudice to the generality of Article 49, the
Directors shall be entitled not to accept any applica-
tion for transfer of less than 50 Equity Shares of the
face value of Rs.10 each being the marketabls Ilot,
provided, however, that this discretionsry power shall
not be exercised in respect of the following cases:-

a transfer of Equity Shares made in pursuance of any
statutory provision or an order of a Competent Court of
Law;

the transfer of the entire Equity Shares by an existing
shareholder holding less than 50 Equity Shares to one
or more existing shareholders to enable consolidation of
holdings;

the transfer of not less than 50 Equity Shares in the
aggregate in favour of the same transferee in two or
more transfer deeds submitted together in which one or
more relate(s) to the transfer of less than 50 Equity
Shares; :

the transfer of shares made at the discretion of the
Directors under special circumstances to avoid undue
hardship in genuine casas;

the transfer of old Equity Shares of Rs.100 each pribr
to the issue to the holders thereof of certificates for
New Equity Shares of Rs.10."
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RESOLUTIONS

The f{fcllowing Resolutions were passed by the Shareholders
at the 36th Annual General Meeting of the Company held on 30th
July, 1990 :-

SPECIAL RESQLUTION NO, 8 : Re : Payment of commission to
the Non-Wholetime
Directors.

"RESOLVED that pursuant to the provisions of Section 309 and
other applicable provisions, if any, of the Companies Act,
1956, consent of the Company be and is hereby accorded to
the payment of commission to the Directors (other than the
Managing Director and Wholetime Directors) not exceeding 1%
(one per cent) per annum of the net profits of the Company,
calculated in accordance with the provisions of the Act,
such commission being divisible amongst the Directors as
aforesaid in such proportion and in such manner and in all
respects as wmay be decided by the Board of Directors of
the Company and such payments shall be made in respect of
the profits of the Company for each year of the period of
five years commencing 1ist April, 1990."

ORDINARY RESOLUTION NO. 9 : Re : Consent of the Company
u/s 293(1)(a) to the
Board of Directors for
mortgaging /charging of
all movable/immovable
praoperties of the
Company.

"RESOLVED that consent of the Company be and is hereby
accoorded in terms of Section 293(1)(a) and other applicable
provisions, if any, of the Companies Act, 1956 to the
creation by the Board of Directors of the Company of such
mortgages, charges or hypothecations in addition to the
mortgages, charges and hypothecations created by the
Company, as the Board may deem fit on the whole or
substantially the whole of the Company's undertakings
including the present and/or future properties, whether
movable or immovable, comprised in any undertakings of the
Company as the case may be in favour of the Trustees to be
appointied by the Board in respect of Secured Non-Con-
vertible Debenturas of Rs.100/- each of the aggregate value
not exceeding Rs.300 million carrying rate of interest at 14%
or such other rate as may be permissible from time to time,
issued/to be issued either at one time or from time to time
to Banks, the Financial and Investment Institutions or others
and either by way of private placement or otherwise with
power to the Debenture Trustees to take over the management
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of the business and concern of the Company in certain events
and upon the other terms and conditions to be decided by
the Board of Directors of the Company to secure the
Debentures issued/to be issued to the said Institutions/others
as aforesaid together with interest thereon, additional
intarest, if any, remuneration of the Debenture Trustees and
costs, charges, expenses and other moneys payable by the
Company to the Debenture Trustee and/or to the holders of
the Debentures in terms of the issue of the said Debentures
and such Security to rank in the manner agreed to between
the concerned parties,

RESOLVED FURTHER that the Board of Directors of the
Company be and is bhereby authorised to finalise with the
Debenture Trustees the documents for creating the aforesaid
mortgages and/or charges and to do all such acts and things
as may be necessary for giving effect to the above
Resolution." '
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RESOLUTIONS

The following Resolutions were passed by the Shareholders
at the 37th Annual General Meeting of the Company held on 2nd
September, 1991 ;-

ORDINARY RESOLUTION NO. 9

"RESOLVED that pursuant to the provisions of Sections 309,
310 and other applicable provisions, if any, of the Companies
Act, 1956, the salary payable to Mr, V.H. Munshi, Whole-
time Director, be raised from Rs,.12,500 to Rs.15,000 per
month with effect from the date of this Meeting for the
remaining period of his appointment, i.e. upto 3rd January,
1994, and where applicable and permissible increasing
proportionately, all benefits related to the quantum of
salary."

SPECIAL RESOLUTION NO. 16

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, and subject to such approvals including that of the
Controller of Capital Issues and other approvals, permissions
and sanctions as may be necessary and subject to such terms,
conditions and modifications as may be considered necessary
by the Board or as may be prescribed in granting such
approvals and which may be agreed to by the Board of
Directors of the Company, the consent of the Company be and
is hereby accorded to the Board of Directors of the Company
to issue 14% Secured Partly Convertible Debentures (herein-
after referred to as Debentures) of the face value of Rs.100
each aggregating Rs.114.16 crores at such time as the Board
of Directors may, in their absolute discretion, think fit,
inter alia, upon the following terms and conditions :-

i) The Issue will comprise 1,14,16,000 Debentures of
Rs,100 each, to be offered as follows:-
Rs. in Crores

a) 99,20,000 Debentures by way of
Rights to the Equity Shareholders
of the Company who are on the
Register of Members on a date to
be fixed by the Board in the ratio
of 1 Debenture for every 2 Equity
Shares held. 99.20

b) 4,96,000 Debentures on an equitable
basis to the employees/Directors
of the Company. 4.96

c) 10,00,000 Debentures to be issued
to Non-Resident Indians/companies and
persons of Indian Origin residing abroad 10.00
on a repatriation basis

TOTAL: 114.16
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iIn the event of over subscription, the Board may in its sole
discretion retain such amount of excess subscriptions in each
category as above, as it may deem fit, upto a maximum of 15% of
the amounts offered.

(ii} If the shareholding of any of the holders of the existing
equity shares is not in wultiple of two, he shall be
entitled to receive one fractional certificate representing
one-half of the Debenture of Rs.100 for such excess holding
and that any two such fractional certificates presented to
the Company alongwith the amount payable thereon, not
later than the day to be fixed by the Board of Directors
in that behalf, shall confer upon the person presenting the
same, the right to allotment of one such Debenture of
Rs.100 of the Company. If the fractional certificates so
issued are not presented for consolidation by the stipulated
date, the Directors shall dispose of the Debentures
representing the unconsolidated fractional certificates in
such manner as they may in their absolute discretion deem
fit.

{(iii) Each Debenture will comprise of two parts:

a) Part 'A' of Rs.60 to be compulsorily applied towards
the price of one Equity Share of Rs,10 each at a
premium of Rs.50 per share, '

b) Part 'B' of Rs.40 being the non-convertible portion
ofthe Debenture will be redeemed at par at the end
of 7 years from the date of allotment.

{iv) The conversion of Part 'A' of the Debentures will be at
the time of allotment and the shares arising from such
conversion will be paid-up in proportion to the amount paid-
up on the Debentures upto the time of allotment. Thus there
will be a constructive receipt by the Debentureholder and a
constructive payment of the same amount by the Debenture-
holder to the Company towards the price of the Equity
Share. The balance, if any of the Rs.60 when received will
be applied appropriately to the face value of the Share and
the premium thereon.

(v) The amount of Rs.100 for each Debenture shall be payable
on application/allotment/calls as may be determined by the
Board of Directors. In case of Non-Resident Indians/
companies and persons of Indian Origin residing abroad, the
full amount of Rs.100/- for each Debenture shall be payable
on application.

{vi) In the Rights Issue, shareholders will have the option to
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apply for additional Debentures provided that the share-
nolder who has renounced his right in whole or in part,
shall not be entitled to apply for additional Debentures,
Each Shareholder can apply for additional Debentures only
upto a maximum number of 20,000 Debentures (in the same
name or names) irrespective of number of application forms
submitted.

Shareholders will have the right to renounce the Debentures
in favour of their nominee(s) subject to the authority of
the Board to reject any nominee(s) at their discretion.
Renouncees can also apply for additional Debentures upto a
maximum of 20,000 Debentures per renouncee (in the same
name or names) irrespective of the number of application
forms submitted, provided they have applied for all the
Debentures renounced in their favour. Renouncees will be
antitied to be allotted. additional Debentures only if there
is any surplus after allotment of the full rights entitle-
ment and additional Debentures applied for by the Share-
holders of the Company.

If any Debentures offered as 'Rights' to the shareholders
and to the Non-Resident Indians/companies and persons of
Indian Origin remain unsubscribed, the Board shall have
full authority to offer them to to whomsoever they may, in
their absolute direction, deem fit.

If any Debentures are not taken up by the employees/
Directors out of the quota reserved for them, the unsub-
scribed portion shall be offered on an equitable basis to
those employees/Directors of the Company, who have
applied for additional Debentures. Any Debentures remaining
unsubscribed thereafter out of this quota, will lapse.

The non-convertible portion of the Debenture will carry
interest at the rate of 14% per annum from :'the date of
allotment, payable half-yearly till the date of redemption.

The Equity Shares allotted as a result. o the automatic and
compulsory conversion of Part 'A' of the Debentures into
Equity Shares as set out in clause (iii) above, will rank
pari passu in all respects with the existing Equity Shares
of the Company save that such Equity Shares shall carry
the right to receive a proportionate dividend which may be
declared for the financial year in which the shares as
allotted.

The non-convertible portion of the Debentures will be
secured by an appropriate mortgage/charge on the Company's
immovable/movable assets.
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(xiii) The Equity Shares allotted on conversion and the non-
convertible part of the Debentures will be listed on all the
Stock Exchanges on which the existing securities of the
Company are listed. '

RESOLVED FURTHER that the Board of Directors be and is hereby
authorised to issue to the Debentureholders such number of Equity
Shares as are required to be issued upon automatic and compul-
sory conversion of Part 'A' of the Debentures into Equity Shares
of the Company.

RESQLVED FURTHER that for tThe purpose of giving effect to the
above 1Issue of Debentures, the Board of Directors be and is
hereby authorised to make and accept, in the interest of the
Company, all such modifications and alternations to the terms and
conditions of the Issue as may be considered necessary or
expedient and to take all actions as may be necessary or desir-
able to effect such modifications/alterations and to settle all
questions or difficulties that may arise in regard to the issue and
allotment of the Debentures,

ORDINARY RESOLUTION NO. 17

"RESOLVED that opursuant to the provisions of Section
293(1)}(a) and other applicable provisions, if any, of the
Companies’ Act, 1956, the consent of the Company be and is
hereby accorded to the creation by the Board of Directors
of the Company of such mortgages, charges and/or hypothe-
cations in addition to the existing mortgages, charges and
hypothecations created by the Company in such form and
manner as may be agreed to between the Board of Directors
and the Trustees for the Debentursholders on all or any of
the immovable and .movable properties of the Company both
present and future of every nature and kind whatscever and
the undertaking of the Company together with power to take
over the business or undertaking of the Company in certain
events to secure the issue of the 14% Partly Convertible
Debentures of Rs.100 each of the aggregate face wvalue not
exceeding Rs.131.28 crores (including oversubscription of the
aggregate face value not exceeding Rs.17.12 crores as may be
retained by the Directors) together with interest thereon and
to fix the remuneration of the Agents and Trustees for the
Debentureholders, costs, charges and expenses and other
monies in terms of the Agreement to be entered into between
the Company and the Agents and Trustees for the Debenture-
holders.

RESOLVED FURTHER that the Board of Directors of the
Company be and is hereby authorised to finalise the
documents for creating the aforesaid mortgage and/or charges
and to do all such acts, things and matters as may be
necessary for giving effect to the above Resolution."
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The following Resolutions were passed by the shareholders at an
Extraordinary General Meeting of the Company held on 22nd
November, 1991 :- '

SPECIAL RESOLUTION NO.1 : Re: Scheme of Amalgamation of WNC
LTD with Voltas Ltd.

"RESOLVED that the Scheme of Rehabilitation prepared Dy
the Board for Industrial and Financial Reconstruction (BIFR)
for Amalgamation of Wandleside National Conductors Limited
with the Company be and is hereby approved subject to such
modifications, if any, as may be required by BIFR at the
time of final sanction of the Scheme with the authority to
the Board of Directors of the Company to do all such acts,
deeds and things as they consider to be in the interests of
the Company and may be required to give effect to the said
Scheme of Amalgamation with such modifications and condi-
‘tions, if any, as may be stipulated/imposed by BIFR and/or
lending agencies and/or other Government Authorities in
sanctioning the said Scheme of Amalgamation and/or granting
other approvals, if any, required in connection therewith,"

SPECIAL RESOLUTION NO.2 : Re: Issue and allotment of Shares
of Voltas in exchange of
Shares of WNC Ltd.

"RESOLVED that in accordance with the provisions of Section
81(i-A) and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals, if any,
as way be necessary and subject to such conditions/
modifications, if any, as may be prescribed while granting
such approvals and which may be agreed to by the Board of
Directors of the Company, consent of the Company be and is
hereby accorded to the issue of further 13313 Equity Shares
of Rs.10 each of the Company or such number of shares as
near thereto as possible for the purpose of issue to the
shareholders of Wandleside National Conductors Limited whose
names appear on the Register of Members of that company on
such date as may be decided by the Board of Directors of
_the Company in exchange of the shares held by them in
Wandleside National Conductors Limited in the ratio of One
Equity Share of Rs.10 each aof Voltas Limited for every
Three Equity Shares of Rs.100 each of Wandleside National
Conductors Limited and ignoring fractions, if any, in the
manner provided in the Scheme of Amalgamation as may be
finally sanctioned by Board for Industrial and Financial
Reconstruction (BIFR).

RESOLVED FURTHER .that such fractions of Equity Shares of
Voltas Limited to which the members of Wandleside National
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Conductors Limited may be entitled, on account of their
shareholding not being in wmultiple of three, shall be
consolidated into whole Equity Shares of Voltas Limited and
the Board of Directors of the Company will aliot such whole
Equity Shares to any person (including one or more of
themselves or one or more of the officers or employees of
the Company) as the Board of Directors may in their
absolute discretion select for the purpose of holding and
selling the said whole Equity Shares at such time or times
and at such price or prices as may be approved by the
Board of Directors and the aggregate sale proceeds of all
such whole Equity Shares (after defraying therefrom all
costs, charges and expenses of sale or sales) shall be
distributed and divided pro rata amongst such members of
wandleside National Conductors Limited as would otherwise
have been entitled to such fractions of such Equity Shares
of the Company. ‘

RESOLVED FURTHER that the Equity Shares so allotted shall
in all respects rank pari passu with the existing Equity
Shares of the Company save and except that such Equity
Shares shall carry the right to receive proportionate
dividend which may be declared by the Company for the
financial year in which the allotment of the shares becomes
effective; AND such shareholders shall not be entitled to
allotment of 14% Secured Partly Convertible Debentures
proposed to be issued by the Company on a Rights basis to
its existing shareholders.

RESOLVED FURTHER that the Board of Directors be and is
hereby empowered to make all changes as may be required
in the Scheme of Amalgamation by the BIFR, Government and
other authorities in granting their approvals and which are
acceptable to the Board of Directors of the Company."

SPECIAL RESOLUTION NO.3 : Re: Commencement of WNC business

by Voltas.

"RESOLVED that pursuant to Section 149(2-A) and other
applicable provisions, if any, of the Companies Act, 1956,
approval be and is hereby accorded to the Company for
commencing the new business in accordance with clause III
(3) of the Memorandum of Assoclation of the Company
pursuant to taking over of the business operations of
wandleside National Conductors Limited.”

b ok b bbbt b s e
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RESOLUTIONS

The following Resolutions were passed by the Shareholders
at the 39th Annual General Meeting of the Company held on 29th
September, 1993 :-

ORDINARY RESOLUTION NO, 7

"RESOLVED that in accordance with the provisions of Sections
198, 269, 309, 310 and other applicable provisions, if any,
of the Companies Act, 1956, the appointment of Mr.A.H.
Tobaccowala as Executive Chairman of the Company, be and
is hereby approved, commencing from the date and on the
terms and for the period set out in the draft Agreement
submitted to this Meeting, the terms of which are indicated
in the Explanatory Statement of the Notice of this Annual
General Meeting and with liberty to the Directors to sanction
and/or vary the said terms and conditions of the sald
appointment and/or Agreement as they in their discretion
deem fit,"

ORDINARY RESOLUTION NO. 8

"RESOLVED that in accordance with the provisions of Sections
198, 269, 309, 310 and other applicable provisions, if any,
of the Companies Act, 1956, the appointment of Mr.S5.M.
Bhandarkar as Wholetime Director of the Company, be and is
hereby approved, commencing from the date and on the terms
and for the period set out in the draft Agreement submitted
to this Meeting, the terms of which are indicated in the
Explanatory Statement of the Notice of this Annual General
Meeting and with liberty to the Directors to sanction and/or
very the said terms -and conditions of the said appointment
and/or Agreement as they in their discretion deem fit."

ORDINARY RESOLUTION No. 9

"RESOLVED that pursuant to the provisions of Section 198,
269, 309, 310 and other applicable provisions, if any, of
the Companies Act, 1956, the Company hereby approves the
increase in the remuneration of Mr.V.H. Munshi, Wholetime
Director of the Company, with effect from 14th July, 1993,
till the expiry of the present term of this appointment as
set out in the draft Agreement submitted to this Meeting and
contained in the Explanatory Statement of the Notice of this
Meeting with liberty to the Directors to sanction and/cor vary
the said terms and conditions of the Agreement as they in
their discretion deem fit,"

ORDINARY RESOLUTION NO. 10

"RESOLVED that pursuant to the provisions of Section
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293(1)(a) and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals as may
be necessary, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to sell,
lease, transfer, and/or otherwise dispose of the whole or
any part of the Company's undertaking comprising of the
Switchgear Plant located at Thane, or any part of its assets
and liabilities as a going concern to Voltas Switchgear
Limited, on such terms and conditions and in such form and
manner as the Board of Directors of the Company may decide
in the interest of the Company, with full power and
authority to the Board of Directors to do all such acts and
things as may be necessary to implement this Resolution,"

ORDINARY RESOLUTION NO. 11

"RESOLVED that pursuant to the provisions of Section
293(1)}(a) and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals as may
be necessary, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to sell,
lease, transfer, and/or otherwise dispose of the whole or
any part of the Company's undertaking comprising of the
Transformer Plant located at Pune, or any part of its assets
and liabilities as a going concern to Voltas Transformers
Limited, on such terms and conditions -and in such form and
in such manner as the Board of Directors of the Company
may decide in the interest of the Company, with-full power
and authority to the Board of Directors to do.all such acts
and things as may be necessary to implement this Resolution."

ORDINARY RESOLUTION NO, 12

"RESOLVED that pursuant to the provisions of Section 293(1)(a)
of the Companies Act, 1956, and subject to such approvals
as may be necessary, the consent of the Company be and is
hereby accorded to the Board of Directors of the Company to
sell, lease, transfer and/or otherwise dispose of the whole
or part of the Company's undertaking comprising of the
Beverages Plant located at Roha or any part of its assets
and liabilities for such consideration and on such terms and
conditions as the Board of Directors of the Company in their
absolute discretion deem fit, in the interest of the Company,
with full power and authority to the Board of Directors to
do all such acts and things as may be necessary to imple-
ment this Resolution.”




The following Resolution were passed by the Shareholders at
the Extraordinary General Meeting of the Company held on 28th
March, 1994 :- .

SPECIAL RESOLUTION NO. 1

"RESOLVED that the Scheme of Amalgamation of Hyderabad
Allwyn Limited (HAL) with the Company (a copy of which is
annexed hereto), be and is hereby approved subject to such
modifications, if any, as may be required by the Board for
Industrial and Financial Reconstruction (BIFR} at the time of
the final sanction of the Scheme with the authority to the
Board of Directors of the Company to do all such acts,
deeds and things as they consider in the interests of the
Company and may be required to give effect to the said
Scheme of Amalgamation with such modifications and condi-
tions, if any, as are acceptable to the Board of Directors
and as' may be stipulated/imposed by BIFR and/or lending
agencies and/or other State or Central Government authorities
and/or HAL in sanctioning or participating in the said
Scheme of Amalgamation and/or granting other approvals, if
any, required in connection therewitn."

ORDINARY RESOLUTION NO, 2

"RESOLVED that the Authorised Share Capital of Rs.
45,00,00,000 (Rupees Forty-five crores) divided into
4,50,00,000 (Four crore Fifty lakhs) equity shares of Rs.10
(Rupees Ten} each, be and is hereby iIncreased to

Rs.60,00,00,000 (Rupees Sixty crores) divided into

5,80,00,000 (Five crore Eighty lakhs) Equity Shares of
Rs.10 (Rupees Ten) each and 2,00,000 (Two lakhs) 14%
Redeemable Preference Shares of Rs.100 (Rupees One hundred)
each and that Clause V of the Memorandum of Association of
the Company be altered accordingly."

SPECIAL RESOLUTION NO. 3

"RESOLVED that the Articles of Association of the Company
be altered pursuant to Section 31 of the Companies Act,
1856, in the following manner :-

A, For Article 5, substitute the following :-

'5, The Capital of the Company is Rs.60,00,00,000
(Rupees Sixty crores) divided into 5,80,00,000 (Five
crore Eighty lakhs) Equity Shares of Rs.10 {Rupees
Ten) each and 2,00,000 (Two lakhs) 14% Redeemable
Preference Shares of Rs.100 (Rupees One hundred)
each,"
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B. After Article 17, insert the following article as Article

17A: -

shares '17A. In the event it is permitted by the
with Law to issue shares with non-voting rights
non- attached to them, the Directors may issue
voting such shares upon such terms and conditions
rights and with such rights and privileges annexed

thereto as thought fit and as may be
permitted by the Law.”

SPECIAL RESOLUTION NO. 4 :

"RESOLVED that in accordance with the provisions of Section
81(1-A) and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals, if any,
the consent of the Company be and is hereby accorded to
the issue of 12,56,828 Equity Shares of Rs.10 each of
the face value of Rs. 12,57 million and 1,25,682 14%
Redeemable Preference Shares of Rs.100 each (redeemable at
par not later than 1st April, 1998) of the face value of
Rs.12.57 million of the Company or such number of shares as
near as possible thereto for issue to the shareholders of
Hyderabad Allwyn Limited (HAL), whose names appear on the
Register of Members of the Company on such date as may be
decided by the Board of Directors of the Company in
exchange of the shares held by them in HAL in the propor-
tion of ten Equity Shares of Rs.10 each and one 14% Redeem-
able Preference Share of Rs.100 of Voltas Limited for every
two hundred twenty Equity Shares of HAL of Rs.10 each and
ignoring fractions, if any, in accordance with the Scheme of
Amalgamation as may be finally sanctioned by the Board for
Industrial and Financial Reconstruction (BIFR]).

RESOLVED FURTHER that in respect of such fractions of
shares of Voltas Limited to which the members of HAL may
be entitled, no fractional certificates shall be issued by
Voltas Limited but such fractions shall be consolidated into
whole shares and the Board of Directors of the Company
will allot such whole- shares to any person or persons as
the Board of Directors may in their absoclute discretion
select for the purpose of holding and selling the said whole
shares at such time or times and at such price or prices as
may be approved by the Board of Directors and the aggre-
gate sale proceeds of all such whole shares (after defraying
therefrom all costs, charges and expenses of sale or sales)
shall be distributed and divided pro rata amongst such
members of HAL as would otherwise have been entitled to
such fractions of such new shares of the Company.




RESOLVED FURTHER that the Equity Shares/14% Redeemable
Preference Shares so allotted shall be subject to the
- provisions of the Articles of Association of the Company and
the same shall be entitled to divided, if declared by the
Company, for the financial year commencing from 1st April,
1993,

RESOLVED FURTHER that the Board of Directors be and is
hereby empowered to make all changes as may be required
in the Scheme of Amalgamation by the BIFR, Government and
other authorities in granting their approvals and which are
acceptable to the Board of Directors of the Company."

SPECIAL RESOLUTION NO. 5

"RESOLVED that opursuant to Section 148(2-A) and other
applicable provisions, if any, of the Companies Act, 1956,
approval be and is hereby accorded to the Company 1o
commence and undertake the business presently carried on by
Hyderabad Allwyn Limited (HAL) in accordance with Clause
IIT (3) and (4) of the Memorandum of Association of the
Company pursuant to taking over of business operations of
HAL." B

SPECIAL RESOLUTION NO. 6

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, (including any amendment to or re-enactment
thereof) and subject to such other consents and approvals,
if any, as may be necessary and subject to such conditions
and modifications as may be considered necessary by the
Board of Directors or as may be prescribed in granting such
consents and approvals and which may be agreed to by the
Board, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to issue
in one or more tranches in the International or Domestic
markets to Foreign Financial Institutions, to Foreign Investors/
Collaborators or Companies and/or to Foreign Investment
Institutions operating in India whether shareholders of the
Company or not (hereinafter collectively referred to as
"Investors') through a Public Issue and/or Letter of Offer or
a circular and/or Private Placement or in any other manner,
Equity Shares and/or Equity Shares in the form of Depo-
sitory Receipts and/or securities convertible into Equity
Shares and/or securities linked to Equity Shares and/or
securities with Share Warrants (hereinafter collectively
referred to as "Securities") as may be thought fit upto an
amount not exceeding US$ 75 million (approximately Rs.2250
million)~- inclusive of such premium as may be payable on



the Equity Shares at such time or times and at such price
or prices as the Board in its absolute discretion deems fit,
with an authority to the Board to retain oversubscription
upto 25% or such other percentage as may be permitted, of
the issue.

RESOLVED FURTHER that the Board be and is hereby
authorised to 1issue and allot such number of additional
Equity Shares as may be required in pursuance of the above
issue, and that the Equity Shares so allotted shall rank in
all respects pari passu with the existing shares of the
Company save that:-

{i) if prior to the issue of any of the Securities as are
offered hereinabove, the Company is enabled as a
result of legislative changes or enactments in India, to
issue Equity Shares without voting rights attached to
them (such shares hereinafter being referred to as the
"non-voting shares") the Board wmay at its discretion
issue such Securities with non-voting rights upon such
terms and conditions and with such rights and privileges
annexed thereto as may be permitted by the relevant
law; and

(ii) such Equity Shares with or without voting rights shall
carry the right to receive dividend, which may be
declared by the Company for the financial year in
which the allotment of the Shares shall become
offective pro rata from the respective dates of
allotment,

RESOLVED FURTHER that for the purpose of giving effect to
the above, the Board of Directors be and is hereby autho-
rised to determine the form and terms of the issue, the
issue price and all other terms and matters connected
therewith and to accept any modifications in the proposal as
may be required by the authorities involved in such issue
in India and abroad, and to appoint Lead Managers, Under-
writers, Banks and others and to settle any guestions or
difficulties that may arise in regard to the issue."

SPECIAL RESOLUTION NO. 7

"RESOLVED that in accordance with the provisions of Section
81 and other applicable provisions, if any, of the Companies
Act, 1956, (including any amendment to or re-enactment
thereof) and subject to such other consents and approvals,
if any, as may be necessary and subject to such conditions
and modifications as way be considered necessary bV the
Board of Directors or as may be prescribed in granting such




61

consents and approvals and which may be agreed to by the
Board of Directors of the Company, the consent of the
Company be and is hersby accorded to the Board of Directors
of the Company to issue Warrants for an aggregate number
not exceeding 5 (Five) million to such of the Tata Group and
Associate companies as are sharehclders of the Company in
such amounts as may be thought fit with a right attached to
the holder of each Warrant to subscribe against payment in
cash for one Equity Shares of the Company of Rs.10 for each
Warrant held within such time and at such premium and on
such terms as may be permitted in accordance with the
prevailing rules/guidelines in this regard and in the absence
of such rules/guidelines, at a price not less than 10% over
the monthly Bombay Stock Exchange quotation average for the
six months period September 1993 to February 1994 (both
months inclusive) or such higher price as may be decided
by the Board of Directors of the Company.

RESOLVED FURTHER that the Board of Directors be and is
hereby authorised toc issue and allot such number of addi-
tional Equity Shares as may be required in pursuance of the
~above 1issue of Warrants, and that the Equity Shares so
allotted shall rank in all respects pari passu with the
existing Shares of the Company, save that such Equity
Shares shall carry the right to receive divided which may
be declared by the Company for the financial year in which .
the allotment of the Shares shall become effective pro rata
from the date of allotment.

RESOLVED FURTHER that for the purpose of giving effect to
‘the above, the Board of Directors be and is hereby autho-
rised to do all things necessary or expedient and to take
all actions and to settle any question or difficulty that may
arise in regard to the issue and allotment of the Warrants/
Equity Shares."

ORDINARY RESOLUTION NO, 8

"RESOLVED that in accordance with the provisions of Sections
198, 269, 309, 310 and other applicable provisions, if any,
of the Companies Act, 1956, read with Schedule XIII as
amended, the appointment of Mr, V.H., Munshi as Wholetime
Director of the Company for a period of five years with
effect from 4th Janaury, 1994 and as the Managing Director
of the Company with effect from 1st April, 1994, be and is
hereby approved on the terms and conditions set out in the
draft Agreement submitted to this Mesting, which Agreement
is hereby specifically sanctioned with liberty to the
Directors to alter and vary the terms and conditions of the
said appointment and/or Agreement as they, in their discre-
tion deem fit, within the limits specified in Schedule XIII to
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the Companies Act, 1956, or any amendments made hereafter
in that regard.”

ORDINARY RESQLUTION NO. 10 :

"RESOLVED that in supersession of Resolution No.ll passed
at the 37th Annual General Meeting of the Company held on
2nd September 1991, and pursuant to Section 293(1)(d) and
all other enabling provisions, if any, of the Companies Act,
1956, and the Articles of Association of the Company, the
consent of the Company be and is hereby accorded to the
Board of Directors of the Company for borrowing from time
to time any sum or sums of money which, together with the
moneys already borrowed by the Company (apart from
temporary loans obtained or to be obtained from the
Company's bankers in the ordinary course of business), may
exceed the aggregate for the time being 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 that the maximum amount of moneys so borrowed by
the Board shall not at any time exceed the limit of Rs.5000
miilion,"

SPECIAL RESOLUTION NO. 11 :

"RESOLVED that in supersession of Resolution No.6 passed at
the 28th Annual General Meeting of the Company held on 2lst
February, 1983 and pursuant to sub-section (1) of Section
163 of the Companies Act, 1956, the Company hereby
approves that the Registers and the Indexes of Members,
Debentursholders and Bondholders and copies of all Annual
Returns prepared under Section 159 of the said Act, together
with the copies of certificates and documents required to be
annexed thereto under Section 161 of the said Act or any one
or more of them be kept at the Registered Office of the
Company, and/or at Voltas House, 14, J.N. Heredia Marg,
Ballard Estate, Bombay - 400 038, and/or at Henley House,
7, Narottam Morarji Marg, Ballard Estate, Bombay-400 038,
and/or at Voltasagar, Dr. Ambedkar Road, Bombay=-400 033,
and/or at NKM International House, 178, Backbay Reclamation,
Bombay - 400 020, and/or at Voltas International House, 28-
32, N.G.N. Vaidya Marg, Bombay - 400 023, and/or Maneck ji
wadia Building, 127, M.G. Road, Bombay - 400 001, and/or
Elphinstone Building, 6, Veer Nariman Road, Bombay -
400 023, and/or Mercantile Chambers, 12, J.N. Heredia Marg,
Ballard Estate, Bombay - 400 038. '

RESOLVED FURTHER that the Registers, Indexes, Returns,
Books, Certificates and Documents of the Company, required
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to be maintained and kept open for inspection under the
provisions of the said Act, be kept open for such inspection,
‘at the place where they are kept, by the persons entitled
thereto, to the extent, in the manner and on payment of the
fees, if any, specified in the said Act, between the hours
of 10.00 a.m., and 12.30 p.m. on any working day except
when the Registers and Books are closed under the provisions
of the said Act, or the Articles of Association of the
Company provided, however, that the Register required to
be maintained under Section 307 of the said Act, shall be
open for inspection of the Members and of the holders of
the Debentures and Bonds of the Company, as aforesaid
between the hours abovementioned during the period pre-
scribed by sub-section (5) of the aforesaid Section."
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RESOLUTIONS
The following Resclutions were passed by the Shareholders at

the 40th Annual General Meeting of the Company held on 30th
August, 1994 :-

ORDINARY RESOLUTION NOQ. 7

"RESOLVED that in partial modification of -

Resolution No.8 passed at the Extraordinary General Meeting
of the Company held on 28th March, 1994 in respect of the
appointment of Mr. V.H. Munshi, Managing Director; and

Resolution No.8 passed at the 39th Annual General Meeting of
the Company held on 29th September, 1993 in respect of the
appointment of Mr. S.M. Bhandarkar, Wholetime Director of
the Company

and in accordance with the provisions of Sections 269, 309,
310 and other applicable provisions, if any, of the
Companies Act, 1956, the Company hereby approves the
revised terms of remuneration and perquisites of the
aforesaid Managing Director and Wholetime Director with
effect from 1st February, 1994 for the remainder of the
tenure of their contracts as set out in the respective draft
Agreements submitted to this Meeting and signed by a
Director thereof for the purpose of identification, which
Agreements are hereby specifically sanctioned.™

SPECIAL RESOLUTION NO. 8:

"RESOLVED that pursuant to the provisions of Section 309
and other applicable provisions, if any, of the Companies
Act, 1956, consent of the Company be and is hereby
accorded to the payment of commission to the Directors
(other than the Managing Director and Wholetime Directors)
not exceeding 1% (one per cent) per annum of the net profits
of the Company, calculated in accordance with the
provisions of the Act, such commission being divisible
amongst the aforesaid Directors in such proportion and in
such manner and in all respects as may be decided by the
Board of Directors of the Company and such payment shall
be made in respect of the profits of the Company for each
year of the period of five years commencing from ist April,
1995."
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RESOLUTIONS

The following Resolution Nos. 9 to 13 were passed by the shareholders at the 42
Annual General Meeting of the Company held on 23" September, 1996 :-

ORDINARY RESOLUTION 9 - Appointment and Remuneration of Mr. Bir
D. Singh as a Wholetime Director

“RESOLVED that in accordance with the provisions of Sections 269, 309 and
other applicable provisions, if any, of the Companies Act, 1956, the Company
hereby approves of the appointment of Mr. Bir D. Singh who has been appointed
a Wholetime Director of the Company for a period of five years with effect from
26" December, 1995 on the terms and conditions set out in the draft Agreement
submitted to this Meeting and for identification signed by a Director thereof,
which Agreement is specifically sanctioned and with liberty to the Directors to
alter and vary the terms and conditions of the said appointment and or Agreement
in such manner as may be agreed to between the Directors and Mr. Bir D. Singh.”

' ORDINARY RESOLUTION 10 - Revision of the Salary payable to Mr. V. H. Munshi,
Managing Director and Mr. S. M, Bhandarkar,
Wholetime Director.

“RESOLVED that pursuant to the provisions of Section 269, 309, 310 and other
applicable provisions, if any, of the Companies Act, 1956, the salary payable to
the Managing Director and the Wholetime Director with effect from the date of
this Meeting, be revised for the remaining period of their appointment, as under:-

(@) Mr. V. H Munshi, Managing Director, in the scale of
Rs. 40,000 ~ Rs. 75,000 per month; and -

(b)  Mr. S. M. Bhandarkar, Wholetime Director, in the scale of
Rs. 25,000 — Rs. 50,000 per month;

and where applicable and permissible, increasing proportionately, all benefits
related to the quantum of salary.

RESOLVED FURTHER that the Board of Directors and/or a Committee of
Directors, be and is hereby empowered to grant within the aforesaid limits, such
increments to the Managing Director and the Wholetime Director from time to
time, as it deems fit.” ‘
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ORDINARY RESOLUTION NO. 11: Increase in Authorised
: ' Capital

"RESOLVED that the Authorised Share
Capital of Rs.60,00,00,000 (Rupees - Sixty
Crores) divided into 5,80,00,000 (Five
Crores Eighty Lakhs) Equity Shares of
Rg.10 (Rupees Ten) each and 2,00,000 (Two
Lakhs) 14%X Redeemable Preference Shares
of Rs.100 (Rupees One Hundred) each, be
and is hereby increased to
Rs.100,00,00,000 (Rupees One Hundred
Crores) divided into 6,00,00,000 (Six
Crores) Equity Shares of Rs.10 (Rupees
Ten) each and 40,00,000 (Forty Lakhs)
Redeemable Preference Shares of Rs.100
{ Rupees One Hundred) each by  the
creation of 20,00,000 (Twenty Lakhs)
Equity Shares of Rs.10 (Rupees Ten) each
and 38,00,000 (Thirty Eight Lalkhs)
Redeemable Preference Shares of
Rs.100 (Rupees One Hundred) each and
that Clause V of the Memorandum of
Association of the Company be altered
~ accordingly."

ORDINARY RESOLUTION NO. 12 - Alteration in the Articles
of Association - Capital Clause
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"RESOLVED that the Articles of
Association of the Company be &altered
pursuant to Section 31 of the Companies
Act, 1966, in the following manner:-

For Article . 5, suﬁstitute the
following: -

‘5. The Capital of the Company is
Rs.100,00,00,000 (Rupees . One Hundred
Crores) divided into 6,00,00,000 (Six
Crores) Equity Shares of Rs.10 (Rupees
Ten) each and 40,00,000 (Forty Lakhs)
Redeemable Preference Shares of Rs,100
{Rupees One Hundred) each.!"
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SPECIAL RESOLUTION NO. 13 - Issue of Preference Shares
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"RESOLVED that in accordance with
the provisions of Sections 80, 81 and
other applicable provisions, if any, of
the Companies Act, 1956, and the Articles
of Association of the Company, and
subject to such consents and approvals
as may be required and alsc subject to
such terms, conditions and modifications,
as may be considered necessary by the
Board or as may be prescribed in granting
such approvals and which may be agreed to
by the Board of Directors of the Company,
the consent of the Company be and is
hereby accorded to the Board of Directors
of the Company to issue Redeemable
Preference Shares of Rs.100 each and
carrying dividend at not more than 15%
p.a. for an aggregate value not exceeding
Rs8.350 million "to the Members, Indian
public, Non-resident Indians, Overseas
Corporate Bodies, Banks/Financial
Institutions, Foreign Institutional
Investors, Bodies Corporate and to such
other persons whether through public
issue, rights issue, private placement,
preferentinl allotment or a combination
thercol, in one or more tranches, at such
price/s, and on such terms and conditions
as the Board may, in its absolute
discretion consider fit, including the
number of Preference Shares to be issued,
redemption period, manner of redemption,
and other related or incidental matters.

RESOLVED FURTHER that for the
purpose of giving effect to the above,
the Board of Directors be and is hereby
anthorised to determine tLhe amount ,
manner, form and terms of the issue, and
all other matters connected therewith and
Lo do all acts and things necessary in
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respect of this issue including disposal
of the unsubscribed portion of the
Redeemnable Preference Shares to gsuch
parties, in such manner and on such terms
as the Board may, in its absolute
discretion, consider proper and in the
interest of the Company, and to settle
any questions ov difficulties that mamay
arise in regard to the issue."
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RESOLUTIONS

The following Resolutions irvere passed by the shareholders
at the 43rd Annual General Meeting of the Company held on 24th
September, 1997:-

ORDINARY RESQLUTION NO. 7 : Appointment and Remuneration to
Mr. N.D. Khurodyes the Managing
Director.

"RESOLVED that in accordance with the provisions of Sections
269, 309 and other applicable provisions, if any, of the
Companies Act, 1956, the Company hereby approves of the
appointment of Mr. N.D. Khurody who has been appointed the
Managing Director of the Company for a period from 2nd
April, 1987 to 26th October, 2001, on the terms and
conditions set out in the draft Agreement submitted to this
Meeting and for identification signed by a Director thereof,
which Agreement is hereby specifically sanctioned and with
liberty to the Directors to alter and very the terms and
conditions of the said appointment and/or Agreement in such
manner as may be agreed to between the Directors and
Mr. N.D. Khurody". :

ORDINARY RESOLUTION NO. 8 : WNC

"RESOLVED that pursuant to the provisions of Section
293(1)(a) and other applicable provisions, if any, of the
Companies Act, 1956, and subject to such approvals as may
be necessary, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to sell,
lease, transfer and/or otherwise dispose of the whole or
part of the Company's undertaking comprising of the
wandleside National Conductors (WNC) Division located at
Pune or any part of its assets and liabilities for such
consideration to such party or parties end on such terms and
conditions as the Board of Directors of the Company in their
absolute discretion deem fit, in the interest of the Company,
with full power and authority to the Board of Directors to
do all such acts and things as may be necessary to
implement this Resolution”.
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RESOLUTIONS

The following Resolutions were passed by the shareholders
at the 44th Annual General Meeting of the Compeny held on 10th
August, 1998:

QORDINARY RESQLUTION NO. 7 : Reappointment and
Remuneration paysable to
Mr. S.M. Bhandarkar as a
Wholetime Director.

"RESQOLVED that in accordance with the provisions of
Sections 198, 268, 309, 310 and other appliceble
provisions, if any, of the Companies Act, 1956, the
Company bhereby approves the reappointment snd terms
of remuneration of Mr. S.M. Bhandarkar as Wholetime
Director of the Company for a period from 24th June,
1998 to 16th June, 2002 on the terms and conditions
set out in the draft Agreement submitted to this
Meeting and for identification signed by a Director
thereof, which Agreement 1is bhereby specifically
sanctioned with liberty to the Directors to alter
and vary the terms and c¢onditions of the said
appointment and/or Agreement in such manner es may
be agreed to between the Directors and Mr. S.M,
Bhandarkar".

ORDINARY RESOQLUTION NO. 9 CHEMICALS FLANT

"RESQLVED that pursuant to the provisions of Section
293(1)(a) and other applicable provisions, 1if eny,
of the Companies Act, 18956, end subject to such
approvels as may be necessary, the consent of the
Company be and is hereby accorded to the Board of
Directors of the Company to sell, lease, transfer
and/or otherwise dispose of the whole or
substantially the whole of the Chemicals Plant at
Patancheru, Medak District in Andhra Pradesh or any
part of 1its assets and liabilities for such
consideration to such party or perties and at such
time and on such terms and conditions as the Board
of Directors of the Company in their absclute
discretion deem fit to be in the interest of the
Compeny, with full power ané authority to the Boeard
of Directors to do all such acts and things as may
be necessary to implement this Resolution”.



ORDINARY RESOLUTION NQ. 10 : WHITE GOODS BUSINESS

"RESOLVED that pursuant to the provisions of Section
293(1})(a) and other applicable provisions, if any,
of the Companies Act, 1956, and subject to such
approvals as may be necessary, the consent of the
Company be and is hereby accorded to the Board of
Directors of the Company to sell, lease, transfer
and/or otherwise dispose of the whole or
substantially the whole of the White Goods Business
of the Company comprising of the Refrigerator Plant
at Warora, Washing Machine Plant at Butibori and the
Plants of the Allwyn Unit at Hyderabad and Nandalur
in Cuddappa District in Andhra Pradesh or any part
of its assets and liabilities for such consideration
to such party or parties and at such time and on
such terms and conditions as the Board of Directors
of the Company in their absolute discretion deem fit
to be in the interest of the Company, with full
power and authority to the Board of Directors to do
all such acts and things as may be nhecessary to
implement this Resolution",.
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ORDINARY RESQLUTION NO. 11 : ISSUE OF NON-CONVERTIBLE
DEBENTURES - CREATION OF
CHARGES.

"RESOLVED that pursuant to the provisions of Section
293(1)(a) and other applicable provisions, if any,
of the Companies Act, 1956, and subject to such
approvals as may be necessary, the consent of the
Company be and is hereby accorded to the creation by
the Board of Directors of the Company of such
mortgages, charges and/or hypothecations in addition
to the existing mortgages, charges or hypothecations
created by the Company as the Board may direct in
such form and manner as may be agreed to between the
Board of Directors and the Trustees for the
Debentureholders on such of the assets of the
Company, both present and future, of every nature
and kind whatsocever and the undertaking of the
Company together with power to take over the
business or undertaking of the Company in certain
events to secure the issue of the Secured Redeemable
Non-Convertible Debentures of Rs.100 each of the
aggregate face value not exceeding Rs.400 million
which are proposed to be privately placed with the
financial institutions, together with interest
thereon at the agreed rate, additional interest,
liquidated damages, commitment charges, premia on
pre-payment or on redemption, costs, charges,
expenses and all other moneys payable by the Company
to the Trustees to be appointed under the Trust Deed
and to the financial institutions under respective
Agreements/Debenture Trust Deed to be entered into
by the Company in respect of the said Debentures.

RESOLVED FURTHER that the Board of Directors of the
Company be and is hereby authorised to finalise with

the Institutions/Trustees, the documents for
creating the mortgages, charges and/or
hypothecations and accepting or making alterations,
changes, variations to or in the terms and

conditions and to do all such acts and things and to
execute all such documents as may be necessary for
giving effect to the above Resclution".
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SPECIAL RESOLUTION NO. 12 : LOANS AND ADVANCES -
SECTION 370,

"RESOLVED that in supersession of the Resolution
No.8 passed at the Fourteenth Annual General Meeting
of the Company held on 18th February, 1969 and
pursuant to the provisions of Section 370 and other
appliceble provisions, if any, of the Companies Act,
1956, the Board of Directors of the Company be and
is hereby authorised:

(a) to make loan(s) to bodies corporate whether
or not wunder the same management  as the
Company from time to time snd on such terms
end conditions as the Board may think fit,
provided that, the aggregate of the loans made
to all bodies corporate shall not at any one
time exceed the limits of

(1) thirty per cent of the aggregate of the
subscribed capital of the Company and
its free reserves where all such other
bodies corporate sare under the same
management as the Company;

(ii) thirty per cent of the aggregate of the
subscribed capital of the Company and
its free reserves where all such other
bodies corporate are not under the same
management as the Company.

(b) to give any guarantee(s) or provide any
security(ies) in connection with a loan made
by any other person to, or to any other person
by, any body corporate, from time to time snd
on such terms and conditions as the Board of
Directors may deem fit, provided that the
aggregate of all such gusrantees given or
securities provided et any time shall not
exceed Rs., 400 million".
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SPECTAL_RESOLUTION NO. 13 : ALTERATION IN ARTICLES.

"RESOLVED that the Articles of Association of the
Company be altered pursusant to Section 31 of the
Companies Act, 1956, in the following manner:

A.
Buy-back
of shares

B L]
DPefinitions
Dematerialisation

of Securities

After Article 13, insert the following hesading
and article as Article 13A: -~

13A. Notwithstending sanything contained in
these Articles, in the event it is permitted
by law for a company to purchase its own
shares or securities, the Board of Directors
may, when and if thought fit, buy back such of
the Company's own shares or securities as it
may think necessary, subject to such limits,
upon such terms and conditions and subject to
such approvals, as may be required or
permitted by law.,'

After Article 75, insert the following heading
and article as Article 75A: -

75A. ‘DEMATERIALISATION OF SECURITIES
1. For the purpose of this Article:-

'Beneficial Owner' means a person or
persons whose name is recorded as such
with a depository.

'SEBI' means the Securities and Exchenge
Board of India.

'Depository' means a company formed and
registered wunder the Companies Act,
1956, and which has been granted a
certificate of registration to act as a
Depository under the Securities and
Exchange Board of India Act, 1992; and

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

2. Notwithstanding anything
contained in these Articles, the Company
shall be entitled to dematerialise its
securities and to offer securities in a
dematerialised from pursuvant to the
Depositories Act, 1996.
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3. Every .- person - subscribing - to

sécurities’ offered by the Company shall
have the -option to receive sécurity
certificates or to hold the securities
with a. depository. Such a person who is
the beneficial owner of the securities
can at any time opt out of a depository,
if permitted by the law, in respect of
any security in the manner provided by
the Depositories Act, and the Company
shall, in the manner and within the time
prescribed, issue . to the beneficial
owner the required certificates of
securities.

If a person opts to hold his security

with a depository, the Company shall

fntimate such depository the details of

allotment of the security, and on -

receipt of - the information,  the
depository. shall ‘enter in its record the
name of the allottee as the beneficial
owner ‘of. the secgrity. :

4. . A1l securities held by a
depository shall be damateriajised and
be in fungible form.. Nothing contained
in Sections153,153A,153B,187B, 187C and
372 of the Act shall apply to @
depository in respect of the securities

held by it on beshalf of the beneficiasl

owners. -

5,(a) Notwithsétanding anything to the

. contrary conteined in the Act or these
Articles, 8 depository shall be deemed
to be the registered owner for the
purposes  of effecting trane fer of
ownership of security on behalf of the
beneficial owner. . M

(b) Save as otherwise provided in (a)
above, the depository as thé registered
owner of the securities shall not have
any voting rights or any other rights in
respect 6f the securities held by it.

Options -

- . for

Securities

Securities

in depo-
sitorjes to be
in fungible
form

Rights of’

depositories
and benefi-
cial owners



service of
documents

. Transfer of

securities

Allotment of
securities dealt
with in a depository

pistinctive
Numbers of
securities held
in a depository

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

6. " Notwithstanding anything to the
contrary contained in the Act or these
Articles, where gsecurities are held in &
deposlitory., the records of the
veneficial ownership may be served by
guch depository on the Company by meansa
of electronic mode oOT by delivery of
flopples or discs. '

7. Nothing contained in section 108
of the Act or these Articles shall apply
to a transfer of gecurities effected by
a transferor and transferee both of whom
are entered 86 beneficial owners in the
fecords of a depository.

8. Notwithstanding anything in the
Act or these Articles, where securities
are dealt with by &8 depository, the
Company shall intimate the detalls
thereof to the depository immedistely on
allotment of such gsecurities.

9. Nothing contained in the Act or
these Articles regarding the necessity
of having distinctive numbers . for
securities issued by the Company shall
apply to securities held with 8
depository.

10. The Register and Index of
beneficial owners maintained by a
depository under the Depositories Act,
1866, shall be deemed to be the Reglister
and Index of Members and Security

holders for the purposes of these
Articles'.
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C. For Article 195 substitute the following
Article : -~ )

195. Any unpaid or unclaimed dividends will
be dealt with by the Company in
accordance with the requirements cof the
provisions of the Companies Act, 19567

SPECIAL RESOLUTION NO. 14 @ BUY-BACK OF SHARES

RESOLVED that if aend when permitted by the law and
subject to all applicable provisions of the law and
subject to such other approvals, permissions and
sanctions, aa may be necessary and subject to such
conditions and modifications as may be considered
necessary by the Board of Directors of the Company
(hereinafter referred toc as the "Board" which
expression shall also include a Committee thereof],

or as may be prescribed or imposed while granting

such approvals, permissions and sanctions, which may
be agreed to or accepted by the Board, the consent
of the Company be and is hereby accorded to the
Board, to purchase such number of Ordinary shares or
other securities specified by the Government, of the
Company, as may be thought fit, from the holders of
the Ordinary shares or other securities of the
Company in such proportion and maenner as may be
permitted by law, not exceeding such percentage of
the capital of the Company as may be permitted by
the 1law, from such funds of the Company as are
permitted to be used for this purpocse or out of the
proceeds of any issue made by the Company on such
terms and subject to such conditions es may be
prescribed by the law.

RESOLVED FURTHER that for the purpose of giving
effect to this Resolution, the Board be and is
hereby suthorised to do all such acts snd things and
give such directions &s may be necessary Or
desirable and to settle all questions or
difficulties whatsoever that may arise with regard
to the said purchese of Ordinary shares or other
securities,

RESOLVED FURTHER that nothing hereinabove contained
shall confer aeny right on any shareholder to offer,
or impose any obligation on the Company or the
Board, to buy back any Ordinary shares or securities
of the Company".
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SPECIAL RESOLUTION NO. 15 : EMPLOYEE'S STOCK OPTION

"RESOLVED that in accerdance with the provisions
of Section 81 and other applicable provisions,
if any, of the Companies Act, 1956 (including
any statutory modification(s) or re-enactment
thereof) and subject to such other approvals,
permissions and sanctions, as may be necessary
and subject to such conditions and modifications
as may be considered necessary by the Board of
Directors of the Company (hereinafter referred
to as the "Board" which expression shall also
include a Committee thereof), or as may be
prescribed or imposed while granting such
approvala, permissions and aanctions, which may
be agreed to or accepted by the Board in its
sole discretion, the consent of the Company be
and is hereby accorded to the Board to create,
offer, issue, allocate or allet, in one or more
tranches, to such persons who are, in the sole
discretion of the Board, in the permanent
employment of the Company and to the Managing
Director/Wholetime Directors of the Company,
such number of Ordinary shares of the Company of
‘the face value of Rs. 10 each, not exceeding
such percentage of the capital of the Company as
may be permitted by the law, as the Board may
deem fit, for subscription for cash or allocated
as an option to subscribe, on such terms and at
such price as may be fixed and determined by the
Board prior to the issue and offer thereof in
- accordance with the applicable guidelines and
provisions of law and otherwise ranking pari
passu with the Ordinary shares of the Company as
then issued and in existence and on such other
terms and conditions and at such time or times
as the Board may, in its absolute discretion
and in the interest of the Company deem fit;
Provided that the aforesaid issue of Ordinary
shares may instead be in the form of fully or
partly Convertible Debentures, Bonds, Warrants
or other securities as may be permitted by the
law, from time to time.

RESOLVED FURTHER that the Board be and is hereby
authorised to issue, allocate and allot such
number of Ordinary shares as may be required in
pursuance of the above iasve, and that the
Ordinary - shares S0 issued, allocated, or
allotted shall rank in all respects paril passu
with the existing Ordinary sharea of the Company
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save and except that such Ordinary shares which
may be with or without voting rights, if
permitted by the law, shall carry the right to
receive either the full dividend or a pro-rata
dividend from the date of allotment, as may be
decided by the Board, declared for the financial
year in which the allotment of the shares. shall
become effective.

RESOLVED FURTHER that the consent of the Company
be and is hereby granted in terms of Section
293(1)(a) and other applicable provisions, if
_any, of the Companies Act, 1956, and subject to
all necessary approvala to the Board to secure,
if necessary, all or any of the above mentioned
securities to be iIssued, by the creation of
mortgages and/or charges on all or any of the
Company's immovable and/or movable assets, both
present and future in such form and manner and
on such terms as may be deemed fit eand
appropriate by the Board.

RESOLVED FURTHER that for the purpose of giving
effect to the above, the Board be and is hereby
suthorised to determine the form and terms of
the issue, the issue price and all other terms
and matters connected therewith including the
creation of mortgages and/or charges and to make
. and accept any modifications in the proposal as
may be required by the authorities involved in
such issues and to settle any questions or
difficulties that mey arise in regard to the
issue".
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80  RESOLUTIONS

%
The following Resclutions were passed by the Shareholders at the

45%h Annual General Meeting of the Company held on 7th September,
1999 :- ’ f

ORDINARY RESOLUTION NO.6 . Revision in the Remuneration of

the Managing and Wholetime
Directors

“RESOLVED that in partial modification of Resolution No. 9
passed at the Annual General Meeting of the Company held
on 23rd September, 1996 for the appointment and terms of
remuneration of Mr. Bir D. Singh as Wholetime Director and
in partial modification of Resolution No. 7 passed at the
Annual General Meeting of the . Company held on 24th
September, 1997 for the appointment and terms of
remuneration of Mr. N.D. Khurody as Managing Director and
in partial modification of Resolution Bo. 7 passed at the
Annual General meeting of the Company held on 10th August
1998 for the reappointment and terms of remuneration of Mr.
S.M. Bhandarkar as Wholetime Director of the Company ard
in accordance with the provisions of Sections 269, 309, 310
and other applicable provisions, if any, of the Companies
Act, 1956, the Company hereby approves of the change in
salary scale applicable to Mr. N.D. Khurody, Managing
Director, Mr. S.M. Bhandarkar and Mr. Bir D. Singh,
Wholetime Directors (including the remuneration te be paid
in the event of loss or inadequacy of profits in any
financial vyear during. the tenure of their respective
appointments) with authority to the Board of Directors to
fix their salaries within their respective scales, increasing
thereby, proportionately, all benefits related to the quantum
of salary, with effect from lst April, 1999 for the reminder
of the tenure of their contracts as set out in the respective
draft Supplemental Agreements submitted to this Meeting and
initialled by a Director for the purpose of identification
which Agreements are hereby specifically sanctioned."

SPECIAL RESOLUTION NO.8 ' Commission to  Non-Wholetime
Directors.

"RESOLVED that pursuant to the provisions of Section
309 and other applicable provisions, if any, of the
Companies Act, 1956, consent of the Company pe and is
hereby accorded to the payment of commission not
exceeding 1% (one per cent) per annum of the net
profits of the Company, calculated in accordance with
the provisions of the Act, be paid to and distributed
amongst the Directors of the Company or some or any
of them (other than the Managing and Wholetime
Directors) in such amounts or propoertions and in such
manner and in all respects as may be decided by the
Board of Directors of the Company and such payment
shall be made out of the profits of the Company for
each year of the period of five years commencing from
1st April, 2000."
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The following Resclution was passed by the shareholders &t
the 46th Annual General Meeting of the Company held on 6th
August, 2000 :- _

SPECIAL RESOLUTION NO.7 : Place of keeping and Inspection
of Members Registers and Returns
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"RESOLVED that in supersession of Resolution No.ll
passed at the Extraordinary General Meeting of - the
Company held on 28th March, 1994 and pursuant to
sub-section (1) of Section 163 of the Companies
Act, 1956, the Company hereby approves that the
Registers and Indexes of Members and
Debentureholders and copies of all Annual Returns
prepared under Section 159 of the s=said Act,
together with the copies of certificates and
documents required to be annexed thereto under
Saction 161 of the said Act or any one or more of
them be kept at the Registered Office of the
Company and/or at ManeckjJi Wadia Building, 127,
Mahatma Gandhi Road, Mumbai 400023, and/or at
Voltamagar, Dr. Ambedkar Road, Mumbai 400033,
‘and/or at Tata Share Registry Limited, Army and
Navy Building, 148, Mahatma Gandhi Road, Fort,
Mumbai 400001 and any of their offices at Marwah
House, Marwah Estate, Krishanlal Marwah Marg, Off
Saki-Vihar Road, Andheri (East), Mumbail 400072, at
N. M. Wadia Charities, Godown No.31, Jakaria Bunder
Road, Cotton Green, Mumbai 400033, at Shreeji
Warehousing Corporation, lst floor, 5/B, Quereshi
Nagar, Kurla (East), Mumbai 400070, and at Pooja

Apartments Condominium, {Polyshoor Plastic
Prggiaes). L.B.S. Marg, Vikhroli (West), Mumbai
400083.

RESOLVED FURTHER that the Registers, Indexes,
Returns, Books, Certificates and Documents of the
Company, rsquired to be maintained and kept open
for inspection under the provisions of the said
Act, be kept open for such inspection, at the place
where .they are kept, by the persons entitled
thereto, to the extent, in the manner and  on
payment of the fees, if any, specified in the said
Act, between the hours of 10.30 a.m. and 12.30 p.m.
on any working day except when the Registers and
Books are closed under the provisions of the said
Act, or the Articles of Association of the Company
provided, however, that the Register required to be
maintained under Section 307 of the said Act, shall
be open for inspection of the Members and of the
holders of the Debentures of the Company, as
aforesaid between the hours abovementioned during
the period prescribed by sub-section {5) of the
aforemsaid Section.”
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RESOLUTIONS

The following Resolutions were passed by the Sharcholders at the 47th Annual General
Meeting of the Company held on 8th August, 2001: -

ORDINARY RESOLUTION NO. 8 Appointment of Mr. A. Soni as the
Executive Director of the Company

-

“RESOLVED that pursuant to the provisions of Sections 269, 309 and other
applicable provisions, if any, of the Companies Act, 1956, the Company hereby
approves of the appointment and terms of remuneration of Mr. A. Soni, Wholetime
. Director of the Company, designated Executive Director (since re-designated as
the Deputy Managing Director) for a period from 25th September, 2000 to 26th
October, 2001, on the terms and conditions set out in the draft Agreement
submitted to this Meeting and for identification signed by a Director thereof, which
Agreement is specifically sanctioned with liberty to the Directors to alter and vary
ﬁwtamsandoondmnsofﬂlcsmdappomuwnandlm-Agrcanunmsuchmamer
asmaybcagreedmbctweentthmtorsaner A. Soni.”

ORDINARY RESOLUTION NO. 9 Appointiment of Mr, A, Soni as the
: Managing Director of the Company

“RESOLVED that pursuant to the provisions of Sections 269, .309 and other
applicable provisions, if any, of the Companics Act, 1956, the Company hereby
approves of the appointment and terms of remuneration of Mr. A. Soni, Managing
Director of the Company for a period from 27th October, 2001 to 24th September,
2005 on the terms and conditions set out in the draft Agreement submitted to this
Meeting and for identification signed by a Director thereof, which Agreement is
specifically sanctioned with liberty to the Directors to alter and vary the terms and
conditions of the said appointment and/or Agreement in such manner as may be
agreed to between the Directors and Mr. A. Soni.”

ORDINARY RESOLUTION NO. 10 Appointment of Mr. S. N. Tripathi as
- the Executive Director of the Company

“RESOLVED that pursuant to the provisions of Sections 269, 309 and other
applicable provisions, if any, of the Companies Act, 1956, the Company hereby
approves of the appointment and terms of remuncration of Mr. S. N. Tripathi,
Wholetime Director of the Company, designated Executive Director for a period
of five years with effect from 25th September, 2000, on the terms and conditions
set out in the draft Agreament submitted to this Mecting and for identification
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signed by a Director thereof, which Agreement is hereby specifically sanctioned
with liberty to the Directors 1o alter and vary the terms and conditions of the said
appointment and/or Agreement in such manner as may be agreed to between the
Directors and Mr. S. N. Tripathi.”

SPECIAL RESOLUTION NO. 11 Authority to the Board of Directors to
sell, lease or transfer the Company’s
Dadra Plant.

“RESOLVED that pursuant to the provisions of Section 293(1Xa) of the
Companies Act, 1956, and/or subject to the approvals, if applicable or required
under any statutes/rules/regulations or any other law for the time being in force,
andmb]ectmtheapprovalomeancmlInsnmmnsandanyotherconccmcd
authorities and subject 1o such terms and conditions as may be approved by them,
consent of the Company be and is hereby accorded to the Board of Directors to
sell, lease, transfer and dispose of the Dadra Plant of the Company and all
related assets situate at 277/4, School Falia, Dadra Dexmi  Road, Dadra together
with the employees and use of all licences, permits, consents and approvals
whatsoever and all the rights and benefits attached thereto and the rclated
liabilities, to one or more persons, companies Or entities at such price and on such
terms and conditions, at such time and in such manner as may be decided by the
Board of Directors or a Committee of Directors, with power to the Board of
Directors or to the said Committee, in its absolute discretion, to finalise the terms
and conditions, the means, methods or modes in respect thereof, and to finalise and
exccute all required documents including schemes of arrangements, agreements,
deeds and other documents and to do all such other acts, deeds, matters and things
as may be deemed necessary and expedient in their discretion and in the best
mtcrmtsoftheCompanymch:dmgthcpowa'todclegatetogwccﬁ'ectmthJs
Resolution.”

SPECIAL RESOLUTION NO. 12 Authority to the Board of Directors to
contribute to charitable and other funds.

“RESOLVED that in supersession of Resolution No.11 passed at the Twenty-
Fourth Annual General Meeting of the Company held on 2 1st February, 1979 and
pursuant to the provisions of Section 293(1)(e) of the Companies Act, 1956, and
other applicable provisions, if any, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to contribute to charitable and
other funds not directly related to the business of the Company or to the welfare of
its employees such amounts from time 1o time which the Board of Directors i its
discretion deem fit, in any financial year to the extent of Rs.3 million or 5% of its
average net profits as determined in accordance with the provisions of Sections
349 and 350 of the Act during the threc financial years immediately preceding,
whichever is greater.” |
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SPECIAL RESOLUTION NO. 13 Investment in the Equity shares of
‘ Universal Comfort Products Private
Limited.

“RESOLVED that pursuant to the provisions of Section 372A and other
applicable provisions, if any, of the Companies Act, 1956 and subject to such
approvals as may be necessary, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company to invest by way of
subscription to and/or purchase of equity shares of Rs.10 each for cash at par upto

~ an amount not exceeding Rs.105 million of a new company to be incorporated in
the name and style, “Universal Comfort Products Private Limited”
notwithstanding that such investment when made together with the Company’s
existing investments, loans, guarantees and securitics provided, will exceed the
limits laid down under the provisions of Section 372A of the Companies Act, 1956
and the Board of Directors of the Company be and is hereby authorised to
determine the actual sum to be so invested and to deal with all matters arising out
of or incidental to the proposed investment and to do all such acts and things as
may be necessary to implement this Resolution.”

SPECIAL RESOLUTION NO. 14 Authority to the Board of Directors to
' " make loans/give guarantees or provide
securities to Universal Comfort Products
Private Limited.

“RESOLVED that pursuant to the provisions of Section 372A and other
applicable provisions, if any, of the Companies Act, 1956 and subject to such
approvals as may be necessary, the consent of the Company be and is hercby
accorded to the Board of Directors of the Company to make loan/s, give
guarantee/s or provide security/ies in connection with loans to be made by any
other person to the proposed new company, Universal Comfort Products Private
Limited, upto an amount not exceeding Rs.150 million, notwithstanding that such
loan/ security when made or guarantee when given together with the Company’s
existing investments, loans, guarantecs and securities provided, will exceed the
limits laid down under the provisions of Section 372A of the Companies Act, 1956
and the Board of Directors of the Company be and is hereby authorised to
determine the time and mamnner of making such loans and/or providing
guarantees/securitics and to deal with all matters arising out of or incidental
thereto and to do all such acts and things as may be necessary to implement this
Resolution.”
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the 48" Annual General
Meeting of the Company held on 12" August, 2002; -

SPECIAL RESOLUTION NO.7  Alteration in Articles of Association

“RESOLVED that pursuant to Section 31 and other applicable provisions, if any, of

the Companies Act, 1956, the Articles of Association of the Company be altered as
follows: '

In Article 197(1) the following new proviso shall bé added:

‘Provided further that notwithstanding anything contained hereinabove, any
amounts standing to the credit of the Share Premium Account may also be utilised
(other than for Capitalisation), in accordance with the provisions of law.”

SPECIAL RESOLUTIONNO. 8  Ukilisation of Share Premium Account

for adjustment of the Deferred Revenue
Expenditure

“RESOLVED that pursuant to the provisions of Sections 78, 100 and other
‘applicable provisions, if any, of the Companies Act, 1956, and Articles 14 and (97
of the Articles of Association of the Company, and subject to the confirmation of
the Hon’ble High Court of Judicature at Mumbai, an amount not exceeding
Rs.597.193 million standing in the Share Premium Account of the Company be
utilised for adjustment of the balance of the Deferred Revenue Expenditure (to the
extent not written off or adjusted) as at 31* March, 2002, and such accretion
thereto during the year 2002-03.

RESOLVED FURTHER that for the purpose of giving effect to the above
Resolution and for removal of any difficulties or doubts, the Board of Directors of
the Company (hereinafter referred to as ‘the Board® which term shall be deemed to
include any Commuttee or any person which the Board may nominate/constitute to
exercise its powers, including the powers conferred under this Resolution) be and is
hereby authorised to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, usual or proper and to settle any
question or difficuity that may arise with regard to utilization/adjustment of the
Share Premium Account including passing of such accounting entries and/or
mkingsudlothaacﬁusmusmﬂaebooksofaommnascmsida‘edneoessaryto
give effect to the above Resolution or to carry out such modifications/directions as
may be ordered by the Hon’ble High Court of Judicature at Mumbai to implement
the aforesaid Resolution.”
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SPECIAL RESOLUTION NO. 9 Revision in the terms of Remuneration of
Mr. A. Soni, effective 1* April, 2002.

“RESOLVED that in partial modification of Resolution No.9 passed at the Forty-
Seventh Annual General Meeting of the Company held on 8™ August, 2001 in
respect of appointment and remuneration of Mr. A, Soni, Managing Director and in
accordance with the provisions of Sections 269, 309, 310, 311 and other applicable
provisions, if any, of the Companies Act, 1956, the Company hereby approves of
the revised terms of remuneration including perquisites and allowances of Mr. A.
Soni, with effect from 1* April, 2002 as set out in the draft Agreement submitted to
this Meeting and for identification signed by a Director thereof, which Agreement is
specifically sanctioned with liberty to the Board of Directors to alter and vary the
‘terms and conditions of the said remuneration and/or Agreement in such manner as
may be agreed to between the Directors and Mr. A. Soni.”

SPECIAL RESOLUTION NO. 10 Revision in the terms of Remuneration of
M. S. N, Tripathi, effective 1* April, 2002

“RESOLVED that in partial modification of Resolution No.10 passed at the Forty-
Seventh Annual General Meeting of the Company held on 8® August, 2001 in
respect of appoiniment and remuneration of Mr. S. N. Tripathi, Executive Director
and in accordance with the provisions of Sections 269, 309, 310, 311 and other
applicable provisions, if any, of the Companies Act, 1956, the Company hereby
approves of the revised terms of remuneration including perquisites and allowances
of Mr. S. N. Tripathi, with effect from 1* April, 2002 as set out in the draft
Agreement submitted to this Meeting and for identification signed by a Director
thereof, which Agreement is specifically sanctioned with liberty to the Board of
Directors to alter and vary the terms and conditions of the said remuneration and/or
Agreement in such manner as may be agreed to between the Directors and Mr. S. N.
Trpathi.”

SPECIAL RESOLUTION NO. 11 “Revision in the terms of Remuneration of
M. Bir D. Singh, effective 1* April, 2002

“RESOLVED that in partial modification of Resolution No.6 passed at the Forty-
Sixth Annual General Meeting of the Company held on 8™ August, 2000 in respect
of appointment and remuneration of Mr. Bir D. Singh, Executive Director and in
accordance with the provisions of Sections 269, 309, 310, 311 and other applicable
provisions, if any, of the Companies Act, 1956, the Company hereby approves of
the revised terms of remuneration including perquisites and allowances of Mr. Bir
D. Singh, with effect from 1% April, 2002 as set out in the draft Agreement
submitted to this Meeting and for identification signed by a Director thereof, which
Agreement is specifically sanctioned with Liberty to the Board of Directors to alter

and vary the terms and conditions of the said remuneration and/or Agreement in
such manner as may be agreed to between the Directors and Mr. Bir D. Singh.”

R P S F A PR I |
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the 49" Annual General
Meeting of the Company held on 18™ August, 2003:-

"

SPECIAL RESOLUTION NO. 7 - Revision in the terms of Remuneration of
Mr. A. Soni, effective 1* April, 2003

“RESOLVED that in partial modification of Resolution No.9 passed at the
Forty-Eighth Annual General Meeting of the Company held on 12™ Augusi,
2002 in respect of remuneration of Mr. A. Soni, Managing Director of .the
Company and in accordance with the provisions of Sections 269,309, 310,3))
and other applicable provisions, if any, of the Companies Act, 1956, and
subject to the approval of the Central Govemment, il necessary, the Company
hereby approves of the revised terms of remuneration including the minimum
remuneration of Mr. A. Soni, with effect from 1* April, 2003 for.the remainder
of the tenure of his coniract as set out in the draft Agreement submitied to this
Meeting and for identification signed by a Director thereol. which Agreement
is specifically sanctioned with liberly to the Board of Directors to alter and
varv the terms and conditions of the said remuneration and/or Agreement in
such manner as may be agreed 1o between the Directors and Mr. A. Son.”

SPECIAL RESOLUTION NO. 8 _ Revision in the terms of Remuneration of
Mr. S. N. Tripathi, effective 1" April, 2003

“RESOLVED that in partial modification of Re 'ution No.10 passed at the
Forty-Eighth Annual General Meeting of the Company held on 12" August,
2002 in respect of remuneration of Mr. S, N. Tripathi, Executive Director of
the Company and in accordance with the provisions of Sections 269, 309, 310,
311 and other applicable provisions, if any, of the Companies Act, 1956, and
subject to the approval of the Central Govemment, if necessary, the Company
hereby approves of the revised terms of remuneration including the minimum
remuneration of Mr. S. N. Tripathi, with effect from 1* Apnl, 2003 for the
remainder of the tenure of his contract as set out in the draft Agreement
submitted to this Meeting and for identification signed by a Director thereol,
which Agreement is specifically sanctioned with liberty to the Board of
Directors to alter and vary the terms and conditions of the said remuneration
and/or Agreement in such manner as may be agreed to between the Directors
and Mr. S. N. Tripathi.”




88

SPECIAL RESOLUTION NO. 9 - Delisting of Securities from Stock Exchanges

“RESOLVED that pursuant to the provisions of the Companies Acl,

1956, the Securities and Exchange Board of India (Delisting of
Securities) Guidelines, 2003 and subject to such other approvals,

permissions and sanctions as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed by any

authority while granting such approvals, permissions and sanctions,

which may be agreed to by the Board of Directors of the Company

{hereinafler referred 1o as ‘the Board® which term shail be deemed to

include any Committee or any person which the Board may nominale to

exercise its powers, including the powers conferred under this

Resolution) consent of the Company be and is hereby accorded to delist

the equity shares of the Company from all or any of the Stock

Exchanges, viz. The Stock Exchangé —~ Ahmedabad al Ahmedabad, The

Delhi Stock Exchange Association Limited at New Delhi, The Calculta
Stock Exchange Association Limited at Kolkata, Madras Stock
Exchange Limited at Chennai, Hyderabad Stock Exchange Limited at
Hyderabad and Pune Stock Exchange Limited at Pune.

RESOLVED FURTHER that the Board be and is hereby authorised to
do all such acts, deeds, matters and things as it may in its absolute
discretion deem necessary, expedient, usual or proper and to settle all
questions, difficulties or doubts that may arise in regard to the
aforesaid voluntary delisting of shares without being required 1o seek
any further approval of the members.”

[P RN PP
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the 50" Anmnual General
Meeting of the Company held on 27" August, 2004:-

EePAL AL AT R e ey,

ORDINARY RESOLUTION NO. 6 — Contribution for Charitable purposes

“RESOLVED that in supersession of Resolution No.|2 passed at the Forty-Seventh Annual
General Meeting of the Company held on 8" August, 2001, and pursuant to the provisions of
Section 293(1)(e) of the Companies Act, 1956, and other applicable provisions, if any, the
consent of the Company be and is hereby accorded to the Board of Directors of the Company
to contribute to charitable and other funds not directly related to the business of the Company
or to the welfare of its employees such amounts from time to time which the Board of

 Directors in its discretion deem fit, in any financial year to the extent of Rs.50 lakhs or 5% of
its average net profits as determined in dccordance with the provisions of Sections 349 and
350 of the Act during three financial years immediatély preceding, whichever is greater.”

SPECIAL RESOLUTION NO. 7 - Commission to Non ~ Exewti.ve Directors

“RESOLVED that pursuant to the provisions of Section 309 and other applicable provisions,
if any, of the Companies Act, 1956, commission not exceeding 1% (one per cent) per annum
of the net profits of the Company, calculated in accordance with the provisions of the said
Act, be paid to and distributed amongst the Directors of the Company or some.or any of them
(other than the Managing Director and Executive Director/s) in such amounts or proportions
and in such manner and in all respects as may be decided by the Board of Directors of the
Company and such payment shall be made out of the profits of the Company for each year,
for a period of five financial years commencing from 1* April, 2005.”
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the 51" Annual General
Meeting of the Company held on 29® August, 2005:-

SPECIAL RESOLUTIONNO. 6 -  Reappointment of Mr. A. Soni
as the Managing Director

“RESOLVED that in accordance with the provisions of Sections 198, 269, 309, 310, 311
read with Schedule XIII and other applicable provisions, if any, of the Companies Act,
1956, and subject to the approval of the Central Government, if necessary, the Company
hereby approves of the reappointment and terms of remuneration of Mr. A. Soni as the
Managing Director of the Company for a period from 25 September, 2005 to 22™ April,
2010 on the terms and conditions set out in the draft Agreement submitted to this Meeting
and for identification signed by a Director thereof, which Agreement is hereby
specifically sanctioned with liberty to the Directors to alter and vary the terms and
conditions of the said reappointment and/or Agreement in such manner as may be agreed
1o between the Directors and Mr. A. Soni.”

SPECIAL RESOLUTIONNO. 7 -  Place of keeping and inspection of
Registers and Retumns

“RESOLVED that in supersession of Resolution No.7 passed at the Forty-Sixth Annual
General Meeting of the Company held on 8% August, 2000 and pursuant fo sub-section
(1) of Section 163 of the Companies Act, 1956, the Company hereby approves that the
Registers and the Indexes of Members and Debentureholders and copies of all Annual
Retumns prepared under Section 159 of the said Act, together with the copies of
certificates and documents required to be annexed thereto under Section 161 of the said
Act or any one or more of them be kept at the Registered Office of the Company at Voltas
House ‘A’, Dr. Babasaheb Ambedkar Road, Chinchpokli, Mumbai — 400 033 and/or at
Voltas House ‘B’, T. B. Kadam Marg, Chinchpokli, Mumbai — 400 033 and/or such other
office building within the premises of the Company at Chinchpokli.

RESOLVED FURTHER that the Registers, Indexes, Returns, Books, Certificates and
Documents of the Company, required to be maintained and kept open for inspection
under the provisions of the said Act, be kept open for such inspection, at the place where
they are kept, by the persons entitled thereto, to the extent, in the manner and on payment
of the fees, if any, specified in the said Act, between the hours of 10.30 am. and 12.30
p.m. on any working day except when the Registers and Books are closed under the
provisions of the said Act, or the Articles of Association of the Company provided,
however, that the Register required to be maintained under Section 307 of the said Act,
shall be open for inspection of the Members and of the holders of the Debentures of the
Company, as aforesaid between the hours abovementioned during the period prescribed
by sub-section(5) of the aforesaid Section.”

YRR S R
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ORDINARY RESOLUTIONNO.8 -  Creation of charges

“RESOLVED that pursuant to Section 293(1)(a) and other applicable provisions, if any,
of the Companies Act, 1956, consent of the Company be and is hereby accorded to the
Board of Directors of the Company (hereinafter referred to as “the Board” which term
shall be deemed to include any Committee thereof) to create such charges, mortgages and
hypothecations in addition to the existing charges, mortgages and hypothecations created
by the Company, on such movable and immovable properties, both present and future,
and in such manner as the Board may deem fit, together with power to take over the

and concern of the Company in certain events in favour of Banks/Financial
Institutions or other lending agencies, trustees to secure rupee/foreign currency loans,
debentures/bonds and/or such other borrowings (hereinafter collectively referred to as
“Loans”) provided that the total amount of Loans together with interest thereon,
additional interest, compound interest, liquidated damages, commitment charges, premia
on pre-payment or on redemption, costs, charges, expenses and all other moneys payable
by the Company in respect of the said Loans, shall not, at any time exceed the limit of
Rs.500 crores.

RESOLVED FURTHER that the Board be and is hereby authorised to finalise with the
Banks, Financial Institutions, other lending agencies, trustees, the documents for creation
of mortgages and/or charges and do all such acts, deeds and things, to execute all such
documents, instruments and writings as may be required to give effect to the above
Resolutton.”

ORDINARY RESOLUTIONNO.9 -  Contribution for Charitable purposes

“RESOLVED that in supersession of Resolution No.6 passed at the Fiftieth Annual
General Meeting of the Company held on 27® August, 2004, and pursuant to the
provisions of Section 293(1)(e) of the Companies Act, 1956, and other applicable
provisions, if any, the consent of the Company be and is hereby accorded to the Board of
Directors of the Company to contribute to charitable and other funds not directly related
to the business of the Company or to the welfare of its employees such amounts from
time to time which the Board of Directors in its discretion deem fit, in any financial year
1o the extent of Rs. 100 lakhs or 5% of its average net profits as determined in accordance
with the provisions of Sections 349 and 350 of the Act during three financial years
immediately preceding, whichever is greater.”
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RESOLUTION

The following Special Resolution was passed by the Shareholders of the Company by
Postal Ballot on 7* March, 2006

Re: Increase in maximum ceiling on investment from 24% to 30% of the paid-up equity
share capital of the Company by Foreign Institutional Investors

«“RESOLVED that pursuant to the applicable provisions of the Foreign Exchange
Management Act, 1999 and the regulations made thereunder and other prevailing laws,
rules and regulations as spplicable from time to time and subject to such consents,
sanctions and permissions as may be required from the appropriate authorities, consent is
hereby accorded for acquiring and holding Equity Shares of the Company by Foreign
Institutional Investors including their sub-accounts upto an aggregate limit of 30% of the
paid-up Equity Share Capital of the Company.

RESOLVED FURTHER that the Board of Directors of the Company be and is hereby
authorised to do all such acts, deeds, matters, and things and execute all such documents,
deeds and writings as may be required for the aforesaid purpose and which it may deem
fit in the interest of the Company.” ‘
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RESOLUTIONS

The following Resolutions were passed by (he Sharcholders at the 52* Annual General Meeting of the
Company held on 7 August. 2006:-

----------- ————

ORDINARY RESOLUTION NQO.6:  Sub-Division of Equity Shares

“RESOLVED that pursuant to the provisions of Sections 16, 94 and other applicable provisions, if any, of
the Companies Acl, 1956 and Article I35 of (he Articles of Association of the Company and subject to such
other approvals. consents, permissions and sanctions as may be necessary, the existing 6,00,00,000 (Six
Crores) Equity Shares of Rs.10/- (Rupees Ten) each be sub-divided into 60,00,00,000 (Sixty Crores) Equity
Shares of Re.1/- (Rupee One) cach and consequently the Authorised Share Capital of the Company of Rs.
100,00.00,000 (Rupces One Hundred Crores) would comprise 60,00,00,000 (Sixty Crores) Equity Shares
of the face valuc of Re.l/- (Rupec One) each and 40,00,000 (Forty Lakhs) Redcemable Preference Shares
of the face value of  Rs.100/- (Rupees One Hundred) each and Clause V in the Memorandum of
Association of the Company would be accordingly altercd.

RESOLVED FURTHER that pursuant to the sub-division of the Equity Shares of the Company, the
3,30,88,474 (Three Crores Thirty Lakhs Eighty Eight Thousand Four Hundred Seventy Four) Issued,
Subscribed and Called-up Equity Sharcs of the face value of Rs.10/- (Rupees Ten) cach, shall stand sub-
divided into 33,08,84,740 (Thirty Three Crores Eight Lakhs Eighty Four Thousand Seven Hundred Forty)
Equity Sharcs of the face value of Re. 1/~ (Rupee One) each.

RESOLVED FURTHER that lhe Share Certificates in relation to such of the issued Equity Shares of the
Company as are in physical form be cancclicd and fresh centificates be issued in lieu thereof with regard 10
the sub-divided Equity Shares in accordance wilh the provisions of the Companies (Issue of Share
Certificate) Rules, 1960 and in case of sharcholders who hold the Equity Shares/opt to receive the sub-
divided Equity Shares in dematcrialized form, the sub-divided Equity Sharcs shall be crediied io ihc
respective beneficiary accounts of the sharcholders with their respective Depository Participanis and the
Company shall take such corporate action as may be necessary in relation 1o the existing Equity Shares.

RESOLVED FURTHER that for the purpose of giving cffect to this Resolution and for removal of any
doubts or difTiculties, the Board of Directors of the Company (hercinafter referred to as “the Board™ which
term shall be deemed to include any Committee or any person which the Board may nominate/constitulc to
exercise its powers, including the powers conferred under this Resolution) be and is hercby authorised to do
all acls, deeds, matters and things and (o give, form time to time, such directions as may be necessary,
expedient, usual or proper to give cffect to this Resolution and to sciile any question or doubt that may arise
in relation thereto or as the Board in its absolute discretion may think {it and its decision shall be final and
binding on all the members.”

SPECIAL RESOLUTION NO.7:  Alleration in the Artictes of Association arising from
Sub-Division of Equity Shares :

“RESOLVED that purstant to Section 31 and other applicable provisions, if any, of ihc Companies Act,
1956, the Articles of Association of the Company be altered by deleting the existing Article 5 and
substituting in place thereof, the following as Article 5:

5. The Authoriscd Share Capital of the Company is Rs. 100,00,00,000 (Rupecs One Hundred Crores)
divided into 60,00,00,000 (Sixty Crorcs) Equity Sharcs of Re. }/- (Rupee One) cach and 40.00,000 (Foriy
Lakhs) Redecmable Preference Shares of Rs. 100/- (Rupees One Hundred) cach.”
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RESOLUTION

“The following Ordinary Resolution was passed by the Shareholders of the Company by
Postal Ballot on 10® March, 2009:-

Re: Authority to the Board of Directors of the Company to transfer the Chemicals
Trading Business: '

“RESOLVED that in accordance with the provisions of Section 1924, Section 293(1)a)
* and other applicable provisions, if any, of the Companies Act, 1956 and subject to such
other consents, approvals or permissions as may be necessary, the consent of the
Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board”, which term shall be deemed to include any
Committee thereof) to transfer the Company’s Undertaking engaged in the Chemicals
Trading business as a ‘going concemn’ on 8 slump sale basis to DKSH India Private
Limited, a wholly-owned subsidiary of DKSH Holding Limited, Zurich on such terms
andconditionsandwitheﬁ'ectfromsuchdateandin'suchmannerastheBoardof
Directors of the Company may think fit and proper.

'RESOLVED FURTHER that the Board be and is hereby severally authorised to finalise
the terms and conditions of the arrangement and execute all required documents,
agreements and do all such acts, deeds, matters and things as they may in their absolute
discretion deem necessary, expedient, usual or proper and in the best interest of the

Company.”
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RESOLUTIONS

The following Resolutions were passed by the Shareholders at the 55 Annual
General Meeting of the Company held on 10® August, 2009

Special Resolution No.8: Commission to Non-Executive Directors

“RESOLVED that pursuant to the provisions of Section 309 and other applicable
provisions, if any, of the Companies Act, 1956, commission not exceeding 1% (one per
cent) per annum of the net profits of the Company, calculated in accordance with the
provisions of the said Act, be paid to and distributed amongst the Directors of the
Company or some or any of them (other than the Managing Director and Executive
Director/s) in such amounis or proportions and in such manner and in all respects as may
be decided by the Board of Directors of the Company and such payment shall be made
out of the profits of the Company for each year, for a period of five financial years
commencing from 1* April, 2010.”

Special Resolution No.9:  Place of keeping and inspection of Registers and Returns

“RESOLVED that in supersession of Resolution No.7 passed at the Fifty-First Annual
General Meeting of the Company held on 29" August, 2005 and pursuant to sub-section
(1) of Section 163 and other gpplicable provisions, if any, of the Companies Act, 1956
(the ‘Act’), the Cothpany he?:by approves that the Registers and Indexes of Members
and Debentureholders and copies of all Annual Retums 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 or any one or more of them, be kept at the
Registered Office of the Company at Voltas House ‘A’, Dr. Babasaheb Ambedkar Road,
Chinchpokli, Mumbai ~ 400 033 and/or such other office building within the premises of
the Company at Chinchpokli and/or at TSR Darashaw Limited, 6-10, Haji Moosa
Patrawala Industrial Estate, 20, Dr. E. Moses Road, Mahalaxmi, Mumbai ~ 400 011
and/or at their office premises at Pooja Apartments, Ground Floor, Near Vitrum Glass
Factory, L.B.S. Road, Vikhroli (West), Mumbai — 400 079 and/or at Kothari Compound,
Near Tikujini Wadi, Chitalsar, Manpada, Thane (West) 400 607.

RESOLVED FURTHER that the Registers, Indexes, Returns, Books, Ceriificates and
Documents of the Company, required to be maintained and kept open for inspection
under the provisions of the Act, be kept open for such inspection, at the place where they
are kept, by the persons entitled thereto, to the extent, in the manner and on payment of
the fees, if any, specified in the Act, between the hours of 10.30 am. and 12.30 p.m. on
any working day except when the Registers and Books are closed under the provisions of
the Act or the Articles of Association of the Company provided, however, that the
Register required to be maintained under Section 307 of the Act, shall be open for
mspection of the Members and of the holders of the Debentures of the Company, as
aforesaid between the hours abovementioned during the period prescribed by sub-section
(5) of the-aforesaid Section,”



S

96

RESOL UTIONS

The following Resolution was passed by the shareholders at the 53" Annual General Meeting of
the Company held on 6™ August, 2007:

ORDINARY RESOLUTION NO. 6 —  Revision in the terms of remuneration of
Mr. A. Soni, Managing Director

“RESOLVED that in partial modification of Special Resolution No.6 passed at the Fifty-First
Annual General Meeting of the Company held on 29™ August, 2005 and in accordance with the
provisions of Sections 198, 269, 309, 310 and other applicable provisions, if any, of the
Companies Act, 1956 (the Act), read with Schedule XIII of the Act, the Company hereby
approves of the revision in the remuneration payable to Mr. A. Soni, Managing Director of the
Company (including the remuneration to be paid in the event of loss or inadequacy of profits in
any financial year during the tenure of his appointment) with effect from I¥ April, 2007 for the
remainder of the tenure of his contract upto 22™ April, 2010, as set out in the Explanatory
Statement annexed to the Notice convening this Meeting.

RESOLVED FURTHER that the Board be and is hereby authorised to take all such steps as may
be necessary, proper and expedient to give effect to this Resolution.”

The following Resolution was passgd by the shareholders at the 56 Annual General Meeting of
the Company held on 16" August, 2010:

ORDINARY RESOLUTIONNO.8 -  Appointment and remuneration of Mr. Sanjay Johri
as the Managing Director

“RESOLVED that pursuant to the provisions of Sections 198, 269, 309 and other applicable
provisions, if any, of the Companies Act, 1956 (‘the Act”), read with Schedule XIll to the Act,
including any statutory modification or re-enactment thereof, the Company hereby approves the
appointment and terms of remuneration of Mr, Sanjay Johri as the Managing Director of the
Company for a period of five years with effect from 23" April, 2010, on the terms and conditions,
including the remuneration to be paid in the event of loss or inadequacy of profits in any financial
year, as set out in the Explanatory Statement annexed to the Notice convening this meeting, with
liberty to the Directors to alter and vary the terms and conditions of the said appointment in such
manner as may be agreed to between the Directors and Mr. Sanjay Johri.

RESOLVED FURTHER that the Board of Directors be and is hereby authorised to take all such
steps as may be necessary, proper and expedient to give effect to this Resolution.”
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RESOLUTIONS

The following Resolution was passed by the shareholders at the 60 Annual General Meeting of
the Company held on 1* September, 2014:

SPECIAL RESOLUTION NO. 10 —  Authority to the Board for creation of charges

“RESOLVED that in supersession of the Ordinary Resolution No.8 passed at the Fifty-First
Annual General Meeting of the Company held on 29th August, 2005 and pursuant to Section
180(1)(a) and other applicable provisions, if any of the Companies Act, 2013, as amended from
time to time, the consent of the Company be and is hereby accorded to the Board of Directors of
the Company (hereinafter referred to as “the Board” which term shall be deemed to include any
Committee thereof) to create such charges, mortgages and hypothecations in addition to the
existing charges, mortgages and hypothecations, if any, created by the Company, on such
movable and immovable properties, both present and future, and in such manner as the Board
may deem fit, in favour of Banks, Financial Institutions, Insurance companies, other
lending/investing agencies or bodies / trustees for holders of debentures / bonds which may be
issued to or subscribed to by all or any of the Banks, Financial Institutions, Insurance companies,
other lending / investing agencies, or any other person(s) / bodies corporate by way of private
placement or otherwise (hereinafter collectively referred to as “Lenders”) to secure rupee /
foreign currency loans, debentures / bonds and / or such other borrowings (hereinafter
collectively referred to as “Loans”) provided that the total amount of Loans together with interest
thereon, additional interest, compound interest, liquidated damages, commitment charges, premia
on pre-payment or on redemption, costs, charges, expenses and all other moneys payable by the
Company in respect of the said Loans, shall not, at any time exceed the limit of T 500 crores
(Rupees Five hundred crores only).

RESOLVED FURTHER that the Board be and is hereby authorised to do all such acts, deeds and
things, to execute all such documents, instruments and writings as may be required and to
delegate all or any of its powers herein conferred to a Committee constituted by the Board and /
or any member of such Committee with power to the said Committee to sub-delegate its powers
to any of its members, to give effect to the above Resolution.”
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RESOLUTION

The following Resolution was passed by the shareholders at the 61" Annual General Meeting of
the Company held on 3 August, 2015:

ORDINARY RESOLUTION NO. 7 - Re-appointment of Mr. Sanjay Johri as the Managing
Director

“RESOLVED that pursuant to the provisions of Sections 196, 197 and other applicable
provisions of the Companies Act, 2013 (‘the Act’) read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and Schedule V
to the Act, including any statutory modifications, re-enactments thereof, the Company
hereby approves the re-appointment and terms of remuneration of Mr. Sanjay Johri as the
Managing Director of the Company for a period between 23" April, 2015 and
9™ February, 2018, on the terms and conditions, including the remuneration to be paid in
the event of loss or inadequacy of profits in any financial year, as set out in the
Explanatory Statement annexed to the Notice convening this Meeting, with liberty to the
Directors to alter and vary the terms and conditions of the said appointment in such
manner as may be agreed to between the Directors and Mr. Sanjay Johri.

RESOLVED FURTHER that the Board of Directors be and is hereby authorized to take
all such steps as may be necessary, proper and expedient to give effect to this
Resolution.”
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RESOLUTION

The following Resolution was passed by the shareholders at the 64" Annual General Meeting of the
Company held on 27" August, 2018

Ordinary Resolution No.6:  Appointment-of Mr. Pradeep Bakshi as Managing Director & CEOQ

“RESOLVED that pursuant to the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act), including any statutory modification or re-
enactment thereof for the time being in force, réad with Schedule V to the Act and the Companies
‘ (Appomtment and Remuneration of Managerial Personnel) Rules, 2014, as-amended from time to
time; the Company hereby approves ihe appointment and terms of remuneration of Mr. Pradeep
Bakshi (DIN: 02940277), as the Executive Director of the Company for a period of three years with
effect from Ist September, 2017 and subscquently, as the Managing Director & CEQO of the
Company :with effect from 10th- February, 2018 for the remainder period, upto 31st August, 2020,
upon the terms and conditions set out in the Explanatory Statement annexed to the Notice convening
this Annual General Meeting (including the remuneration to be paid in the event of loss or
inadequacy of profits in any financial year duting the tenure of his appointment), with authority to
the Board: of Directors to alter and vary the terms and.conditions of the said appointment in such
manner as may be agreed to between the Board of Directors and Mr. Pradeep Bakshi.

RESOLVED FURTHER that the Board of Directors of the Company (which term shall be deemed
to include any Committee ‘of the Board constituted to exercise its powers, including the powers.
conferred by this Resolution) be and is liereby authorised to take all such steps as may be necessary,
proper and expedient to give effect to this Resolytion,”
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RESOLUTION

The followirig Resolution was passed by the shareholders at'the- 65™ Annual General Meeting-of the
Company held an 9“‘ August 201 9

Ordinary Resolutl onNo.10: Revision in terms of remuneration of Mr. Pradeep Bakshi, Managing
: Dlrector & CEO

"‘RESOLVE.D that in partial modification of resolution No.6 passed at the 64" Annual
General Meetmg of the Company held on 27" August, 2018 for the appointment and terms
of remuneration of Mr. Pradeep Bakshi (DIN:02940277). as Managing Director & CEO of
the Company-and pursuant to the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act), including any statutory
modifi cation(s) or re-enactment(s) thereof for the time being in force read with Schedule V'
to the Act and the Companies (Appomtment and Remuneration of Managerial Personnel)
Rules, 2014 as amended from time to time, consent of the Company- be and is hereby
accofded to the revision in the terms of remuneration of Mr. Pradeep Bakshi, Managing
Ditector & CEO of the Company with effect from 1t April, 2019 for the remainder of the
tenure of his contract, as sét out in the Explanatory Statement annexed to the Notice
‘convening this meeting.

RESOLVED FURTHER that the Board of Directors of the Company be and is hereby
authorized to take all such steps as may be necessary, proper and expedient to give effect to
this Resolution
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RESOLUTION

The following Resolutiori was passed by the shareholders at the 66" Anmial General Meéting of the
Company ‘held on 21% August 2020

‘Ordinary Résolution No.6: Re-appointment of Mr. Pradeep Kumar Bakshi as the Managing
: Directot and Chief Executive Officer

“RESOLVED that pursuant to-the provisions of Sections 196, 197, 203 and other applicable
provisions; if any, of the Companies Act, 2013 (* the Act?) read with Schedule V of the Act.
(including any statutory modification or ré-enactment theréof for the time being in force)
and the Companies (Appomtment and Remuneration of Managerial Personnel) Rules, 2014,
as amendgd from time to time, the consent of the Company be and is hereby accorded for
the re-appointment and terms. and-conditions including remuneration of Mr. Pradeep Kumar
Bakshi (DIN: 02940277) as the Managing Director and Chief Executive Officer of the
Company for a period-of five years with effect from 1% September, 2020, liable to retire:by
rotation, upon the.terms and conditions set out in the Explanatory Statement annexed to the:
Notice convening this Meeting (including the remuneration to be paid.in the evert of loss or
inadequacy of profits in any financial year during his said teriure), with liberty to the Board
of Directors to alter and vary the terms and conditions of the said re-appointment in such
manner as may be agreed to between the Directors Board and Mr. Pradeep Kumar Bakshi.

RESOLVED FURTHER that the Board of Directors of the Company (the “Board” which
term includes 2 Committee of the Board constituted to exercise its powers, including the
powers conferred by this Resolution), be and is. hereby authorized to take all such steps: as
may be necessary, proper and expedient to give effect to this Resolution.”
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