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(1)

(2)

3)

(4)

(5)

MEMORANDUM OF ASSOCIATION
OF
THE TATA POWER COMPANY, LIMITED

as amended upto 23 August 2017
p g

The name of the Company is “THE TATA POWER COMPANY, LIMITED.”

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

The objects for which the Company is established are:-

To acquire from, take over and work the concession conferred upon Tata Sons
Limited by the Government of Bombay, for the development of the Nila Mula
Valley in the Haveli Taluka of the Poona District of the Presidency of Bombay
with a view to the establishment of an undertaking for the generation of
Electrical Energy by the storage of water power in a lake to be formed in that
Valley and the supply of such energy to the public, upon such terms as may
appear conducive to the interest of the Company and to pay therefor either in
cash or in shares of the Company or partly in one and partly in the other, and
with the object aforesaid to adopt, become parties to, enter into and carry into
effect, with or without modification the agreement which is particularly referred
to the in Article 3(a) of the Articles of Association; and to become parties to,
enter into and carry into effect all such other agreements, guarantees, deeds
and instruments as may be necessary or as may be deemed advisable or
proper.

To acquire and take over from Tata Sons Limited upon the terms of the said
Agreement referred to in Article 3(a) of the Articles of Association, if the same
shall be obtained by that Company, the License under the Indian Electricity Act
1910 to work the said concession, or to apply to the proper authority or
authorities for and to obtain such License and all other rights, licenses and
concessions ancillary thereto and necessary to enable the Company to turn
such concession to account, and to work the undertaking of any such License.

To generate, develop and accumulate electrical power at the place or places
contemplated by the said License and to transmit, distribute and supply such
power throughout the area of supply nhamed therein, and generally to generate,
develop and accumulate power at any other place or places and to transmit,
distribute and supply such power.

To carry on the business of a General Electric Power Supply Company in all its
branches, and to construct, lay down, establish fix and carry out all necessary
power stations, cables, wires, lines, accumulators, lamps and works and to
generate, accumulate, distribute and supply electricity, and to light cities, towns,
streets, docks, markets, theatres, buildings and places, both public and private.

To acquire the right to use or manufacture and to put up telegraphs,
telephones, phonographs, dynamos, accumulators and all apparatus now
known, or which may hereafter be invented, in connection with the generation,
accumulation, distribution, supply and employment of electricity, or any power
that can be used as a substitute therefor, including all cables, wires or

1



(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

appliances for connecting apparatus at a distance with other apparatus, and
including the formation of exchanges or centres.

To carry on the business of electricians and electrical, mechanical engineers,
suppliers of electricity for the purposes of light, heat, motive power or otherwise,
and manufacturers of and dealers in apparatus and things required for or
capable of being used in connection with the generation, distribution, supply,
accumulation and employment of electricity, galvanism, magnetism, or
otherwise.

To let out on hire all or any of the property of the Company, whether real or
personal, immovable or movable, including all and every description of
apparatus or appliances.

To carry on the business of a water-works company in all its branches, and to
sink wells and shafts, and to make, build and construct, lay down and maintain
dams, reservoirs, water-works, cisterns, culverts, filter-beds, mains and other
pipes and appliances, and to execute and do all other acts and things
necessary or convenient for obtaining, storing, selling, delivering, measuring,
distributing and dealing in water.

To carry on business as manufacturers of chemicals and manures, distillers,
dye-makers, gas-makers, paper-makers, smelters, metallurgists and chemical
engineers, ship-owners, and charterers and carriers by land and sea,
wharfingers, warehousemen, barge-owners, planters, farmers, and sugar
merchants, paper merchants, timber merchants, saw mill proprietors and timber
growers, and to buy, sell, grow, prepare for the market, manipulate, import,
export and deal in timber and wood of all kinds, and to manufacture and deal in
articles of all kinds in the manufacture of which timber or wood is used, and to
buy, clear, plant and work timber estates.

To carry on or be interested in the business of cotton and spinning and weaving
mill proprietors, flour mill proprietors, oil mill proprietors, paper mill proprietors,
pressing and ginning mill proprietors and ice manufacturers in all their
branches; and so far as may be deemed expedient, to carry on the business of
general merchants.

To search for and to purchase or otherwise acquire from any Government,
State or authority, any concessions, grants, decrees, rights, powers and
privileges whatsoever which may seem to the Company capable of being
turned to account, and in particular any water rights or concessions either for
the purpose of obtaining motive power or otherwise, and to work, develop, carry
out, exercise and turn to account the same.

To acquire, be interested in, construct, maintain, carry out, improve, work, alter,
control and manage any tramways, railways, steam-boats, roads, tunnels,
water-works, water rights, canals, irrigation works, gas-works, electric works,
reservoirs, water courses, furnaces, stamping works, smelting works, factories,
warehouses and other works and conveniences which the Company may think
conducive to any of its objects, and to contribute to and take part in the
constructing, maintaining, carrying on, improving, working, controlling and
managing of any such works or conveniences.

To acquire by purchase, amalgamation, grant, concession, lease, license,
barter, or otherwise, either absolutely or conditionally, and either solely or jointly
with others, any houses, lands, farms, quarries, mines, mining or other claims,
rights and privileges, water rights, water-works, way-leaves, and other works,
privileges, rights and hereditaments, and any tract or tracts or country in India

2



(14)

(14-A)

(14-B)

or elsewhere, together with such rights as may be agreed upon and granted by
Government or the rulers or the owners thereof; and to expend such sums of
money as may be deemed requisite and advisable in the exploration, survey,
and development thereof; and to obtain rights over, be interested in, build, alter,
construct, maintain, and regulate any roads, tramways, railways, canals, water-
ways, rivers, wharfs, docks, harbour works and harbours, either by acquiring
such properties outright or by acquiring the rights of others in, to and over them.
And generally to acquire in India or elsewhere by purchase, lease or otherwise
for the purposes of the Company any real or personal, immovable, or movable
property, rights, or privileges, including any land, buildings, rights of way,
easements, licenses, concessions and privileges, patents, patent rights, trade-
marks, machinery, rolling stock, plant, utensils, accessories and stock-in-trade.

To purchase or by any other means acquire and protect, prolong and renew,
whether in India or elsewhere, any patents, patent rights, brevets d’invention,
licenses, protections and concessions which may appear likely to be
advantageous or useful to the Company, and to use and turn to account and to
manufacture under or grant licenses or privileges in respect of the same, and to
spend money in experimenting upon and testing and in improving or seeking to
improve any patents, inventions or rights which the Company may acquire or
propose to acquire.

To carry on the business of advisers and consultants on all matters and
problems relating to the administration, organization, management,
commencement or expansion of industry and business (including construction
of plants and buildings, production, purchases, sales, marketing, advertisement,
publicity, personnel, export and import), and of institutions, concerns, bodies,
associations (incorporated or unincorporated), departments and services of the
Government, public or local authorities, trusts, scientific research and
development centres. To act as a service organization or bureau for providing
advice and services in various fields — general, administrative, secretarial,
consultancy, commercial, financial, legal, economic, labour, industrial, public
relations, scientific, technical, direct and indirect taxation and other levies,
statistical, accountancy, quality control and data processing.

To supply and provide, maintain and operate, design and engineering
consultancy services applicable over the whole range of industry, trade,
commerce and agriculture.

To carry on the business of engineering consultants to administrations,
organizations, undertakings, institutions, industry and business, and to
undertake preliminary planning, site development studies, feasibility reports,
design engineering, procurement, factory inspection, construction management,
trial and acceptance testing, operator training, plant betterment services, etc.
including technical and specialized advice on projects.

To engage in and conduct the business of research in the field of electronics; to
carry on investigations and experiments of all kinds, to originate, develop and
improve any discoveries, inventions, processes and formulate, particularly to
manufacture, purchase or otherwise acquire, own, hold, operate, sell or
otherwise transfer, lease, license the use of, distribute or otherwise dispose of
and generally to deal in property of every kind and description, including without
limitation of the generality 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.



(14-C)

(14-D)

(15)

(16)

To carry out scientific and technical research in any field whatsoever, and to
develop, exploit and turn to account the know-how and other fruits of such
research, developed in India or abroad.

To carry on the business of manufacturers and sellers of and dealers in and
agents for all kinds of radio-apparatus, all kinds of electric lamps including gas-
filled lamps, vacuum lamps, carbon lamps and arc lamps, electric discharge
tubes and other articles, instruments and things required for or capable of being
used for or in connection with the generation, transformation, propagation,
radiation, distribution, supply, accumulation and application of electricity,
wireless signalling, lighting, heating, motive power, X-ray, medical and all other
purposes whatsoever, and to construct, maintain, work, buy, sell, let on hire and
deal in works, plant, machinery, conveniences and things of all kinds capable of
being used in connection with such purposes.

To carry on the business of, and otherwise to act as, buying and selling agents
in respect of any commodities, materials, articles and things whatsoever in India
or abroad.

To manufacture, purchase, sell or otherwise transfer, lease, license, use,
dispose of, operate, fabricate, construct, assemble, design, develop, charter,
hire, acquire, recondition, work upon or otherwise generally deal in computers,
tabulators, data processing machines such as card punchers, verifiers, sorters,
collators, document originating machines, accounting machines, interpreters,
calculating punches and the like and allied machinery and electronic equipment
of every kind, description and activation, including accounting, book-keeping,
calculating, counting, reckoning, registering, recording, perforating, tabulating,
sorting, adding, subtracting, dividing, multiplying, printing, typewriting, copying,
reproducing and distributing machines and machinery systems, apparatus,
appliances, facilities and accessories and devices of all kinds, and for all
purposes, and any products and components parts thereof or materials or
articles used in connection therewith, and any and all other machines,
machinery, appliances, apparatus, devices, materials, substances, articles or
things of a character similar or analogous to the foregoing, or any of them or
connected therewith.

To provide consultancy services related to the preparation and maintenance of
accounting, statistical or mathematical information and reports, including data
processing, programming, collecting, storing, processing and transmitting
information and data of every kind and description, systems analysis, and
machine services for solving or aiding commercial, industrial, scientific and
research problems and for all other related business.

To undertake and carry on any business, transaction, or operation commonly
undertaken or carried on by financiers, promoters of companies, bankers,
underwriters, concessionaries, contractors for public and other works,
capitalists or merchants, and to transact and carry on all kinds of agency and
commission business, and in particular to underwrite, issue, and place shares,
stocks, bonds, debentures, debenture stock or securities.

To be interested in, promote, and undertake the formation and establishment of
such institutions, businesses or companies (industrial, agricultural, trading,
manufacturing, banking, or other, and particularly cotton mills, flour mills, oil
mills, paper mills, and other factories) as may be considered to be conducive to
the profit and interest of the Company; and to carry on any other business
(industrial, agricultural, trading, manufacturing, banking, or other) which may
seem to the Company capable of being conveniently carried on in connection
with any of these objects or otherwise calculated, directly or indirectly, to render
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(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

any of the Company’s properties or rights for the time being profitable; and also
to acquire, promote, aid, foster, subsidise, or acquire interests in any industry or
undertaking in any country or countries whatsoever.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any person, firm or company, carrying
on any business which this Company is authorized to carry on, or possessed of
property or rights suitable for any of the purposes of the Company, and to
purchase, acquire, sell and deal in property, shares, stock, debentures or
debenture stock of any such person, firm or company and to conduct, make or
carry into effect any arrangements, in regard to the winding-up of the business
of any such person, firm or company.

To enter into partnership or into any arrangement for sharing profits,
amalgamation, union of interests, co-operation, joint adventure, reciprocal
concession or otherwise with any person, firm or company carrying on or
engaged in or about to carry on or engage in, any business or transaction which
this Company is authorized 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 the Company; and to lend
money to, guarantee the contracts of or otherwise assist any such person, firm
or company, and to place, take, or otherwise acquire and hold shares or
securities of any such person, firm or company, and to sell, hold, re-issue, with
or without guarantee, or otherwise deal with the same.

To amalgamate with any company or companies.

To promote and form, and to be interested in, and take, hold and dispose of
shares in other companies, for all or any of the objects mentioned in this
Memorandum and to transfer to any such company and property of this
Company, and to take or otherwise acquire, hold and dispose of shares,
debentures and other securities, in or of any such company, and to subsidise or
otherwise assist any such company.

To assist any company, financially or otherwise, by issuing or subscribing for or
guaranteeing the subscription and issue of capital, shares, stock, debentures,
debenture stock or other securities, and to take, hold and deal in shares, stock
and securities of any company, notwithstanding there may be any liability
thereon.

To acquire and hold shares in any other company, and to pay for any
properties, rights or privileges acquired by this Company, either in shares of this
Company, or partly in shares and partly in cash, or otherwise, and to give
shares or stock of this Company in exchange for shares or stock of any another
company.

In particular and without in any way derogating from the general powers vested
in the Company by reason of the objects in this Memorandum contained, to
exercise all or any of such powers in connection or conjunction with the Tata
Hydro-Electric Power Supply Company, Limited, and the Andhra Valley Power
Supply Company, Limited, or either of the said companies in such manner and
to such extent as the Company may think proper.

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, including any underwriting or other commission, brokers’ fees and
charges in connection therewith, and to remunerate or make donations to (by
cash or other assets, or by the allotment of fully or partly paid shares, or by a
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(25)

(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

call or option on shares, debentures, debenture stock or securities of this or any
other company, or in any other manner, whether out of the Company’s capital
or profits or otherwise) any person or persons for services rendered or to be
rendered in introducing any property or business to the Company or in placing
or assisting to place or guaranteeing the subscription of any shares,
debentures, debenture stock, or other securities of the Company, or for any
other reason which the Company may think proper.

To procure the incorporation, registration, or other recognition of the Company in
any country, State or place, and to establish and regulate agencies for the
purpose of the Company’s business, and to apply, or join in applying, to any
Parliament, Government, local, municipal or other authority or body, British,
Colonial or foreign, for any Acts of Parliament, laws, decrees, concessions,
orders, rights or privileges that may seem conducive to the Company’s objects,
or any of them, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

To open and keep a register or registers in any country or countries where it
may be deemed advisable to do so, and to allocate any number of the shares in
the Company to such register or registers.

To draw, accept, and make and to endorse, discount and negotiate promissory
notes, hundies, bills of exchange, bills of lading and other negotiable
instruments connected with the business of the Company.

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 otherwise, including
debentures or debenture stock convertible into shares of this or any other
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 power of sale
and other powers as may seem expedient; and to purchase, redeem, or pay off
any such securities.

To lend, invest or otherwise employ moneys belonging to or entrusted to the
Company upon securities and shares, or without security, upon such terms as
may be thought proper, and from time to time to vary such transactions in such
manner as the Company may think fit.

To sell, and in any other manner deal with or dispose of the undertaking or
property of the Company, or any part thereof for such consideration as the
Company may think fit, and in particular for shares, debentures and other
securities of any other company having objects altogether or in part similar to
those of the Company.

To improve, manage, work, develop, lease, mortgage, abandon, or otherwise
deal with all or any part of the property, rights and concessions of the Company.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance
Fund, or any other special fund, whether for depreciation, or for repairing,
improving, extending or maintaining any of the property of the Company or for
any other purposes conducive to the interests of the Company.

(@) To provide for the welfare of employees (including directors) or ex-
employees of the Company or its predecessors in business and the wives,
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(34)

(35)

(35A)

(35B)

(36)

widows and families or the dependents or connections of such persons by
building or contributing to the building of houses or dwellings or quarters or by
grants of money, pensions, gratuities, allowances, bonuses, profit sharing
bonuses or benefits or any other payments or by creating and from time to time
subscribing or contributing to provident and other associations, institutions,
funds, profit sharing or other schemes or trusts and by providing or subscribing
or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the
Company shall think fit.

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

To place to reserve or to distribute as dividend or bonus among the members or
otherwise to apply, as the Company may from time to time think fit, any monies
received by way of premium on shares or debentures issued at a premium by
the Company, and any monies received in respect of dividends accrued on
forfeited shares, and monies arising from the sale by the Company of forfeited
shares or from unclaimed dividends.

To distribute any of the property of the Company amongst the members in
specie or kind.

To carry on in India or elsewhere any of the businesses in the field of Internet
Service Providers, telecommunications in all its ramifications and to provide
services related to E-Commerce, Electronic Data Interchange, Networking, High
End Voice, Data and Image Transfer Solutions, Web T.V., On Line Shopping
Creation of Web sites and Web-based solutions, CGI Interface, FTP Access,
Usenet and Telnet, Internet Relay Chat, Domain Name Registration and
Routing, Computer Storage Space Solutions or any other technological
advances in this field and to deal in any manner whatsoever in such products
and to develop, design, produce, maintain and deal in any manner whatsoever
with information technology and communication-based products and services
through the internet, world wide computer network or otherwise and to provide
services of consultancy and training, designing, coding and integrating systems
in all these fields and to develop, configure, manufacture or deal in computer
hardware and systems and accessories, peripherals thereof, digital products
and the development and marketing of software and all types of products and
services relating to the computer industry now known or which may hereafter be
invented and to carry on such other businesses as may be conveniently or
advantageously combined with these businesses.

To establish, promote, purchase, setup or connect with and/or lease any
database, network, data information processing centres for dissemination of
knowledge and information related to the computer communications and
information technology industry in all its ramifications.

I. To carry on the business of providing facilities for storage of organic
and inorganic chemicals, including petrochemicals, and to provide
conveniences of all kinds in the way of hire or lease, and to give on
rent or leave and licence storage tanks for chemicals, oil, alcohol,
molasses and such other items as the Company may deem fit.

il To receive chemicals, including petro-chemicals, and all other
products into storage tanks from vessels, tank-cars and/or tank-
trucks, to re-deliver the products from storage to vessels, tank-cars
and/or tank-trucks, and to provide facilities for packing the Company’s
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Vi.

Vii.

viii.

Xi.

products and/or the products of others into drums.

To Undertake to load and unload ships, vessels and tankers at the
docks and/or jetties for the account of any person firm or company
whose products the Company would have undertaken to store in the
Company’s storage tanks and/or warehouses and to charge for such
services and also to levy storage charges.

To construct, lay and provide pipelines for the use of the Company’s
products and/or the products of others and to give on hire, lease or by
any other means such facilities for the use of others as it may be
necessary.

In connection with the business of the Company to undertake and
carry on all or any trades and business of warehousing, refrigerated
storage of chemicals, packers, re-packers, and to pack into drums all
such products and generally to carry on the said business either as
principals or agents or otherwise.

To buy and sell all kinds of chemicals, including petrochemicals, oils
and such other products and to act as forwarders and transporters of
such products, whether by road, rail, air or sea and for this purpose to
acquire, hire or otherwise to adopt any means of transport from time
to time as it may be necessary.

To hire or otherwise acquire and to work, and manage tank-trucks of
any class carrying chemicals, including petro-chemicals, ails,
molasses, tallow, lard and all such other products and to enter into
contract for the carriage of above products either in the Company’s
own or hired tank-trucks of others.

To manufacture, purchase, put up and use all the apparatus now
known or that may hereafter be invented, connected with the
generation, accumulation, storage, distribution, supply and
employment of electricity produced by harnessing renewable energy
resource including electric generators, storage batteries, cables, wires
or appliances for connection the apparatus at a distance with other
apparatus and including the setting up of stations, sub-stations and to
channelise all electrical power so generated into the State or National
Grid or to set up a distribution net work and system for the purpose of
making available the electrical energy to members of the public.

To acquire, construct, erect, lay down, maintain, enlarge, alter, work
and use all lands, buildings, easements, transmissions, towers,
electric generators, storage batteries, power line net work machinery,
plant, stock, pipes, motors, fittings, meters, apparatus, materials in
connection with the production, use, storage, regulation,
measurements, supply and distribution of the electrical energy
produced by the Company by harnessing renewable energy
resources.

To buy, sell, import, export, manufacture, manipulate, treat, prepare
and deal in all building materials and requisites including Fly Ash of all
kinds.

To carry on the business of advisers, consultants and service
organization or bureau on matters and directly/indirectly dealing in the
matters pertaining to Power/Energy Plant related services including
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VI.

VII.

(c)

but not restricted to Coal Management Services, Ash Management
Services, Jetty Management Services, Fuel Operation and
Management Services including oil, natural gas and LNG.

xii. ~ To carry on the business of a water works company in all its branches

and do all other acts and things necessary or convenient for obtaining,
storing, selling, delivering, measuring, distributing and dealing in water
including desalination plants.

The capital of the Company is % 779 crore (Rupees Seven hundred seventy-nine
crore only) capable of being increased in accordance with the Company’s
regulations and the legislative provisions for the time being in force in this behalf.

The said capital is divided into 2,29,00,000 Cumulative Redeemable Preference
Shares of ¥ 100/- each and 550,00,00,000 Equity Shares of ¥ 1/- each.

Subject as hereinafter provided, the following rights shall be attached to the
said 3,00,000 7.5 per cent Cumulative Preference shares, that is to say :

The holders of the said Preference Shares shall be entitled out of the profits of
the Company which it shall be determined to distribute in dividends, to a fixed
cumulative preferential dividend at the rate of seven and a half per cent per
annum on the capital for the time being paid or credited as paid thereon
respectively, to be calculated from the date when the Company commences to
supply power.

Explanation — In respect of the year ending 315 March 1960 and for each
subsequent year or other period the aforesaid cumulative preferential dividend
at the rate of 7%2 % per annum shall be payable (or deemed to have been
payable) without any deduction therefrom on account of income-tax payable by
the Company but subject to such deduction of tax at source as may be provided
by sub-section (3D) of Section 18 of the Indian Income-tax Act, 1922, or any
statutory modification or replacement thereof or by any Finance Act or any other
Act or Rule or regulation for the time being in force and at such rates as may be
prescribed thereby or by any competent authority.

The holders of the said Preference Shares shall have priority in the case of
winding-up, as to return of capital and payment of arrears of the said
preferential dividend, whether declared or undeclared, up to the
commencement of the winding-up, over all other shares in the Capital for the
time being of the Company, but shall not have any further right to participate in
profits or assets.

The rights and privileges hereby attached to the said Preference Shares may
be modified, commuted, affected, or abrogated, in accordance with Article 17 of
the Articles of Association of the Company, but not otherwise, and that Article
shall be deemed to be incorporated herein and shall have effect accordingly.

The term “profits” used in this clause shall mean such monies as shall from time
to time be declared by the Directors to be available for distribution in dividends
in terms of the Articles of Association of the Company, and it is hereby
expressly provided that the Directors have power, before recommending any
dividend, to set aside out of the profits of the Company such sums as they may
think proper, for depreciation or to form a Depreciation Fund for repairing,
improving, extending or maintaining any of the properties of the Company, a
Reserve Fund to meet contingencies, a Sinking Fund to repay debentures or
debenture stock or for special dividends or for equalizing dividends, a Provident



VIIA.

(@

(b)

or Benefit Fund or any Special Funds for any other purposes which the
Directors may, in their absolute discretion, think conducive to the interests of
the Company.

(D) The following rights, privileges and conditions shall be attached to the
said 1,00,000 11.00 per cent Cumulative Redeemable ‘A’ Preference shares,
that is to say :

The 11.00 per cent Cumulative Redeemable *A’ Preference shares (hereinafter
referred to as “ ‘A’ Preference shares”) shall confer on the holders thereof the
right out of the profits of the Company which it shall be determined to distribute
in dividends, to a fixed cumulative preferential dividend at the rate of 11.00 per
cent per annum on the capital for the time being and from time to time paid-up
thereon, such dividend to be calculated from such date or dates (being not later
than the date or dates of allotment) as may be fixed by the Directors, without
any deduction therefrom on account of income-tax payable by the Company,
but subject to such deduction of tax at source in respect of the tax payable by
the shareholders as may be prescribed by Section 194 of the Income-tax Act,
1961, or any statutory modification or replacement thereof or by any Finance
Act or any other Act or rules or regulations for the time being in force and at
such rates as may be prescribed thereby or by any competent authority, but the
said ‘A’ Preference shares shall rank for dividend next after the 7.5 per cent
Cumulative Preference shares of the Company and shall rank in a winding up,
subject only to the rights of the holders of the 7.5 per cent Cumulative
Preference shares to payment of capital and arrears of dividend whether
earned, declared or not, up to the commencement of the winding up in priority
to the Ordinary shares but shall not confer any further right to participate in the
profits or assets of the Company.

The ‘A’ Preference shares shall not confer on the holders thereof the right to
vote at any meetings of the Company save to the extent and in the manner
provided by sub-section (2) of Section 87 of the Companies Act, 1956, that is to
say:

(i) Subject to the provisions of the Companies Act, 1956, and save as
provided in sub-para (ii) of this para, every such holder shall in respect of
the ‘A’ Preference shares held by him have a right to vote only on
resolutions placed before the Company which directly affect the rights
attached to his ‘A’ Preference shares.

Explanation : Any resolution for winding up the Company or for the
repayment or reduction of its share capital shall be deemed directly to
affect the rights attached to the ‘A' Preference shares within the meaning
of this sub-para.

(i) Subject as aforesaid, every such holder shall in respect of the ‘A’
Preference shares held by him be entitled to vote on every resolution
placed before the Company at any meeting, if the dividend due on such
capital or any part of such dividend has remained unpaid in respect of an
aggregate period of not less than two years preceding the date of
commencement of the meeting.

Explanation : For the purposes of this sub-para, dividend shall be deemed
to be due on ‘A’ Preference shares in respect of any period whether a
dividend has been declared by the Company on such shares for such
period or not, on expiry of fifteen days after the date fixed for the Annual
General Meeting of the Company, in respect of the year to which the
dividend relates or on the expiry of nine months after the close of such
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(©)

(2)

VIIB

year, whichever is earlier.

(i) Where the holder of any ‘A’ Preference share has a right to vote on any
resolution in accordance with the provisions hereof, his voting right on a
poll as the holder of such ‘A’ Preference share, shall, subject to the
provisions of Section 89 and sub-section (2) of Section 92 of the
Companies Act, 1956, be in the same proportion as the capital paid up in
respect of such ‘A’ Preference share bears to the total paid-up ordinary
share capital of the Company.

The following provisions shall apply with regard to the redemption of the said ‘A
‘ Preference shares :

(i) The Company shall, subject to the provisions of Section 80 and other
applicable provisions (if any) of the Companies Act, 1956, redeem at par
all the said 1,00,000 ‘ A ‘ Preference shares on the 1% day of April 1995.

(i) At the time, date and place specified by the Company by notice to the
shareholders for redemption of the aforesaid ‘A’ Preference shares, each
‘A’ Preference shareholder shall be bound to surrender to the Company
certificate or certificates in respect of the ‘A’ Preference share or shares
which is or are to be redeemed and upon receiving evidence of such
surrender, the Company shall cause to be paid to such holder the amount
payable to him in respect of such redemption.

(i) The dividend on any share becoming liable to redemption under the
foregoing provisions shall cease to accrue as from the due date for
redemption thereof, unless payment of the redemption moneys shall be
refused upon the holder of holders demanding on the date and at the
place specified for redemption payment of the redemption moneys
payable in respect thereof and tendering the certificate or certificates for
such shares and a receipt for the redemption moneys duly signed and
authenticated in such manner as the Company may reasonably require;
provided that in the event of the payment of the redemption moneys being
refused on the due date dividend at the fixed cumulative preferential rate
of 11.00 per cent per annum shall continue to accrue upto the actual date
of redemption.

The Company shall be at liberty to issue further ‘A’ Preference shares which
shall rank for dividend and in all other respects immediately after the 7.5 per
cent Cumulative Preference shares and shall rank in regard to capital and
dividend and in all other respects pari passu with the aforesaid 1,00,000 ‘A’
Preference shares provided however that such further issues shall only be
made with the consent in writing of the holders of not less than three-fourths of
the ‘A’ Preference shares then outstanding or with the sanction of a special
resolution passed at a separate meeting of the holders of such Preference
shares.

Any unclassified shares of the Company for the time being may be issued either
with the sanction of the Company in General Meeting or by the Directors with
such rights and privileges annexed thereto and upon such terms and conditions
as by the General Meeting sanctioning the issue of such shares be directed,
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 preferential 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.
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VIII

Any shares issued as fully paid pursuant to any Agreement entered into for the
purpose of the acquisition referred to in Clause lll, sub-clause (1) of this
Memorandum, shall, for the purposes of dividend, be treated as having been
paid up at the date of the registration of the Company; and any shares at any
other time or for any other purpose issued as fully paid shall, for the purposes of
dividend, be treated as having been paid up at the date of the issue thereof.

Upon any increase of capital any new shares may be issued with any
preferential, qualified, deferred or special rights, privileges and conditions
attached thereto, but so that none of the rights hereby attached to the
Preference Shares in the original capital shall be altered or interfered with,
otherwise than in accordance with the provisions of Clause VII(c) hereof.
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WE, the several persons whose names and address are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set

opposite to our respective hames.

Names of Addresses and Number of Witnesses
Subscribers Descriptions of Ordinary Shares
Subscribers taken by each
Subscriber
D. J. TATA Merchant, One J. H. Bhabha
Navsari Buildings,
Fort.
SASSOON DAVID Merchant, One J. H. Bhabha
Esplanade Road.
K. BROACHA 51, Apollo Street, One J. H. Bhabha
Merchant.
FAZULBHOY Merchant, One M. D.
CURRIMBHOY 137, EsplanadeRoad. Darookhanawala
PURSHOTUMDAS 111, Esplanade Road One C. D. Dumasia
THAKURDAS Fort,
Merchant.
A. J. BILIMORIA Navsari Buildings, One J. H. Bhabha
Fort,
Merchant.
H. B. GIBBS Navsari Buildings One J. H. Bhabha
Fort,
Bombay.

Dated the 18" day of September 1919.
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These Articles of Association were adopted by a Special Resolution

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

Interpretation Clause.

“The Act” or “the said
Act”.

“The Board” or “Board of
Directors”.

“The Company” or “This
Company”.

“Directors”.

“Dividend”.

“Gender”.

“Month”.

“Office”.

“Persons”.

passed on the 12" September 1961

ARTICLES OF ASSOCIATION
OF

THE TATA POWER COMPANY, LIMITED

TABLE A EXCLUDED

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

INTERPRETATION

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

“The Act” or “the said Act” means “The Companies Act,
1956” as amended upto date or other the Act or Acts for
the time being in force in India containing the provision of
the Legislature in relation to Companies.

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

“The Company” or the “This Company” means “The Tata
Power Company, Limited.”

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

“Dividend” includes Bonus.

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

“Month” means a calendar month.

“Office” means the Registered Office for the time being
of the Company.

“Persons” includes corporations as well as individuals.
14



Plural number.

“These Presents”
or
“Regulations”.

“Seal”.

Singular number.

“Writing”.

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

Marginal notes.

Tenure of office of
Managing Agents.

Agreements entered
into by the Company.

Words importing the plural number, also include the
singular number.

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

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

Words importing the singular number include the plural
number.

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

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

The marginal notes hereto shall not affect the construction
hereof.

TENURE OF OFFICE OF MANAGING AGENTS

2A. All references whatsoever to Managing Agents,
their powers, functions and duties under these Articles
and under any agreement entered into by them with the
Company, shall be applicable only if and so long as there
are Managing Agents in accordance with the provisions of
the law.

PRELIMINARY

3. The Company has entered into the following
Agreements :-

(a) Agreement dated the 24" day of September 1919 and
made between Tata Sons Ltd. of the one part, and the
Company on the other part.

Agreement dated the 24" day of September 1919 and
made between the Company of the one part and Tata
Sons Ltd. of the other part.

Agreement dated the 24" day of September 1919 and
made between the Company of the one part and The
Tata Engineering Co. Ltd. of the other part.

(b)

(c)

The basis on which the Company was established
was that the Company should enter into the said
Agreements upon the terms therein set forth respectively
and should be bound by the conditions therein contained
and accordingly it should be no objection to such
documents or any of them that any of the first Directors
thereinafter appointed, were Directors of the Tata Hydro-
Electric Power Supply Co. Ltd. or of the Andhra Valley
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Social Responsibilities
of the Company.

Copies of Memorandum
and Articles to be given
to members.

Amount of Capital.

Shares under the control
of the Directors.

Power of General

Meeting to offer shares
to such persons as the
Company may resolve.

Power Supply Co. Ltd. or that Sir D. J. Tata, Mr A. J.
Bilimoria and Mr H. P. Gibbs as members and Directors of
Tata Sons Ltd. and Tata Engineering Co. Ltd., respectively
were interested in the consideration and remuneration
conferred by the Agreements (a), (b) and (c) above, or that
in the circumstances no independent or entirely
independent Board of the Company was constituted, and
every member of the Company present and future is to be
deemed to join the Company on this basis.

SOCIAL RESPONSIBILITES OF THE COMPANY

3A. The Company shall have among its objectives
the promotion and growth of the national economy through
increased productivity, effective utilisation of natural and
manpower resources and continued application of modern
scientific and managerial techniques in keeping with the
national aspirations; and the Company shall be mindful of
its social and moral responsibilities to the consumers,
employees, shareholders, society and the local community.

4. Copies of the Memorandum and Articles of
Association and other documents mentioned in Section 39
of the Act shall be furnished by the Company to any
member at his request within seven days of the
requirement subject to the payment of a fee of Rupee One.

CAPITAL AND INCREASE AND
REDUCTION OF CAPITAL

5. The Authorised Share Capital of the Company
shall be as stated in Clauses V and VI of the Memorandum
of Association of the Company.

6. Subject to the provisions of the Act and these
Articles, the shares in the capital of the Company for the
time being (including any shares forming part of any
increased capital of the Company) shall be under the
control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in
such proportion and on such terms and conditions and
either at a premium or at par or (subject to compliance with
the provisions of Section 79 of the Act) at a discount and at
such times as they may from time to time think fit and
proper, and with full power subject to the sanction of the
Company in General Meeting to give to any person the
option to call for or be allotted shares of any class of the
Company either at par or at a premium or subject as
aforesaid at a discount, such option being exercisable at
such times and for such consideration as the Directors
think fit.

7. In addition to and without derogating from the
powers for that purpose conferred on the Directors under
Article 6 the Company in General Meeting may determine
to issue further shares of the authorised by unissued capital
of the Company and may determine that any shares
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(whether forming part of the original capital or of any
increased capital of the Company) shall be offered to such
persons (whether members 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, such option being exercisable
at such times and for such consideration as may be
directed by such General Meeting or the Company in the
General Meeting may make any other provision whatsoever
for the issue, allotment or disposal of any shares.

8. (a) The Company may, from time to time, by Special
Resolution, increase its capital by the creation of new
shares or such amount as may be deemed expedient.

(b) Subject to the provisions of the Act, the new
shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the
General Meeting resolving upon the creation thereof, shall
direct, and, if no direction be given, as the Directors shall
determine, and in particular such shares may be issued
with a preferential or qualified right to dividends and in the
distribution of assets of the Company, provided always that
any Preference shares may be issued on the terms that
they are, or at the option of the Company are, to be liable to
be redeemed.

9. 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 equity shares of the
Company, in proportion, as nearly as circumstances admit,
to the capital paid-up on those shares at that date, and
such offer shall be made in accordance with the provisions
of Section 81 of the Act. Provided that notwithstanding
anything 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 equity shares of the Company, in
any manner whatsoever:

(a) if a Special Resolution to that effect is passed by
the Company in General Meeting, or

(b) where no such Special Resolution is passed, if the
votes cast (whether on a show of hands or on a
poll as the case may be), in favour of the proposal
contained in the Resolution moved in that General
Meeting (including the casting vote, if any, of the
Chairman) by members who, being entitled so to
do, vote in person, or where proxies are allowed,
by proxy, exceed the votes, if any, cast against the
proposal by members so entitled and voting and
the Central Government is satisfied, on an
application made by the Board of Directors in that
behalf, that the proposal is most beneficial to the
Company.
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Provided further that, notwithstanding anything to the
contrary contained in these Articles, in the event of the
exercise of an option in respect of the Debentures issued
to or loans raised from the Government or any of the
institutions specified by the Central Government under the
provisions of Section 81(3)(b) or other applicable
provisions of the Act, it shall be permissible for the
Directors of the Company to issue and allot or reserve for
allotment further shares including any bonus shares or
right shares and thereby increase the subscribed capital of
the Company, in accordance with the terms agreed upon
with the Government or such institutions, as may be
applicable to the relative loans granted by/or debentures
issued to them, without requiring any resolution of the
Company in general meeting or without making any offer to
the existing shareholders of the Company as aforesaid.

10. On the issue of redeemable Preference shares
under the provisions of Article 8 the following provisions
shall take effect :-

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

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

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

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

(e) Subject to the provisions of Section 80 of the Act and
this Article, the redemption of Preference shares
hereunder may be effected in accordance with the
terms and conditions of their issue and failing that in
such manner as the Directors may think fit.

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

12. (1) The Company shall not have the power to buy
its own shares unless the consequent reduction of capital
is effected and sanctioned in pursuance of Article 13 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 assistances for the
purpose of, or in connection with the purchase or
subscription made or to be made by any person of or for
any shares in the Company.

(3) Nothing in this Article shall affect the right of
the Company to redeem any redeemable Preference
shares issued under Article 8 or under Section 80 or other
relevant provisions (if any) of the Act or of any previous
Companies Law.

12A. 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 if and when thought fit, buy back such of the
Company’s own shares or securities as it may decide,
subject to such limits, upon such terms and conditions,
and subject to such approvals, as may be permitted by
law.

13. The Company may from time to time by Special
Resolution reduce its capital in any manner for the time
being authorised by law, and in particular capital may be
paid off on the footing that it may be called up again or
otherwise 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.

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

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

(b) Sub-divide its shares or any of them into shares
of smaller amounts than originally fixed by the
Memorandum subject nevertheless to the
provisions of the Act and of these Articles;

(c) Cancel shares which at the date of such
General Meeting have not been taken or agreed
to be taken by any person and diminish the
amount of its share capital by the amount of the
shares so cancelled.
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15. The rights conferred upon the holders of the
shares of any class issued with preferred or other rights
shall not unless otherwise expressly provided by the terms
and of the issue of the shares of that class be deemed to
be varied by the creation or issue of further shares ranking
pari passu therewith.

16. The Company shall not after 15 April 1956 issue
any shares (not being Preference shares) which carry
voting rights or rights in the Company as to dividend,
capital or otherwise which are disproportionate to the
rights attached to the holders of other shares (not being
Preference shares).

16A. In the event it is permitted by law to issue shares
without voting rights attached to them, the Directors may
issue such shares upon such terms and conditions and
with such rights and privileges annexed thereto as though
fit and as may be permitted by law.

MODIFICATION OF CLASS RIGHTS

17. Whenever the share capital, by reason of the issue
of Preference shares or otherwise is divided into different
classes of shares, all or any of the rights and privileges
attached to each class may subject to the provisions of
Sections 106 and 107 of the Act be varied, modified,
commuted, 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 shares of that class, and all the provisions
contained in these Articles as to General Meetings
(including the provisions relating to quorum at such
meetings) shall mutatis mutandis apply to every such
meeting.

SHARES

18. The shares in the capital shall be numbered
progressively according to their several denominations,
and, except in the manner hereinbefore mentioned, no
share shall be sub-divided.

19. Subject to the provisions of the Act and these
Articles, the Directors may allot and issue shares in the
capital of the Company as payment or part payment for
any property sold or transferred, goods or machinery
supplied or for services rendered to the Company, either in
or about the formation or promotion of the Company or the
conduct of its business; and any shares which may be so
allotted may be issued as fully paid up shares, and if so
issued, shall be deemed to be fully paid up shares.

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

21. The money (if any) which the Directors shall, on the
allotment of any shares being made by them, require or
direct to be paid by way of deposit, call or otherwise, in
respect of any shares allotted by them, shall immediately
on the inscription of the name of the allottee in the
Register of Members as the name of the holder of such
shares, become a debt due to and recoverable by the
Company from the allottee thereof, and shall be paid by
him accordingly.

22. Every member, or his executors or administrators
or other legal representative, shall pay to the Company the
proportion of the capital represented by his share or
shares, which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in
such manner, as the Directors shall, from time to time, in
accordance with the Company’s regulations, require or fix
for the payment thereof.

23. 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 recognize (even when having
notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of
a share, or (except only as by these Articles or by law
otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the
registered holder, but the Board shall be at liberty, at its
sole discretion to register any share in the joint names of
any two or more persons or the survivor or survivors of
them.

UNDERWRITING AND BROKERAGE

24. The Company may subject to the provisions of
Section 76 and other applicable provisions (if any) of the
Act at any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe
or his procuring or agreeing to procure subscriptions,
whether absolutely or conditionally, for any shares in or
debentures of the Company but so that the amount or rate
of commission does not exceed in the case of shares 5 per
cent of the price at which the shares are issued and in the
case of debentures 2'2? 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.
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INTEREST OUT OF CAPITAL

25. 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

26. (@) The certificates of title to shares shall be
issued under the Seal of the Company which shall be
affixed in the presence of and signed by (i) two Directors or
persons acting on behalf of the directors under a duly
registered power of attorney; and (ii) the Secretary or
some other person appointed by the Board for the purpose;
Provided that, if the composition of the Board permits of it,
at least one of the aforesaid two directors shall be a person
other than a Managing Director or Whole-time Director or,
so long as the Company has Managing Agents, a person
other than a Director appointed by the Managing Agents
under Article 126 or a Director to whom 133 applies. A
Director may sign a share certificate by affixing his
signature thereon by means of any machine equipment or
other mechanical means such as engraving in metal or
lithography. PROVIDED ALWAYS that notwithstanding
anything contained in this Article the certificates of title to
shares may be executed and issued in accordance with
such other the 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 or allottee of shares shall be
entitled to receive at least one certificate under the Seal of
the Company, in such form as the Directors shall prescribe
or approve, specifying the share or shares allotted to him
and the amount paid thereon. If the Directors so approve
and upon payment of such fee, if any, not exceeding
Rupees two per certificate as the Directors may from time
to time determine in respect of each class of shares, a
member shall be entitled to more than one certificate for
shares of each class.

(c) Notwithstanding anything contained in sub-
clauses (a) and (b) of this Article, the Board may in its
absolute discretion refuse applications for the sub-division
or consolidation of share or debenture certificates into
denominations of less than the marketable lot except when
such sub-division or consolidation is required to be made to
comply with a statutory provision or an order of a
competent court of law.
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27. 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. The
expression “transfer” for the purpose of this Article means a
transfer duly stamped and otherwise valid and does not
include any transfer which the Company is for any reason
entitled to refuse to register and does not register.

28. No certificate/s of any share or shares or
debenture or debentures shall be issued either in exchange
for those which are sub-divided or consolidated or in
replacement of those which are defaced, torn or old,
decrepit, worn out, or rendered useless from any cause
whatsoever, or where the cages on the reverse for
recording transfers have been duly utilised, unless the
certificates in lieu of which they are issued are surrendered
to the Company : provided that the Company may charge
such fee, if any, not exceeding Rupees two per certificate
issued on splitting or consolidation of certificates or in
replacement of certificates that are defaced or torn, as the
Board thinks fit. No duplicate certificates shall be issued in
lieu of those that are lost or destroyed, without the prior
consent of the Board or without payment of such fee, if any,
not exceeding Rupees two per certificate, and on such
reasonable terms, if any, as to evidence of such loss or
destruction and Indemnity and the payment of out-of-pocket
expenses incurred by the Company in investigating
evidence, as the Board thinks fit. The Directors may in their
discretion waive payment of such fee in the case of any
certificate or certificates.

29. No member who shall change his name or place
of abode, or who, being a female, shall marry, or the
husband of any such last mentioned member, respectively,
shall be entitled to recover any dividend or to vote, until
notice of the change of name or abode, or of marriage be
given to the Company, in order that the same be registered.

CALLS

30. The Board may from time to time, but subject to
the conditions hereinafter mentioned, make such calls as it
thinks 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 at fixed times
and each members shall pay the amount of every call so
made on him to the persons and at the times appointed by
the Directors.

31. 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,
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shares of the same nominal value on which different
amounts have been paid up shall not be deemed to fall
under the same class.

32. Fifteen days’ notice at the least shall be given by
the Company of the time and place appointed by the Board
for the payment of every call made payable otherwise than
on allotment.

33. A call shall be deemed to have been made at the
time when the resolution of the Directors authorising 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.

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

35. 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 time (whether on account of the
amount of the share or by way of premium) every such
amount or instalment shall be payable as if it were a call
duly made by the 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.

36. If any member fails to pay any call due from him
on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay
interest for the same, at such rate, from the day appointed
for the payment thereof to the time of actual payment, as
shall from time to time be fixed by the Board. But nothing in
this Article shall be deemed to make it compulsory upon the
Board to demand or recover any interest from any such
member.

37. Subject to the provisions of the Act and these
Articles, on the trial or hearing of any action or suit brought
by the Company against any member or his
representatives to recover any debt or money claimed to be
due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the defendant is or was,
when the claim arose, on the Register of Members of the
Company as a holder of the number of shares in respect of
which such claim is made, and that the amount claimed is
not entered as paid in the books of the Company, and it
shall not be necessary to prove the appointment of the
Directors who made any call, nor that a quorum of Directors
was present at the Board at which any call was made, nor
that the meeting at which any call was made was duly
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convened or constituted, nor any other matter whatsoever;
but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

38. Neither a judgment nor a decree in favour of the
Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereunder nor
the receipt by the Company of a portion of any money
which shall from time to time by 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. The Board may, if it thinks fit, receive, from any of
the members willing to advance the same, all or any part of
the amounts of their respective shares beyond the sums
actually called up; and upon the moneys so paid in
advance, or upon so much thereof from time to time, and at
any time thereafter, as exceeds the amount of the calls
then made upon and due in respect of the shares on
account of which such advances are made, the Company
may pay or allow interest at such rate as the member
paying the sum in advance and the Board agree upon :
Provided always that if at any time after the payment of any
such money so paid in advance the rate of interest agreed
to be paid to any such member appears to the Board to be
excessive, it shall be lawful for the Company from time to
time to repay to such member so much of such money as
shall then exceed the amount of the calls made upon such
shares, unless there be an express agreement to the
contrary, and after such repayment such member shall be
liable to pay, and such shares shall be charged with the
payment of, all future calls, as if no such advance had been
made.

FORFEITURE, SURRENDER AND LIEN

40. If any member fails to pay any money due from
him in respect of any share, either by way of principal or
interest, on or before the appointed day, or any such
extension thereof as aforesaid, the Board may, at any time
thereafter, during such time as such money remains
unpaid, give notice to him or his legal personal
representative, or, if none, then by way of advertisement,
requiring payment of the money payable in respect of such
share.

41. The notice shall name a day (not being less than
fourteen days from the date of the notice) and a place or
places on and at which the money is to be paid, and the
notice shall also state in the event of the non-payment of
such money at the time and place appointed, the shares in
respect of which the same is owing will be liable to be
forfeited.

42. If the requirement of any such notice shall not be
complied with, every or any share in respect of which the
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notice is given may, at any time thereafter before payment
of all calls or instalments, interest and expenses due in
respect thereof, be forfeited by a resolution of the Directors.
Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before
forfeiture.

43. When any share is so declared to be forfeited,
notice of the forfeiture shall be given to the holder of the
share, and an entry of the forfeiture, with the date thereof,
shall forthwith be made in the Register of Members.

44. Every share which shall be so declared forfeited
shall thereupon be the property of the Company, and may
be sold, re-alloted, or otherwise disposed of either to the
original holder thereof, or to any other person, upon such
terms and in such manner as the Board shall think fit.

45. Any member whose shares may be forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company all moneys owing upon the
shares at the time of forfeiture together with interest
thereon from the time of the forfeiture until payment, at nine
per cent per annum, and the Directors may enforce the
payment thereof, if they think fit.

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

47. (1) A certificate in writing under the hands of a
Director, and countersigned by the Managing Agents, 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.

(2) The Company may receive the consideration,
if any, given for the share on any sale, re-allotment or other
disposition thereof and the person to whom such share is
sold, re-allotted or disposed of may (subject to the
execution of a deed of transfer if the same be necessary),
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 an irregularity
or invalidity in the proceedings in reference to the forfeiture,
sale, re-allotment or other disposal of the share.

48. In the meantime, and until any share so forfeited
shall be sold, re-allotted, or otherwise dealt with as
aforesaid, the forfeiture thereof may, at the discretion and
by a resolution of the Directors, be remitted as a matter of
grace and favour, and not as of right, on payment to the
Company of the money which was owing thereon to the
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Company at the time of forfeiture thereof being declared,
with interest for the same upto the time of the actual
payment thereof at the rate aforesaid, if the Directors shall
think fit to receive the same; or on any other terms which
the Directors may deem reasonable; but, notwithstanding
such forfeiture, and any subsequent dealing by or on behalf
of the Company with the shares which may be the subject
thereof, the money which was so owing shall continue to be
payable by the person who was liable to pay the same at
the time of forfeiture, or by his representatives, and may be
recovered from him or them by the Company accordingly
by action, suit, or otherwise, without entitling such person
or his representatives to any remission of such forfeiture or
compensation for the same, unless the Directors shall think
fit to make compensation, which they shall have full power
to do, in such manner and on such terms on behalf of the
Company as they shall think fit.

49. The Directors may, at any time, subject to the
provisions of the Act, accept the surrender of any share
from or by any member desirous of surrendering, on such
terms as the Directors may think fit.

50. The Company shall have a first and paramount
lien upon all the shares (other than fully paid-up shares)
registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof
for all monies called or payable at a fixed time in respect of
such shares; and such shares may in accordance with
these Articles be sold by order of the Directors, to satisfy
the Company’s lien thereon, and transferred into the name
of the purchaser without any consent, and notwithstanding
any opposition on the part of the indebted member; and a
complete title to the shares of any member, alleged by the
Directors to be indebted to the Company, which shall be so
sold and transferred, shall be acquired by the purchaser by
virtue of such sale and transfer against such indebted
member, and all persons claiming under him, whether he
may be indebted to the Company in point of fact or not; but
no such sale shall be made until such time as hereinbefore
mentioned shall have arrived.

TRANSFER AND TRANSMISSION OF SHARES

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

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

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

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

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

54. Every such instrument of transfer shall be
executed both by the transferor and transferee, 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.

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

56. Subject to the provisions of Section 111 of the Act
or any statutory modification thereof for the time being in
force, the Board may, as its own absolute and uncontrolled
discretion, decline to register or acknowledge any transfer
of shares, and in particular may so decline in any case in
which the Company has a lien upon the shares or any of
them, or whilst any moneys in respect of the shares desired
to be transferred or any of them remain unpaid or unless
the transferee is approved by the Board 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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57. 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.

58. 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.

59. The instrument of transfer shall after registration
be retained by the Company and shall remain in its
custody. All instruments of transfer which the Directors may
decline to register shall on demand be returned to the
persons depositing the same. The Directors may cause to
be destroyed all transfer deeds lying with the Company for
a period of ten years or more.

60. The Directors shall have power on giving not less
than 7 days’ previous notice by advertisement as required
by Section154 of the Act to close the transfer books at such
time or times and for such period or periods, not exceeding
in the whole 45 days in each year but not exceeding 30
days at a time as to them may seem fit.

61. The executor or administrator of a deceased
member or a holder of a Succession Certificate (whether
European, Parsi, Hindu, Mohammedan or otherwise, not
being one of two or more joint holders) shall be the only
person recognised by the Company as having any title to
the shares registered in the name of such deceased
member, and the Company shall not be bound to recognize
such executor or administrator unless such executor or
administrator shall have first obtained Probate or Letters of
Administration, as the case may be, from a duly constituted
Court in India; provided that, in any case where the Board
in its absolute discretion thinks fit, the Board may dispense
with production of Probate or Letters of Administration or
Succession Certificate, 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 the deceased
member, as a member.

62. Subject to the provisions 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 the marriage of any female
member, or by any lawful means other than by a transfer in
accordance with these presents, may, upon producing such
evidence as the Board thinks sufficient, either be registered
himself as a member or elect to have some person
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nominated by him and approved by the Board, registered
as a member in respect of such shares; provided,
nevertheless, that if such person shall elect to have his
nominee registered, he shall testify the election by
executing in favour of his nominee an instrument of transfer
of the shares in accordance with the provisions herein
contained, and, until he does so, he shall not be freed from
any liability in respect of the shares.

63. 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.

64. Every transmission of a share shall be verified in
such manner as the Directors may require, and the
Company may refuse to register any such transmission
until the same be so verified or until or unless an indemnity
be given to the Company with regard to such registration
which the Board at its discretion shall consider sufficient;
provided, nevertheless, that there shall not be any
obligation on the Company or the Board to accept any
indemnity.

65. The Directors may from time to time fix a fee not
exceeding Rupee one per share 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. The Directors may in their
discretion waive the payment of any transfer or
transmission fee either generally or in particular case or
cases.

66. The Company shall incur no liability or
responsibility whatever in consequence of its registering or
giving effect to any transfer of shares, made or purporting
to be made, by any apparent legal owner thereof (as shown
or appearing in the Register of Members) to the prejudice
of persons having or claiming any equitable right, title, or
interest to or in the same shares notwithstanding that the
Company may have had notice of such equitable right, title
or interest, or notice prohibiting registration of such transfer
and may have entered such notice, or referred thereto, in
any book of the Company; and the Company shall not be
bound or required to regard or attend or give effect to any
notice which may be given to it of any equitable right, title
or interest, or be under any liability whatsoever for refusing
or neglecting so to do, though it may have been entered or
referred to in some book of the Company; but the Company
shall, nevertheless, be at liberty to regard and attend to any
such notice, and give effect thereto, if the Directors shall so
think fit.
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CONVERSION OF SHARES INTO STOCK
67. The Company may, by ordinary resolution —
(a) convert any paid up shares into stock; and

(b) reconvert any stock into paid up shares of any
denomination

68. The holders of stock may transfer the same or any
part thereof in the same manner as, and subject to the
same regulations under which the shares from which the
stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit;
Provided that, the 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.

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

70. Such of the regulations of the Company (other than
those relating to share warrants), as are applicable to paid
up shares shall apply to stock and the words “share” and
“member” in those regulations shall include “stock” and
“stockholder” respectively.

JOINT HOLDERS

71. Where two or more persons are registered as the
holders of any share they shall be deemed to hold the
name as joint tenants with benefits of survivorship subject
to the following and other provisions contained in these
Articles :-

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

(b) On the death of any such joint holders the survivor
or survivors shall be the only person or persons
recognized 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
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(c)

(d)
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(f)

71A (1)

other person;

Only the person whose name stands first in the
Register of Members 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 217)
from the Company and any document 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 attorney or by
proxy in respect of such shares as if he were
solely entitled thereto and if more than one of
such joint holders be present at any meeting
personally or by proxy or by attorney then that one
of such persons so present whose name stands
first or higher (as the case may be) on the
Register of Members in respect of such share
shall alone be entitled to vote in respect thereof
but the other or others of the joint holders shall be
entitled to be present at the meeting, provided
always that a joint holder present at any meeting
personally shall be entitled to vote in preference to
a joint holder present by attorney or by proxy
although the name of such joint holder present by
an attorney or proxy stands first or higher (as the
case may be) in the said Register in respect of
such shares. Several executors or administrators
of a deceased member in whose (deceased
member’s) sole name any share stands shall for
the purposes of this sub-clauses be deemed joint
holders.

Subject as in this Article provided, the persons
first named in the Register of Members as one of
the joint holders of a share shall be deemed the
solder holder thereof for matters connected with
the Company.

DEMATERIALISATION OF SECURITIES

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 any Exchange Board
of India;

‘Depository’ means a Company formed and
registered under the Companies Act, 1956, and
which has been granted a certificate of registration
to act as a depository under the Securities and
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(2)
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Exchange Board of India Act, 1992 ; and
‘Security’ means such security as may be
specified by SEBI from time to time.

Notwithstanding anything contained in these
Articles, the Company shall be entitled to
dematerialise its securities and to offer securities
in a dematerialised form pursuant to the
Depositories Act, 1996.

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 law, in respect of any
security in the manner provided by the
Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to
the beneficial owner the required certificates of
securities.

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

All securities held by a depository shall be
dematerialised and be in fungible form. Nothing
contained in Section 153, 153A, 153B, 187B,
187C and 372 of the Act shall apply to a
depository in respect of the securities held by it
on behalf of the beneficial owners.

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

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

(c) Every person holding securities of the
Company and whose name is entered as
the beneficial owner in the records of the
depository shall be deemed to be a member
of the Company. The beneficial owner of the
securities shall be entitled to all the rights
and benefits and be subject to all the
liabilities in respect of his securities which
are held by a depository.
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(6) Notwithstanding anything in the Act or these
Articles to the contrary, where securities are held
in a depository, the records of the beneficial
ownership may be served by such depository on
the Company by means of electronic mode or by
delivery of floppies or discs.

(7) Nothing contained in Section 108 of the Act or
these Articles shall apply to a transfer of
securities effected by a transferor and transferee
both of whom are entered as beneficial owners in
the records of a depository.

(8) Notwithstanding anything in the Act or these
Articles where securities are dealt with by a
depository, the Company shall intimate the details
thereof to the depository immediately on
allotment of such securities.

(9) Nothing contained in the Act or these Articles
regarding the necessity of having distinctive
numbers for securities issued by the Company
shall apply to securities held in 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

72. 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 power, from time to
time, at their discretion, to accept deposits from members
of the Company, either in advance of calls or otherwise,
and generally to raise or borrow or secure the payment of
any sum or sums of money for the purposes of the
Company provided that 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
Meeting exceed the aggregate of the paid up capital of the
Company and its free reserves that is to say reserves not
set apart for any specific purpose.

73. Subject to the provisions of the Act and these
Articles, the Directors may raise and secure the payment of
such sum or sums 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
part of the property of the Company (both present and
future) including its uncalled capital for the time being.
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74. Any bonds, debentures, debenture stock or other
securities issued or to be issued by the Company shall be
under the control of the Directors who may issue them
upon such terms and conditions and in such manner and
for such consideration as they shall consider to be for the
benefit of the Company.

75. Debentures, debenture stock, bonds or other
securities may be assignable free from any equities
between the Company and the person to whom the same
may be issued.

76. Subject to the provisions of the Act and these
Articles, any bonds, debentures, debenture stock or other
securities may be issued at a discount premium or
otherwise and with any privileges and conditions as to
redemption, surrender, drawings, allotment of shares,
appointment of Directors and otherwise; provided that
debentures with the right to allotment of on conversion into
shares shall not be issued to any person or persons or
entity other than the financial institutions specified in terms
of Section 4A of the Act, except with the sanction of the
Company in general meeting.

77. 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 of 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.

CONVENING MEETINGS

78. (1) The Company shall, in addition to any other
meetings, hold a general meeting (herein called an “Annual
General Meeting”) at the intervals and in accordance with
the provisions herein specified. The Annual General
Meeting of the Company shall be held within six months
after the expiry of each financial year : Provided however,
that if the Registrar of Companies shall have for any
special reason extended the time within which any Annual
General Meeting shall be held by a further period not
exceeding three months, the Annual General Meeting may
be held within the additional time fixed by the Registrar.
Except in the cases where the Registrar has given an
extension of time as aforesaid for holding any Annual
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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.

79. All general meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

80. The Board of Directors may, whenever it thinks
fit, call an Extraordinary General Meeting.

81. (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 Extra-ordinary 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 requisitions, and shall be deposited at the
Registered office of the Company.

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

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

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

(6) A meeting called under sub-clause (5) above
by the requisitionists or any of them shall be called in the
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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.

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

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

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

(i) in the case of any other meeting, by members of
the Company holding not less than 95 per cent of
such part of the paid up share capital of the
Company as gives them a right to vote at that
meeting.

Provided that where any members of the Company are
entitled to vote only on some resolution or resolutions to be
moved at the meeting and not on the others, those
members shall be taken into account for the purpose of this
sub-clause in respect of the former resolution or resolutions
but not in respect of the latter.

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

(2) 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.

84. (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 :-

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

(i) the declaration of dividends;

(i) the appointment of Directors in the place of those
retiring;
(iv) the appointment of and the fixing of the
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(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 and of the
Managing Agents.

Provided 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 the
shareholding interest in that other company of every
Director, the Managing Agent, if any, the Secretaries and
Treasurers, if any, and the Manager, if any, of the
Company shall also be set out in the Explanatory
Statement, if the extent of such shareholding interest is not
less than 20 (twenty) per cent of the paid-up share capital
of that other company.

(4) Where any item of business to be transacted
at the meeting of the Company consists of according the
approval of the meeting to any documents, the time and
place where the document can be inspected shall be
specified in the Explanatory Statement.

85. Notice of every meeting shall be given to every
member of the Company in any manner authorised by sub-
sections (1) to (4) of Section 53 of the Act and these
Articles. It shall be given to the persons entitled to a share
in consequence of the death or insolvency of a member, by
sending it through the post in a pre-paid letter addressed to
them by name, or by the title of the representative of the
deceased, or assignees of the insolvent or by any like
description, at the address, if any, in India supplied for the
purpose by the persons’ claiming to be so entitled, or until
such an address has been so supplied, by giving the notice
in any manner in which it might have been given if the
death or insolvency had not occurred. Provided that where
the notice of a meeting is given by advertising the same in
a newspaper circulating in the neighborhood 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.

86. Notice of every meeting of the Company shall be
given to the Auditor or Auditors for the time being of the
Company, in any manner authorised by Section 53 in the
case of any member or members of the Company.

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

88. (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.

PROCEEDINGS AT GENERAL MEETINGS

89. 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 the quorum requisite be present at the
commencement of the business.

90. If within half an hour from the time appointed for
the holding of a General Meeting, a quorum is not present,
the meeting if called upon the requisition of members, shall
stand dissolved. In any other case the meeting shall stand
adjourned to the same day in the next week; at the same
time and place or to such other day and at such other time
and place in Bombay as the Board may determine.

91. If at any adjourned meeting also, a quorum is not
present, within half an hour from the time appointed for
holding the meeting, the members present shall be a
quorum and shall have the power to decide upon all the
matters which could properly have been disposed of at the
meeting from which the adjournment took place.

92. The Chairman of the Board of Directors shall, if
willing, preside as Chairman at every General Meeting,
whether Annual or Extraordinary, but if there be no such
Chairman, or in case of his absence or refusal, the Deputy
Chairman or the Vice-Chairman of the Board of Directors
shall, if willing, preside as Chairman at such meeting and if
there be no such Deputy Chairman or Vice-Chairman, or in
case of his absence or refusal, some one of the Directors
present shall be chosen to be Chairman of the meeting.

93. If at any meeting a quorum of members shall be
present, and the chair shall not be taken by the Chairman
of the Board, or by the Deputy Chairman or 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
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before the expiration of that time all the Directors shall
decline to take the chair, the members present shall
choose one of their own number to be Chairman of the
meeting.

94. (1) No business shall be discussed at any
General Meeting except the election of a Chairman whilst
the chair is vacant.

(2) If a poll is demanded on the election of the
Chairman, it shall be taken forthwith in accordance with the
provisions of the Act and these Articles, the Chairman so
elected on a show of hands exercising all the power of the
Chairman under the Act and these Articles.

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

95. The Chairman, with the consent of the meeting at
which a quorum is present, may adjourn any meeting from
time to time and from place to place in Bombay, but no
business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

96. 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.

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

98. 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.

99. A poll demanded on any question (other than the
election of the Chairman or on a question of adjournment
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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 power to regulate
the manner in which a poll shall be taken. The result of the
poll shall be deemed to be the decision of the meeting on
the resolution on which the poll was taken.

100. 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.

101. 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.

102. In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the meeting at
which the show of hand 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.

103. 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’ Holdings maintained under
Section 307 of the Act. The Auditors’ Report shall be read
before the Company in General Meeting and shall be open
to inspection by any member of the Company.

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

(a) special resolutions;

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

(c) any agreement relating to the appointment, re-
appointment or renewal of the appointment of a
managing agent or secretaries and treasurers for
the Company, or varying the terms of any such
agreements, executed by the Company;

(d) resolutions or agreements which have been
agreed to by all the members of any class of
shareholders but which, if not so agreed to,
would not have been effective for their purpose
unless they had been passed by some particular
majority or otherwise in some particular manner;
and all resolutions or agreements which
effectively bind all the members of any class of
shareholders though not agreed to by all those
members;

(e) resolutions passed by the Company according
consent to the exercise by the 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;

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

(g) resolutions requiring the Company to be wound
up voluntarily, passed in pursuance of sub-
section (1) of Section 484 of the Act.

A copy of every Resolution which has the effect of
altering the Articles of Association of the Company and a
copy of every Agreement referred to in the above items (c)
and (d) shall be embodied in and annexed to every copy of
the Articles issued after the passing of the Resolution or the
making of the Agreement.

105. The Company shall cause minutes of all
proceedings of every General Meeting to be kept in
accordance with the provisions of Section 193 of the Act by
making, within thirty days of the conclusion of each such
meeting, entries thereof in books kept for that purpose with
their pages consecutively numbered. Each page of every
such book shall be initialed or signed and the last page of
the record of proceedings of each meeting in such books
shall be dated and signed by the Chairman of the same
meeting within the aforesaid period of thirty days or in the
event of the death or inability of that Chairman within that
period, by a Director duly authorized by the Board for that
purpose. In no case the minutes of the proceedings of a
meeting shall be attached to any such book as aforesaid
by pasting or otherwise. Any such minutes kept as
aforesaid shall be evidence of the proceedings recorded
therein.
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106. The books containing the aforesaid minutes of
General Meetings held on or after the 15" day of
January1937 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 be these Articles or in
general meeting impose in accordance with Section 196 of
the Act. Any member shall be entitled to be furnished
within seven days after he has made a request in that
behalf to the Company with a copy of the aforesaid
minutes on payment of six annas for every one hundred
words or fractional part thereof required to be copied.

107. No report of the proceedings of any General
Meeting of the Company shall be circulated or advertised
at the expense of the Company unless it includes the
matters required by these Articles or Section193 of the Act
to be contained in the minutes of the proceedings of such
meeting.

VOTES OF MEMBERS

108. Subject to the provisions of the Act and these
Articles, votes may be given either personally or by an
attorney or by proxy or in the case of a body corporate also
by a representative duly authorised under Section 187 of
the Act and Article 111.

109. Subject to the provisions of the Act, no member
shall be entitled to be present, or to vote, or to speak at
any General Meeting either personally or by proxy or by
attorney or be reckoned in a quorum whilst any call or
other sum due from him, alone or jointly, to the Company,
in respect of any shares or share in the Company, remains
unpaid.

110. (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 111) 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 rights :-

(@) 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;

(b) In respect of every fully paid Preference share his
voting right shall be equal to the voting right for a
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fully paid Ordinary share.

(¢) In respect of every fully paid Cumulative
Redeemable ‘A’ Preference share, his voting right
shall be as provided in sub-clause (1) (b) of clause
VIIA of the Memorandum of Association of the
Company.

111. 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.

112. Subject to the provisions of the Act, an attorney
need not be a member at the time of his appointment, but
except in the case where any attorney is appointed by a
corporation, the attorney must be a member and qualified
to vote as such at the time of his being present at any
meeting at which he proposes to vote as such attorney.

113. Any person entitled under the Transmission
Article (Article 62 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.

114. If any members be a lunatic, idiot, or non
compos mentis the vote in respect of his share or shares
shall be by his committee or other legal guardian; and if
any member be a minor, the vote in respect of his share or
shares shall be by his guardian, or any one of his
guardians, if more than one, to be selected in case of
dispute by the Chairman of the meeting.

115. 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.

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

117. Every proxy shall be appointed by an instrument
in writing signed by the appointor or his attorney duly
authorised in writing, or, if the appointor is a body
corporate, be under its seal or be signed by an officer or an
attorney duly authorised by it.
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118. (a) The instrument appointing a proxy and the
power of attorney or other authority, if any, under which it is
signed or a notarially certified copy thereof shall be
deposited at the office of the Company not less than forty-
eight hours before the time for holding the meeting at which
the person named in the instrument proposes to vote and in
default the instrument of proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution
except in the case of the adjournment of any meeting first
held previously to the expiration of such time. An attorney
shall not be entitled to vote unless the power of attorney or
other instrument appointing him or a notarially certified
copy thereof has either been registered in the records of
the Company at any time not less than forty-eight hours
before the time for holding the meeting at which the
attorney proposes to vote or is deposited at the office of the
Company not less than forty-eight hours before the time
fixed for such meeting as aforesaid. Notwithstanding that a
power of attorney or other authority has been registered in
the records of the Company, the Company may by notice in
writing addressed to the 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.

(b) Every member entitled to vote at a meeting of
the Company according to the provisions of these Articles
on any resolution to be moved thereat shall be entitled
during the period beginning twenty-four hours before the
time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, to inspect the
proxies lodged, at any time during the business hours of
the Company provided not less than three days’ notice in
writing of the intention so to inspect is given to the
Company.

119. Every instrument of proxy whether for a
specified meeting or otherwise, shall, as nearly as
circumstances will admit, be in the form or to the effect
following :-

THE TATA POWER COMPANY, LIMITED.

I/We of in
the district of being a member/members of
the abovenamed Company hereby appoint of
in the district of or failing him of

as my/our proxy to vote for me/us on my/our behalf at the
Annual General Meeting/Extraordinary General Meeting of
the Company to be held on the day of
and at any adjournment thereof.
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120. If any such instrument of appointment be
confined to the object of appointing an attorney or proxy or
substitute, 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 its custody.

121. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death of the principal, or revocation of the proxy or
of any power of attorney under which such proxy was
signed, or the transfer of the share in respect of which the
vote is given, provided that no intimation in writing of the
death, revocation or transfer shall have been received at
the office before the meeting.

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

123. Subject to the provisions of the Act and these
Articles, the Chairman of any meeting shall be the sole
judge of the validity of every vote tendered at such meeting,
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

124. Until otherwise determined by a General
Meeting, the number of Directors shall not be less than four
nor more than fifteen, but excluding the Government
Director and the Debenture Director (if any).

125. The first Directors of the Company were :-

SIR D. J. TATA, KNIGHT, Ex-officio Chairman.
SIR SASSOON DAVID, BARONET.

SIR SHAPURJI BROACHA, KNIGHT

SIR FAZULBHOY CURRIMBHOY, KNIGHT.
HONOURABLE MR. PURSHOTUMDAS
THAKURDAS, C.l.E.

MR. H. P. GIBBS, Special Director.

MR. A. J. BILIMORIA, Special Director

126. Deleted.
127. Deleted.
128. During such time as any portion of any loan or

loans obtained from the International Bank for
Reconstruction and Development by the Company jointly
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with the Tata Hydro-Electric Power Supply Company,
Limited and the Andhra Valley Power Supply Company,
Limited (all which three companies are hereinafter
collectively referred to as “the Companies”) or any bonds
issued pursuant thereto shall be outstanding and payment
thereof by the Companies shall not have been duly
provided for the Government of India shall have the right to
appoint a person as a Director. The Director appointed
under this Article is herein referred to as the “Government
Director” and the term “Government Director” means the
Director for the time being in office under this Article
notwithstanding anything in these Articles contained.

(a) the Government Director shall not be liable to
retire by rotation or subject to the
provisions of the Act be removed from
office except by the Government of
India,

(b) the Government Director shall not be bound to
hold any qualification shares and

(c) on a vacancy taking place in such office from
any cause whatever whether by death,
retirement, resignation, removal or otherwise,
the Government of India shall have the right to
appoint another person as Government Director
in the vacant place.

128A. At all times during the subsistence of the
Trombay Thermal Power Electric License, 1953, granted
jointly to The Tata Hydro-Electric Power Supply Company
Limited, The Andhra Valley Power Supply Company Limited
and the Company by the Government of Maharashtra under
the provisions of the Indian Electricity Act, 1910 (IX of
1910), the Government of Maharashtra shall have the right
from time to time to nominate a person as a Director on the
Board of the Company and to cancel such nomination and
to make a fresh nomination in his place, and the Company
shall within 15 days from the date of receipt of such
nomination appoint such nominee as a Director of the
Company. Notwithstanding anything contained in these
Articles, on a vacancy arising on account of the death,
retirement, resignation or removal of such nominee or
otherwise howsoever, the Government of Maharashtra shall
have the right to nominate another person in his place and
the Company shall within 15 days from the date of receipt of
such nomination appoint such nominee as a Director of the
Company.

Provided however, the Government of Maharashtra
shall not be entitled to exercise this right and the Company
shall not be bound to appoint such nominee as a Director of
the Company, if at the time two nominees of the
Government of Maharashtra are Directors of The Tata
Hydro-Electric Power Supply Company Limited and The
Andhra Valley Power Supply Company Limited and who as
such nominees have been appointed Directors by the said
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two Companies pursuant to the corresponding provision in
the Articles of Assaociation of the said two Companies.

Such nominee Director appointed under this Article
is herein referred to as “the State Government Director” for
the time being in office.

128B. Notwithstanding anything contained in these
Articles, the State Government Director

(@) shall not be bound to hold any qualification
shares,

(b) shall not be liable to retire by rotation, and

(c) shall not be removed from office except with the
prior consent in writing of the Government of
Maharashtra.

129A. Any Trust Deed for securing debentures or
debenture stock may, if so arranged, provide for the
appointment from time to time by the trustees thereof or by
the holders of the debentures or debenture stock of some
person to be a Director of the Company and may empower
such trustees or holders of debentures or debenture stock
from time to time to remove any Director so appointed. 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.

129B. Notwithstanding anything to the contrary
contained in these Articles, so long as any moneys remain
owing by the Company to the Industrial Development Bank
of India (IDBI), Industrial Finance Corporation of India
(IFCI), The Industrial Credit and Investment Corporation of
India Limited (ICICI), Life Insurance Corporation of India
(LIC) and General Insurance Corporation of India (GIC) and
its subsidiary companies, viz. The New India Assurance Co.
Ltd. (New India), The Oriental Fire & General Insurance Co.
Ltd. (Oriental), The United India Fire & General Insurance
Co. Ltd. (United India) and The National Insurance Co. Ltd.
(National) out of any loans granted by them to the Company
or so long as IDBI, IFCI, ICICI, LIC, GIC, New India,
Oriental, United India, National and Unit Trust of India (UTI)
(each of which IDBI, IFCI, ICICI, LIC, GIC, New India,
Oriental, United India, National and UTI is hereinafter in this
Article referred to as “the Corporation”) continue to hold
debentures in the Company by direct subscription or private
placement or so long as the Corporation holds shares in the
Company as a result of underwriting or direct subscription or
so long as any liability of the Company arising out of any
guarantee furnished by the Corporation on behalf of the
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Company remains outstanding, the Corporation shall have a
right, to appoint from time to time, any person or persons as
a Director or Directors (hereinafter referred to as
“Corporation Directors”) on the Board of the Company and
to remove from such office any person or persons so
appointed and to appoint any person or persons in his or
their place/s.

The Board of Directors of the Company shall have no power
to remove from office the Corporation Director/s. At the
option of the Corporation such Corporation Director/s shall
not be required to hold any share qualification in the
Company. Also at the option of the Corporation such
Corporation Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Corporation
Director/s shall be entitled to the same rights and privileges
and be subject to the same obligations as any other Director
of the Company.

The Corporation Director/s so appointed shall hold the said
office only so long as any moneys remain owing by the
Company to the Corporation or so long as the Corporation
holds Debentures in the Company as a result of direct
subscription or private placement or so long as the
Corporation holds shares in the Company as a result of
underwriting or direct subscription or the liability of the
Company arising out of any Guarantee is outstanding and
the Corporation Director/s so appointed in exercise of the
said power shall ipso facto vacate such office immediately
the moneys owing by the Company to the Corporation are
paid off or on the Corporation ceasing to hold
Debentures/shares in the Company or on the satisfaction of
the liability of the Company arising out of any Guarantee
furnished by the Corporation.

The Corporation Director/s appointed under this Article shall
be entitled to receive all notices of and attend all General
Meetings, Board Meetings and the Meetings of the
Committee of which the Corporation Director/s is/are
member/s as also the minutes of such meetings. The
Corporation shall also be entitled to receive all such notices
and minutes.

The Company shall pay to the Corporation Director/s sitting
fees and expenses to which the other Directors of the
Company are entitled but if any other fees, commission,
monies or remuneration in any form is payable to the
Directors of the Company, the fees, commission, monies
and remuneration in relation to such Corporation Director/s
shall accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the
Corporation. Any expenses that may be incurred by the
Corporation or such Corporation Director/s in connection
with their appointment or Directorship shall also be paid or
reimbursed by the Company to the Corporation or as the
case may be to such Corporation Director/s.

Provided that, if any such Corporation Director/s is an officer
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of the Corporation, the sitting fees in relation to such
Corporation Director/s shall instead accrue to the
Corporation and the same shall accordingly be paid by the
Company directly to the Corporation.

Provided Further that in the event of default the Corporation
shall also have the right to appoint Corporation Director/s as
Whole-time Corporation Director/s. Such Whole-time
Corporation Director/s shall exercise such powers and
duties as may be approved by the Corporation and have
such rights as are usually exercised or available to a Whole-
time Director, in the management of the Company. Such
Whole-time Corporation Director/s shall be entitled to
receive such remuneration, fees, commission and monies
as may be approved by the Corporation and subject to the
provisions of the Companies Act, 1956 and the Articles of
Association of the Company. The aforesaid provisions to the
extent they are consistent shall also apply to such Whole-
time Corporation Director/s.

130. The Board of Directors of the Company may
appoint an Alternate Director to act for a Director
(hereinafter called “the original Director”) during his
absence for a period of not less than three months 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.

131. Subject to the provisions of Article 133 and
Sections 261, 262 and 284 (6) and other applicable
provisions (if any) of the Act, any casual vacancy occurring
in the office of a Director whose period of office is liable to
determination by retirement by rotation may be filled up by
the Directors at a meeting of the Board but the persons so
chosen shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director
in whose place he is appointed was last elected a Director.

132. Subject to the provisions of Article 133 and
Sections 260, 261 and 284(6) and other applicable
provisions (if any) of the Act the Directors shall have power
at any time, and from time to time, to appoint a person as
an Additional Director. The Additional Director shall retire
from office at the next following Annual General Meeting,
but shall be eligible for election by the Company at that
meeting as a Director.
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133. (1) So long as the Company has a Managing
Agent and such Managing Agent is authorized by the
Articles or by an agreement to appoint any Director to the
Board, none of the following persons shall be appointed as
a Director of the Company whose period of office is liable to
determination by retirement of Directors by rotation or to fill
a casual vacancy in the office of a Director under Section
262, or as an Additional Director under Section 260, or as
an Alternate Director under Section 313, except by a
Special Resolution passed by the Company :-

(@)

(b)

(©)

(d)

(e)

(f)

()]

any person who is an officer or employee of, or
who holds any office or place of profit under, the
Company or any subsidiary thereof; Provided
that nothing in this sub-clause shall apply to a
Director of the Company or its subsidiary or to
the holder of any office or place of profit under
the Company or its subsidiary which may be
held by a Director of the Company by virtue of
Article 143 or Section 314 of the Act;

where any office or place of profit which would
disqualify a person under sub-clause (a) above
read with the proviso thereto is held by any firm,
any partner in, or employee of the firm;

where any such office or place of profit is held by
a private company, any member, officer or
employee of such company;

where any such office or place of profit is held by
a body corporate, any officer or employee of
such body corporate;

any person who is entitled by virtue of any
agreement to any share of, or any amount out of,
the remuneration received by the Managing
Agents;

any associate or officer or employee of the
Managing Agents; or

any person who is an officer or employee of, or
who holds any office or place of profit under, any
body corporate under the management of the
Managing Agents or any subsidiary of such body
corporate; Provided that nothing in this sub-
clause shall apply to the Director of such body
corporate or subsidiary or to the holder of any
office or place of profit under such body
corporate or subsidiary which may be held by a
Director of such body corporate by virtue of
Article 143 or Section 314 of the Act.

(2) Special notice shall be given of any

resolution appointing or approving the appointment of any
person referred to in clause 1(a) to (g) of this Article as a
Director or an Additional or Alternate Director of the
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Company or to fill a casual vacancy in the office of a
Director. The notice given to the Company of any such
resolution and the notice thereof given by the Company to
its members shall set out the reasons which make the
resolution necessary.

134. A Director of the Company shall not be required
to hold qualification shares.

135. (a) The maximum remuneration of a Director for
his services for attending each meeting of the Board of
Directors or Committee of Directors shall be such sum as
may be prescribed by the Act or the Central Government.
However, the Board of Directors may fix the actual
remuneration within this limit; and such reasonable
additional remuneration, as may be fixed by the Directors,
may be paid to any one or more of their number for
services rendered by him or them in journeys to the works
or on inspection of the property of the Company or in
signing the share certificates in respect of the Company’s
capital or for debentures issued by the Company; and
subject to the limitation provided by the Act, the Directors
shall be paid such further remuneration (if any) as the
Company in General Meeting shall from time to time
determine, and such remuneration and further
remuneration shall be divided among the Directors in such
proportion and manner as the Directors may from time to
time determine.

(b) Subject as aforesaid, the Board may allow
and pay to any Director, who is not a bona fide resident of
Bombay, and who shall come to Bombay for the purpose of
attending a meeting, such sum as the Board may consider
fair compensation for his travelling expenses, in addition to
his fee for attending such meeting as above specified; and
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.

(c) Subject to the limitations provided by the
Act and these Articles if any Director shall be called upon to
go or reside out of Bombay on the Company’s business, or
otherwise perform extra services (which expression shall
include work done by a Director as a member of any
Committee formed by the Directors), the Board may
arrange with such Director for such special remuneration
for such services, either by way of salary, commission, or
the payment of a stated sum of money as they shall think
fit, and such remuneration may be either in addition to or in
substitution for his remuneration above provided, and the
Directors shall be entitled to be repaid any travelling or
other expenses incurred in connection with the business of
the Company.

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
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number above fixed and notwithstanding the absence of a
guorum the Directors may act for the purpose of filling up
vacancies or for summoning a General Meeting or in
emergencies only.

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

(@)

(b)

(c)
(d)
(€)

(f)

(9

(h)

(i)
()

(k)

()

he fails to obtain within the time specified in
Article 134 and sub-section (1) of Section 270 of
the Act, or at any time thereafter ceases to hold,
the share qualification if any, required of him by
these Articles; or

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

he applies to be adjudicated an insolvent; or

he is adjudged an insolvent; or

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

any office or place of profit under the Company
or any subsidiary thereof is held by him in
contravention of Article 143 or Section 314 of
the Act; or

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

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

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

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

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

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

(m) he having been appointed a Director by virtue of

his holding any office or other employment in
the Company, or as a nhominee of the Managing
Agents of the Company, ceases to hold such
office or other employment in the Company or,
as the case may be, the Managing Agency
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(2) Subject to the provisions of the Act a Director
may resign his office at any time by notice in writing
addressed to the Company or to the Board of Directors.

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

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

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

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

(4) For the purpose of this Article, a general
notice given to the Board of Directors by a Director to the
effect that he is a Director or member of a specified body
corporate or is a member of a specified firm and is to be
regarded as concerned or interested in any contract or
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
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one financial year at a time by a fresh notice given in the
last month of the financial year in which it would have
otherwise expired. The general notice aforesaid and any
renewal thereof shall be given at a meeting of the Board of
Directors or the Director concerned shall take reasonable
steps to secure that it is brought up and read at the first
meeting of the Board after it is given.

(5) Nothing in sub-clauses (2), (3) and (4) shall
apply to any contract or arrangement entered into or to be
entered into between the Company and any other company
where any one of the Directors of the Company or two or
more of them together holds or hold not more than two
percent 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 of not more than shares of such
number or value therein as is requisite to
qualify him for appointment as a Director
thereof, he having been nominated as such
director by the Company, or in his being a
member holding not more than two percent of
the paid-up share capital of such company.

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

139. (1)The Company shall keep one or more
Registers in which shall be entered separately particulars of
all contracts or arrangements to which Section 297 or
Section 299 of the Act applies, including the following
particulars to the extent they are applicable in each case,
namely:-

(a) the date of the contract or arrangement;

(b) the names of the parties thereto;

(c) the principal terms and conditions thereof;

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

(e) the names of the Directors voting for and
against the contract or arrangement and the
names of those remaining neutral.

(2) Particulars of every such contract or
arrangement to which Section 297 of the Act or, as the case
may be, sub-section (2) of Section 299 of the Act applies,
shall be entered in the relevant Register aforesaid —

(@) in the case of a contract or arrangement
requiring 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,;

(b) in the case of any other contract or
arrangement, within seven days of the receipt at
the Registered Office of the Company of the
particulars of such other contract or
arrangement or within thirty days of the date of
such other contract or arrangement, whichever
is later;

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

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

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

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

141. A Director shall within twenty days of his
appointment to or relinquishment of his office as director,
managing agent, 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.
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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. Deleted

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 sub-clause (1) shall
affect :-

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

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

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

(3) Notwithstanding anything contained in sub-
clauses (1) and (2), a Director, relative, firm, partner or
private company as aforesaid may, in circumstances of
urgent necessity, enter, without obtaining the consent of the
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Board, into any contract with the Company for the sale,
purchase or supply of any goods, materials or services even
if the value of such goods or cost of such services exceeds
five thousand rupees in the aggregate in any year
comprised in the period of the contract; but in such a case,
the consent of the Board shall be obtained at a meeting
within three months of the date on which the contract was
entered into.

(4) Every consent of the Board required under
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 sub-clause (1) above shall not be
deemed to have been given within the meaning of that sub-
clause unless the consent is accorded before the contract is
entered into or within three months of the date on which it
was entered into.

(5) If consent is not accorded to any contract
under this 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
realized 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
by rotation and save as otherwise expressly provided in the
Act and these Articles, be appointed by the Company in
General Meeting.

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

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 number 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 Annual General Meeting shall be
those who have been longest in office since their last
appointment, but as between persons who became
Directors on the same day, those who are to retire shall, in
default of and subject to any agreement among themselves,
be determined by lot. Subject to the provisions of the Act, a
retiring Director shall retain office until the dissolution of the
meeting at which his reappointment is decided or his
successor is appointed.
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149. Subject to the provisions of the Act and these
Articles, a retiring Director shall be eligible for
reappointment.

150. Subject to the provisions of Section 261 and
other applicable provisions (if any) of the Act and these
Articles, the Company at any General Meeting at which any
Directors retire in manner aforesaid shall fill up the vacated
offices by electing a like number of persons to be Directors;
provided that it shall not be obligatory upon the Company to
fill up any vacancy or vacancies not necessary to be filled
up in order to make up the minimum number of Directors
required under Article 124.

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 meeting also
has not expressly resolved not to fill the vacancy the retiring
Director shall be deemed to have been reappointed at the
adjourned meeting, unless -

(a) at that meeting or at the previous meeting a
resolution for the reappointment 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
reappointed,;

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

(d) a resolution, whether special or ordinary, is
required for the appointment or reappointment by
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.

152. (1) Subject to the provisions of the Act and
these Articles, any person who is not a retiring Director shall
be eligible for appointment to the office of Director at any
General Meeting, if he or some member intending to
propose him has at least fourteen clear days before the
meeting, left at the office of the Company a notice in writing
under his hand signifying his candidature for the office of
Director or the intention of such member to propose him as
a candidate for that office, as the case may be along with a
deposit of five hundred rupees which shall be refunded to
such person or, as the case may be, to such member, if the
person succeeds in getting elected as a Director. The
Company shall duly comply with the provisions of Section
257 of the Act for informing its members of the candidature
of the Director concerned.

59



Individual resolution for
Directors’
appointments.

Removal of Directors.

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

(3) A person other than —

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

(b) an additional or alternate Director or a person
filing a casual vacancy in the office of a
Director under Section 262 of the Act,
appointed as a Director or re-appointed as an
additional or alternate Director, immediately
on the expiry of his term of office; or

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

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

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 nor 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
reappointment of retiring Directors by virtue of these Articles
or the Act in default of another appointment shall apply.

154. Deleted
155. Deleted
156. Deleted
REMOVAL OF DIRECTORS

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

(2) Special notice as provided by Article 88 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
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forthwith send a copy thereof to the Director concerned and
the Director (whether or not he is a member of the
Company) shall be entitled to be heard on the resolution at
the meeting.

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

(5) A vacancy created by the removal of a
Director under this Article may, if he had been appointed by
the Company in General Meeting or by the Board in
pursuance of Article 131 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 up to which his predecessor would have held office if
he had not been removed as aforesaid.

(6) If the vacancy is not filled under sub-clause
(5), it may be filled as a casual vacancy in accordance with
the provisions, insofar as they are applicable, of Article 131
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 reappointed as a Director by
the Board of Directors.

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

(a) as depriving a person removed thereunder of
any compensation or damage payable to him in
respect of the termination of his appointment as
Director or of any appointment terminating with
that as Director; or

(b) as derogating from any power to remove a
Director which may exist apart from this Article.
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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
permissible maximum of 12, (including one of the two
Special Directors appointed under Article 126, but excluding
the other Special Director appointed under Article 126, the
Government Director and the Debenture Director, if any)
under the Articles in force as on the 21% day of July 1951
shall not have any effect unless approved by the Central
Government and shall become void if and so far as it is
disapproved by that Government.

PROCEEDINGS OF MEETINGS OF
THE BOARD OF DIRECTORS

159. The Directors may meet together as a Board for
the dispatch of business from time to time and shall so meet
at least once in every three months and at least four such
meetings shall be held in every year and they may adjourn
and otherwise regulate their meetings and proceedings as
they deem fit. The provisions of this Article shall not be
deemed to have been 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 Directors may hold joint meetings with the
Directors of the Tata Hydro-Electric Power Supply Co. Ltd.
and the Andhra Valley Power Supply Co. Ltd. for the
consideration of problems, questions and business in which
the three Companies are mutually interested. Such joint
meetings shall be presided over by the Chairman of the
Board of Directors of the three Companies or if there be no
common Chairman then by the Chairman of any one of the
Companies who may be chosen by the meeting and in the
absence of any such Chairman of the three Boards or of any
of the Boards as aforesaid, then by the Deputy-Chairman of
the Board of Directors of the three Companies, or if there be
no common Deputy-Chairman then by the Deputy-Chairman
of any one of the Companies who may be chosen by the
meeting, and in the absence of any such Deputy-Chairman
of the three Boards or of any of the Boards as aforesaid,
then by the Vice-Chairman of the Board of Directors of the
three Companies, or if there be no common Vice-Chairman,
then by the Vice-Chairman of any one of the Companies
who may be chosen by the meeting, and in the absence of
any such Vice-Chairman of the three Boards or of any of the
Boards as aforesaid, then by a Director of any of the three
Companies who may be chosen by the meeting and the
provisions of these Articles relating to a meeting of the
Directors shall in all other respects mutatis mutandis apply
to such joint meetings, provided nevertheless that any
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resolution, conclusion or decision of any such joint meeting
shall not in any way prejudice the right of the Directors of
this Company to meet together for transacting the business
of the Company as provided by these Articles and to
consider and if thought fit to adopt and pass any such
resolution, conclusion or decision of the joint meeting with or
without modification.

161. A Director or the Managing Agents may at any
time and the Managing Agents shall upon the request of a
Director 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.

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

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

164. a) So long as the Company is part of an
integrated grid and works jointly with The
Tata Hydro-Electric Power Supply Company
Limited and The Andhra Valley Power
Supply Company Limited, the Chairman will
be common for all the three Companies.

b) So long as the word 'TATA' is associated
with the name of the Company, Tata Sons
Limited will have the right to nominate the
Chairman of the Board of Directors.

¢) In the absence of a nomination for Chairman
by Tata Sons Limited for any period, the
Directors may elect a Chairman of their
meetings and determine the period for which
he is to hold office.

d) The Directors may appoint a Deputy
Chairman and/or a Vice-Chairman of the
Board of Directors to preside at meetings of
Directors at which the Chairman shall not be
present.
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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 Deputy Chairman or the Vice-
Chairman, if any, 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.

166. Questions arising at any meeting 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 the Deputy Chairman or Vice-Chairman appointed by
virtue of these Articles or the Director presiding at such
meeting) shall have a second or casting vote.

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 with such regulations and in fulfilment of the
purposes of their appointment but not otherwise, shall have
the like force and effect as if done by the Board. Subject to
the provisions of the Act, the Board may from time to time fix
the remuneration to be paid to any member or members of
their body constituting a Committee appointed by the Board
in terms of these Articles, and may pay the same.

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. Subject to the provisions of the Act and these
Articles, all acts done by any meeting of the Directors, or by
a Committee of Directors, or by any person acting as a
Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of
such Directors or persons or person acting as aforesaid, or
that they or he 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.

170. (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
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(2) A resolution shall be deemed to have been
duly passed by the Board or by a Committee thereof by
circulation, if the resolution has been circulated in draft
together with the necessary papers, if any, to all the
Directors or to all the members of the Committee then in
India (not being less in number than the quorum for a
meeting of the Board or Committee as the case may be),
and to all other Directors or members of the Committee at
their usual address in India and has been approved by such
of the Directors or members of the Committee as are then in
India or by a majority of such of them as are entitled to vote
on the resolution.

(3) Subject to the provisions of the Act a
statement signed by the Managing Agents or the Managing
Director or other person authorized in that behalf by the
Directors certifying the absence from India of any director
shall for the purpose of this Article be conclusive.

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:

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

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

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

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

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
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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 Memorandum 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 wundertaking, of the whole, or
substantially the whole, of any such undertaking;

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

(c) invest otherwise than in trust securities, the
amount of compensation received by the
Company in respect of the compulsory acquisition
after 1% 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 72;

(e) contribute, to charitable and other funds not
directly relating to the business of the Company or
the welfare of its employees, any amounts the
aggregate of which will, in any financial year,
exceed twenty-five thousand rupees or five
percent of its average net profits as determined in
accordance with the Act during the three financial
years, immediately preceding, whichever 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
it shall do so only by means of resolutions passed at
meetings of the Board:
(@) The power to make calls on members 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;
(e) The power to make loans.

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

(2) Every resolution delegating the power referred
to in sub-clause (1) (c) shall specify the total amount
outstanding at any one time up to which moneys may be
borrowed by the delegates. Provided however that where
the Company has an arrangement with its Bankers for the
borrowing of money 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 made is availed of shall not require the
sanction of the Board.

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

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

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

Certain powers of the 176. Without prejudice to the general powers conferred
Board. by Articles 72 and 173 and so as not in any way to limit or
restrict those power, and without prejudice to the other
powers conferred by these presents, but subject to the
restrictions contained in the last preceding two Articles, it is
hereby expressly declared that the Directors shall have the
following powers, that is to say, power:-
To pay commission and (1) To pay and charge to the capital account of the
interest. Company any commission or interest lawfully
payable thereout under the provisions of
Sections 76 and 208 of the Act and Articles 24
and 25.

To acquire property. (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 generally on
such terms and conditions as they may think fit;
and in any such purchase or other acquisition to
accept such title as the Directors may believe or
may be advised to be reasonably satisfactory.
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(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 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 imported or
exported by the Company and to sell assign
surrender or discontinue any policies of
assurance effected in pursuance of this power.

(5) To open accounts with any bank or bankers or
with any company firm or individual and to pay
money into and draw money from any such
account from time to time as the Directors may
think fit.

(6) To secure the fulfilment of any contracts or
engagements entered into by the Company by
mortgage or charge of all or any of the property
of the Company and its unpaid capital for the
time being or in such other manner as they think
fit.

(7) 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.

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

(9) To institute, conduct, defend, compound or
abandon any legal proceedings by or against the
Company or its officers, or otherwise concerning
the affairs of the Company, and also to
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

compound and allow time for payment or
satisfaction of any debts due, or of any claims or
demands by or against the Company.

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 (not being
shares of this Company), or without security and
in such manner as they may think fit, and from
time to time to vary or realize such investments,
provided that save as permitted by Section 49 of
the Act, all investments shall be made and held
in the Company’s own name.

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 agreements as shall
be agreed on.

To give to any 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 or
share of profits shall be treated as a part of the
working expenses of the Company.

To provide for welfare of employees (including
directors) or ex-employees of the Company or
its predecessors in business and the wives,
widows and families or the dependents or
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(18)

(19)

(20)

(21)

connections of such persons by building or
contributing to the building of houses or
dwellings or quarters or by grants of money,
pensions, gratuities, allowances, bonuses, profit
sharing bonuses or benefits or any other
payments or by creating and from time to time
subscribing or contributing to provident and other
associations, institutions, funds, profit sharing or
other schemes or trusts and by providing or
subscribing or contributing towards places of
instruction and recreation, hospitals and
dispensaries, medical and other attendance and
other assistance as the Directors shall think fit.

To subscribe or contribute or otherwise to assist
or to guarantee money to charitable, benevolent,
religious, scientific, national, public, political or
any other useful institutions, objects or purposes,
or for any exhibition.

To give, award or allow any bonus, pension,
gratuity or compensation to any employee of the
Company or his widow, children or dependents,
that may appear to the Directors just or proper,
whether such employee, his widow, children, or
dependents have or have not a legal claim upon
the Company.

Before recommending any dividend, to set aside
such portion of the profits of the Company as
they may think fit, to form a fund to provide for
such pensions, gratuities or compensation; or to
create any Provident or Benefit Fund in such
manner as to the Directors may seem fit.

Before recommending any dividend to set aside
out of the profits of the Company such sums as
they may think proper for depreciation or to a
Depreciation Fund, for Reserve, General
Reserve or to a Reserve Fund, to a Sinking Fund
or to any special or other fund or funds or
account or accounts to meet contingencies, to
repay redeemable Preference shares,
debentures or debenture stock, for special
dividends, for equalizing dividends, for repairing,
improving, extending and maintaining any part of
the property of the Company, and/or for such
other purposes, (including the purposes referred
to in the last four preceding sub-clauses) as the
Directors may, in their absolute discretion think
conducive to the interests of the Company, and
to invest the several sums so set aside or so
much thereof as require to be invested upon
such investments (subject to the restrictions
imposed by the Act) as the Directors may think
fit, and from time to time to deal with and vary
such investments and dispose of and apply and
expend all or any part thereof for the benefit of
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(22)

(23)

(24)

the Company, in such manner and for such
purposes as the Directors (subject to such
restrictions as aforesaid) in their absolute
discretion think conducive to the interests of the
Company notwithstanding that the matters to
which the Directors apply or upon which they
expend the same or any part thereof may be
matters to or upon which the capital moneys of
the Company might rightly be applied or
expended, and to divide the Reserve, General
Reserve, or the Reserve Fund into such special
funds as the Directors may think fit, and to
employ the assets constituting all or any of the
above funds or accounts, including the
Depreciation Fund, in the business of the
Company or in the purchase or repayment of
redeemable Preference shares debentures or
debenture stock and that without being bound to
keep the same separate from the other assets,
and without being bound to pay or allow interest
on the same, with power however to the
Directors at their discretion to pay or allow to the
credit of such fund interest at such rate as the
Directors may think proper.

Without thereby prejudicing the appointment of
the Managing Agents and the position, rights and
powers of such Managing Agents by virtue of
Articles 181 to 186 (inclusive) and by virtue of
any agreement entered into between them and
the Company, 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
transaction 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 23, 24 and 25 following shall be without
prejudice to the general powers conferred by this
sub-clause.

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

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 of members thereof or any managers or
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agents so appointed, any of the powers,
authorities and discretions for the time being
vested in the Board of Directors, and to authorise
the members for the time being of any such
Local Board, or any of them to fill up any
vacancies therein and to act notwithstanding
vacancies; and any such appointment or
delegation under sub-clause (23) 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.

(25) 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.

(26) Generally subject to the provisions of the Act and

these Articles to delegate the powers, authorities
and discretions vested in the Directors to any
person, firm, company, or fluctuating body of
persons as aforesaid.

(27) Subject to the provisions of the Act and these

Articles, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the
Company, to enter into all such negotiations and
contracts and rescind and vary all such contracts
and execute and do all such acts, deeds and
things in the name and on behalf of the Company
as they may consider expedient for or in relation
to any of the matters aforesaid or otherwise for
the purposes of the Company.
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REGISTERS, BOOKS AND DOCUMENTS

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

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

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

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

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

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

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

(g9) Register of Directors’ shareholdings and Debenture
holdings according to Section 307 of the Act.

(h) Register of Appointment of Managing Agents or
associate as Selling or Buying Agents of the
Company, according to Sections 356 and 358 of the
Act.

() Register of Particulars of every contract under
Section 359(1).

() Regqister of Particulars of all contracts with the
Managing Agents or associate for the sale or
purchase of goods or supply of services according
to Section 360 of the Act.

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

() Books of Account in accordance with the provisions
of Section 209 of the Act.

(m) Copies of Instruments creating any charge requiring
registration according to Section 136 of the Act.

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

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

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

(3) The Company may keep a Foreign Register of
Members in accordance with Sections 157 and 158 of the
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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.

THE SEAL

178. The Directors shall provide a Seal for the purposes
of the Company, and shall have power from time to time to
destroy the same and substitute a new Seal in lieu thereof,
and the Directors shall provide for the safe custody of the
Seal for the time being and the Seal shall never be used
except by the authority of the Directors or a Committee of
the Directors previously given.

179. Every deed or other instrument to which the Seal of
the Company is required to be affixed shall be signed by (a)
two Directors, or (b) one Director and the Secretary or (c)
one Director and such other authorised person, as the
Board or a duly constituted Committee thereof may appoint
for the purpose; provided nevertheless that certificates of
debentures may be signed by one Director only or by an
attorney of the Company duly authorised in this behalf and
certificates of shares shall be signed as provided in Article
26(a).

180. The Company may exercise the powers conferred
by Section 50 of the Act and such powers shall accordingly
be vested in the Directors.

MANAGING AGENTS

181. Tata Hydro-Electric Agencies Limited and (subject
to the provisions of the Act) their successors in business
and assigns shall be the Managing Agents of the Company
from the 16" day of August 1965 for the period and upon
the terms, provisions and conditions set out in the
Agreement dated the 25" day of August 1965 approved by
the Company in general meeting and by the Central
Government. The said Agreement may (subject to the
provisions of the Act) be modified from time to time in such
manner as may be mutually agreed upon between the
Managing Agents and the Company.

182. Whenever the Company proposes to enter into a
contract for the appointment of a Managing Agent in which
contract any Director of the Company is concerned or
interested or proposes to vary any such contract already in
existence in which a Director is concerned or interested, the
Company shall send an abstract of the terms of such
contract or variations, as the case may be, together with a
memorandum clearly specifying the nature of the concern or
interest of the Director in such contract or variation, to every
member of the Company in sufficient time before the
general meeting of the Company at which the proposal is to
be considered and the Company shall comply with the
provisions of Section 302 and other applicable provisions (if
any) of the Act relating to the appointment of such Managing
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183. The Managing Agents, subject to the provisions of
the Act and these Articles, shall be entitled to the
management of the whole of the affairs of the Company,
and they shall exercise their powers as such Managing
Agents including the powers conferred on them by the
Managing Agency Agreement dated 25" August 1965
subject to the superintendence, control and direction of the
Board of Directors of the Company and subject also to the
restrictions contained in Schedule VII of the Act and Article
185.

184. Subject to the provisions of the Act and these
Articles, the Managing Agents shall be authorised to sub-
delegate all or any of the powers, authorities and discretions
for the time being vested in them, and in particular from time
to time to provide, by the appointment of an attorney or
attorneys, for the management and transaction of the affairs
of the Company in any specified locality in India or
elsewhere, in such manner as they may think fit.

185. The Managing Agents shall not exercise any of the
following powers except after obtaining the previous
approval of the Board of Directors of the Company in regard
to each such exercise:-

(a) Power to appoint as an officer or member of the staff
of the Company, payable from its funds (as
distinguished from the funds of the Managing
Agents or from out of any remuneration payable to
the Managing Agents by the Company), any person

i) on a remuneration or scale of remuneration
exceeding the limits laid down by the Board in
this behalf; or

i) who is a relative of any director or member of
the Managing Agents;

(b) Power to purchase capital assets for the Company
except where the purchase price is within the limits
prescribed by the Board in this behalf;

(c) Power to sell the capital assets of the Company,
except where the sale price is within the limits
prescribed by the Board in this behalf;

(d) Power to compound, or sanction the extension of
time for the satisfaction or payment of, any claim or
demand of the Company against (including any
debt claimed to be due to it from) the Managing
Agents or any associate of the Managing Agents,
the term “associate” to mean an associate as
defined in Section 2 (3) of the Act; or

(e) Power to compound any claim or demand made
against the Company (including any debt claimed
to be due from it) by the Managing Agents or any
such associate of the Managing Agents as
aforesaid.
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Contracts between 186. (1) A contract between the Company and the

Managing Agents or Managing Agents or an associate of the Managing Agents,
associate and Company

for the sale or purchase (a) for the sale, purchase or supply of any property
of goods or the supply of movable or immovable, or for the supply or rendering
services, etc. of any service other than that of managing agent; or

(b) for the underwriting of any shares or debentures to
be issued or sold by the Company;

shall not be valid against the Company —

() unless the contract has been approved by the
Company by a special resolution passed by it, and

(i) where the contract is for the supply or rendering of
any service other than that of managing agent,
unless further the contract has been approved by the
Central Government,

either before the date of the contract or at any time
within three months next after that date.

(2) The special resolution aforesaid shall

(a) set out the material terms of the contract proposed to
be entered into or entered into; and

(b) provide specifically that for any property supplied or
sold, or any services supplied or rendered, by the
Company, the Managing Agents or associate shall
make payment to the Company within one month
from the date of the supply or sale of the property, or
the supply or rendering of the service, as the case
may be.

(3) Every such contract and all particulars relating
thereto shall be entered in a separate register maintained by
the Company for the purpose.

(4) Nothing in Clause (a) of sub-clause (1) shall
affect any contract or contracts for the sale, purchase or
supply of any property or the supply or rendering of any
services, in which either the Company or the Managing
Agents or associate, as the case may be, regularly trades or
does business, provided that the value of such property or
the cost of such services does not exceed five thousand
rupees in the aggregate in any year comprised in the period
of the contract or contracts.

MANAGING OR WHOLE-TIME DIRECTOR(S)

Power to appoint 186A. Subject to the provisions of the Act, the Directors
Managing or Whole-time may from time to time appoint one or more of their body to
Director(s). be a Managing Director or Managing Directors (in which

expression shall be included a Joint Managing Director) or
Whole-time Director or Whole-time Directors of the
Company for such term not exceeding five years at a time
as they may think fit, to manage the affairs and business of
the Company as and when Tata Hydro-Electric Agencies
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Limited cease to be the Managing Agents of the Company,
and may from time to time (subject to the provisions of any
contract between him or them and the Company) remove or
dismiss him or them from office and appoint another or
others in his or their place or places.

186B. Subject to the provisions of the Act and of these
Articles, a Managing Director or a Whole-time Director shall
not, while he continues to hold that office, be subject to
retirement by rotation under Article 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 immediately cease to
be a Managing Director or Whole-time Director if he ceases
to hold the office of Director from any cause, Provided that if
at any time the number of Directors (including the Managing
Director or Whole-time Director) as are not subject to
retirement by rotation shall exceed one-third of the total
number of the Directors for the time being, then such
Managing Director or Managing Directors or Whole-time
Director or Whole-time Directors as the Directors shall from
time to time select shall be liable to retirement by rotation in
accordance with Article 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.

186C. The remuneration of a Managing Director or
Whole-time Director (subject to Section 309 and other
applicable provisions of the Act and of these Articles and of
any contract between him and the Company) shall from time
to time be fixed by the Directors, subject to the approval of
the Company in General Meeting, and may be by way of
fixed salary, or commission on profits of the Company, or by
participation in any such profits, or by any or all of those
modes. A Managing Director or Whole-time Director shall
not receive or be paid any commission on sales or
purchases made by or on behalf of the Company.

186D. Subject to the superintendence, control and
direction of the Board of Directors, the day to day
management of the Company shall be in the hands of the
director or directors appointed under Article 186A, with
power to the Directors to distribute such day to day
management functions among such directors, if more than
one, in any manner as directed by the Board, or to delegate
such power of distribution to any one of them. The Directors
may from time to time entrust to and confer upon a
Managing Director or Whole-time Director for the time being
save as prohibited in the Act, such of the powers
exercisable under these presents by the Directors as they
may think fit, and may confer such powers for such time and
to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as
they think expedient, and they may subject to the provisions
of the Act and these Articles confer such powers, either
collaterally with or to the exclusion of or in substitution for all
or any of the powers of the Directors in that behalf, and may
from time to time revoke, withdraw, alter or vary all or any of
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DIVIDENDS

187. The profits of the Company subject to any special
rights relating thereto created or authorized 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 terms of issue otherwise provide, only entitle the
holder of such share to an apportioned amount of such
dividend proportionate to the capital from time to time paid
during such period on such share.

188. 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.

189. 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.

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

191. 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 declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

192. Subject to the provisions of the Act, the Directors
may, from time to time, pay to the members on account of
the next forthcoming dividend such interim dividends as in
their judgment the position of the Company justifies.

193. The Directors may retain the dividends payable
upon shares in respect of which any person is, under Article
62 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.
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194. Subject to the provisions of the Act, ho member
shall be entitled to receive payment of any interest, dividend
or bonus in respect of his share or shares, whilst any money
may be due or owing from him to the Company in respect of
such share or shares or otherwise howsoever either alone
or jointly with any other person or persons; and the Directors
may deduct from the interest, dividend or bonus payable to
any member all sums of money so due from him to the
Company.

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

196. Unless otherwise directed any dividend may be
paid by cheque or warrant sent through the post to the
registered address of the member or person entitled, or in
case of joint holders to that one of them first named in the
Register in respect of the joint holding. Every such cheque
shall be made payable to the order of the person to whom it
is sent. The Company shall not be liable or responsible for
any cheque or 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.

197. Unclaimed dividends and interest may be invested
or otherwise used by the Directors for the business of the
Company and all dividends unclaimed for six years may be
forfeited by the Directors for the benefit of the Company,
and, if the Directors think fit, may be applied in
augmentation of the Reserve Fund; provided however, that
the Directors may at any time annul such forfeiture and pay
any such dividend.

198. 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

199. (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
monies, investments or other assets forming part of the
undivided profits (including profits or surplus monies 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
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shares, and if and to the extent permitted by the Act,
of debentures, debenture stocks, bonds or other
obligations of the Company, or

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

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.

(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, bonus 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

80



Capitalization — fully
paid and partly paid
shares.

Books of account to be
kept.

Preservation of books of
account.

appoint any person to sign such contract on behalf of the
members entitled as aforesaid and such appointment shall
be effective.

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

ACCOUNTS

201. (1) The Company shall keep at its Registered
Office proper books of account with respect to :

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

(b) all sales and purchases of goods by the Company;
and

(c) the assets and liabilities of the Company;

Provided that all or any of the books 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 effected at that office shall be kept at that
office, and proper summarized returns, made upto 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.

202. The books of account of the Company relating to
a period of not less than eight years immediately proceeding
the current year together with the vouchers relevant to any
entry in such books of account shall be preserved in good
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203. The Directors shall from time to time determine
whether and to what extent and at what times and places
and under what conditions or regulations the accounts and
books and documents of the Company or any of them shall
be open to the inspection of the members, and no member
(not being a Director) shall have any right of inspecting any
account or book or document of the Company except as
conferred by statute or authorised by the Directors or by a
Resolution of the Company in General Meeting.

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

205. (1) Subject to the provisions of Section 211 of the
Act, every Balance Sheet and Profit and Loss Account of
the Company shall be in the Forms set out in Parts | and Il
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
realization 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.

206. (1) Every Balance Sheet and every Profit & Loss
Account of the Company shall be signed on behalf of the
Board or Directors by the Managing Agents, if any, or
Secretary, if any, and by not less than two Directors of the
Company, one of whom shall be a Managing Director where
there is one.

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

().

(3) The Balance Sheet and the Profit & 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.

207. The Profit and Loss Account shall be annexed to
the Balance Sheet and the Auditors’ Report (including the
Auditors’ separate, special or supplementary Report, if any)
shall be attached thereto.

208. (1) Every Balance Sheet laid before the Company
in General Meeting shall have attached to it a report by the
Board of Directors with respect to the state of the
Company’s affairs; the amounts, if any, which it proposes to
carry to any Reserve in such Balance Sheet; 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) The Board shall also give the fullest information
and explanations in its report or in cases falling under the
proviso to Section 222 of the Act in an addendum to that
report, on every reservation, qualification or adverse remark
contained in the Auditors’ Report.

(4) The Board’'s report and addendum (if any)
thereto shall be signed by its Chairman if he is authorised in
that behalf by the Board; and where he is not so authorised
shall be signed by such number of Directors as are required
to sign the Balance Sheet and the Profit and Loss Account
of the Company by virtue of sub-clauses (1) and (2) of
Article 206.

(5) The Board shall have the right to charge any
person not being a Director with the duty of seeing that the
provisions of sub-clauses (1) to (3) of this Article are
complied with.
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209. The Company shall comply with the requirements
of Section 219 of the Act.

ANNUAL RETURNS

210. The Company shall make the requisite annual
returns in accordance with Sections 159 and 161 of the Act
and shall file with the Registrar 3 copies of the Balance
Sheet and Profit and Loss Account in accordance with
Section 220 of the Act.

AUDIT

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

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

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

(a) he is not qualified for reappointment;

(b) he has given the Company notice in writing of his
unwillingness to be reappointed;

(c) a resolution has been passed at that meeting
appointing somebody instead of him or providing
expressly that he shall not be reappointed; or

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

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

(4) The Company shall, within seven days of the
Central Government’s power under sub-clause (3)
becoming exercisable give notice of that fact to that
Government.

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

(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.

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

214. 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.

215. (1) Every Auditor of the Company shall have the
right of access at all times to the books and vouchers of the
Company and shall be entitled to require from the Directors
and Officers 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 explanation given to him,
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the said accounts give the information required by the Act in
the manner so required and give a true and fair view:

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

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

(4) The Auditor’'s Report shall also state:-

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

(b) whether, in his opinion, proper books of 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 Auditor's Report;

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

(5) Where any of the matters referred to in
Clauses (i) and (ii) of sub-section (2) of Section 227 of the
Act, or in Clauses (a), (b), (bb) and (c) of sub-section (3) of
Section 227 of the Act, or sub-clauses 4(a), (b), (c) and (d)
hereof is answered in the negative or with a qualification,
the Auditor’s Report shall state the reason for the answer.

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

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

(b) those provisions are specified in the Balance Sheet
and Profit and Loss Account of the Company.
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216. Every account when audited and approved by a
General Meeting shall be conclusive except as regards any
error discovered therein within three months next after the
approval thereof. Whenever any such error is discovered
within that period the account shall forthwith be corrected,
and thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

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

(2) Where a document is sent by post:-

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

(b) Such service shall be deemed to have been

effected

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

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

218. If a member has no registered address in India,
and has not supplied to the Company an address within
India for the giving of notice to him, a document advertised
in a newspaper circulating in the neighborhood of the
registered office of the Company shall be deemed to be duly
served on him on the day on which the advertisement
appears.

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

220. Subject to the provisions of the Act and these
Articles, notice of General Meetings shall be given

(i) to members of the Company as provided by Article
85 in any manner authorised by Articles 217 or 218 as the
case may be or as authorised by the Act;

(i) to the persons entitled to a share in consequence of
the death or insolvency of a member as provided by Article
219 or as authorised by the Act;

(iii) to the Auditor or Auditors for the time being of the
Company, in any manner authorised by Article 217 of the
Act in the case of any member or members of the Company.

221. Subject to the provisions of the Act any document
required to be served or sent by the Company on or to the
members, or any of them, and not expressly provided for by
these presents, shall be deemed to be duly served or sent if
advertised once in one daily English and one daily
vernacular newspaper circulating in Bombay.

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

223. 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.

224. Any notice to be given by the Company shall be
signed by the Managing Agents or by such Director or
officer as the Directors may appoint. The signature to any
notice to be given by the Company may be written or printed
or lithographed.

AUTHENTICATION OF DOCUMENTS

225. 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, the Managing Agents or an authorised officer of
the Company and need not be under its Seal.

WINDING UP

226. If the Company shall be wound up, and the assets
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Distribution in specie or
kind.

Rights of members in
case of sale.

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
distributed amongst the members in proportion 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. But this Article is to be without prejudice to the
rights of the holders of shares issued upon special terms
and conditions.

227. (1) If the Company shall be wound up, whether
voluntarily or otherwise, the liquidators may with the
sanction of a Special Resolution, divide amongst the
contributories, in specie or kind, any part of the assets 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 Association)
and in particular any class may be 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 if 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 Special Resolution by notice in
writing direct the liquidators to sell his proportion and pay
him the next proceeds and the liquidators shall if practicable
act accordingly.

228. 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
consideration 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 said Section.
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Directors’ and others’
right to indemnity.

Not responsible for acts
of others.

Secrecy clause.

INDEMNITY AND RESPONSIBILITY

229. (a) Subject to the provisions of Section 201 of the
Act, every Director of the Company or of the Managing
Agents, 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,
Director of the Managing Agents, 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, member of the Managing Agents,
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 judgment 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.

230. Subject to the provisions of Section 201 of the
Act, no Director or Directors of the Managing Agents or
other officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or officer,
or for joining in any receipt or other act for conformity, or for
any loss of expense happening to the Company through
insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested,
or for any loss or damage arising from the bankruptcy,
insolvency, or tortuous 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 judgment 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.

SECRECY CLAUSE

231. No member shall be entitled to visit or inspect the
Company’s works without the permission of the Directors or
Managing Agents, 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, it will be inexpedient in the
interest of the members of the Company to communicate to
the public.
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SCHEDULE

Messrs. WADIA GHANDY & CO.

ORIGINAL .. Rs.25/-
Dupl. .. Rs. 8/-
Total .. Rs.33/-

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
[.C. No.9 OF 1947

Coram. BHAGWATI J
(In Chambers)

14th February

1947.

GEORGE VI, by the Grace of God,
of Great Britain, Ireland and the
British Dominions beyond the
Seas King, Defender of the Faith,
Emperor of India

In the matter of the Indian
Companies Act VII of 1913 and

In the matter of The Tata Power
Company, Limited a Company
registered under the Indian
Companies Act and having its
Registered Office at Bombay
House, Bruce Street, within the
Fort of Bombay.

THE TATA POWER COMPANY,
LIMITED a Company registered under
the Indian Companies Act and having its PETITIONERS
Registered Office at Bombay House, 24,
Bruce Street, within the Fort of Bombay

Upon the Petition of The Tata Power Company, Limited declared on the
twenty-first day of January last preferred unto this Honourable Court And Upon
hearing Mr B. D. Boovariwalla advocate for the Petitioners And Upon Reading the
said Petition the affidavit of Ardeshir Hormusji Wadia sworn on the twenty-first day of
January last the Judge’s Order herein dated the first day of November One thousand
nine hundred and forty-six and the affidavit of Shavaksha Dinshaji Balsara sworn on
the ninth day of January last and the exhibits thereto being The Times of India,
Bombay Chronicle, Jam-e-Jamshed and Bombay Samachar all dated the fifth day of
December One thousand nine hundred and forty-six containing an advertisement of
the notice of convening the meeting of the ordinary shareholders directed to be held
by the said Order dated the first day of November One thousand nine hundred and
forty-six and service of the notice of the meeting together with a proper form of Proxy
and a copy of the Scheme of Arrangement upon such of the holders of the ordinary
shares who have intimated to the Company their addresses in British India and the
affidavit of Sir Chunilal V. Mehta affirmed on the sixteenth day of January last and the
annexures thereto being the report dated the thirteenth day of January last of the
result of the Meeting directed to be held by the said Judge’s order and upon reading
the Judge’s order herein dated the twenty-fourth day of January last and the affidavit
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of Cajetan Paul Ferro sworn on the wenty-eighth day of January last and Exhibits
thereto being The Times of India, Bombay Chronicle, Jam-e-Jamshed and Bombay
Samachar all dated the twenty-seventh day of January last containing a Notice of the
presentation of the Petition and that the same has been fixed for hearing to-day and
none of the shareholders or persons interested in the said Company appearing either
in person or by Advocate or Attorney and it appearing that the necessary Special
Resolutions for alteration of Articles of Association and for issue of one thousand six
hundred and seventy five Ordinary Shares and for capitalization have been duly
passed THIS COURT DOTH HEREBY SANCTION the Scheme of Arrangement as
set forth in the Schedule hereto AND DOTH DECLARE the same to be binding on the
holders of ordinary shares of the Company and on the Company AND THIS COURT
DOTH FURTHER ORDER that the abovenamed Company do file a certified copy of
this Order with the Registrar of Companies Bombay Witness Sir LEONARD STONE
Knight Chief Justice at Bombay aforesaid this fourteenth day of February One
thousand nine hundred and forty-seven.

By the Court,
(Sd.) S J. RAHIMTOOLA,
Prothonotary & Senior Master.

(Sd.) A. R. NARAYAN AYYAR.
This 24th day of February 1947.

Order Sanctioning Scheme of
Arrangement drawn on
application of Messrs. Wadia
Ghandy and Company
Attorneys for the Petitioners..
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Scheme of Arrangement

1. Out of the undivided profits standing to the credit of the General
Reserve Fund a sum of Rs.16,75,000/- be capitalized and be utilised for payment and
issue as fully paid up of 1675 Ordinary Shares of Rs.1,000/- each ranking pari passu
in all respects with the existing Ordinary Shares but expressly excluding the right to
dividend on Ordinary Shares payable before or declared at the Annual General
Meeting of the Company held in the year 1946 and that the said 1675 Ordinary
Shares be allotted as fully paid up to The Tata Hydro-Electric Power Supply
Company, Limited in consideration of the cancellation as from the 1st day of July 1946
of the Deed of Covenant dated the 21st day of September 1927 and made between
the Company and The Tata Hydro-Electric Power Supply Company, Limited as
provided by an Agreement dated the 23rd day of October 1946 and made between
the same parties and that such allotment be made upon the footing that The Tata
Hydro-Electric Power Supply Company, Limited become entitled to the said 1675
Ordinary Shares as capital under the provisions of Article 160A of the Articles of
Association of the Company.

2. The Articles of Association of the Company be altered in the manner
following :-

"The following heading and Article be inserted after Article 160:-
CAPITALISATION

160A. Notwitstanding any provision in these Articles contained a General
Meeting may resolve that any moneys investments or other assets forming part of the
undivided profits standing to the credit of the General Reserve fund or any other fund
of the Company be capitalized by the issue of paid up shares debentures debenture
stock bonds or other obligations of the Company (hereinafter in this Clause
collectively referred to as “the Company’'s fully paid shares and securities”). The
Company’s fully paid shares and securities resulting from such capitalization may be
issued upon the footing that the allottees become entitled thereto as capital either :

€) to holders of Ordinary Shares, in the capital of the Company in
accordance with their respective rights and interests and in proportion
to the amount paid up or credited on their shares :

(b) to The Tata Hydro-Electric Power Supply Company, Limited in
consideration of the cancellation as from the 1st day of July 1946 of the
Deed of Covenant dated the 21st day of September 1927 made
between this Company and that Company as provided by an
Agreement between the parties dated the 23rd day of October 1946.

The Directors shall give effect to any such resolutions and apply such portion
of the General Reserve Fund or other fund as may be required for the purpose of
making payment in full or in part for the Company’s fully paid shares and securities so
distributed. When deemed requisite a proper contract shall be filed in accordance with
the Act to give effect to the provisions of this Clause.”

(Sd.) S. J.R.

(Certified)
The Seal of

The High Court at
Bombay

Certified to be a true copy.

This 24th day of February 1947.
(Sd.) A. R NARAYAN AYYAR,
For Prothonotary & Senior Master.
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Special Resolutions passed at the Forty-second Annual General Meeting of the
Company held on 12th September 1961.

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

In Clause VIl of the Memorandum of Association at the end, of sub-clause (a),
the following explanation shall be added :-

“Explanation — In respect of the year ending 31st March 1960 and for each
subsequent year or other period the aforesaid cumulative preferential dividend
at the rate of 7¥2% per annum shall be payable (or deemed to have been
payable) without any deduction therefrom on account of income-tax payable
by the Company but subject to such deduction of tax at source as may be
provided by sub-section (3D) of Section 18 of the Indian Income-tax Act, 1922,
or any statutory modification or replacement thereof or by any Finance Act or
any other Act or Rule or Regulation for the time being in force and at such
rates as may be prescribed thereby; or by any competent authority.”

. “RESOLVED that the Regulations contained in the document submitted to this

meeting and for the purpose of identification subscribed by the Chairman
thereof be and are hereby approved and adopted as the Articles of Association
of the Company. In substitution for and to the exclusion of the existing Articles
thereof.”

Special Resolution passed at the Forty-fourth Annual General Meeting of the
Company held on 10th September 1963.

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

(i) For Article 52 substitute the following Article :

“52. Shares in the Company may be transferred by an instrument in
writing in the form set out below or as near thereto as circumstances admit
or in such other form as shall from time to time be approved by the
Directors :-

FOR THE CONSIDERATION stated below the “Transferor(s)” named do hereby
transfer to the “Transferee(s)’named the shares specified below subject to the
several conditions on which the said shares are now held by the Transferor(s) and
the Transferee(s) do hereby agree to accept and hold the said shares subject to
the conditions aforesaid.

Full Name of
Company or
Undertaking
No. in Figures Number in Description
Number and full Words EQUITY / PREF.
description of SHARES
shares
Distinctive
Numbers
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SIGNED, SEALED and DELIVERED by

TRANSFER
FROM
TRANSFEROR(S)
name(s) in full
(Preferably
typewritten or in
block capitals)

CONSIDERATION
(in words)

Rupees

TRANSFER TO
TRANSFEREE (S)
name(s) in full
(Preferably
typewritten or in
block capitals)

the parties to

this transfer

day of One thousand nine hundred and
. s
Signature of
Witness [ Signature(s)
of <
Transferor(s)
Address
Signature of | Signature(s)
Witness J of
Transferee(s)
Address
Mr. Mrs. | OCCUPATION ADDRESS FATHER'S/HUSBAND'’S
or NAME
Messrs

SMmMIMT®OZ>D -

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

(i) In Article 146(2) the words “and the Act” shall be inserted after the word

“Articles” at the end.”
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Special Resolution passed at the Forty-fifth Annual General Meeting of the
Company held on 27th October 1964.

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

For Article 65, substitute the following Article :-

‘65. The Directors may from time to time fix a fee nor exceeding Rupee one per
share 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. The Directors may in
their discretion waive the payment of any transfer or transmission fee either generally
or in any particular case or cases.”

Special Resolution passed at the Forty-sixth Annual General Meeting of the
Company held on 28th October 1965.

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

(i) In Article 181 delete the words and figures “16th day of August 1960”and “1st day
of July 1960” and, in their place, substitute the words and figures “16th day of
August 1965" and “25th day of August 1965” respectively.

(i) In Article 183 delete the words and figures “1st July 1960” and, in their place,
substitute the words and figures “25th August 1965".”

Special Resolution passed at the Forty-seventh Annual General Meeting of the
Company held on 28th October 1966.

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

(i) For Article 52 substitute the following Article :-
“Shares in the Company may be transferred by any instrument in writing in such
form and by such procedure as from time to time may 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.”

(i) In Article 104 for the word “fifteen” substitute the word “thirty”.

(i) In Article 105 for the word “fourteen” wherever it occurs, substitute the word
“thirty”.

(iv) In Article 134 delete the words “and shall also file with the Registrar within the said
period of two months a Declaration specifying the qualification shares held by
him.”

(v) In Article 135(a) for the word and figure “Rs.100” wherever they occur, substitute
the word and figure “Rs.250".
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(vi) In Article 143

(a) delete the word “previous” in the opening sentence of sub-clauses (1) and for

(Vi)

(viii)

the existing Proviso to sub-clause (1) substitute the following Provisos:-

“Provided that it shall be sufficient if the special resolution according
the consent of the Company is passed at the general meeting of the Company
held for the first time after the holding of such office or place of profit;

Provided further that where a relative of a director or a firm in which
such relative is a partner, is appointed to an office or place of profit under the
Company or a subsidiary thereof without the knowledge of the director, the
consent of the Company may be obtained either in the general meeting
aforesaid or within three months from the date of the appointment, whichever
is later.”

(b) substitute the following for sub-clause (3) :-

“(3) If any office or place of profit is held in contravention of the
provisions of sub-clause (1) of this Article, or except as provided by
sub-clause (2) above, the director, partner, relative, firm, private
company, managing agent, secretaries and treasurers or the manager
concerned, shall be deemed to have vacated his or its office as such
on and from the date next following the date of the general meeting of
the Company referred to in the first Proviso of sub-clause (1) above or,
as the case may be, the date of the expiry of the period of three months
referred to in the second Proviso to sub-clause (1) above, and shall
also be liable to refund to the Company any remuneration received or
the monetary equivalent of any perquisite or advantage enjoyed by him
or it for the period immediately preceding the date aforesaid in respect
of such office or place of profit.”

In sub-clause (e) of clause (2) of Article 151 delete the words and figures “or
sub clause (3) of Article 154 or sub-section (3) of Section 280.”

In Article 152 for clauses (2) and (3) substitute the following clauses :-

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

(3) A person other than —

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

(b) an additional or alternate Director or a person filing a casual
vacancy in the office of a Director under Section 262 of the Act,
appointed as a Director or re-appointed as an additional or alternate
Director immediately on the expiry of his term of office; or

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

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

)

(xi)

(xi)

Delete the heading “AGE LIMIT FOR DIRECTORS” and delete Articles 154,
155 and 156.

In Article 159 for the words “three calendar months and not more than two
months shall intervene between the last day of the calendar month in which such
meeting is held and the date of the next meeting” substitute the words “three
months and at least four such meetings shall be held in every year.”

In clause (4) of Article 201, add “and other books and papers” after the words
“The books of account”.

In Article 202 after the words “current year” add the words “together with the
vouchers relevant to any entry in such books of account”.

Special Resolutions passed at an Extraordinary General Meeting of the
Company held on 23rd January 1967.

(1) “RESOLVED that the Memorandum of Association of the Company be altered
in the manner following :-

For Clause VI of the Memorandum of Association of the Company, substitute
the following clause :-

VI. The said Capital is divided into six lakhs Ordinary shares of Rupees one
hundred each and three lakhs Preference shares of Rupees one hundred
each.”

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

For Article 5 of the Articles of Association of the Company, substitute the
following Article :

5. The present capital of the Company is Rupees 9 crores divided into
6,00,000 Ordinary shares of Rs.100/- each and 3,00,000 Preference
shares of Rs.100/- each.

Special Resolutions passed at an Extraordinary General Meeting of the
Company held on 22nd January 1968.

(1) “RESOLVED that the Memorandum of Association of the Company be altered
in the manner following :

A. For clauses V and VI of the Memorandum of Association of the Company,
substitute the following clauses :

“V. The capital of the Company is Rs.11 crores capable of being increased
in accordance with the Company’'s regulations and the legislative
provisions for the time being in force in this behalf.

VI. The said capital is divided into 6,00,000 Ordinary Shares of Rs.100
each 3,00,000 7.5 per cent Cumulative Preference shares of Rs.100
each, 100,000 9.25 per cent Cumulative Redeemable ‘A’ Preference
shares of Rs.100 each and 1,00,000 unclassified shares of Rs.100
each.”
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B. For the first sentence of clause VII, substitute the following sentence :

“Subject as hereinafter provided the following rights shall be attached
to the said 3,00,000 7.5 percent Cumulative Preference shares, that is
to say:”

C. After clause VII add the following clauses as clause VIIA and VIIB :

“VIIA. (1) The following rights, privileges and conditions shall

be attached to the said 1,00,000 9.25 per cent Cumulative
Redeemable ‘A’ Preference shares, that is to say :

(@) The 9.25 per cent Cumulative Redeemable ‘A’ Preference shares

(b)

(hereinafter referred to as “A’ Preference shares”) shall confer on
the holders thereof the right out of the profits of the Company
which it shall be determined to distribute in dividends, to a fixed
cumulative preferential dividend at the rate of 9.25 per cent per
annum on the capital for the time being and from time to time
paid-up thereon, such dividend to be calculated from such date or
dates (being not later than the date or dates of allotment) as may
be fixed by the Directors, without any deduction therefrom on
account of income-tax payable by the Company, but subject to
such deduction of tax at source in respect of the tax payable by
the shareholders as may be prescribed by Section 194 of the
Income-tax Act, 1961, or any statutory modification or
replacement thereof or by any Finance Act or any other Act or
rules or regulations for the time being in force and at such rates
as may be prescribed thereby or by any competent authority, but
the said ‘A’ Preference shares shall rank for dividend next after
the 7.5 per cent Cumulative Preference shares of the Company
and shall rank in a winding up, subject only to the rights of the
holders of the 7.5 per cent Cumulative Preference shares to
payment of capital and arrears of dividend whether earned,
declared or not, upto the commencement of the winding up in
priority to the Ordinary shares but shall not confer any further
rights to participate in the profits or assets of the Company.

The ‘A’ Preference shares shall not confer on the holders thereof
the right to vote at any meetings of the Company save to the
extent and in the manner provided by sub-section (2) of Section
87 of the Companies Act, 1956, that is to say :

(i) Subject to the provisions of the Companies Act, 1956, and
save as provided in the sub-para (ii) of this para, every such
holder shall in respect of the ‘A’ Preference shares held by
him have a right to vote only on resolutions placed before the
Company which directly affect the rights attached to his ‘A’
Preference shares.

Explanation : Any resolution for winding up the Company or
for the repayment or reduction of its share capital shall be
deemed directly to affect the rights attached to the ‘A’
Preference shares within the meaning of this sub-para.

(i) Subject as aforesaid, every such holder shall in respect of the
‘A’ Preference shares held by him, be entitled to vote on every
resolution placed before the Company at any meeting, if the
dividend due on such capital or any part of such dividend has
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remained unpaid in respect of an aggregate period of not less
than two years preceding the date of commencement of the
meeting.

Explanation : For the purpose of this sub-para, dividend shall
be deemed to be due on ‘A’ Preference shares in respect of
any period whether a dividend has been declared by the
Company on such shares for such period or not, on the expiry
of fifteen days after the date fixed for the Annual General
Meeting of the Company in respect of the year to which the
dividend relates or on the expiry of nine months after the
close of such year, whichever is earlier.

(iif) Where the holder of any ‘A’ Preference share has a right to
vote on any resolution in accordance with the provisions
hereof, his voting right on a poll as the holder of such ‘A’
Preference share shall, subject to the provisions of Section 89
and sub-section (2) of Section 92 of the Companies Act,
1956, be in the same proportion as the capital paid-up in
respect of such ‘A’ Preference share bears to the total paid-up
ordinary share capital of the Company.

(c) The following provision shall apply with regard to the redemption of
the said ‘A’ Preference shares :

(i) The Company shall, subject to the provision of Section 80
and other applicable provisions (if any) of the Companies
Act, 1956, redeem at par all the said 1,00,000 ‘A’
Preference shares on the 1st day of April 1980.

(i) At the time, date and place specified by the Company by
notice to the shareholders for redemption of the aforesaid
‘A’ Preference shares, each ‘A’ Preference shareholder
shall be bound to surrender to the Company certificate or
certificates in respect of the ‘A’ Preference share or shares
which is or are to be redeemed and upon receiving
evidence of such surrender, the Company shall cause to be
paid to such holder the amount payable to him in respect of
such redemption.

(iii) The dividend on any share becoming liable to redemption
under the foregoing provisions shall cease to accrue as
from the due date for redemption thereof, unless payment of
the redemption moneys shall be refused upon the holder or
holders demanding on the date and at the place specified
for redemption payment of the redemption moneys payable
in respect thereof and tendering the certificate or certificates
for such shares and a receipt for the redemption moneys
duly signed and authenticated in such manner as the
Company may reasonably require; provided that in the
event of the payment of the redemption moneys being
refused on the due date dividend at the fixed cumulative
preferential rate of 9.25 per cent per annum shall continue
to accrue upto the actual date of redemption.

2 The Company shall be at liberty to issue further ‘A’ Preference
shares which shall rank for dividend and in all other respects
immediately after the 7.5 per cent Cumulative Preference shares and
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shall rank in regard to capital and dividend and all other respects pari
passu with the aforesaid 1,00,000 ‘A’ Preference shares provided
however that such further issue shall only be made with the consent in
writing of the holders of not less than three-fourths of the ‘A’ Preference
shares then outstanding or with the sanction of a special resolution
passed at a separate meeting of the holders of such Preference
shares.

VIIB. Any unclassified shares of the Company for the time being may be
issued either with the sanction of the Company in General Meeting or
by the Directors with such rights and privileges annexed thereto and
upon such terms and conditions as by the General Meeting sanctioning
the issue of such shares be directed, 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 preferential 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.”

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

() For Articles 5, substitute the following Article :

“The present capital of the Company is Rs.11 crores divided into
6,00,000 Ordinary shares of Rs.100 each, 3,00,000 7.5 per cent
Cumulative Preference shares of Rs.100 each, 1,00,000 9.25 per cent
Cumulative Redeemable ‘A’ Preference shares of Rs.100 each and
1,00,000 unclassified shares of Rs.100 each.”

(ii) After sub-clause (b) of clause (2) of Article 110, add the following sub-
clause as sub-clause (c) :

“(c) In respect of every fully paid Cumulative Redeemable ‘A’
Preference share, his voting right shall be as provided in sub-
clause (1) (b) of clause VIIA of the Memorandum of Association of
the Company.”

Special Resolution passed at the Fiftieth Annual General Meeting of the
Company held on 19th September 1969.

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

(i) After Article 2, insert the heading “TENURE OF OFFICE OF
MANAGING AGENTS” and the following Article and Marginal Note

as Article 2A :-
Tenure of
office of “2A. All references whatsoever to Managing Agents, their powers,
Managing functions and duties under these Articles and under any agreement
Agents entered into by them with the Company, shall be applicable only if

and so long as there are Managing Agents in accordance with the
provisions of the law.”

(i) In Article 26(a), delete the words and figures “Provided that at least
one of the aforesaid two directors shall be a person other than the
Director appointed by the Managing Agents under Article 126 or a
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Power to
appoint
Managing or
Whole-time
Director(s).

What
provisions
they should

be subject to.

Director to whom Article 133 applies” and in place thereof substitute
the following :-

“Provided that, if the composition of the Board permits of it, at least
one of the aforesaid two directors shall be a person other than a
Managing Director or Whole-time Director or, so long as the
Company has Managing Agents, a person other than a Director
appointed by the Managing Agents under Article 126 or a Director to
whom Article 133 applies.”

(i) In Clause (3) of Article 170, after the words “the Managing Agents”,
insert the words “or the Managing Director”.

(iv) In the proviso to Clause (1) of Article 175, after the words “any
Committee of Directors”, insert the words “or the Managing Director”.

(v) In sub-clause (f) of Clause (1) of Article 177 for the words “Register
of Directors and Managing Agents,”, substitute the words “Register
of Directors, Managing Directors and Managing Agents,”.

(vi) After Article 186, insert the heading “MANAGING OR WHOLE-TIME
DIRECTOR(S)” and the following Articles and Marginal Notes as
Article 186A, 186B, 186C and 186D :-

“186A. Subject to the provisions of the Act, the Directors may from

186B.

time to time appoint one or more of their body to be a
Managing Director or Managing Directors (in which expression
shall be included a Joint Managing Director) or Whole-time
Director or Whole-time Directors of the Company for such term
not exceeding five years at a time as they may think fit, to
manage the affairs and business of the Company as and when
Tata Hydro-Electric Agencies Limited cease to be the
Managing Agents of the Company, and may from time to time
(subject to the provisions of any contract between him or them
and the Company) remove or dismiss him or them from office
and appoint another or others in his or their place or places.

Subject to the provisions of the Act and of these Articles, a
Managing Director or a Whole-time Director shall not, while he
continues to hold that office, be subject to retirement by
rotation under Article 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
immediately cease to be a Managing Director or Whole-time
Director if he ceases to hold the office of Director from any
cause, Provided that if at any time the number of Directors
(including the Managing Director or Whole-time Director) as
are not subject to retirement by rotation shall exceed one-third
of the total number of the Directors for the time being, then
such Managing Director or Managing Directors or Whole-time
Director or Whole-time Directors as the Directors shall from
time to time select shall be liable to retirement by rotation in
accordance with Article 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.
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186D.

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

Subject to the superintendence, control and direction of the
Board of Directors, the day to day management of the
Company shall be in the hands of the director or directors
appointed under Article 186A, with power to the Directors to
distribute such day to day management functions among such
Directors, if more than one, in any manner as directed by the
Board, or to delegate such power of distribution to anyone of
them. The Directors may from time to time entrust to and
confer upon a Managing Director or Whole-time Director for
the time being save as prohibited in the Act, such of the
powers exercisable under these presents by the Directors as
they may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as they
think expedient, and they may subject to the provisions of the
Act and these Articles confer such powers, either collaterally
with or to the exclusion of or in substitution for all or any of the
powers of the Directors in that behalf, and may from time to
time revoke, withdraw, alter or vary all of any of such powers.”

(vii) Substitute the following for sub-clause (a) of Clause (1) of Article
199 :-

“(a) by the issue and distribution, as fully paid up, of shares, and

if

and to the extent permitted by the Act, of debentures,

debenture stocks, bonds or other obligations of the Company, or”.

(viii) Substitute the following for Clause (1) of Article 206 :-

“(1) Every Balance Sheet and every Profit and Loss Account of
the Company shall be signed on behalf of the Board of Directors
by the Managing Agents, if any, or Secretary, if any, and by not
less than two Directors of the Company, one of whom shall be a
Managing Director where there is one.”

Special Resolution passed at an Extraordinary General Meeting of the Company
held on 30th January 1970.

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

After Article 3, insert the following heading, marginal note and Article 2 :

‘SOCIAL RESPONSIBILITIES OF THE COMPANY
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Social 3A. The Company shall have among its objectives the promotion

Responsibilities and growth of the national economy through increased

of the Company  productivity, effective utilisation of material and manpower
resources and continued application of modern scientific and
managerial techniques in keeping with the national aspirations;
and the Company shall be mindful of its social and moral
responsibilities to the consumers, employees, shareholders,
society and the local community.”

Special Resolution passed at the Fifty-first Annual General Meeting of the
Company held on 29th September 1970.

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

At the end of Article 134, insert the following :
'‘Notwithstanding anything contained in this Article, the Managing Director, the

Joint Managing Director and the Whole-time Director shall not be required to
hold any such qualification shares.™

Special Resolution passed at the Fifty-fourth Annual General Meeting of the
Company held on 17th September 1973.

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

“The existing Article 129 be renumbered as Article 129A and the following
article be inserted as Article 129B along with the marginal note :

129B. Notwithstanding anything to the contrary contained in these Articles so
long as any moneys remain owing by the Company to the Life Insurance Corporation
of India (LIC), Industrial Development Bank of India (IDBI), the Industrial Credit and
Investment Corporation of India Ltd. (ICICI), Unit Trust of India (UTI) and Industrial
Finance Corporation of India (IFCI) out of any debentures of the Company subscribed
to by them or so long as LIC, IDBI, ICICI, UTI and IFCI (each of which LIC, IDBI,
ICICI, UTIl and IFCI is hereinafter in this Article referred to as “the Corporation”)
continue to hold debentures in the Company by direct subscription or private
placement or underwriting, the Corporation shall have the right to appoint from time to
time, any person or persons as a Director or Directors (which Director or Directors
is/are hereinafter referred to as “Corporation Director/s”) on the Board of the Company
and to remove from such office any person or persons so appointed and to appoint
any person or persons in his or their place/s ;

The Board of Directors of the Company shall have no power to remove from
office the Corporation Director/s ;

The Corporation Director/s 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 Corporation Director/s shall be entitled to the same rights and privileges
and be subject to the same obligations as any other Director of the Company ;

The Corporation Director/s so appointed shall hold the said office only so long
as any moneys remain owing by the Company to the Corporation or so long as the
Corporation holds Debentures in the Company as a result of direct subscription or
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private placement or underwriting and the Corporation Director/s so appointed in
exercise of the said power shall ipso facto vacate his/their office immediately the
moneys owing by the Company to the Corporation are paid off or on the Corporation
ceasing to hold Debentures in the Company ;

The Corporation Director/s appointed under this Article as well as the
Corporation shall be entitled to receive all notices of Board Meetings and of the
meetings of the Committee of which the Corporation Director/s is a member, as also
the minutes of such meetings. The Company shall pay to the Corporation Director/s
normal allowances, other remuneration, travelling and boarding expenses as
applicable to other non-whole-time Directors of the Company, provided that if such
Corporation Director is an officer of the Reserve Bank of India (RBI) or IDBI, no sitting
fees shall be payable to him but that the Company shall reimburse RBI or IDBI, as the
case may be, the amounts paid or payable under the rules of the RBI or IDBI to such
Corporation Director on account of travelling and halting allowances and any other
expenses for attending any general meeting or any meeting of the Board or
Committee of the Board of the Company.”

Special Resolution passed at the Fifty-fifth Annual General Meeting of the
Company held on 18th September 1974.

I. “RESOLVED that, the Authorised Capital of the Company be increased from
Rs.11 crores divided into 6,00,000 Ordinary shares of Rs.100 each, 3,00,000 7.5
per cent Cumulative Preference shares of Rs.100 each, 1,00,000 9.25 per cent
Cumulative Redeemable ‘A’ Preference shares of Rs.100 each and 1,00,000
unclassified shares of Rs.100 each to Rs.12.5 crores divided into 7,50,000
Ordinary shares of Rs.100 each, 3,00,000 7.5 per cent Cumulative Preference
shares of Rs.100 each, 1,00,000 9.25 per cent Cumulative Redeemable ‘A’
Preference shares of Rs.100 each and 1,00,000 unclassified shares of Rs.100
each by the creation of 1,50,000 Ordinary shares of Rs.100 each.”

II. “RESOLVED that, the Memorandum of Association of the Company be altered in
the manner following :-

For Clauses V and VI of the Memorandum of Association of the Company,
substitute the following clauses :

‘V. The capital of the Company is Rs.12.5 crores capable of being increased in
accordance with the Company’s regulations and the legislative provisions for
the time being in force in this behalf.

VI. The said capital is divided into 7,50,000 Ordinary shares of Rs.100 each,
3,00,000 7.5 per cent Cumulative Preference shares of Rs.100 each, 1,00,000
9.25 per cent Cumulative Redeemable ‘A’ Preference shares of Rs.100 each
and 1,00,000 unclassified shares of Rs.100 each.™

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

For Article 5, substitute the following Article :

'The present capital of the Company is Rs.12.5 crores divided into 7,50,000
Ordinary shares of Rs.100 each, 3,00,000 7.5 per cent Cumulative Preference
shares of Rs.100 each, 1,00,000 9.25 per cent Cumulative Redeemable ‘A’
Preference shares of Rs,100 each and 1,00,000 unclassified shares of Rs.100
each.”
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IV. “RESOLVED that, the Articles of Association of the Company be altered in the
manner following :-

Substitute the following Article for the existing Article 134 :

'134. A Director of the Company shall not be required to hold qualification
shares.™

Special Resolution passed at the Fifty Ninth Annual General Meeting of the
Company held on 21st September 1978.

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

(a) At the end of the existing Article 9, the following Proviso shall be added:

“Provided further that notwithstanding anything to the contrary contained in
these Articles, in the event of the exercise of an option in respect of the
debentures issued to or loans raised from the Government or any of the
institutions specified by the Central Government under the provisions of
Section 81 (3) (b) or other applicable provisions of the Act, it shall be
permissible for the Directors of the Company to issue and allot or reserve
for allotment further shares including any bonus shares or right shares and
thereby increase the subscribed capital of the Company, in accordance
with the terms agreed upon with the Government or such institutions, as
may be applicable to the relative loans granted by / or debentures issued
to them, without requiring any resolution of the Company in general
meeting or without making any offer to the existing shareholders of the
Company as aforesaid.”

(b) The proviso at the end of Article 76 shall be substituted by the following
proviso:

“provided that debentures with the right to allotment of or conversion into
shares shall not be issued to any person or persons or entity other than the
financial institutions specified in terms of Section 4A of the Act, except with
the sanction of the Company in general meeting.”

(c) Article 129B shall be substituted by the following:

“129B  Notwithstanding anything to the contrary contained in these
Articles, so long as any moneys remain owing by the Company to the
Industrial Development Bank of India (IDBI), Industrial Finance Corporation
of India (IFCI), The Industrial Credit and Investment Corporation of India
Limited (ICICI), Life Insurance Corporation of India (LIC) and General
Insurance Corporation of India (GIC) and it subsidiary companies viz. The
New India Assurance Co. Ltd. (New India), The Oriental Fire & General
Insurance Co. Ltd. (Oriental), The United India Fire & General Insurance
Co. Ltd. (United India), and the National Insurance Co. Ltd. (National) out
of any loans granted by them to the Company or so long as IDBI, IFCI,
ICICI, LIC, GIC, New India, Oriental, United India, National and Unit Trust
of India (UTI) (each of which IDBI, IFCI, ICICI, LIC, GIC, New Inia,
Oriental, United India, National and UTI is hereinafter in this Article referred
to as “the Corporation”) continue to hold debentures in the Company by
direct subscription or private placement or so long as the Corporation holds
shares in the Company as a result of underwriting or direct subscription or
so long as any liability of the Company arising out of any guarantee
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furnished by the Corporation on behalf of the Company remains
outstanding, the Corporation shall have a right, to appoint from time to
time, any person or persons as a Director or Directors (hereinafter referred
to as “Corporation Directors”) on the Board of the Company and to remove
from such office any person or persons so appointed and to appoint any
person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove
from office the Corporation Director/s. At the option of the Corporation such
Director/s shall not be required to hold any share qualification in the
Company. Also at the option of the Corporation such Corporation
Director/s shall not be liable to retirement by rotation of Directors. Subject
as aforesaid, the Corporation Director/s shall be entitled to the same rights
and privileges and be subject to the same obligations as any other Director
of the Company.

The Corporation Director/s so appointed shall hold the said office only so
long as any moneys remain owing by the Company to the Corporation or
so long as the Corporation holds Debentures in the Company as a result of
direct subscription or private placement or so long as the Corporation holds
shares in the Company as a result of underwriting or direct subscription or
the liability of the Company arising out of any Guarantee is outstanding
and the Corporation Director/s so appointed in exercise of the said power
shall ipso facto vacate such office immediately the moneys owing by the
Company to the Corporation are paid off or on the Corporation ceasing to
hold Debentures/shares in the Company or on the satisfaction of the
liability of the Company arising out of any Guarantee furnished by the
Corporation.

The Corporation Director/s appointed under the Article shall be entitled to
receive all notices of and attend all General Meetings. Board Meetings and
the Meetings of the Committee of which the Corporation Director/s is/are
member/s as also the minutes of such meetings. The Corporation shall
also be entitled to receive all such notices and minutes.

The Company shall pay to the Corporation Director/s sitting fees and
expenses to which the other Directors of the Company are entitled but if
any other fees, commission, monies or remuneration in any form is
payable to the Directors of the Company, the fees, commission, monies
and remuneration in relation to such Corporation Director/s shall accrue to
the Corporation and the same shall accordingly be paid by the Company
directly to the Corporation. Any expenses that may be incurred by the
Corporation or such Corporation Director/s in connection with their
appointment or Directorship shall also be paid or reimbursed by the
Company to the Corporation or as the case may be to such Corporation
Director/s.

Provided that if any such Corporation Director/s is an officer of the
Corporation, the sitting fees in relation to such Corporation Director/s shall
instead accrue to the Corporation and the same shall accordingly be paid
by the Company directly to the Corporation.”

Special Resolution passed at the Sixtieth Annual General Meeting of the Tata
Power Company Limited held on 20th September 1979.

“RESOLVED that the Articles of Association of the Company be altered in the
manner following:-
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(@) in Article 5, with effect from 1st April 1980, instead of the figure 9.25,
substitute the figure 11.
(b) After Article 128, the following Article be inserted as Article 128A :-

‘State 128A. At all times during the subsistence of The Trombay
Government Thermal Power Electric License, 1953, granted jointly to The Tata
Director Hydro-Electric Power Supply Company Limited, The Andhra

Valley Power Supply Company Limited and The Tata Power
Company Limited by the Government of Maharashtra under the
provisions of the Indian Electricity Act, 1910, the Government of
Maharashtra shall have the right from time to time to appoint a
person as a 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.

PROVIDED that no such right of appointment shall exist if the Government of
Maharashtra has effectively appointed a Director on the Board of The Tata
Hydro-Electric Power Supply Company Limited and a Director on the Board of
The Andhra Valley Power Supply Company Limited under exercise of powers
similarly conferred upon the Government by the said Companies under similar
Articles. The Director appointed under this Article is herein referred to as the
State Government Director and the term the State Government Director means
the Director for the time being in office under this Article. Notwithstanding
anything contained in these Articles

() the State Government Director shall not be liable to retire by rotation or
subject to the provisions of the Act be removed from office, except by the
Government of Maharashtra;

(i) the State Government Director shall not be bound to hold any qualification
shares; and

(i) on a vacancy taking place in such office from any cause whatsoever,
whether by death, retirement, resignation, removal or otherwise, the
Government of Maharashtra shall have the right, subject to the provisions
of this Article, to appoint another person as the State Government Director
in the vacant place.’

(c) Add the following proviso at the end of Article 129B:-

‘Provided Further that in the event of default the Corporation shall also
have the right to appoint Corporation Director/s as Whole-time Corporation
Director/s. Such Whole-time Corporation Director/s shall exercise such
powers and duties as maybe approved by the Corporation and have such
rights as are usually exercised or available to a Whole-time Director, in the
management of the Company. Such Whole-time Corporation Director/s
shall be entitled to receive such remuneration, fees, commission and
monies as may be approved by the Corporation and subject to the
provisions of the Companies Act, 1956 and the Articles of Association of
the Company. The aforesaid provisions to the extent they are consistent

shall also apply to such Whole-time Corporation Director/s’.

Special Resolutions passed at the Sixty-first Annual General Meeting of the
Company held on 24th September 1980.

(1) “RESOLVED that the Authorised Capital of the Company be increased from
Rs.12.5 crores divided into 7,50,000 Ordinary Shares of Rs.100 each, 3,00,000
7.5 per cent Cumulative Preference Shares of Rs.100 each, 1,00,000 11 per cent
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(2)

®3)

State

Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and 1,00,000
unclassified shares of Rs.100 each to 21.25 crores divided into 16,25,000
Ordinary Shares of Rs.100 each, 3,00,000 7.5 per cent Cumulative Preference
Shares of Rs.100 each, 1,00,000 11 per cent Cumulative Redeemable ‘A’
Preference Shares of Rs.100 each and 1,00,000 unclassified shares of Rs.100
each.”

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

For Clauses V and VI of the Memorandum of Association of the Company,
substitute the following clauses:

V. The capital of the Company is Rs.21.25 crores capable of being increased in
accordance with the Company’s regulations and the legislative provisions for
the time being in force in this behalf.

VI. The said capital is divided into 16,25,000 Ordinary Shares of Rs.100 each,
3,00,000 7.5 per cent Cumulative Preference Shares of Rs.100 each,
1,00,000 11 per cent Cumulative Redeemable ‘A’ Preference Shares of
Rs.100 each and 1,00,000 unclassified shares of Rs.100 each.”

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

(a)For Article 5, substitute the following Article:
The present capital of the Company is Rs.21.25 crores divided into
16,25,000 Ordinary Shares of Rs.100 each, 3,00,000 7.5 per cent
Cumulative Preference Shares of Rs.100 each, 1,00,000 11 per cent
Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and
1,00,000 unclassified shares of Rs.100 each.

(b) For the existing Article 128A, substitute the following Articles:

128A. At all times during the subsistence of The Trombay Thermal

Government Power Electric License, 1953, granted jointly to The Tata Hydro-Electric
Director Power Supply Company Limited, The Andhra Valley Power Supply

Company Limited and the Company by the Government of Maharashtra
under the provisions of the Indian Electricity Act, 1910, (IX of 1910), the
Government of Maharashtra shall have the right from time to time to
nominate a person as a Director on the Board of the Company and to
cancel such nomination and to make a fresh nomination in his place, and
the Company shall within 15 days from the date of receipt of such
nomination appoint such nominee as a Director of the Company.
Notwithstanding anything contained in these Articles, on a vacancy
arising on account of the death, retirement, resignation or removal of
such nominee or otherwise howsoever, the Government of Maharashtra
shall have the right to nominate another person in his place and the
Company shall within 15 days from the date of receipt of such
nomination appoint such nominee as a Director of the Company.

Provided however, the Government of Maharashtra shall not be entitled
to exercise this right and the Company shall not be bound to appoint
such nominee as a Director of the Company, if at the time two nominees
of the Government of Maharashtra are Directors of The Tata Hydro-
Electric Power Supply Company Limited and The Andhra Valley Power
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Supply Company Limited and who as such nominees have been
appointed Directors by the said two Companies pursuant to the
corresponding provision in the Articles of Association of the said two
Companies.

Such nominee Director appointed under this Article is herein referred to
as “the State Government Director” for the time being in office.

128B. Notwithstanding anything contained in these Articles, the State
Government Director

(a) shall not be bound to hold any qualification shares,

(b) shall not be liable to retire by rotation, and

(c) shall not be removed from office except with the prior consent in
writing of the Government of Maharashtra.”

Special Resolutions passed at the Sixty-third Annual General Meeting of the
Company held on 23rd September 1982.

1.

(@)

(b)

“RESOLVED that the parts set out at (a), (b) and (c) below be and are hereby
approved as parts of one integrated, composite scheme which will come into effect
from a date to be decided upon by the Board of Directors of the Company in their
entire discretion, after all the necessary sanctions from the Court, the
Government, the Controller of Capital Issues, the Financial Institutions and any
other concerned authorities have been obtained:-

Reduction of Capital:

‘RESOLVED that pursuant to the applicable provisions, if any, of the Companies
Act, 1956, and Article 13 of the Company'’s Articles of Association and subject to
the sanction of the High Court of Bombay, and other approvals if necessary, the
capital of the Company be reduced from Rs.21.25 crores divided into 16,25,000
Ordinary Shares of Rs.100 each, 3,00,000 7% per cent Cumulative Preference
Shares of Rs.100 each, 1,00,000 11 per cent Cumulative Redeemable ‘A”
Preference Shares of Rs.100 each and 1,00,000 unclassified shares of Rs.100
each to Rs.18.25 crores divided into 16,25,000 Ordinary Shares of Rs.100 each,
1,00,000 11 per cent Cumulative Redeemable ‘A’ Preference Shares of Rs.100
each and 1,00,000 unclassified shares of Rs.100 each by the cancellation of
3,00,000 7%z percent Cumulative Preference Shares of Rs.100 each in the capital
of the Company and the extinguishment of the entire liability of such Shares.’

‘RESOLVED FURTHER that consequential amendments be made in the capital
clause of the Memorandum and Articles of Association after the said reduction in
the capital of the Company becomes effective.’

Issue of Non-Convertible Debentures:

‘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, directions
of the High Court and orders as may be necessary and subject to such 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 to issue at par
86,970 secured non-convertible Debentures of Rs.100 each of the aggregate
value of Rs.86,97,000 to the persons who shall be the holders of 7%:%
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(©)

Cumulative Preference Shares of Rs.100 each of the Company on such date as
may be decided by the Board of Directors (“the said date”), in the manner and
upon the following terms and conditions:-

() The issue will consist of 86,970 non-convertible Debentures of Rs.100
each.
(i) Every holder of 7¥2% Preference Shares of Rs.100 each on the said date

will be issued one Debenture for every 7¥2% Preference Share held.

(iii) The Debentures will carry interest at the rate of 15% per annum payable
half-yearly.

(iv) The Debentures will be secured by a mortgage/charge on the Company’s
immovable/movable properties and the priority of which mortgage/charge
shall be determined by the Directors.

(V) The Debentures will be repaid at par at the end of 12 years from the date
of allotment with an option to the Company to repay the amount in
installments by drawing lots at any time after the end of the 10th year from
the date of allotment.

(vi) The allotment of the Debentures to the extent they relate to the non-
resident members of the Company shall be subject to the approval of the
Reserve Bank of India under the Foreign Exchange Regulation Act, 1973.

(vii) A letter of allotment will be issued in respect of the Debentures a
Preference Shareholder is entitled to in accordance with the
abovementioned proposal, within two months from the said date.

(vii)  Applications will be made to list the Debentures on the Stock Exchanges at
Bombay, Delhi and Ahmedabad.’

‘RESOLVED FURTHER that for the purpose of giving effect to the above, the
Directors be and are hereby authorised to give such directions as they may think
fit and proper including directions for settling any questions or difficulties that may
arise in regard to the issue and allotment of Debentures and to do all acts, deeds,
matters and things of whatsoever nature as the Directors in their absolute
discretion consider necessary, expedient and proper.’

Creation of Charges - Non-convertible Debentures :

‘RESOLVED that in addition to the existing mortgages and charges created by
the Company and the mortgages and charges to be created by the Company in
terms of the consents already accorded, the consent of the Company be and is
hereby accorded pursuant to the provisions of Section 293(1) (a) of the
Companies Act, 1956, and other applicable provisions, if any, to the creation by
the Board of Directors of the Company of such mortgages and charges (as the
Board may direct) on the assets of the Company, both present and future, for
securing the 15% non-convertible Debentures aggregating Rs.86,97,000
(together with interest) to be issued by the Company.’

‘RESOLVED FURTHER that the Board of Directors of the Company be and is
hereby authorised to finalise 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.”

Special Resolution passed at the Sixty-fifth Annual General Meeting of the
Company held on 18th September 1984.

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

(b)

(c)

Substitute the following Article and marginal note for the existing Article 92 and its
marginal note:

‘Chairman of 92. The Chairman of the Board of Directors shall, if willing,

Directors or preside as Chairman at every General Meeting, whether
Deputy Annual or Extraordinary, but if there be no such
Chairman or Chairman, or in case of his absence or refusal, the
Vice- Deputy Chairman or the Vice-Chairman of the Board of
Chairman or a Directors shall, if willing, preside as Chairman at such
Director to be meeting and if there be no such Deputy Chairman or
Chairman of Vice-Chairman, or in case of his absence or refusal, some
General one of the Directors present shall be chosen to be the
Meeting. Chairman of the meeting.’

In Articles 93 and 165, before the words ‘the Vice-Chairman’ add the words ‘the
Deputy Chairman or’.

Substitute the following Article and marginal note for Article 164(b) and its
marginal note:

‘Deputy (b) The Directors may appoint a Deputy Chairman and/or a
Chairman and Vice-Chairman of the Board of Directors to preside at
/or Vice- meetings of Directors at which the Chairman shall not be
Chairman present.’

(d) In Article 166 before the words ‘Vice-Chairman’ add the words ‘Deputy Chairman

or.

Special Resolutions passed at the Sixty-Seventh Annual General Meeting of the
Company held on 18th September 1986.

(1)

(2)

“RESOLVED that the authorised capital of the Company be increased from
Rs.18,25,00,000 divided into 16,25,000 Ordinary Shares of Rs.100 each,
1,00,000 11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each
and 1,00,000 unclassified shares of Rs.100 each to Rs.27,00,00,000 divided into
26,00,000 Ordinary Shares of Rs.100 each and 1,00,000 11% Cumulative
Redeemable ‘A’ Preference Shares of Rs.100 each by the creation of 8,75,000
Ordinary Shares of Rs.100 each and the classification of the 1,00,000
unclassified shares of Rs.100 each into 1,00,000 Ordinary Shares of Rs.100 each
and that Clauses V and VI of the Memorandum of Association of the Company be
altered accordingly.”

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

0] For Article 5, substitute the following Article:-
‘The present capital of the Company is Rs.27,00,00,000 divided into
26,00,000 Ordinary Shares of Rs.100 each and 1,00,000 11% Cumulative
Redeemable ‘A’ Preference Shares of Rs.100 each.

(i) Add the following as sub-clause (c) in Article 26:

‘Discretion to (c) Notwithstanding anything contained in sub-
refuse sub- clauses (a) and (b) of this Article, the Board may
division or in its absolute discretion refuse applications for
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(iii)

consolidation of the sub-division or consolidation of share or

certificate. debenture certificates into denominations of less
than the marketable lot except when such sub-
division or consolidation is required to be made
to comply with a statutory provision or an order
of a competent court of law.’

In Article 160, after the words, ‘in the absence of any such Chairman of
the three Boards or of any of the Boards as aforesaid,” add the words
‘then by the Deputy-Chairman of the Board of Directors of the three
Companies, or if there be no common Deputy-Chairman then by the
Deputy-Chairman of any one of the Companies who may be chosen by
the meeting, and in the absence of any such Deputy-Chairman of the
three Boards or of any of the Boards as aforesaid,’.”

Special Resolutions passed at the Sixty-Ninth Annual General Meeting of the
Company held on 14th September 1988.

1.

“RESOLVED that pursuant to Section 149(2A) and other applicable

provisions, if any, of the Companies Act, 1956, the commencement by the

Company itself or jointly or in collaboration or partnership with others the

business of:-

(i) concreting, civil engineering, construction and any other works related
thereto, and

(ii) dealers in real estate of every sort and kind in all its aspects and
ramifications and to develop and improve any properties and to
construct buildings, works and structures of any kind whatsoever,

be and is hereby sanctioned and approved.”

“RESOLVED that the Articles of Association of the Company be altered
pursuant to Section 31 of the Companies Act, 1956, in the following
manner:

(i) For Article 98, substitute the following:

‘Demand 98. Before or on the declaration of the result of the voting on any
for poll. resolution on a show of hands, a poll may be ordered to be

(ii)

(iii)

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 of 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.’

In clause (a) of Article 135 for the word and figure “Rs.250” wherever
they occur, substitute the word and figure “Rs.750".

Delete Article 143.
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(iv) In Article 152, at the end of the first sentence of clause (1) add the
following words:

‘along with a deposit of five hundred rupees which shall be refunded to
such person or, as the case may be, to such member, if the person
succeeds in getting elected as a Director’.”

Ordinary Resolution passed at the Seventy-first Annual General Meeting of the
Company held on 30th August 1990.

“RESOLVED that subject to the necessary approvals being granted to Resolution
No.5, with effect from such date as may be fixed by the Board of Directors, the
Authorised Capital of the Company be increased from Rs.27,00,00,000 divided into
1,00,000 11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and
26,00,000 Ordinary Shares of Rs.100 each to Rs.60,00,00,000 divided into 1,00,000
11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and 59,00,000
Ordinary Shares of Rs.100 each by the creation of 33,00,000 Ordinary Shares of
Rs.100 each and that Clauses V and VI of the Memorandum of Association of the
Company be altered accordingly.”

Special Resolution passed at the Seventy-first Annual General Meeting of the
Company held on 30th August 1990.

“RESOLVED that subject to Resolution Nos.5 and 6, Article 5 of the Articles of
Association of the Company be substituted by the following Article:-

‘The present capital of the Company is Rs.60,00,00,000 divided into 1,00,000
11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and
59,00,000 Ordinary Shares of Rs.100 each.”

Special Resolutions passed at the Extraordinary General Meeting of the
Company held on 21st May 1993.

I. “RESOLVED that the Authorised Capital of the Company be increased from
Rs.60,00,00,000/- divided into 1,00,000 — 11% Cumulative Redeemable ‘A’
Preference Shares of Rs.100 each and 59,00,000 Ordinary Shares of Rs.100
each to Rs.230,00,00,000/- divided into 1,00,000 — 11% Cumulative Redeemable
‘A’ Preference Shares of Rs.100 each and 2,29,00,000 Ordinary Shares of Rs.100
each by the creation of 1,70,00,000 Ordinary Shares of Rs.100 each and that
Clauses V and VI of the Memorandum of Association of the Company be altered
accordingly.”

. “RESOLVED that Article 5 of the Articles of Association of the Company be
substituted by the following Article:-

‘The present capital of the Company is Rs.230,00,00,000/- divided into 1,00,000 —
11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100 each and
2,29,00,000 Ordinary Shares of Rs.100 each.”

Special Resolution passed at the Annual General Meeting of the Company held
on 12th August 1994.

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

Substitute the following for the existing Clause (a) of Article 164:

Chairman a) So long as the Company is part of an integrated grid and works

jointly with The Tata Hydro-Electric Power Supply Company
Limited and The Andhra Valley Power Supply Company
Limited, the Chairman will be common for all the three
Companies.

b) So long as the word ‘TATA’ is associated with the name of the
Company, Tata Sons Limited will have the right to nominate the
Chairman of the Board of Directors.

c) In the absence of a nomination for Chairman by Tata Sons
Limited for any period, the Directors may elect a Chairman of
their meetings and determine the period for which he is to hold
office.

i) Renumber the existing Clause (b) of Article 164 as Clause (d).”

Special Resolutions passed at the Extraordinary General Meeting of the
Company held on 18th January 1995.

"RESOLVED that, subject to the provisions of Section 94 of the Companies Act,
1956 and Article 14 of the Company’s Article of Association, 2,29,00,000 Ordinary
Shares of Rs.100/- each of the Company be sub-divided into 22,90,00,000
Ordinary Shares of Rs.10/- each and that the sub-divided shares be called ‘Equity
Shares'.

“RESOLVED FURTHER that Clause VI of the Memorandum of Association of the
Company be substituted by the following clause:-

‘VI. The said capital is divided into 1,00,000 11% Cumulative Redeemable ‘A’
Preference Shares of Rs.100/- each and 22,90,00,000 Equity Shares of Rs.10/-
each.’

“RESOLVED FURTHER that the existing share certificates of the Company for the
Ordinary Shares of Rs.100/- each be cancelled and that the Board of Directors be
and are hereby authorised to issue in their place certificates for shares of Rs.10/-
each in accordance with the Articles of Association of the Company to the
Members entitled thereto in the ratio of 10 Equity Shares of Rs.10/- each for every
Ordinary Share of Rs.100/- so cancelled and to do all things necessary and
incidental thereto.”

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

Substitute the following Article for Article 5 —
‘6. The present Authorised Capital of the Company is Rs.230,00,00,000 divided

into 1,00,000 11% Cumulative Redeemable ‘A’ Preference Shares of Rs.100/-
each and 22,90,00,000 Equity Shares of Rs.10/- each.”
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Special Resolution passed at the Annual General Meeting of the Company held

on 31st July 1998.

“RESOLVED that, pursuant to Section 31 and all other applicable provisions, if any of
the Companies Act 1956, the Articles of Association of the Company be altered in the

following manner:

A. Insert the following Article as Article 12A after Article 12:

‘Buy-back of 12A
Shares

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, if and
when thought fit, buy back such of the Company's own
shares or securities as it may decide subject to such limits,
upon such terms and conditions and subject to such
approvals, as may be permitted by law.’

B. Insert the following Article as Article 16A after Article 16:

‘[ssue of Shares 16A
without voting
rights

In the event it is permitted by law to issue shares without
voting rights attached to them, the Directors may issue
such shares upon such terms and conditions and with such
rights and privileges annexed thereto as thought fit and as
may be permitted by law.’

C. Insert the following Heading and Article as Article 71A after Article 71:

Definitions 71A (1)

Dematerialisation (2)
of Securities

Options for (3)
investors

‘DEMATERIALISATION OF SECURITIES

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 Exchange Board of India;
‘Depository’ means a company formed and registered
under the Companies Act, 1956, and which has been
granted a certificate of registration to act as a depository
under the Securities and Exchange Board of India Act,
1992; and

‘Security’ means such security as may be specified by
SEBI from time to time.

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialise its securities
and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1996.

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 anytime opt out of a depository, if
permitted by law, in respect of any security in the manner
provided by the Depositories Act, and the Company shall,
in the manner and within the time prescribed, issue to the
beneficial owner the required certificates of securities.

If a person opts to hold his security with a depository, the
Company shall intimate such depository the details of
allotment of the security and on receipt of the information,
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Securities in (4)
Depositories to

be in fungible

form

Rights of (5)
Depositories and
Beneficial

Owners

Service of (6)
Documents

Transfer of (7
securities

Allotment of (8)
Securities dealt

with by a

Depository

Distinctive (9)
numbers of
Securities held in

a Depository

Register and (10)
Index of
Beneficial

Owners

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, 153A, 153B, 187B, 187C and 372 of the Act shall
apply to a depository in respect of the securities held by it
on behalf of the beneficial owners.

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

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

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

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

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

Notwithstanding anything in the Act or these Articles,
where securities are dealt with by a depository, the
Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

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 in a
depository.

The Register and Index of Beneficial Owners, maintained
by a depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and
Security holders for the purposes of these Articles.™
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Ordinary Resolution passed at the Annual General Meeting of the Company held
on 10th August 2000.

“RESOLVED that the Authorised Capital of the Company be increased from
Rs.230,00,00,000 divided into 1,00,000 — 11% Cumulative Redeemable ‘A’
Preference Shares of Rs.100 each and 22,90,00,000 Equity Shares of Rs.10 each to
Rs.529,00,00,000 divided into 3,00,00,000 Cumulative Redeemable Preference
Shares of Rs.100 each and 22,90,00,000 Equity Shares of Rs.10 each by the
reclassification of 1,00,000 — 11% Cumulative Redeemable ‘A’ Preference Shares of
Rs.100 each as 1,00,000 Cumulative Redeemable Preference Shares of Rs.100 each
and by the creation of 2,99,00,000 Cumulative Redeemable Preference Shares of
Rs.100 each and that Clauses V and VI of the Memorandum of Association be altered
accordingly.”

Special Resolutions passed at the Annual General Meeting of the Company held
on 10th August 2000.

l. “RESOLVED that pursuant to the provisions of Section 31 of the Companies
Act, 1956, Article 5 of the Articles of Association of the Company be
substituted by the following Article:-

‘The present capital of the Company is Rs.529,00,00,000 divided into
3,00,00,000 Cumulative Redeemable Preference Shares of Rs.100 each and
22,90,00,000 Equity Shares of Rs.10 each.”

Il. “RESOLVED that pursuant to the provisions of Section 17 and other applicable
provisions of the Companies Act, 1956, Clause Ill of the Memorandum of
Association of the Company be altered by insertion of the undermentioned
Clauses:

35A. To carry on in India or elsewhere any of the businesses in the field of
Internet Service Providers, telecommunications in all its ramifications and to
provide services related to E-Commerce, Electronic Data Interchange,
Networking, High End Voice, Data and Image Transfer Solutions, Web T.V. On
Line Shopping,

Creation of Web sites and Web-based solutions, CGI Interface, FTP Access,
Usenet and Telnet, Internet Relay Chat, Domain Name Registration and
Routing, Computer Storage Space Solutions or any other technological
advances in this field and to deal in any manner whatsoever in such products
and to develop, design, produce, maintain and deal in any manner whatsoever
with information technology and communication based products and services
through the internet world wide computer network or otherwise and to provide
services of consultancy and training, designing, coding and integrating
systems in all these fields and to develop, configure, manufacture or deal in
computer hardware and systems and accessories, peripherals thereof, digital
products and the development and marketing of software and all types of
products and services relating to the computer industry now known or which
may hereafter be invented and to carry on such other businesses as may be
conveniently or advantageously combined with these businesses.

35B. To establish, promote, purchase, setup or connect with and/or lease any
database, network data and information processing centers for dissemination
of knowledge and information related to the computer, communications and
information technology industry in all its ramifications.”
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Ordinary Resolutions passed at the Annual General Meeting of the Company
held on 29th June 2004.

l. “RESOLVED that subject to the provisions of Section 94 of the Companies
Act, 1956 and the Company’s Articles of Association, 71,00,000 Cumulative
Redeemable Preference Shares of Rs.100/- each of the Company be
cancelled and that Clause VI of the Memorandum of Association of the
Company be altered accordingly.

RESOLVED FURTHER that the Equity Share Capital of the Company be
increased from Rs.229,00,00,000 divided into 22,90,00,000 Equity Shares of
Rs.10/- each to Rs.300,00,00,000 divided into 30,00,00,000 Equity Shares of
Rs.10/- each by the creation of 7,10,00,000 Equity Shares of Rs.10/- each and
that Clause VI of the Memorandum of Association of the Company be altered
accordingly.”

Il. “RESOLVED that pursuant to the provisions of Section 16 and other
applicable provisions, if any, of the Companies Act, 1956 the Memorandum of
Association of the Company be and is hereby altered by substituting the
existing Clause VI as under :

‘The said capital is divided into 2,29,00,000 Cumulative Redeemable
Preference Shares of Rs.100/- each and 30,00,00,000 Equity Shares of
Rs.10/- each.”

Special Resolution passed at the Annual General Meeting of the Company held
on 29th June 2004.

“RESOLVED that pursuant to the provisions of Section 31 and other applicable
provisions, if any, of the Companies Act, 1956, the Articles of Association of the
Company be and are hereby altered by substituting the existing Article 5 as under :

‘The present capital of the Company is Rs.529,00,00,000 divided into 2,29,00,000
Cumulative Redeemable Preference Shares of Rs.100/- each and 30,00,00,000
Equity Shares of Rs.10/- each.”

Special Resolution passed at the Annual General Meeting of the Company held
on 8th August 2007.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of
the Companies Act,1956, the Articles of Association of the Company be altered in the
following manner :

Substitute Article 179 as under :

‘Every deed or other instrument to which the Seal of the Company is required to be
affixed shall be signed by (a) two Directors, or (b) one Director and the Secretary or
(c) one Director and such other authorised person, as the Board or a duly constituted
Committee thereof may appoint for the purpose; provided nevertheless that
certificates of debentures may be signed be one Director only or by an attorney of the
Company duly authorised in this behalf and certificates of shares shall be signed as
provided in Article 26(a).”
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Special Resolution passed by the Members of the Company by way of a Postal
Ballot on 16th January 2008.

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of
the Companies Act, 1956, the Articles of Association of the Company be altered in the
following manner:

(@ Substitute Article 124 as under:

‘Unless otherwise determined by a General Meeting, the number of Directors
shall not be less than four nor more than fifteen, but excluding the Government
Director and the Debenture Director (if any).’

(i) Delete Article 126 reading as under, along with its heading ‘Special
Directors’:

‘During such time as Tata Hydro-Electric Agencies Limited or their successors
or assigns shall be the Managing Agents of the Company they shall have the
right to appoint not more than two of their Directors as Directors of the
Company. The Directors or Director so appointed shall not be bound to hold
gualification shares or be liable to retire by rotation. The Managing Agents may
remove such Directors or Director from time to time and appoint others in their
or his place. The right conferred by this Article shall not be determined by any
change in the name or style or constitution of Tata Hydro-Electric Agencies
Limited or their successors or assigns.’

(iii) Delete Article 127 reading as under, along with its heading ‘Special Directors’ :
‘The Directors appointed under Article 126 are herein referred to as “Special

Directors” and the term “Special Director” means the Director for the time
being in office under Article 126.”

Ordinary Resolution passed at the Annual General Meeting of the Company held
on 24th August 2011.

“RESOLVED that pursuant to the provisions of Sections 16, 94 and all other
applicable provisions, if any, of the Companies Act, 1956 (including any statutory
modification or re-enactment thereof for the time being in force), Clause VI of the
Memorandum of Association of the Company be altered by substituting the following
in place of the existing Clause VI:

‘VI. The said capital is divided into 2,29,00,000 11% Cumulative Redeemable
Preference Shares of ¥ 100/- each and 300,00,00,000 Equity Shares of ¥ 1/- each.”

Special Resolution passed at the Annual General Meeting of the Company held
on 24th August 2011.

“RESOLVED that pursuant to the provisions of Section 31 and other applicable
provisions, if any, of the Companies Act, 1956 (including any statutory modification or
re-enactment thereof for the time being in force), Article 5 of the Articles of
Association of the Company be altered by substituting the following in place of the
existing Article 5:

‘5. The Authorised Share Capital of the Company shall be as stated in Clauses V and
VI of the Memorandum of Association of the Company.”
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Pursuant to Order of the National Company Law Tribunal, Mumbai Bench, dated
27th July 2017, in the matter of Scheme of Amalgamation of Chemical Terminal
Trombay Limited and The Tata Power Company Limited and their respective
shareholders and creditors, Clause 36 (i to xii) has been added in the
Memorandum of Association of the Company.

Ordinary Resolutions passed at the Annual General Meeting of the Company
held on 23rd August 2017.

“RESOLVED that pursuant to the provisions of Section 61 and other applicable
provisions, if any, of the Companies Act, 2013 (including any statutory
modification or re-enactment thereof for the time being in force) and the
Companies (Share Capital and Debentures) Rules, 2014, as amended from time
to time, the Authorised Share Capital of the Company be and is hereby increased
from ¥ 529 crore divided into 300,00,00,000 Equity Shares of ¥ 1 each and
2,29,00,000 Cumulative Redeemable Preference Shares of ¥ 100 each to ¥ 579
crore divided into 350,00,00,000 Equity Shares of ¥ 1 each and 2,29,00,000
Cumulative Redeemable Preference Shares of ¥ 100 each by creation of
50,00,00,000 Equity Shares of face value of ¥ 1 each.”

“RESOLVED that pursuant to the provisions of Section 13 and other applicable
provisions, if any, of the Companies Act, 2013 (including any statutory
modification or re-enactment thereof for the time being in force), the Memorandum
of Association of the Company be and is hereby altered by substituting the
existing Clauses V and VI with the following:

‘V. The Capital of the Company is ¥ 579 crore (Rupees Five hundred seventy-
nine crore only) capable of being increased in accordance with the Company’s
regulations and the legislative provisions for the time being in force.

VI. The said capital is divided into 2,29,00,000 Cumulative Redeemable
Preference Shares of ¥ 100 each and 350,00,00,000 Equity Shares of ¥ 1
each.”
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w’ 23010 COMPANY PETITION NO.828 OF 2000
, CONNECTED WITH
P-‘ COMPANY APPLICATION NO. 337 OF 2000
| In the matter of the Companies Act,

¢ 1956;

R
&

L - -And-
in‘ the matter of Sécltions 391 to 394 of
the Companies Act, 1956;

-And-

In the matter of The Tata Power
Company Limited, a Company
incorporated  under the Indian
Companies Act, 1913 and having its
Registered Office at Bombay House,
24, Homi Mody Street, Mumba_i - 400

001,
-W:{»‘ -And-

_ In  the matter of Scheme of-
5 : Amalgamation of The Andhra Valley
Power Supply Company Limited and
The Tata Hydro-Electric Power
Supply Company Limited with The
Tata Power Company Limited.

‘ The Tata Power Company Limited, )
i a Company incory}orated under the |
s Indian Companies Act, 1913 and }
-l[P having its Registered Office at )
Bombay House, 24, Homi Mociy }
7 Street, Mumbai - 400 00%. )  Petitioner
) CORAM:  SmtKX.Baam].

DATED: 18tk October, 2000

" UPON the Pelition of The Tata Power Company Limited, the Petitioner

Company abovenamed, presented to this Hon'ble Court on the 23+ day of

August, 2000 for sanctioning the Arrangement embodied in the Scheme of



o admit).

Limited (hereinafter referred to as the "Andhra Valley") and The Tata Hydro-

Electric Power Supply Company Limited (hereinafter referred to as the "Tata

Hydro") (Andhra Valley and Tata Hydro together hereinafter referred to as

“Transferor Companies") with The Tata Power Company Limited (hereinafter

calied the "Petifioner Company" or "Transferee Company" as the context may
and fpr other consequenhal reliefs as mentioned in the said Petition
and the said Petmon being this day called on for hearmg and final d1sposa1
AND UPON READING the said Petition and affidavit of Mr.Bomi jSh:off
the Company Secretary of the Petitioner Company, sworn on the 23 day of
August, 2000 verifying the said Petition AND UPON READING the affidavit
of Mr. éanjay Pulekar, clerk in the office of the Advoc_atés for the Petitioner

Company dated 20t day of September, 2000 proving publication of nokce of

hearing of the Petition in the issue of newspapers "Free Press Journal®

(Mumbai‘Edition) and marathi translation thereof in the "N avshakti both on
12 day of September, 2000, pursuant to the Order dated 6t day of Septer;{ber,
2000 AND UPON READING the affidz;vit of Mr.Sanjay Pulekar dated 3w
day of October, 2000 proving dP;patch of the notice of hearing of the Petition
to the Secured and Unsecured Creditors of the Petitioner Company AND
UPON READING the affidavi-%%pf_ Mr. Sanjay Pulekar dated 15t day of
September, 2000 proving service.of notice of hearing of the Petition dated 8th

September, 2000 upon the Regional Director, Department of Company

Affairs, Maharashtra, Mumbai AND UPON READING the Order dated 28h
day of fune, 2000, passed by this Hon'ble’ Cou:t in Compzmy Apphcatlon
‘N0.337 of 2000, whereby the Pehnoner Company-was d].rected fo converie a
meeting of the Eqmty Shareholde_rsrof. the Petitioner Company for the
pwpose of considering, and if thought fit, approving with or without

modifications, the Arrangement embodied in the Scherne of Amalgamation of
I



Page -3

- The Andhra Valley Power Supply Company Limited and The Tata
Hyd'roélec‘;tric; Power Supply Company Limited the Transferor
Cor.np-'ani*es with the Petitioner Cdlnpany being Exhibit "G" to the Petition
AND UPON READING the affidavit dated 19% day of July, 2000 ;)‘f
Mr.R.N.Tata, Chairman appointed for the meeting of the Equity Shareholders
J)’ of &.e:_ngit%ox}ca;r Cormnpany, proving despatch, of individual notice convening

the meeting to the Equity.SEi’;re.hol_.&‘ers of thg Peti.tioner-Cornpa-ny and also

"'proviné ptjiblication_.'of- the 'riofice‘conveni.ng t‘he meeting in the issue of

- newspapers "Free Press Journal" (Mumbai Edition) and marathi translation g, ——ae

thereof in the "Navshakti" both dated 17% day of July, 2000, pursuant to the
~ Order dated 28% day of June, 2000 AND UPON READING the report of

/& Mr.RN.Tata, Chairman of the meeting of the Equity Shareholdeﬁ:dated 184

day of August, 2000 as to the result of the said meeting of the Equity
Shareholders, of the Pétitioner Company AND UPON READING the
affidavit of the'Cha'u'man. Mr. RN.Tata dated 18" day of August, 2000
verifying the Chairmar's Report AND IT APPEARS from the said Report of -
the Chairman of the meeting of the Equity Shareholders of the Petitioner
Company that the Arrangement embodied in the Schéme of Amalgamation of
Andhr'.a—'. Valley and Tata Hydro, the Transferor Companies with the Petitioner
Company has been approved ?!t'by:the requisite majority, in number of the
Shareholders representing more than three fou.z;th in value of the Shareholders
present at the meeting AND UPON HEARING, Mr. Virag V Tulzapurkar
alongwith Mr.Sandeep H.Parikh, Counsel, instructed by M/s. Amarchand &
Mangaldas & Suresh A. Shroff & Co. Advocates for the Petitioner Company,
and Mr.R.K.Sharma, Panel Counsel for the Regipnal Director, Departmeﬁt of
j}, '“(%.Iémpanf Aff.air‘s,. Maiwaraghha, Mumbai who submits to the order of the
Court And no other person or persons entitled to appear at the hearing of the

. Petition. appearing this day, either in support of the said Petition THIS
[



DOTH FURTHER ORDER -that all the .employees.
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COURT DOTH HEREBY sanction the Arrangement embodied in the Scheme

of Amalgamation of The Andhra Valley Power Supply Company
Limited, and Tata Hydro-Electric Power Supply Company Limited, the ‘

Transferor Companies with The Tata Power Company Limnited, the Petitioner

Company as set forth in the Scheme being Exhibit "G" to the Petition and

Jrrissied &s Schedule Hereto AND THIS COURT DOTH HEREBY DECLARE

that the said Scheme with effect ftom 1st day of April, 2000 {hereinafter

" referred to as the "Appointed Date" ] shall be binding on all the members of

the Petitioner Company and of the Transferor Companies AND THIS
COURT IID‘O‘THVORDER that with effect from the Appointed Date the entire
business and the whole of the under{aking of the Transferor Companies as set
out in the Scheme being Exhibit "G to the Petition and in the Schedule hereto
shall without any further act or deed stand transferred to and vested in the
Transferee Company pursuant to the provisions of Sections 391 to 394 of the
Companies Act, 1956 so as to become the properties of the Petitioner
Company AND THIS COURT DOTH FURTHER ORDER that all debts,

liabilities, duties and obligations of the Transferor Companies shall without

any further act or deed stand transferred to the Petitioner Company pursuant

to the provisions of the Sections 391 to 394 of the Companies Act, 1956 5o as to

become the debts liabilities, duties and obligations of the Petitioner Company
AND THIS COURT DOTH FURTHER ORDER that all suits, clajms, actions
and legal proceedings pending by or against the Transteror Cempanies shall

be continued by or against the Petitioner Company AND THIS COURT

of the T;ansferor -

'Gomparﬁes‘bn" such date or the date i;nmediéteiy p_recéding the date on which

the said Scheme finally take effect ie. the Effective Date shall become the

employees of the Pefitioner Company on such-date without any break or

interruption of the service and on the terms and condition not less favourable
?
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than those subsisting with reference to the Transferor Companies as on the
said date :AND’ THIS COURT DOTH FURTHER ORDER that in
“consideration gf the Fransfer an;l vesting of the undertaking of the ’i‘ransferdr
Companies in the "Petitioner Company the Petitioner Company shall without
any further application or deed issue and allot 4 [Four] Equity Shares of the
- face ‘vaiue of Rs. 10/- each credited-as fully’ paid up in the capital of the
_ Petitioner Company to the Equity Shareholders of the Andhra Valley for every
) ‘S[five] E’qurity Shares:.of the face vaiue of Rs. 10/- each of the Andhra Valley
and 4 (lgour) Equity Shares of the .face value of Rs. 10/- each credited as fully
paid up in the capital of the Petitioner Company to the Equity Shareholdercof
the Tata Hydro for every 5(five) Equity Shares of the face value of Rs.10 /- each
of the Tata Hydro AND THIS COURT DOTH FURTHER ORDER that the
Petitioner Company do within 30 days of the sealing of this Order, cause a
certified copy of this Order to be delivered with the Registrar of Companies,
Maharashtra, Mumbai for registration and upon such cert.i.fied copy of the
order being so delivered the Transteror Companies shall stand dissolved
without winding up And the Registrar of Companies, Maharashtra, Mumbai
shall place all the files and records of the Transferor Comparies and registered
with hirn on the file kept by him in relation to the Petitioner Company And
files of the Transferor Companies and the Petiioner Company shali be
consolidated accordingly AND THIS COURT DOTH FURTHER ORDER

that the parties to the Scheme of Amalgamation and 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
Arrangement embodied in the Scheme as sanctioned hereunder and annexed
as Schedule hereto AND THIS COURT DOTH LASTLY ORDER that the
Petitioner Company do pay a sum of Rs. 1,000/~ (Rupes One Thousand Only)

to the Regionall Director, Department of Company Affairs, Maharashira,
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Murmbai towards the costs of the Petiion WITNESS SHRI BISHESHWAR

PRASAD SINGH, Chief Justice at Bombay aforesaid this 18 day of October,

2000.

By the Court
o \(;Q\W“
for Prothonotary & Senlor Master

=

)5\4\(//“"’“

“Lonter

{6 day of.. H’.‘."_.f’?!:"’{“é?pﬁ '

Tated e e me

L e

Order sanctioning the Arrangement embodied
in the Scheme of Amalgamation under

Sections 391 to 394 of the Companies Act, 1956

& Mangaldas & Suresh A. Shroff & Co.
Advocates for the Petitioner Company having

)

)

)
drawn on the application of M/s. Amarchand )
)

)
their Office at Lentin Chambers, Dalal Street )
)

Fort, Mumbai- 400 023.



SCHEDULE

SCHEME OF AMALGAMATION

THE ANDHRA VALLEY POWER SUPPLY CO.MPANY
LIMITED

And
THE TATA HYDRO-ELECTRIC POWER SUPPLY COMPANY
LIMITED

...Collectively the Transferor
1 Companies

With

THE TATA POWER COMPANY LIMITED
...the Transferee Company

PART I - GENERAT

1. This Scheme of Amalgamati.on (hereinafter referred to as
the "Scheme") provides for the amalgamation of The
Andhra Valley Power Supply Company Limited and The
Tata Hydro-Electric Power Supply Company Limited into
The Tata Power Company Limited', pursuant to Sections

391 to 394 and other relevant provisions of the Act.

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

'following meanings:

"Act" means the Companies Act, 1956 or any statutory

modification or re-enactment thereof;

"Andhra Valley" means The Andhra Valley Power Supply
Company Limited, a company incorporated under the

Indian Companiés Act, 1913, and having its registered
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office at Bombay House, 24, Homi Mody Street, Mumbal -

400 001;

"Appointed Date” means April 1, 2000;

“Companies” means collectively the Transferor Companies

and the Transferee Company: -

_ “Effective Date’ means the date on which the last of all
Anecessary conse;mts, .approvals, sanctions and orders have
been obtained, paséed and cémpleted and the date on
w‘hich the certified copies of the orders of the High Court
of ]udicatur;a 'at Bombay are filed with the Registrar of
Companies lund'er Section 391(3) of the Act, (or such other
dates as the courts may direct) whichever is later.
References in this Scheme to the date of "coming into

effect of this Scheme" or “ affectiveness of this Scheme”

shall mean the Effective Date;

"GDRs" means global depository receipts issued pursuant
to the Issue of Foreign Currency Convertible Bonds and
Ordinary Shares (Through Depository Receipt Mechanism)

Scheme, 1993 and other applicable law,

and where
relevant shall include the underlying equity shares

relating thereto

"Tata Hydro" means the :Fata_ Hydro-Electric Powsr
Supply Company Limited, a company incorp:orated under
the Indian Companies Act, 1882, and having its registered

office at Bombay House,__24,‘Homi Mody Street, Mumbal -

-- 400 001; -



"Transfexree Company" means The Tata Power Company
-Limited,‘ a company incorporated under the Indian

~Compames Act, 1913, and having its registered office at

Bombay House, 24, Homi Mody Street, Mumbali - 400 001;

sTransferor Companies" means collectively Andhra Valley

and Tata Hydro and wTransferor Company" means

iqdividuglly each ef,-.._;ghern;_ and

Jndertaking” means the undertaking and the entire

business .and all the movable and immovable properties,

tangible and intangible properties, all stock, assets, plant

and machinery, buildings, offices, deposits, investments

of all kinds, leases and hire purcﬁa_se contracts, lending

contracts, benefit of any security —arrangements,

ceversions, ‘powers, authorities, allotments, approvals,

consents, licences, registrations, contracts, engagements,

arrangements of all kind, rights, title, interests, benefits

and. advantages of whatsoever nature and wheresoever

situate belonging to or in the ownership, power of

possession and in the control of or vested inor granted in

favour of or enjoyed by the Transferor Companies,

including but without being limited to trademarks,

patents, copyright, trade names and other intellectual

property rights of any nature whatsoever, permits,

approvals, authorisations, rights to use and avail of

telephones, telexes, facsimile connections and

installations, utilities, electricity and other services,




reserves, provisions, fuids, benefits of all agreements and
I

all other interests.

PART II - SHARE CATITAL

3.

(a)  The share capital_of Andhra Valley as of March 31,

2000 is as under:

AUTHORISED

(out of the above equity shasgs 3,70,050 equity
shares were issued as bonus shares by
capitalisation of General Reserve),

(15,85,900 equity shares were issued on
exercise of option by financial institutions for
conversion of part of their loans/subscription
to debentures)

0y

(IN RUPEES )
11,94,00,000 2quity shares of Rs. 10/~ each 119,40,00,000
60,000 11% cumulative redeemabdble 'A’ 60,00,000
preference shares of Rs. 100/- each | -roessmemromoeees

120,00,00,000
{ Issued, Subscribed and Paid-up
apit
6,60,08,800 equity shares of Rs. 10/- each
(excluding 59,450 shares not allotted but held
in abeyance)
: 66,00,88,000
Subscribed Capital
6,59,06,240 equity shares of Rs. 10/- each s
(excluding 59,450 shares not allotted but held
in abeyance)
£65,90,62,400
Less - calls in arvears
21,075
Add - 1,02,560 equity shares forfeited - amount j 65,90,41,325
paid
4,07,985
65,94,49,310

(b) The share capital of Tata Hycir’o as of Mar.g:h 31, 2000

is as under:

AUTHORISED _

(IN RUPEES

9,00,00,000 equity shares of Rs. 10y - each

90,00,00,000

. Issued, Su.bscr‘ibed and Paid-up




Issued Capital

4,39,94,330 equity shares of Rs. 10/ each 43,99,43,300

Subscribed Capital

4,38,72,280 equity shares of Rs. 10/- each
(excluding 56,460 shares not allotted but held

in abeyance) , 43,87,22,800

Less - calls in arrears 3 57,175

. ~ ' 43,86,65,625

VAddv~ i,22,050 equity shares forfeited - amount 4,511,580
‘| paid

' . 43,91,17,205
(out of the above equity shares 1,25,000 equity

shares were allotted at par as fully paid

pursuant to contracts without payment being
received in cash), '

2,20,000 equity shares were issued as bonus
shares by capitalisation of General Reserve),

(16,49,100 equity shares issued on exercise of
option by financial institutions for conversion

of part of their loans/subscription to
debentures)

(c)  The share capital of the Transferee Company as at
March 31st, 2000 is as under:

AUTHORISED (IN RUPEES) .
22,90,00,000 equity shares of Rs. 10/-| 229,00,00,000 |
each ;
1,00,000 11% cumulative redeemable 'A" 1,00,00,000

preference shares of Rs. 100/- each

230,00,00,00

Issued, Subscribed and Paid-up

Issued Capital

11,56,84,478 equity shares,of Rs. 10/-

each (excluding 1,37,580 shares not {
allotted but held in abeyance) 115,68,44,780 .

Subscribed Capital

11,55,19,248 equity shares. of Rs. 10/-
each (excluding 1,37,580 shares not :
allotted but held in abeyance) 115,51,92,480




mss - calls in arrears 4,59,500

Add - 1,65,230 equity shares forfeited -
amount paid

115,54,21,734

(out of the above equity shares 1,67,500
equity shares were allotted at par‘as fully
paid pursuant to contracts without
payment being received in cash),

11,33,790 equity shares were issued as

bonus shares by capitalisation of General
Reserve),

(49,63,500 equity shares issued on
exercise of option by financial
institutions for conversion of part of their
loans/subscription to debentures)

(56,81,818 equity shares were allotted at
premium as fully paid pursuant to

contracts without payment being received
in cash

PART IIT - TRANSFER AND VESTING

Upon the coming into effect of this Scheme and with effect
from the Appointed Date and subject to the provisions of

this Scheme including in relation to the mode of transfer

and vesting:

[i] the Undertaking of the Transferor Companies shall

be and stand transferred to and vested in and/or be

deemed to be and stand transferred to and vested in

the Transferee Company pursuant to the provisions

of Section 394 of the said Act S0 as to become as and

from the Appointea Date, the estate, assets, rights,

£

title and interests of the Transferee Company,
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(i) In ’s.o far as the various

T ———————— e

ingentives, subsidies,

réhabxhtatlon schemes Special status and other

benefxts or privileges enjoyed ‘or availed of by the
Transferor Companies are concerned, the same shall

vest with and be available to the

Company on the same terms and conditions,

Upon the coming into effect of this Scheme and with effect

from the Appointed Date:

(@) All secured and unsecured debts, including foreign
currency loans, liabilities, duties and obligations of
the Transferor Companies along with any charge,

encumbrance, lien Or security thereon {hereinafter
referred to as the "said Liabilities") shall also be

and stand tAansfeLred or be deemed to be and stand

transferred, without any further act, instrument or
deed, to the Transferee Company, pursuant to the
Provisions of Section 394 of the said Act so as to
becoms thg debts, liabilities, duties and obligations
of the Transferee Company, and further that it shall
not be neceésary to obtain the consent of any third
party or other person who is a party to an/y contract
Or arrangement by virtye of which such debts,
liabilitjes, duties and ‘obligations have arisen in
order to give effect to the provisions of this Clause.
It is clarified that(as far as any unsecured public

deposits, debentures or bonds of each of th

Transferor Companies are concerned, the same shall

Transferee.

AT R s e



(b)

be kept distinctly identified in the records (lJf the
Transferee Company for all intents and purposes
including taxation and accounting and shall not be
combined under any existing deposit scheme and/or
outstanding series of deposits, debentures or bonds
of tl.w‘e Transferee Company. It is further clarified
that in so far as the assets comprising of the
Transferor Companies' Undertaking are concerned,
the security or charge over such assets relating to
any loans, debentures or ‘borrowing of

& -
Transferor Companies, shall without any further

the

act or deed continue to relate to the said asset after

“the Effective Date and shall not relate to or be

"available as security in relation to the assets of the

Transferee Company, save to the extent warranted
by the terms of the existing security arrangements
to which the Transferor Companies and the
Transferee Company are party, and consistent with
the joint obligations as@v\gmed by them under such

arrangements.

(i) Any debentures, bonds, notes or other
securities qf each of the Transferor
Companies, ;»Jlxeﬁlxer cvonve{rtiblé into equity or
othen}vise, (hereinaf'ter jref;rr;ed'/ to _as
"Transferor's Sécurities”)‘ shall without any

further act, instrument or deed become

securities of the Transferee Company and all

|
|
|



(A)

(i)

(a)

rights, powers, "duties a'nd obligations in

relation. thereto shall be and stand transferre(

. t6 afd vested in and shall, be exerciseq by or

i

against the Transferee Company as if it were
such Transferor Company in respect of the

Transferor'g Securities so transferred,

Leans or other “obligations, if any, due
‘between' OF amongst the Transferor Companies
shall stand discharged and there shall be no
liability in that behalf. In so fap as any
Securities, debentures of notes, if any, issyed
by the Transferor Companies, and held by the
Transferee Compaﬁy, and  vice versa, are
concerned, the same shall, unless solqg or
transferred b.y' the relevant Transferor
Company or the Transferee Company, a;s the
case may be, gt any time prior_to the Effective
Date, stand cancelleci as on the Effective Date,
and shall be of pg effect and the relevant
Transferor Compax}y or. the ';Transftejree
Company, as the case may be, shal] hqvg_ no

further obligation outstanding in that behalt,

With effect from Ap-polinted Date and up to the

Effective Date:

the Transferor Companies shalj carry on and

shall be deemeq ‘to have carried on al] their

business and activities as hitherto and shal]




(b)

(c)

10
hold and stand possessed of and shall be

deemed to have held ang Stood possessed of

the Undertaklng On account of, and ip trust

for .the Transferee Company;

the Transferor Companies shall carry on their

businessg and activitieg with reasonable

diligence ang busmess Prudence and shaj] not,
without the Prior written consent of the

Tranoferee Company, undertake any

additional financial cOmmitments of any
nature whatsoever, borrow any Aamounts nor

incur any other liabilities OT expenditure,
issue any additional guarantees, indemnities,
letters of comfort OT commitments either for
itself or on behalf of jts subsidiaries or.group
companies or any third party, or save as
expressly permltted by this Scheme or with

the prior written consent of the Transferee

Company, -alienate, charge, mortgage or

-encumber the Undertaking and shall not dea]

with the Undertaking OT any part thereof;

each of the Transferor Compames and the
Transferee Company shall not make any
change in its capital structure elther by any
;ncrease (by issue of equity or shares on a
rights basis, bonus shares, convertible

debentures or otherwise), decrease, reduction,



(B)

11

reclassification, sub- d1v151on or consolidation,
re- orgamsatlon, or in any other manner which"
I may, in any ‘way, affect the Share Exchange
Ratio (as defmed in Clause 10(a 2)(i) below),
except by mutual consent of the respective
Boards of Directors of‘ the Transferor’
Companies and the Transferee Company,
provided thaf nothing contamed in this sub-
clause shall be deemed to affect any pre-
existing obligations, including in respect of
conversion into e'ciuity shares in accordance

with any loan obtained or convertible security

9
issued by any of the Transferor Companies or

the Transferce Company. Provided further for
=io¥lded further

the avoidance of doubt that nothing contained
in this sub-clause shal] be deemed to restrict
the proposal of the Transferee Company to
1:aise further capital by the;issue of preference
shares as approved by the Board of the

Transferee Comp'a'ny on 14th June 2000,

With effect from the A’ppointe}d Date, all time'profits
or incomes aceruing or’ arising to each of the
Transferor Companies, or expenditure or Iosses_
arising or incurred (including the effect of taxes, if
any, thereon) by such Transferor Company shall, for
all purposes, be treated and- be deemed to be and

accrue as the profits or incomes or expenditure or




(2)

(b)

12

losses OT taxes of the Transferee Company, as the

case may be:

Upon the commg into effect of this Scheme, all suits,
actions and. proceedmgs by or against the Transferor
Companies pending and/or arising on or before the
Effecti\{e Date shall be continued and be enforced by

Or against the Transferee Company as effectually as

if the same had been pending and/or arising by or

against the Transferee Company.

The Transferee Company‘undertakes to have all

legal or other Proceedings initiated by or against the

Transferor -Companies referred to in sub-clause (a)

above tfa‘nsferred to its name and to have the same

continued, prosecuted and enforced by or agamst

the Transferee Company

Upon the coming Into effect of this Scheme, and
subject to  the Provisions of this Sche;ne, all
contracts, deeds bonds agreements arrangements
and other mstruments of whatsoever nature to
which each of the Transferor Companies is a party

or to the benef1t of which such Transferor Company

may be ehglble, and Wthh are subsisting or havmg

- effect 1mrned1ate1y before the Effecnve Date, shall be_

" in full force and effect agamst or in favour of the

Tlansferee Cgmpﬁnj as the case may be ang may be

enforced as fully and effectually as if, instead of

such Transferor Company, the Transferee Company

e RN



(b)
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had been a party or beneficiary or obligee the:nto

The Tr nsferee k_ompany shall, wherever necessary,

enter mto and/or issue and/or execute deeds,

¥

writings or confirmations at any time prior to the
Effective  Date, énter into any  tripartite
arrangements, confirmations Or novations to which

the relevant Transferor Company W111, if necessary,

also be a party in order to give formal effect to. the

provisions of this Clause.

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 othe‘rwise, execute deeds of confirmation ‘in

any writings as may be necessary to be executed in
order to give formal effect to the above pProvisions.
The Transferee Company shall, under the provisions
of this Scheme, be deemed to be authorised to
eéxecute any such wrltmgs on behalf .of each of the
Txansfexol Companies to carry out or perform all
such formalities Or compliances referred to above on
the part of such Transferor Company to be carried

¥

out or performed,

The employees of the Transferor Companies and the

Transferee Company, who are  in  common

employment of the Companies by virtue of their

IS S
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terms and conditions of employment, and wl}o are in
service on the Effective Date, shall become the
employees solely of the Transferee Company on

such date without any break or interruption in

service and on terms and conditions  as to
remuneration not less favourable than
subsisting with reference to the relevant Transferor

Company on the saxd date.

In so far as the existing provident fund, gratuity
fund, and Pension and/or Superannuation fund

trusts created by the Transferee Company for the

employecs of the Companies are concerned, the
funds shall continue for the benefit of the employees
of the Compames who shall become employees of
the Transferee Company pursuant to, thls Scheme. In
so far as the existing provident fund, gratuity fund,
and pension and/or superannuation fund trusts
created by any of the Transferor Companies are
concerned the funds ghal] be transferréd to the
rel_evanAt fundszof the Transferee Company In the
'evé—mt’l'hat fﬁe Tr ansferee Comp
own funds ‘with respect to such matters,

Transferee Company shall create its own funds to

which the Qontrlbutlons pertammg to the employees

of the Companies shall be transfelred Till such time

the Transferee Company‘may, subject to necessary

pPermissions and approvals, continue to contribute in

i

those

any does not havé jts -

the

H
H
M
¥l
a
g
%
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respect of t_he employees of the 'Companigs to the
r‘elévant f:gmds_of the Tfansferor Companies.. 1;1 so .
far ;as:"the exisﬁng p:rov;ic,lent fund, gratuity fund:
and pensio;m and/or superannuation fund..trusts
which are created jointly by the Transferee
Company and the Transferor Companjes are
concerned, these shall cease to be operated by the
Transferor Compar:ies and sh.all, subject to -

necessary permissions and approvals, be operated

and shall belong only by the Transferee Company.

PARTIV - REORGANISATION OF GAPITAL

10.

(2)

(i)  Upon the coming into effect of this Scheme,

and in consideration .of the transfer of and
vesting of the Undertaking and the said
Liabilities of the Transferor Companies in the
Transferee Company in terms of this Scheme,
the Transferee Company - shall without any
further ap{)lication', act or deed, issue and
allot to the equity shareholders of the relevant
. ':l‘"rans,felrpf:» Co;npanies ~whose ‘na_m:es: are:
rercol“déd in the- respective Reg“i-s'tevr of
Members of such Transferor Companies, on a~
date (hereinaf_te1"referred to as the "Record
Date"), to be fixed by the Board of Directors of

the Transferee Company:

(A)  Equity shares of Rs. 10/- (Rupees ten

only) each, credited as fully paid up, to
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the equity shétreholder_‘s of Andhra
Power whose names are recorded in lts
Register of Members on the Recorcl Date
in the ratio»of 4 equity shares of the face
value of Rs. 10/- (Rupees ten only) each
in the Transferee Company for every 5

equity shares of the face value of Rs.

10/- (Rupees ten only) each in Andhra.

Power; and

(B) Equity shares of Rs. 10/- (Rupees ten

only) each, credited as fully paid up, to

the eciuity shareholders of Tata Hydro.

whose names are recorded in its Register
of Members on the Record Date .n the
ratio of 4 equity shares of the face value
of Rs. 10/- (Rupees ten only) each in the
Transferee Company for every 5 equity
shares of the face' value of Rs. 10/-

(Rupees ten only) each in Tata Hydro;

. (the ratio of the shares to be allotted to the

shareholders of the Tlansferor Compames by

the Transferee Company for the shares held by

them in the relevant Transferor Company

being referred to as the

Ratio"),

T s s
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(iii).

L/

prejudice to any remedies that the relevant
N : T

. Transferor Company or the Transferee

Company, as the case may be, shall have in
this behalf the Eqmty Shares of the Transferee
Company that may be allotted to the holders
of such shares (upon payment ef the calls-in-
arrears) shall ,take account of the share
exchange ratio vreferred to above. Until such
time as the calls-in-arrears are paid, the
Transferee Company shall not be bound to

issue any shares of the -Transferee Company
(whether partly paid or otherwise) nor to

confirm any entitlement to such holder.

In so far as the forfeited shares in any of the
Transferor Companies are concerned, no

shares shall be issued by the Transferee

Company in lieu thereof,

Equity shares of the Transferor Companies, if

any, held by the Transferee Company on such

Record Date referred to in sub- paragraph (a)(i)

above shall be cancelled and shall be deemed
to be cancelled thhout -any further act or
deed, and no shares of the 'Iransferee

Company are required to be issued in liey

thereof.

Equity shares of the Transferee Company, if

any, heldlby the Transferor Compapnies on




(b)
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such Record Date referred to in sup- paragraph

(a)(i) above shal] be cancelled and shall be

deemed to be cancelled without . any further '

act or deed, and no shares of the Transferee

Company are required to be issyed in liey

thereof,

No fractional certificetes vshall‘ be‘ cissued by the
Transferee Company in Tespect of the fractional
entitlements, if any, to which the members of the
Transferor Companies may be entitled on issue and
allotment of the equity shares of the Transferee
Compan-y 1as aforesaid. The Board of Dlrectors of
the Transferee Company shal] instead ronsohdate alil
such fractional entitlements and thereﬁpon issue

and allot equity shates in liey thereof to a director

- Or an officer of the Transferee Company who shall

hold the shares in trust ‘on behalf of such members

of the Transferor Companies, with the express

understandmg that such dlrector(s) or officer(s) to
whom such equlty shares be allotted shall sell the

same in the market al the best avaj]

Pay to..the Transferee ‘Company, thew'n'etwsale

Proceeds  thereof, whereupon the  Transferee .

Company shall dlstrlbute such net sale proceeds to

the members of the Transferor Companies in

Proportion - to their feSpective  fractional
enfitlements.

i

able price and -

.




(c)

(e)

1y

Such equity shares to be issued and allotted by the
!

- Transferee Company in terms of Clause IO(a)(i) shall

rank parl pnssu in all respects with the ex1stmg

equity- shares of the Transferee Company, save and
except in relatlon to dividends to which they will be

entitled to proportionately from the Appointed

Date.

Equity shares of the fggnsferee Company issued in
terms of sub-clause (a) above, shall subject . to
applicable regulation, be listed and/or admitted. to
trading on the relevant stock exchange/s, whether
in India or abroad, where the equity shares of the

Transferee Company are presently listed and/or

admitted to trading.

Upon the coming into effect of the Scheme, the
Transferee Company shall issue shares to the -
depository (in terms of the -relevant Deposit
Agreement) in respect of the existing GDRs of 0the
Companies. Upon such issue of shares, each GDR
shall represent -an aggregate of 50° exxstmg equxty
shares of the Transferee Company and the
additional equity shares issued byuthe Transferee
Company to t%‘xe depository in accordance with the

Share Exchange Ratio. There shall however be no

further issue of GDRs pursuant to this Scheme.

Upon the coming into effect of this Scheme, the

share certificates representing the shares in the
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Transferor Companies shaj] be cancelleq- and shal]

be deemed to be cancelled withoyt any further aét or

12, (a)

GENERAL TERMS ANILCONDITIONS

The Transferor Companies and the Transferee

Company shall be entitled to declare end pay -

diVidends, wheth‘er interim or finaI, t0 - their :
respectxve equlty. shaleholders in respecf of the
accounting period after the Appointed Date and
Prior to the Effective Date. Provided that the
Transferor. Companies shaj] not make any such
declaranon éxcept with the consent of the
Transferee Company, Provided ajso that the
Transferee Company shall not make any such

declaration, except with the consent of the

Transferor Companies.

Transferor Company as provided in Clause 10
hereof shall be Proportionately entitled to dividends
from the Appm;ted Date. The holder of equity
shares of the Transferor Companies ang the

Transferee Company  shal, save asg expressly

provided otherwise in this Scheme, continue to -

enjoy thelr ex1stmg rights under thelr respectxve_

articles of association mcludmg the right to receive

dividends.

Itis clarified that the aforesaid Provisions in respect

of decfarahon of dwldends, whether interim or
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final, are enabling provisions only and shall not be

deemed to confer any right on any' member of the

eror Companies and/or the Transferee

Compangr to demand or claim any dividends which,
subject to the provisions of the said Act, shall be

entirely at the discretion of the respective boards of.

directors of the Transfe

~a5
RO

ror Companies and the;

wherever

necessary, to the approval of the shareholders of the .

Transferor Companies and the Transferee Company

respectively.

The reserves of the Transfero_r Companies shall be

accounted for and dealt with in the books of

Transferee Company in the following manner:

(i)

(i)

the.

An amount equal to the balance lying to the credit’
of the Tariffs and Dividends Control Reserve in the
books of Andhra Valley and Tata Hydro shall be

credited by the Transferee Company to its Tariffs

and Dividends Control Reserve Account,

An amount e'qual to tbe balance lying to the credit
o.f the Contingencies Reserve No. 1 in the books of
Andhra Valley and Tata Hydro shall be credited by‘
the Transferee Company to its Contingencies

Reserve No. 1 Account,

An amount equal to the balance lying to the credit

of the Contingencies Reserve No. 2 in the books of

Andhra Valley and Tata Hydro shall be credited by



(iv)

(v)

 (vi)

(vii)
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the Transferee Company to its Contingencies

Reserve No. 2 Account. '

An amount equal to the balance lying to the credit
of the Development Reserve in the books of Andhra
Valley and Tata Hydro shall be credited by the

Transferee Company to its Development Reserve

‘Account,

An amount equal to the balance lying to the credit
of the Deferred Taxation Liability Fund Reserve in
the books of Andhra Valley and Tata Hydro shall be
credited by the Transferee Company to its Deferred

Taxation Liability Fund Reserve Account.

An amount equal to the Ealance lyin.g to the credit.
of the Investment Allowance Reserve in the books of
Andhra Valley and Tata Hydro shall be credited by
the Transferee Company to its Investment

Allowance Reserve Account.

An amount equal to the balance lying to the credit
of the Debt Redempition Reserve in the books of
Andhra Valley and Tata Hydro shall be credited by

the Transferee Company to its Debt Redemption

Reserve Account,

An amount equal to the balance lying to the credit

of the Debenture Redemption Reserve in the books
of Andhra Valley and Tata Hydro shall be credited
by the Transferee Company to its Debenture

Redemption Reserve Account.
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An amount equal to the balance lying to the credit

of the Capital Reserve in the books of Andhra Valley

: apd.’l‘ata Hydro shall be credited by the Transferee

. Company to its Capital Reserve Account. "

(x)

(xi)

(xii)

(xiii)

(xiv)

An amount equal to the balance lying to the credit
of the Capital Redemption Reserve in the books of
Andhra Valley and Tata Hydro shall be credited by

the Transferee"%ompany to its Capital Redemption

Reserve Account.

An amount equal to the balance lying to the credit’
of the Share Premium Reserve in the books of

Andhra Valley and Tata Hydro shall be credited by

the Transferee Company to its Share Premium

Reserve Account.

An amount equal to the balance lying to the credit
of the General Reserve in the books of Andhra
Valley and Tata Hydro shall be.credited by the

Transferee Company to its General Reserve Account.

An amount equal to the balance lying to the credit
of the Ifroftib and Loss, Adcount in the fboo'ksi'of"

Andhra Valley and Tata Hydro shall be credited‘by.
the Tra;\sfe;eé :C.or;'\pan.y to 1ts I;rofit and Loss

Account,

The net surplus arising out of the amalgamation in
the books of the Transferee Company after
providing for the adjustments set forth above, shall

be credited by the Transferee Company, to a special
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account in the books of the Transferee Company as a

free reserve, to be Styled "Amalgamation Reserve

Upon the coming into. effect of this Scheme, the borrowing
limits of the Transferee Company in terms of Section 293

(1)(d) of the said Act, shall without further act or deed

stand enhanced by an amount being the aggregate

liabilities of the Transferor Companies which are being

transferred to the Transferee Company pursﬁant to the

Scheme, such limits being incremental to the existing

limits of the Transferee Company.
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 dissolution of the Transferor

Companies without winding up under ‘the provisions of
law, and obtain all approvals as may be required under

law.

The ’I‘ra.nsferee.' C'lo:mp'a-.ny".'sl}f__etxll_,also with all feasoﬁabie ?

despatch, make applications/petitions under Sections 391

and 394 and 6ther applicable provisions of the said Act to

. the High Court of Judicature at Bombay for sanctioning of

this Scheme under the provisions of law, and obtain all

. approvals as may be required under law.,

(a) The Transferor Companies and the Transferee

Company may assent from time to time on behalf of
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all Persons -concerned to any modifications or

amendments or additions to this Scheme Or to any
con&1t10ns or hrnltatlons whlch either the Boards of
Dlrectors of the Transferor Companies and -the
Transferee Company deem fit, or which the High
Court of Judicature at Bombay and/ or any other

authorities under law rnay deern fit to approve of or

‘1rnpose and whxch the Transferor Compnnles and the

Transferee Company may in their discretion deem
fit and to resolve all doubts or difficulties that may
arise for carrying out this Scheme and to do and
execute all acts, deeds, matters and things necessary
for bringing this Scheme into effect, or to review t.he
position relating to the satisfaction of the conditions
to this Scheme and if necessary, to waive any of
those (to the extent permissible under law). The
aforesaid powers of the Transferor Companies and
the Transferee éompany may be exercised‘by their
respective Boards of Directors, a vcommxttee or
committees of the concerned Board or any director
authorised in that behalf by the concerned Board of

Directors (hereinafter referred to as the "delegates"),

For the purpose of giving Aeffect to this'Scheme or to
any modifications or ,arnenc'iments thereof or
aiddit'ions‘“ thereto, the ,Cielegate of the Transferor
Companies and Transferee Company may give and

are authorised to determine and give all such

directions as are necessary including directions for



(e)

e
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settling or remdving any question of doubt or
. I3 N ) I3 '- '
dlffxculty that may arise and such determination or

directions, ag the case may be, shall be binding on

all parties, in the same Manner as if the same were

Specifically incorporated in this Scheme.

. In the event. of there: being ‘any pending share

transfers, whether lodged or Outstanding; 5

relevant Transferor Company shall be empowered in

were operative as op the Record Date, in order to

remove any difficulties arising to the transferor of

the Scheme being agreed to Dby the requisite

majorities of the various classes of members of the
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(b)  the approval of the Reserve Bank of India. under the
Foreign Exchange Management Act, 1999 being
obtained fér the issue and allotment of equity s.ha,res .
to non-resident shareholders pursuant to . this

Scheme;

() such other sanctions and approvals including
sanctions of any governmental autherity, creditor,
lessor, deposxto;.y (with respect to the GDRs) or

contracting party as may ‘be required by law or

contract in respect of the Scheme being obtained;

and

(d)  the certified copies of the court orders referred to in
this Scheme being filed with the Registrar of

Companies, Maharashtra.

In the event of this Scheme failing to take effect fmally by
March 31 2001 or by such later date as may be agreed by
the respective Boards of Directors of the Transferor
Companies and the Transferee Company, this Scheme
shall become null and void and in that event no r1ghts and
liabilities whatsoever shall accrue to or be incurred inter
se by the parties or their shareholders or cred1tors or

employees or “any - other person. In such cas;: each - )

Company. shall bear its own costs-or as may be mutually -

agreed.

All costs, charges and expenses, including any taxes and

duties of the Transferor Companies and Transferee

(;ompany respectively in relation to or in connection with
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this Scheme and incidental to the completlon of the

1
amalgamation of the Transferor Companies in pursuance

of this Scheme shali be borne and paid by the Transferee

Company.
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INTHE HIGH COVRT OF JUDICATURE AT BOM
ORDINARY ORIGINAL CIVIL JURISDICTION
COMI’ANY PETITION NO.320 OF 2001
CONNECTED WITH
COMPANY APPLICATION NO. 2 OF 2001

In the matter of the Companies Act, 1?56;
-And- '
In the matter of Sections 391 to 394 of the
Companies Act, 1956;- |
-And-
In the matter of The Tata Power
Company Limited, a Company
incorporated under the Indian
Companies Act, VII of 1913 and
having its registered . office at
Bombay House, 24, Homi Mody i
»S‘treet, Mu{nbai - 400 001.
A -And-
In the matter of . Scheme of
Amalgamaiion of Jamshedpur Power
Company Limited with The Tata

Power Company Limited.

The Tata Powe: Compnany Limited,
a Company incorporated under the
lndiani Companies Act, VIl of 1913
and having its registered office at
Bombay House, 24, Homi Mody
Street, Mumbai - 400 001.

Vg et s mmt twaetn s

Petitioner.

CORAM: Dr.D.Y.Chandrachud J.
DATED: 26t April, 2001

_ UPON the Petition of The Tata Power Company Limited, the Petitioner

Company abovenamed, presented to this Hon'ble Court on the 16th day of

March, 2001 for sanctioning the arrangement embodied in the Scheme of
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Amalcamation of Jamshedpur Power Company ilimited (hercinafter called
.the Transferor Company”) with The Tata Power Company Limited
(hereinafter called the "Petitioner Com‘pany' or the *Transferee Company”)
and for other consequential reliefs as mentioned in the said Petition and the
said Petition being this day called on for hearing and final disposal AND
UPON READING the said Peﬁtio'n and afﬁc}dvit of Mr. Bomi Jehangir Shroff,
the Comp.ax;y Secretary of the Petitioner Company, sworn on the 16% déy of
March. 2001 verifying the said Petition AND UPON READINC the affidavit
. of Mr. Sanjay Pulekar a clerk in the Ofﬁce of the Peuuoners Advocate dated'
7th day of Aprﬂ, 2001 proving pubhmbon of notice of hea.nng of the Petmon
~ in the issue of newspapers "Free Press Journal® (Mumbax Edmon) and
Navshakti both dated 2~ April, 2001 pursuant to the Order dated 21st day of
March, 2001 AND UPON READING the Affidavit of Mr. Bomi J. Shroff, the
Company Secretary of the Petitioner Company, dated 9 April, 2001 p_roving
service of notice of hearmg of the Petmon upon the Creditors 0of the Petitioner
Company whose claim exceeds Rs.1,00,001/- and above pursuant to the
Order dated 21* day of March, 2001 passed by this Hon’'ble Court AND
UPON READlNG‘ the affidavit of Mr. Sanjay Pulekar dated 28% day of
March, 2001 proving service of notice of hearing of ‘the Petition upon the
Regional Director, Department of Company Affairs, Maharashtra, Mumb-ai
AND UPON READING the Order dated 10 day of January, 2cx)1 passed by
~this Hor'ble Court in Company Application No.2 of 2001, whereby the
Petitioner Company was directed to convene meeting of thg equity
sharehelders of the Petitioner Company to be held on Friday the 23 day of
February, 2001 for the purpose of considering, and if thought fit, appmviﬁg
with or without modifications, the arrangement embodied in the Scheme of
Amalgamation of the Transferor Company with the Peﬁdoner Company being

Exhibit "E" to the Petition AND UPON READING the further Order dated
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24* day of January, 2001 passed by this Hon'ble Court in the said Company
Appilication No.2 of 2001 whereby the Order dated 10* day of January, 2001
was modified to Uwé extent that the date of the meeting of the Equity
Shareholders of the Petitioner Company was extended from 23~ day of
February, 2001 to 125 day of March, 2001 AND UPON READING the
affidavit dated 14t day of day of February, 2001 of Mr. A_J. Engineer, one of
the Chairman appointed for the meeting of Equity Shareholders of the
Petitioner Company for the said proving service of individual notice
convening meeting upon the equity share;-nolders of the Petitioner Company
and also provihg publication of the notice convening meeting of the Equity
Shareho_lders of the Petitioner Company in the issue of rews;.;apers "Free Press
Journal® {(Mumbai Edition) and marathi translation thereof in “Navshakti both
13th day of February, 2001 pursuant to the Order dated‘ 10%= day of January,
2001 and further Order da.ted 24% day of January, 2001. AND UPON
READING the Report dated 134 day of March, 2001 of Shri R. N. Tata, who
conducted the meeting as the Cixaxrt;xan appointed by'this Hon'ble Court for
the meeting of the Equity Shareholders of the Petitioner Company as to the
result of the said meeting AND UPON READING the affidavit of the
' Chairman Shri R. N. Tata dated 13}*‘ day March, 2001 verifying the Chairman's
Report AND IT APPEARS from the said Report of the Chairman of the
mccling'of the Equity Sharcholders of the Pelitioner Company that the
e'urangemer;t embodied in the Scheme of Amalgamation of the Transferor
Company with the Petitioner Company has been approved with the requisite
majority in.nunber of the Equity Shareholders of the Petitioner Company
representing more than three fourth in vglue present at the said meeting AND
UPON HEARING, Shri Sandeep Parikh, Advocate instructed by M/s.

Amarchand & Mangaldas & Suresh A. Shroff & Co. Advocates for the

-S4 LOUult

Petitioner Company, and Mr. ClJoy Panel Counsel instructed by



Page -4

Mr.R;P.Singh, Company Prosecutor for the Regional Director, De;;artment of
Company Affairs, Maharashtra, Mumbai who submits to the Crder of the
" Court Mr.J.Xavier, Advocate instructed by Municipal Corporation for Greater |
Bombay appéaririvg‘on notice And no other person or persons entitled to
appear at the hearing of the said Petition appearing this day, either in support
or to show cause against the. said Petition AND THIS COURT.DOTH
-RECO,;I.{D the undertaking given by the Counsel appearing on behalf of the
Transferee Company that all the dues of the Municipal Corpor,atioq shall be
duly cleared by the Transferee’ Company AND THIS COURT DOTH
HEREBY sanchon the a:rangement embodied in the Scheme of Amalgamation
of Jamshedpur Power Company Limited, Lhe Transferor Company with The
Tata Power Company Limited, the Petitioner Company as set forth in the
Scheme being Exhibit "E" to the Petition and annexed as Schedule hereto AND
THIS COURT DOTH HEREBY DECLARE that the said Scheme with effect
from 1st day of April, 2000 [hereinafter referred to as the “Appomted Date")
shall be binding on all the members of the Petitioner Company and of the
Transferor Company AND THIS COURT DOTH ORDER that with effect
from the Appointed Date entire business and the whole of the undertaking of
the Transferor Company as set out in the Scheme being Exhibit 'E' to the
Petition and in the Schedule hereto shall without any further act or deed stand
transferred to and vested in the Petitioner Company pursuant to the
provision of Sections 391 to 394 of the Compames Act 1956 so as to become
the properties of the Petitioner Company AND THIS COURT DOTH
FURTHER ORDER that all debts, liabilities, duties and obligations of the
Transferor Company shall without any further act or deed stand transferred to
the Petitioner Company pursuant to the provision of Sections 391 to 394 of the
Companies Act, 1956 so as to become the debts, liabilities, "duties and

obligations of the Petitioner Company AND THIS COURT DOTH



. Page-5

- FURTHER ORDER that all suits, claims, actions and legal proceedings
pending by or against the Transferor Company shall be continued by or
against the Petitioner Company AND THIS COURT DOTH FURTHER
ORDER that all the employees of the Transferor Company on such date or
lt.he date immediatel'y preceding the date on which the said Scheme finally take
effect i.e. the Effective Date shall become the employees of the Petitioner
Company on such date without any break or interruption of the service and
on the terms and condition not less favoural?le than those subsisting with
reference to the Transferor Compe;ny as on the said date AN D THIS COURT
DOTH FURTHER‘ ORDER that as the Transferor Company is wholly owned
. Subsidiary of the Petitioner Company no equity shares or other shares of the
Petitioner Company shall be allotted in 'Ue%lc;f or exchange of holding of the
shares in the Transferor Company by the Petitioner Company and the share
capital of the Transferor Coﬁpany sh;lll stand cancelled AND ’I;HIS. COURT
DOTH FURTHER ORDER that the Petitioner Company do within 30 days of
the sealing of this Order, cause a certified cr.pr of this Order to be delivered to
the Registrar of Companies, Maharashtra, Mumbax for registration and upon
such certified copy of the order being so delivéred the Transferor Company
shall stand dissolved without winding up and the Registrar of Co;npanies,
Mahrashtra, Mumbai shall place all the files and records of the Transferor
Company apd registered with him on the (ilé kept by him in relation to the
Petitioner Company an<-i files of the Transferor Company and the Petitioner
Company shall be consolidated accordingly AND THIS COURT DOTH
FURTHER ORDER that the parties to the Scheme of Amalgamation and 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 arrangement embodied in the Scheme of Amalgamation as

sanctioned herein and annexed as Schedule hereto AND THIS COURT
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DOTH LASTLY ORDER that the Petitioner Company do pay a sum of Rs.
1,500/- (Rupees One Thousand Five Hund:ed Only) to the Regional Director,
Department of Company Affairs, Maharashtra, Mumbai towards the costs of
the Petition WITNESS SHRI BISHESHWAR PRASAD SINGH, Chief Justice

at Bombay aforesaid this 26% day of April, 2001.

By the Court

Order sanctioning the Arrangement embodied
in the Scheme of Amalgamation under
Sections 391 to 394 of the Companies Act, 1956
drawn on the application of M/s. Amarchand
& Mangaldas & Suresh A. Shroff & Co.
Advocates for the Petitioner Company having
then office at Lentin Chambers, Dalal Street
Fort, Mumbai - 400 023.
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SCHEDULE.
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SCHEDULE

SCHEME OF AMALGAMATION

Jamshedpur Power Company Limited

the Transferor Company

With

The Tata Fower Company Limited

e . the Transferee Company

PART ] -GENERAL

1.

4

This Scheme of Aﬁxafg;mation {(hereinafter referred to as the
“S.che}ne') provides for the amalgamation of Jamshedpur Power '
Company Limited with The Tata Power Compan); Umi?ed,
pursuant to Sections 391 to 394 and other relevant provisions of the

Act.

L

In this Sdleme,’unless repugnant o the meaning or context thereof,
e . ,

the following expressions shall have the following meanings: -
"Act” means the Companies Act, 1956 or any statutory modification

or re-enactment thereof,
"Appointed Date’ .:2ans April 1, 2000;

"f.ffcctive Date” means the date on which the last of all necessary
'consé;xts, -approvals, sanctions and orders have been obtained,
passed and completed and the date on which the certified copies of
the orders of the High Court of Judicature at Bombay are filed with
the Registrar of Companies, Maharashtra under Section 391(3) of

the Act, (or such other dates as the courts may direct) whichever is

- later. References in this Scheme to the date of “coming into effect
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of this Scheme® or "effectiveness of this Scheme" shall mean the

Effective Date;

*Transferee Company" means The Tata Power Company Limited,
a company incorporated under the Indian Companigs Act, 1913,
and ha\;ing its registered office at Bombay House, 24, Hormi Mody

Street, Mumbai - 400 001;

*Transferor Company" means Jamshedpur Power  Company
Limited, a company incorporated under the Companies Act, 1956,
and'having its registered office at Bombay House, 24, Homi Mody

Street, Mumbai - 400 001;

-
(=3

"Undertaking" means the undertaking and the entire business and
all the movable and immovable properties, tangible and intangibie
properties, all stock, assets, plant and machinery, buildings, offices, '
deposits, investment® of all kinds, leases and hire purchase
contracts, lending contracts, benefit of any security arrangements,
reversions, powers, authorities, allotments, approvals, consents,
licences, registrations, contracts, engagements, arrangements of all
kind, rights, title, interests, benefit; 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 or granted in
favour ;)f or enjoyed by the Transferor Company, including but
without being limited to trademarks, patents, copyright, trade
names and other intellectual property rights of any nature
whatsoever, “iierrAnits, approvals, authorisations, rights to use and
avail of telephones, telexes, facsimile connectior : and installations,
utilities, electricity and other services, reserves, p?ovisions, funds,

benefits of all agreements and all other interests.
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PART 11 - SHARE CAPITAL

3. (a)

(b)

The share capital of the Transferor Company as of November

30, 2000 is as under:

Authorised {in Rupees)
2,00,00,000 Equity Shares of Rs. 10/- each 20,00,00,000
Issued, Subscribed and Paid-up

1,99,99,007 Equity Shares of Rs. 10/- each fully

paid up : 19,93,90,070

The share capital of the Transferee Company as of November

30, 2000 is as under:

Authorised (in Rupees)

3,00,00,000 Cumulative Redeemable Preference

Shares of Rs. 100/- each 300,00,00,000

22,90,00,000 Equity Shares of Rs. 10/- each 229.00.00.000
222.00.00.000

Issued, Subscribed and Paid-up

Issued Capital .

11,56,84,478 Equity Shares:of Rs. 10/- each

(excluding 1,37,580 shares not allotted but held

in abeyance) ¢ - 115,68,44,780

ubscribed ita

11,55,19,248 Equity Shares of Rs. 10/- each

(excluding 1,37,580 shares not allotted but held

in abeyance) 115,51,92,480

Less - calls inarrears 4,59,500

Add - 1,65230 Equity Shares forfeited -| ~——

Amount paid 115,47,32,980

688,754

11024.21,734

(out of the above Equity Shares 1,67,500 Equity
Shares were allotted at par as fully paid
pursuant to contracts without payment being
received in cash),

(11,33,790 Equity Shares were issued as Bonus
Shares by capitalisation of General Reserve),

(49,63,500 Equity Shares issued on exercise of
the options by financial institutions for the
conversion of part of their loans/subscriptibn
to debentures)




(5681,818 Equity Shares were allotted at
premium as fully paid pursuart to contracts

without payment being received in cash

PART I - TRANSFER AND VESTING

4. Upori the coming into effect of this Scheme and with effect from the

Appointed Date and subject to the provisions of this Scheme

including in relation to the mode of transfer and vesting:

()

(i)

The Undertaking of the Transferor Company shall be and

stand transferred to and vested in and/or be deemed to be

and stand transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the
said Act 50 as to become as and from the Appointed Date,
the estate, assets, rights, title and interests of the Transferee
Company. |
o .

In so far as Ehe various fncentives, subsidies, rehabilitation
schemes, special status and otfler benefits or privileges
enjoyed or availed of by the Transferor Compahy is

concerned, the same shall vest with and be available to the

Transferee Company on the same te,ms and conditions.

Upon the coming into effect of this Scheme and with effect from'the

Appointed Date:

(a)

)

All secﬁred and unsecured debts, liabilities, duties and
obligations of the Transfexjor Company along with any
charge, encumbrance; lien or security thereon (hereinafter
referred to as the 'said Liabilities') shall also be and stand

transferred or be deemed to be and stand transferred,
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(b)

)

(@)
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without any further act, instrument or deed, to the
Transferee Company, pursuant to the provisions of Section
394 of the said Act so as to become t-he 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;angement by virtue of which such debts,
liabilities, duties and obligations have arisen in order to give
effect to the provisions of this Clause. It is clarified that in so
far as the assets comprising of the Tran§féror Company's
Undertaking is concerned, the security or charge over su;>ll
assets relating to any loans, debentures or borrowing of the
Transferor Company, shall without any further act or deed
continue to relale to the said assets after the Effective Date
and shall pot relate to or be available as security in relation

to the assets of the Transferee Company.

Loans, deposits or other obligations, if any, due between the
Transferor Company and the Transferee Cémpany shall

stand discharged and there shall be no liability in that

1

belalf.

With effect from Appointed Date and up to the Effective’

Date:

The Transferor Company shall carry on and shall be deemed |
to have carried on all its business and activities as hitherto
and shall hold and stand possessed of and shall be deemed
to have held and stood possessed of the Undertaking on

account of, and in trust for, the Transferee Company.



(b)

The Transferor Company shall carry on its business and
activities with reasonable diligence and business prudence
and shall not, without the Prior written consent of the
Transferee Company, undertake any additional financial
commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue
any ad.ditional guarantees, indemnities, letters of comfort or -
commitments.either for. itself or on behalf of its subsidiaries
or group companies or any third party, or save as expressly
permitted by this S&eme or with the prior written consent
of the Transferee Company, alienate, charge, mortg;ge or
encumber the Undertaking and shall not deal with the

Undertaking or any part thereof.

e
The Transferor Company and the Transferee Company shall

not make any change in its capital structure either by any
increase (by issue of equity or shares on a rights basis, bonus
shares, convertible debentures or otherwise), decrease,
redﬁction, reclassification, sub-division or consolidation, re-

organisation, or in any other manner which may, in any

* way, affect the Scheme, except by mutual consent of the

respective Boards of Directors of the Transferor Company
and the Transferee Company, provided that nothing
contained in this sub<lause shall be deemed to affect any
pre-existing obligations, including in respect of conversion
into equity shares in accordance with any loan obtained or
convertible security issued by any of the Transferor

Coinpany or the Transferee Company. Provided further for




(B)

@)

(b)

(@)
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the avoidance of doubt that nothing contained in this sub-
clause shall be deemed to restrict the proposal of the
Transferee Company to raise further capital by the issue of

preference shares as approved by the Board of the

‘Transferee Company on 141 June 2000.

With effect from the Appointed Date, all the profits or
incomes accruing or arising to the Transferor Company, or
expenditure or losses arising or incurred (including the
effect of taxes, if any, th‘efgon) by the Transferor Company
~shail, for all purposes, be treated and be .deemed to be
treated and accrue as the profits or incomes Or expenditure

or losses or taxes of the Transferee Company, as the case

may be.

Upoxll the coming into effect of this Scheme, all suits, actions
and proceedings by or against the Transferor Company
pending and/or arising on or before the Effective Date shall
be continued and be enforced by or against the Transferee
Company as effectually as if the same had been pendi_ng .

and/or arising by or against the Transferee Company.

“TheTransferee Company undertakes to have all legal or
other proceedings initiated by or against the Transferor
Company referred to in sub-clause (a) above transferred to
its name and to have the same continued, prosecuted and

enforced by or against the Transferee Company.

Upon the coming into effect of this Scheme, and subject to

the provisions of this Scheme, al

)
0
&
o
“



(b)

-8~

agreements, arrangements and other instruments of
whatsoever nature to which the Transferor Company is a
party or to the benefit of which the Transferor Company

may be eligible, and which are subsisting or having effect

immediately before the Effective Date, shall be in full force

and effect against or in favour of the Transferee Company as
the case may be z;x)d may be enforced as fully and effectually
as if instead of the Transferor Company, the Transferee
Cnmpai\y had been a party or beneficiary or obligee thereto.
The Trax;sferee Company shall,. wherever necessary, enter
into and/or issue and/or execute 'deeds, writings or
confirmations at any time prior to the Effective Date, enter
into any tripartite arrangements, confirmations or novations
to which the Transferor Company will, if necessary, also be a
party in order to give formal effect to the -;)rov;sions of this

Clause.

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 party to any contract
or arrangement to which the Transferor Company is a party
or any writings as may be necessary to be executed in order
to give formal effect to the above provisions. The Transferee
Company shall, under the provisions of this Scheme, be

deemed to be authorised to execute any such writings on

behalf of the Transferor Company to carry out or perform all

U
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such formalities or compliances referred to above on the part

of the Transferor Company to be carried out or performed.

All employees of - the Transferor Company ‘in service on the
Effective Date, shall b;come the employees of the Transferee
Company on such date without any break or interruption in service
and on terms and conditions as to remuneration not less favourable |
than those subsisting with reference to the Transferor Company as
on the said date. It is clarified that the Transferee Company shall
not vary the terms and conditions of employment on which they
are engaged by the Transferor Company, without any iﬁtempﬁon
of service as a result of the amalgamation. The Transferee

Company undertakes to continue to abide by any

agreement/settlement -entered into by the Transferor Company

%

with any union/employee of the Transferor Company.
L

RTIV-RE 1 - P

(@)  Upon the coming ir;to effect of this Scheme, as the Transferor
Company is a wholly c;v;med subsidiary of the Transferee
Company, no equity shares or other shares of the frarsferee
Comnany shall be ailotted in lieu or exchange of holding of
the shares in thé Tréhsferor Company by the Transferee
Company and the share capital of the Transferor Company

shall stand cancelled.

() Upon the coming into effect of this Scheme, the share
certificates representing the shares in the Transferor

Company shall be cancelled-and shall be deemed to be
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cancelled without any further act or deed for cancellation

thereof to the Transferee Company.

'11. (a) The Transferor Company and the Transferee Company shall
. be entitled to declare and pay dividends, whether interim or
final, to their respective equity shareholders in respect of the
accounting period after the Appointed Date and prior to the
Effective Date. Provided that the Transferor Company shall
not make any such dedaration, except with the consent of
the Transferee Company. Provided also that the Transferee
Company shall not make any such declaration, except with

the consent of the Transferor Company.

(b) It is clarified that the aforesaid provisions in respef;'t of
declaration of dividends, whether interim or final, are
enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor Cc;mpany
and/or the Transferee Company to demand or claim any
dividends which, subject to the provisions of the said Act,
shall be entirely at the discretion of the respective Boards of
Directors of the Transferor Company and the Tr@fer%
Company and subject, wherever necessary, to the approval

of the shareholders of the Transferor Company and the

Transferee Company respectively.

12. The reserves of the Transferor Company shall be accounted for and

dealt with in the books of the Transferee Company in the following

manner:



A13.

14.

15.
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(i) - Anamountequal to the pre-operalive expenditure, current
liabilities and provisions and preliminary expenses in the
books of the Transferor Company shall be credited by the

Transferee Company, to its Profit and Loss Account.

(ii) The net surplus arising out of the amalgamation in the books
of the Tran‘séeree Company after providing for the
adjustxne;\ts set forth above, shall be credited by the

_ Transferee Company, to a special ac'count in the books of the
Transferee Company as a free reserve, to be styled

* Amalgamation Reserve Account’

2

Upon the coming into effect of this Scheme, the borrowing limits of
the Transferee Company in terms of Section 293 (1)(d) of the said
Act, shall without further act or deed stand enhanced by an amount

i 14

being the aggregate liabilities of the Transferor Company which is

being transferred to the Transferee Company pursuant to the .

‘Scheme, such limits being incremental to the existing limits of the

Transferee Company.

The Transferor Company shall with all reasonable despatch, make
applications/petitions under Sections 391 and 394 and other
applicaﬁie provisions of the said Act to the High Court of
Judicature at Bombay f;)r sanctioning of this Scheme and for
dissolution of the Transferor Company without winding up under
the provisions of law, and obtain all approvals as may be }equired

under law.

The Transferee Company shall also with all reasonable despatch,

make applications/ petitions under Sections 391 and 394 and other
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cpplicable provisions of the said Act to the High Court of

judicature at Bombay for sanctioning of this Scheme under the

provisions of law, and obtain all approvals as .may be required

under law.

(@)

The Transferor Company and the Transferee Company may

.

‘assent from time to time on behalf of ail persons concerned
to any modiﬁcations‘ or amendments or additions to this
Scheme or to any conditions or limitations which either the
Boards’ of Dirgectoré of the Transferor Company and the
Transferee Company deem fit, or which the High Court of
Judicature at Bombay and/ or any other authorities under

law may deem fit to approve of or impose and which the

Transferor Company and the Transferee Company may in

'their discretign deem fit and to- resolve all dcubfé"br

(b)

difficulties that may arise for carrying out this Scheme and
to do and execute all acts, deeds, matters and things
necessary for bringing this Scheme into effect, or to review
the position relating to the satisfaction of the conditions to
lh'i; Scheme and if necessary, to waive any of those (lo the
extent permussible under law). The aforesaid powers of the
fran'éferor Company and the Transferee Company may be
exercised by their respective Boards of Directors, a
committee or committees of the concerned Board or any
Director authorised in that behalf by the concerned Board of

Directors (hereinafter referred to as the 'delegates").

For the purpose of giving effect to this Scheme or to any

modifications or amendments thereof or additions thereto,
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the delegates of the Transferor Company and Transferee
Company may give and are authorised to determine and
give all such directions as are necessaly ir;cluding directions
for settling or removing any question of doubt or difficulty
that may arise and such determination of directions, as the
case may be, s}w.ll be binding on all parties, in the same-
manner as if the same were specifically incorperated in this

Scheme.

17.  This Scheme'is conditional upod and subject to:

18.

(a) the Scheme being agreed to by the requisite majorities of the
various classes of members of the Transferor Company and
the Transferee Company as rcql_lircd ander the Act and the
requisite orders of the High Court o.f Judicature at Bombay

referred to in Clauses 14 anci 1 5 above being obtained;
. oo :

(b)  such other sanctions-and approvals including sanctions of
any governmental authority, creditor, lessor, or contracting

party as may be required by law or contract in respect of the

Scheme being obtained; and

{c) the certified copies of the court orders referred to in this
Scheme being filed with the Registrar of Companies,

Maharashtra.

In the event of this Scheme failing to. take effect finally by June
30,2001 or by such later date as may be agreed by the respective
Boards of Directors of the Transferor Company and the Transteree
Company, this Scheme shall become null and void and in that

event no rights and liabilities whatsoever shall accrue to or be
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incurred inter se by the parties or their shareholders or creditors or -
employees or any other person. In such case each Company shall

bear its own costs or as may be mutually agreed.

19.  All costs, charges and expenses, including any taxes and duties of

. the Traﬁsfero_r Company and Transferee Company respectively in’
relation to or in connection with this Scheme and incidental to the
completion of the amalgamation Of the Transferor Company in
pursuance of this Scheme shali be borne and paid by the Transferee

Company.

CERTIFIED T@ BE A TRU= COPY
This tm day of JawmuU
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INTTHEHIGH COURT OF JUDICATURIEE AT
~ BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 320 OF 2001
CONNECTED WITH
COMPANY APPLICATION NO. 2 OF 2001

In the matter of Sections 391 1o 394 O}
Companies Act, 1956;

-And-

[n the matter of Scheme of Amalgamation of ;
Jamshedpur Power Company Limited with |
The Tata Power Company Limited

.. Petitioner-

The Tata Power Company Ltd.

‘ CERTIFIED COPY QOF

ORDER SANCTIONING THE SCHEME OF
AMALGAMATION

Dated this 26% day of April, 2001
Filed this‘?jﬁay of June, 2001.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

CSA NO. 139 OF 2017

Under Section Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232 of
the Companies Act, 2013

In the matter of Scheme of Amalgamation of
Chemical Terminal Trombay Limited (“Petitioner
Company” or the “Transferor Company”) and
The Tata Power Company Limited (“Transferee
Company”) and their respective shareholders and
creditors.

Chemical Terminal Trombay Limited Petitioner Company/Transferor Company

The Tata Power Company Limited Transferee Company

Judgement/Order delivered on July 27, 2017
Coram:
Hon’b}e B.S.V. Prakash Kumar, Member (J)
Hon’ble V Nallasenapathy, Member (T)
For the Applicant Company: Mr. Rohan Rajadhyaksha /b AZB & Partners
Per: B.S.V. Prakash Kumar, Member (J)
ORDER
1. Heard the learned counsel for the parties. No objector has come before this Tribunal to
oppose the Scheme and nor any party has controverted any averments made in the

Petition to the Scheme of Amalgamation of Chemical Terminal Trombay Limited

(“Petitioner Company” or the “Transferor Company”) and The Tata Power Company




Company / Petitioner Company and the Transferee Company and their respective

shareholders and creditors.

The Learned Counsel for the Petitioner Company states that, the Transferor Company /
Petitioner Company is inter alia engaged in the business of providing bulk storage
facility of liquid chemicals and petroleum products apart from coal handling operations,
fly ash disposal management services and generation of electricity by renewable energy

resources.

The Petitioner Company is a wholly owned subsidiary of the Transferee Company. The
consolidation of the Petitioner Company into the Transferee Company pursuant to the
Scheme would lead to a more efficient utilization of capital and create a consolidated
‘base for future growth of the amalgamated entity. The proposed amalgamation will result
in administrative and operational rationalization, organizational efficiencies,
organizational efficiencies, reduction in overheads and other expenses and optimal
utilization of various resources. It will prevent cost duplication that can erode financial
efficiencies of the holding structure and the resultant operations would be substantially
cost-efficient. Consequently, the Transferee Company will offer a strong financial
structure to all creditors including the creditors of the Transferor Company, facilitate
resource mobilization and achieve better cash flows. The synergies created by the
amalgamation would increase operational efficiency and integrate business functions.

The proposed amalgamation will reduce managerial overlaps, which are necessarily

involved in running multiple entities.

Learned counsel for the Petitioner Company further states that the Board of Directors of
the Transferor Company /Petitioner Company and the Transferee Company approved
the said Scheme by passing a board resolution both dated November 13, 2014, which are
annexed to the Company Scheme Petition No. 920 of 2015 filed with the Hon’ble
Bombay High Court on December 22, 2015.

arned counsel for the Petitioner Company further states that the petition has been filed

m} conscnance with the order dated October 16, 2015 passed by the Hon’ble Bombay

gh Court in the Company Summons for Direction No. 786 of 2015.

* The Hon’ble Bombay High Court vide its order dated October 16, 2015 had directed that
the filing of separate Company Summons for Direction and Company Scheme Petition
under Section 391 and 394 of the Companies Act, 1956 b); the Transferee Company be
dispensed with, in view of the following: (i) the Petitioner Company is a wholly owned
subsidiary of the Transferee Company; (ii) that after the Scheme being sanctioned, no
new shares were to be issued by the Transferee Company to tI;‘e equity shareholders; (iii)

the entire share capital of the Petitioner Company would stand cancelled; (iv) the rights
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of the creditors of the Transferee Company are not likely to be affected, and (v)

observations made in Mahaamba Investment Ltd. v. IDI Limited (2001) 105 Comp Cas
16 Bom.

The Learned Counsel for the Petitioner Company further states that the Petitioner
Company has complied with all requirements as per directions of the Hon’ble Bombay
High Court and the National Company Law Tribunal (“NCLT”), Mumbai bench.
Moreover, the Petitioner Company undertakes to comply with all étatutory requirements,
if any, as required under the Companies Act, 1956 and Companies Act, 2013 and the

Rules made there under, whichever is applicable. The said undertaking given by the

Petitioner Company is accepted.

The Official Liquidator filed his report on April 10, 2017 inter alia, stating that the
affairs of the Transferor Company / Petitioner Company have been conducted in proper
manner and that the Transferor Company / Petitioner Company may be ordered to be

dissolved by this Hon’ble Tribunal.

The Regional Director has filed his report on or around June 19, 2017 and has stated that
save and except as stated in Paragraph IV (a) to (f) of the said Report, it appears that the

Scheme is not prejudicial to the interest of shareholders and public.
In paragraph IV of the said report, the Regional Director has stated that:-

(a) In addition to compliance of AS-14 (IND AS-103) the Transferee Company shall
pass such accounting entries which are necessary in connection with the scheme
to comply with other dpplicable Accounting Standards such as AS-5 (IND AS-8)

elc.

(b) Regarding Clause 18 of the Scheme it is submitted that the surplus if any arising
out of the scheme shall be credited to Capital Reserve and deficit if any arising
out of the same shall be debited to Goodwill Account and will not be adjusted

against General Reserves of the Transferee Company.

(c) As per Clause 1.2 of the Definitions. “The “Appointed Date” means I’ April,
2014 or such other date directed by or stipulated by the High Court. In this

it is submitted that the Transferee Company is seeking approval which

%t and Annual Report up to 2016 and Balance Sheet and Annual

7 for the financial year 2016-17 is shortly due. It is also observed that the

-
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company may be asked to change the Appointed Date from 01.01.2014 to
01.04.2017. However, this Hon'ble Tribunal may kindly fix the appointed date as

deem fit.

() As per existing practice, the Petitioner Companies are required to serve Notice
for Scheme of Arrangements to the Income Tax Department for their comments. It
appears that the company vide letter dated 7" March, 20176 & 15™ March, 2017
has served a company scheme application 139/2017 along with relevant orders
etc., further this Directorate has also issued a reminder 26.05.2017, to IT

Department.

(e) The tax implication if any arising out of scheme is subject to final decision of
Income Tax Authorities. The approval of the scheme by this Hon’ble
Court/Tribunal may not deter the income tax authority to scrutinize the tax return
Jfiled by the transferee Company after giving effect to the scheme. The decision of

the Income Tax Authority is binding on the petitioner Company.

o That in view of observations made by the Registrar of Companies, Mumbai, the
Hon'ble Tribunal may kindly direct the Company to submit certificate from
auditor of the Company in terms of proviso to Section 232(3) of the Companies
Act, 2013.

As far as the observations made in in paragraph IV (a) of the Report of Regional Director
is concerned, the Petitioner Company undertakes to pass such accounting entries as may
be necessary in connection with the Scheme to comply with applicable Accounting

Standards such as AS-5 (IND AS-8) etc.

As far as the observations made in in paragraph IV (b) of the Report of Regional Director
is concerned, the Petitioner Company submits that the said treatment of reserves as
suggested by the Regional Director would be appropriate as per Accounting Standard-14
which was applicable to Appointed Date April 1, 2014.However, the Appointed Date of
April 1, 2017 as suggested by the Regional Director in paragraph IV (c) of the Report is

now accepted by the Petitioner Company. The latest accounting standards in this regard

A
C 1ﬁm£3’a With. In view of this, the latest accounting standard that would be applicable

ian Accounting Standard (Ind AS) 103 on business combinations. This
1so been recommended by the Regional Director in paragraph IV(a) of its

ndix C of this standard inter alia states that difference, if any, between the

cash or other assets and the amount of share capital of the transferor shall be transferred

to capital reserve and should be presented separately from other capital reserves with
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15.
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18.

19.

disclosure of its nature and purpose in the notes. . The Petitioner Company undertakes
that it shall comply with accounting standard (Ind AS) 103. Accordingly, this undertaking
is accepted by the Petitioner Company.

As far as the observations made in in paragraph IV (c) of the Report of Regional Director
is concerned, the Petitioner Company undertakes to change the Appointed Date

mentioned in the scheme from April 1, 2014 to April 1, 2017.

As far as the observations made in paragraph [V (d) of the Report of Regional Director is
concerned, the Petitioner Company submits that the Petitioner Company has duly served
notices to the Income Tax authorities with respect to the Scheme of Amalgamation for
their comments and till date, the Petitioner Company has not received any comments/

representations from the Income Tax authorities.

As far as the observations made in in paragraph IV (e) of the Report of Regional Director
is concerned, the Petitioner Company submits that the Petitioner Company undertakes to
comply with all applicable provisions of the Income Tax Act, 1961 and all tax

implications, if any, arising out of the Scheme.

As far as the observations made in in paragraph IV (f) of the Report of Regional Director
1s concerned, the Petitioner Company has complied with the same by submitting to this
Tribunal a certificate from its statutory auditor by way of an affidavit filed on July 24,
2017 to the effect that the accounting treatment proposed in the Scheme is in conformity
with the accounting standards prescribed under section 133 in terms of proviso to Section

232(3) of the Companies Act, 2013.
The observations made by the Regional Director have been explained by the Petitioner
Company in Paragraph 11 to 16 above. The clarifications and undertakings given by the

Petitioner Company are accepted.

From the material on record, the Scheme appears to be fair and reasonable and is not in

violation of any. provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, Transferred Company

Scheme Petition No. 139 of 2017 is made absolute in terms of prayers Clause 36(a) and

(b).




21.  The Petitioner Company is directed to file a copy of order along with the Scheme of

Amalgamation with the concerned Registrar of Companies, electronically, along with E-

Form INC-28 in addition to physical copy as per the relevant provisions of the

Companies Act, 2013 within 30 days from the date of the receipt of order.

22. The Petitioner Company to pay costs of Rs. 25,000/- each to the Regional Director,
Western Region, Mumbai and to the Official Liquidator, High Court, Bombay. Costs to
be paid within four weeks from the date of the Order,

28}

All concerned regulatory authorities to act on a copy of this order along with the Scheme

of Amalgamation duly certified/ authenticated by the Deputy Director, NCLT, Mumbai
bench.

sd f— _ =

V Nallasenapathy, Member. B.S.V. Pr akash Kumar, Membel
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THIS AGREEMENT (hereinafter the “Agreement”) made on the 3™ day of August 2018

Between

The Tata Power Company Limited, a Company incorporated under the provisions of the Indian
Companies Act, VIl of 1913 and having its Registered Office at Bombay House, 24, Homi Mody
Street, Mumbai 400 001 (hereinafter called “the Company”, which expression shall unless

repugnant to the context include its successors and assigns) of the One Part
And

Mr. Praveer Sinha, CEO & Managing Director (hereinafter called Mr. Sinha or the “CEO & MD”,

as the case may be), currently residing at 22 A/B, New Akashganga Co-operative Housing
Society, 89, Bhulabhai Desai Road, Mumbai-400 026 of the Other Part.

.2

l\; oM
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WHEREAS the Board of Directors of the Company (hereinafter called the ‘Board”) has at its meeting held

on 23 March 2018 appointed Mr. Praveer Sinha as the CEO & MD of the Company for a period of 5 years

(“Term”) with effect from 1%t May 2018 (“Date of Appointment”) and Mr. Sinha has agreed to serve the

Company upon the terms and conditions contained in the resolution passed by the Board at its meeting
held on 2m May 2018 and in the agreement to be executed between the Company and the CEO & MD,
subject to the approval of the shareholders of the Company.

AND WHEREAS the said appointment has been approved by the shareholders at their meeting held on
27" July 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.
1.1
1.1.1

1.1.2

1.2

1.21

1.2.2

1.2.3

Definitions and interpretation
Definitions
‘Act’ means the Companies Act, 2013, as amended, modified or re-enacted from time to time.

‘Confidential Information’ includes information relating to the business, 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 companles
or of any of its or their suppliers, clients or customers.

‘Intellectual Property’ includes patents, trademarks whether registered or unregistered, registered
or unregistered designs, utility models, copyrights including design copyrights, applications for any
of the foregoing and the right to apply for them in any part of the world, discoveries, creations,
inventions or improvements upon or additions to an invention, Confidential Information, know-how
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 the Company or any of its associated
companies or subsidiaries.

‘Parties’ means collectively the Company and the CEO & MD and ‘Party” means individually each
of the Parties.

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;

The headings are inserted for convenience only and shall not affect the construction of this
Agreement;

Words importing the singular include the plural and vice versa, and words importing a gender

include each of the masculine, feminine and neuter gender.

&,W
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3.2

3.3

3.4

Term and Termination
Subject as hereinafter provided, this Agreement shall remain in force upto 30" April 2023 unless
terminated earlier.

This Agreement may be terminated earlier, without any cause, by either Party by giving to the other
Party six months’ notice of such termination or the Company paying six months’ remuneration
which shall be limited to provision of Salary, Benefits, Perquisites, Allowances and any pro-rated
Incentive Remuneration (paid at the discretion of the Board), in lieu of such notice.

Duties & Powers ‘

The CEO & MD 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 exercise such powers as may be assi{;ned to him, subject to 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 associated companies and /
or subsidiaries, including performing duties as assigned to the CEO & MD from time to time by
serving on the boards of éuch associated companies and / or subsidiaries or any other executive

body or any committee of such a company.

The CE'O & MD shall not exceed the powers so delegated by the Board pursuant to clause 3.1

above.

The CEO & MD undertakes 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 to him from time to time by the Board.

Mr. Sinha shall undertake his duties from such location as may be directed by the Board.

Remuneration

So long as the CEO & MD performs his duties and conforms to the terms and conditions contained

in this Agreement, he shall, subject to such approvals as may be required, be entitled to the

following remuneration subject to deduction at source of all applicable taxes in accordance with the
laws for the time being in force:

A) Basic Salary: ¥ 7.5 lakh per month upto a maximum of ¥ 15 lakh per month, with authority of
the Board to fix his salary within the said maximum amount from time to time. The annual
increments which will be effective 1st April each year, will be decided by the Board and will be
merit based and take into account the Company'’s performance as well.

B) Benefits, Perquisites, Allowances: In addition to the Basic Salary referred to in (a) above, the

CEO & MD shall be entitled 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
charges) for the said accommodation.

OR
House Rent, House Maintenance and Utility Allowances aggregating 85% of the basic
salary (in case residential accommaodation is not provided by the Company).
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b) Hospitalisation, Transport, Telecommunication and other facilities:

i) Hospitalisation and major medical expenses for self, spouse and dependent (minor)
children; .

ii) Car, with driver provided, maintained by the Company for official and personal use.
If this is not availed, Mr. Sinha will be paid a monthly allowance of 2 2.3 lakh per month
to cover the cost of the vehicle, fuel, maintenance'and driver. This amount will be fully
taxable in his hands.

iii)y Telecommunication facilities including broadband, internet and mobile.

iv} Housing Léan as per the Rules of the Company.

c) Other perquisites and allowances given below subject to a maximum of 55% of the basic
salary, comprising the following:

i) | Allowances 33.34%
i) | Leave Travel 8.33%
Concession/Allowance
i) | Medical allowance 8.33%
50.00%
iv) | Personal Accident Insurance @ actuals subject
v) | Club Membership fees of 2 clubs to a cap of 5.00%

d) Contribution to Provident Fund, Superannuation Fund or Annuity Fund and Gratuity Fund
as per the Rules of the Company. In case there is no contribution to the Superannuation
Fund, the same would be payable as an allowance as per the Rules of the Company.

e) The CEO & MD shall be entitied to leave in accordance with the Rules of the Company.
Annual Leave earned but not availed by the CEO & MD is encashable in accordance with
the Rules of the Company.

C) Commission: In addition to Salary, Benefits, Perquisites and Allowances payable, the CEO &
MD would be paid such remuneration by way of Commission, calculated with reference to the
net profits of the Company in a particular financial year, as may be determined by the Board of
the Company at the end of each financial year, subject to the overall ceilings stipulated in
Section 197 of the Act. The specific amouint payable to the CEO & MD will be based on his
performance as evaluated by the Board or the Nomination and Remuneration Committee and
approved by the Board and will be payable annually after the annual accounts have been
adopted by the Board.

D) Incentive Remuneration: Such incentive remuneration not exceeding 200% of salary to be paid

at the discretion of the Board annually, based on certain performance criteria and such other
parameters as may be considered appropriate from time to time.

Variation

The terms and conditions of the appointment of the CEO & MD and / or this Agreement may be
altered and varied from time to time by the Board as it may, in its discretion deem fit, irrespective
of the limits stipulated under Schedule V to the Act or any amendments made hereafter in this'
regard in such manner as may be agreed to between the Board and the CEO & MD, subject to
such approvals as may be required. I



6.2

6.3

6.4

6.5

7.2

Intellectual Property

The Parties acknowledge that the CEQ & MD may make, discover or create Intellectual Property
(IP) in the course of his employment and agree that in this respect the CEO & MD has a special
obligation to protect such IP and use it to further the interests of the Company, or any of its
associated companies or subsidiaries.

Subject to the provisions of the laws relating to intellectual property for the time being in force in
India, if at any time during his employment, the CEO & MD makes or discovers or participates in
the making or discovery of any IP relating to or 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 Propert)f shall immediately be communicated by him to-the Company and such IP
shall be the absolute property of the Company. At the request and expense of the Company, the
CEO & MD shall give and supply all such information, data, drawings and assistance as may be
required to enable the Company to exploit the IP to its best advantage and the CEQO & MD shall
execute all documents 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 world as may be specified by
the Company and for vesting the same in the Company or as it may direct.

The CEO & MD 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 purpose of giving to the Company or its nominee the full advantage of the provisions of this
clause 6 and if in favour 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 shall be conclusive evidence that such is the case.

If the IP 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 itself or its nominee, the
CEO & MD’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 CEO & MD's employment under the
Agreement and shall be binding upon his heirs and legal representatives.

Confidentiality

The CEO & MD 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,
customers or clients all of which information is or may be of a confidential nature.

The CEO & MD shall not except in the proper course of performance of his duties during or at any
time after the period of his employment or as may be required by law divulge to any person
whatever or 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 or any of its or their suppliers, agents, distributors or customers.
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All notes, memoranda, documents and Confidential Information concerning the business of the
Company and its subsidiaries or associated companies or any of its or their suppliers, agents,
distributors or customers which shall be acquired, received or made by the CEO & MD during the
course of his employment shall be the property of the Company and shall be surrendered by the
CEO & MD to the Company upon the termination of his employment or at the request of the Board
at any time during the course of his employment.

Non-competition

The CEO & MD covenants with the Company that he will not, during the continuance of his
employment with the Company and after termination of his employment under this Agreement,
without the prior written consent of the Board, carry on or be engaged, directly or indirectly, either
on his own behalf or on behalf of any person, or as manager, agent, consultant or employee of any
person, firm or company, in any .activity or business, in India or overseas, which shall directly or
indirectly be in competition with the business of the Company or any other major Tata company.

The CEO & MD may take up an activity after retirement only after giving adequate prior written
notice to the Company in order for the Board to satisfy itself that the “Non-Compete clause” will not

be violated.

The Board of Directors of the Company will, in its entire discretion, decide whether the “Non-
Compete clause” has been violated or not. If i its discretion, the Board decides that this clause
has been violated, then all ongoing benefits available to Mr. Sinha would be withdrawn.

Selling Agency
The CEO & MD, 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 selling agency of the Company.

Tata Code of Conduct

The provisions of the Tata Code of Conduct shall be deemed to have been incorporated into this
Agreement by reference. The CEO & MD shall during his term, abide by the provisions of the Tata
Code of Conduct in spirit and in letter and commit to assure its implementation.

Personnel 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 CEO & MD, unless specifically provided
otherwise.

Summary termination of employment

The employment of the CEO & MD may be terminated by the Company without notice or payment

in lieu of notice:

a. if the CEO & MD is found guilty of any gross negligence, default 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 non-
observance by the CEO & MD of any of the stipulations contained in the Agreement; or

c. inthe event the Board expresses its loss of confidence in the CEO & MD.

Termination due to physical / mental incapacity
In the event the CEO & MD is not in a position to discharge his official duties due to any physical
or mental incapacity, the Board shall be entitled to terminate his contract on such terms as the

Board may consider appropriate in the circumstances.
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Resignation from directorships

Upon the termination by whatever means of his employment under the Agreement:

a. the CEO & MD shall immediately cease to hold offices held by him in any holding company,
subsidiaries or associate companies without claim for compensation for loss of office by virtue
of Section 167(1)(h) of the Act and shall resign as trustee of any trusts connected with the
Company.

b. the CEO & MD shall not without the consent of the Company at any time thereafter represent
himself as connected with the Company or any of its subsidiaries and associated companies.

Agreement co-terminus with employment / directorship

If and when this Agreement expires or is terminated for any reason whatsoever, Mr. Sinha will
cease to be the CEO & MD and also cease to be a Director of the Company. If at any time, the
CEO & MD ceases to be a Director of the Company for any reason whatsoever, he shall cease to
be the CEO & MD and this Agreement shall forthwith terminate. If at any time, the CEO & MD
ceases to be in the employment of the Company for any reason whatsoever, he shall cease to be
a Diréctor and CEO & MD of the Company.

Other Directorships

The CEO & MD 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 consent of the Board.

Non-Solicitation

The CEO & MD covenants with the Company that he will not for a period of 1 year immediately
following the termination of his employment under this Agreement, without the prior written consent
of the Board, endeavour or entice away from the Company any MA level of employee who has at
any time during the one year immediately preceding such termination been employed or engaged
by the Company or any subsidiaries or associated companies at any time during the one year
immediately preceding termination.

Notices

Notices may be given by either Party by letter addressed to the other Party at, in the case of the
Company, its régistered office for the time being and in the case of the CEO & MD 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.

Transfer from Tata Power Delhi Distribution Limited

The appointment of Mr. Sinha in the Company will be construed as a transfer from Tata Power
Delhi Distribution Limited and for all intents and purposes, the date of joining will be the date on
which Mr. Sinha joined the Group. Mr. Sinha will also enjoy all benefits of continuity with regard to
Gratuity and other benefits.

Miscellaneous
Governing Law

This Agreement shall be governed by and construed in accordance with the laws of India.
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20.2  Jurisdiction
The Parties have agreed to the exclusive jurisdiction of the Indian courts.

20.3 Entire Agreement

This Agreement contains 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 hereof. The Parties confirm that they have not entered into this Agreement upon
the basis of any representations that are not expressly incorporated into this Agreement. Neither
oral explanation nor oral information given by any Party shall alter or affect the interpretation of this

Agreement.

204  Waiver
A waiver by either Party of a breach of the provision(s) of this Agreement shali not constitute a
general waiver, or prejudice the other Party’s right otherwise to demand strict compliance with that
provision or any other provisions in this Agreement.

20.5  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 court of
competent jurisdiction to be invalid, the remaining provisions shall continue to operate.

20.6  Countemarts
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 The Tata Power Company Limited
was hereunto affixed pursuant to Resolution passed by
its Board of Directors on 2m May 2018, in the presence
of Mr. Ashok S. Sethi, COO & Executive Director and
Mr. Hanoz M. Mistry, Company Secretary

Witnesses:

SIGNED, SEALED AND DELIVERED
by the said Mr. Praveer Sinha: /P

Witnesses: wolimeg’ B
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	viii. To manufacture, purchase, put up and use all the apparatus now known or that may hereafter be invented, connected with the generation, accumulation, storage, distribution, supply and employment of electricity produced by harnessing renewable energy resource including electric generators, storage batteries, cables, wires or appliances for connection the apparatus at a distance with other apparatus and including the setting up of stations, sub-stations and to channelise all electrical power so generated into the State or National Grid or to set up a distribution net work and system for the purpose of making available the electrical energy to members of the public. 
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	xii. To carry on the business of a water works company in all its branches and do all other acts and things necessary or convenient for obtaining, storing, selling, delivering, measuring, distributing and dealing in water including desalination plants.
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