
H—IX H L P E T —A F -1

IN  THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY O R IG IN A L  C IV IL  J U R IS D IC T IO N

COMPANY P E T IT IO N  MO.,3 3 3  OF 1 9 9 3

CONNECTED WITH

COMPANY A P P L IC A T IO N  NO. 2 51  OF .1993

IN  THE MATTER O f S e c t io n s

391  t o  3 9 6  o f  t h e

C o m p a n ie s  A c t ,  1 9 5 6

AND

IN  THE MATTER o f  t h e

Sc heme o f  A m a Igam a t  i  on

o f  t h e  T a ta  O i l  M i1 1 s

C om pany L im i t e d  w i t h

H in d u s ta n  L e v e r  L im i t e d

H in d u s ta n  L e v e r  L im i t e d  . . . . . .  P e t i t i o n e r

A F F ID A V IT . OF FRAN K LIN  DJ5.DUZA OPPOSIN G  THE

AD M ISSIO N  OF THE AFORESAID COMPANY. PE T IT IO N

I ,  FR A N K LIN  D 'S O U Z A , o f  B o m b a y , I n d ia n  I n h a b i t a n t ,

a g e d  a b o u t  4 6  y e a r s  a nd  r e s i d i n g  a t  3 A , G le n d o n  

A p a r tm e n ts ,  S u n d a r  L a n e ,  O r le m ,  M a la d  ( W e s t ) ,  

B om bay 4 0 0  0 6 4 ,  d o  h e r e b y  s o le m n ly  a f f i r m  a nd

s t a t e  a s  f o l l o w s  ; -
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1 . I  arn an e m p lo y e e  w i t h  a b o u t  2 7  y e a r s  s e r v i c e

o f  H in d u s ta n  L e v e r  L im i t e d  ( h e r e i n a f t e r  r e f e r r e d  t o

a s  " t h e  P e t i t i o n e r " )  w i t h  t h e  d e s i g n a t i o n  o f

S e n io r  O p e r a t o r .  I  am a ls o  t h e  V ic e  P r e s id e n t  o f

t h e  H in d u s ta n  L e v e r  E m p lo y e e s  U n io n ,  ( h e r e i n a f t e r

r e f e r r e d  t o  a s  "H L E U ") a t r a d e  U n io n  r e g i s t e r e d

u n d e r  t h e  T ra d e  U n io n s  A c t ,  1 9 2 6 , w h ic h  i s  t h e

o n l y  U n io n  o f  a l l  t h e  e m p lo y e e s  w o r k in g  i n  t h e

P e t i t i o n e r ' s  f a c t o r y  a t  S e w r i ,  B o m b a y . HLEU h a s  a

m e m b e rs h ip  o f  m o re  th a n  2 0 0 0  e m p lo y e e s  o f  t h e

P e t i t i o n e r ,  m any o f  w h ic h  e m p lo y e e s  a r e  a ls o

s h a r e h o ld e r s  o f  t h e  P e t i t i o n e r .  I  am a l s o  a

s h a r e h o ld e r  o f  t h e  P e t i t i o n e r  h o ld in g  2 0 4  E q u i t y

S h a re s  o f  R s . 10  e a c h .  I  am f i l i n g  t h i s  a f f i d a v i t

a s  an e m p lo y e e  a n d  s h a r e h o ld e r  o f  t h e  P e t i t i o n e r

a nd  a s  t h e  V ic e  P r e s id e n t  o f  HLEU f o r  a n d  on b e h a l f

o f  e m p lo y e e s  o f  t h e  P e t i t i o n e r .

2 .  I  h a v e  o n l y  r e c e n t l y  r e c e iv e d  a c o p y  o f  t h e

s a id  P e t i t i o n  f i l e d  b y  t h e  P e t i t i o n e r  s e e k in g

v a r i o u s  d i r e c t i o n s  f r o m  t h i s  H o n 'b le  C o u r t  i n  t h e

p ro p o s e d  a m a lg a m a t io n  w i t h  T h e  T a ta  O i l  M i l l s

C om pany L im i t e d  ( h e r e i n a f t e r  r e f e r r e d  t o  a s

"T O M C O "). I  am m a k in g  t h i s  a f f i d a v i t  o n l y  f o r  t h e

l i m i t e d  p u r p o s e  t o  o p p o s e  t h e  a d m is s io n  o f  t h e

s a id  P e t i t i o n  and  t o  o p p o s e  a n y  p r a y e r  a n d / o r  a n y

d r a f t  M in u te s  o f  O r d e r  o f  t h e  P e t i t i o n e r  f o r  a n y

o r d e r s  t o  be p a s s e d  f o r  f i x i n g  a d a te  o f  h e a r in g  o f

t h e  s a id  P e t i t i o n  a n d / o r  f o r  g i v i n g  p u b l i c  n o t i c e

o f  t h e  h e a r in g  o f  t h e  s a id  P e t i t i o n  a n d / o r  g i v i n g
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n o t i c e  o f  t h e  s a id  P e t i t i o n  t o  t h e  C e n t r a l

G o v e rn m e n t a s  p ra y e d  f o r  b y  t h e  P e t i t i o n e r ,  I  am

n o t  d e a l i n g  a t  l e n g t h  w i t h  t h e  m e r i t s  o f  t h e  s a id

P e i. .i t i  on  a nd  r e s e r v e  my r i g  h t  t o  f  i  1 e a d e  t a . i  1 ed

a n d  c o m p r e h e n s iv e  a f f i d a v i t  a t  a l a t e r  d a te , ,  i f

n e c e s s a r y ,

3 .  I s a y  t h a t  I had  f i  1 ed  an  a f f i d a v i . t  d a te d  2 9 1h

A p r  i  I  .1993 o p p o s  i  n g t  h e P e t  i  t  i  o n e r ' s  p r  e  v  .i o  u s

C om pany A p p l i c a t i o n  N o , 2 5 1  o f  1 9 9 3 .  I  s a y  t h a t  I

f i l e d  an A p p e a l f r o m  t h e  O r d e r  o f  J u s t i c e  M r ,

J h u n  j  h u .nw a l a d a te d  2 9 t h  A p r i l  1 9 9 3  b e in g  A p p e a l N o ,

o f  1 9 9 3  w h ic h  w as d is m is s e d  b y  T h e i r  L o r d s h ip s

a n d  M r .  byJ u s t i c e s  M r ,

1 9 9 3  w h ic h  g a v e  met h e i r  o r d e r  d a te d  ___________

1 i  b e r  t  y  t  o a p p r  o a c h t. h .i s  H o n o u r  a b 1 e Co u r  t

s u b s e q u e n t l y  i f  n e c e s s a r y  . I  a s k  le a v e  t o  r e f e r

a n d  r e l y  u p o n  t h e  a f o r e s a id  p r o c e e d in g s  a t  t h e  t im e

o f  h e a r i n g , i f  n e c e s s a r y .

4 . A t  t  h e o u t  s  e t  I  s  a y  t  h a t  t  h e s  a i  d P e t  i  t  i  o n i  s

n o t  m a in t a in a b le  a s  p e r  R u le  7 9  o f  t h e  R u le s ,

e n t i t l e d ,  " P e t i t i o n  f o r  c o n f i r m in g  c o m p ro m is e  o r

a r r a n g e m e n t , "  a s  t h e  P e t i t i o n e r  i s  r e q u i r e d  t o

w i t h i n  s e v e n  d a y s  o f  t h e  f i l i n g  o f  t h e  C h a i r m a n 's

R e p o r t  ( u n d e r  R u le  7 8  on  t h e  r e s u l t  o f  t h e  m e e t in g s

o f  s h a r e h o ld e r s  a nd  c r e d i t o r s )  t o  p r e s e n t  t h e  s a id

P e t i t i o n  t o  t h i s  H o n o u r a b le  C o u r t  f o r  c o n f i r m a t i o n

o f  t h e  c o m p ro m is e  o r  a r r a n g e m e n t .  I  s a y  t h a t  t h e

s a id  r e p o r t  o f  t h e  C h a irm a n  o f  t h e  P e t i t i o n e r  i n
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t h e  f o r m a t  o f  an  a f f  i d a v i t  w as a f f i r m e d  a nd  f i I e d

in  t h i s  H o n o u r a b le  C o u r t  on  1 5 th  J u l y  1 9 9 3  w h i l s t

t h e  s a id  P e t i t i o n  w as o n l y  f i l e d  on 2 6 t h  J u l y  1 9 9 3

w h ic h  i s  b e y o n d  t h e  p e r io d  s p e c i f i e d  i n  t h e  R u le s

a nd  h e n c e  on  t h i s  g ro u n c i a 1 o n e  t h e  s a id  P e t i t i o n  i s

l i a b l e  t o  be d is m is s e d  w i t h  c o s t s .

5 .  I  s a y  t h a t  n o  o r d e r s  a nd  /  o r  d i r e c t i o n s  f o r

a d m i t t i n g  t h e  s a id  P e t i t i o n  a n d / o r  f o r  f i x i n g  a

d a t e  o f  h e a r in g  o f  t h e  s a id  P e t i t i o n  be  p a s s e d  b y

t h i s  H o n o u r a b le  C o u r t  a s  t h e  r e s o l u t i o n s  a l l e g e d l y

p a s s e d  a t  t h e  m e e t in g  o f  s h a r e h o ld e r s  a nd  c r e d i t o r s

o f  t h e  P e t i t i o n e r  on  3 0 t h  J u n e  1 9 9 3  a n d  2 nd  J u l y

1 9 9 3  r e s p e c t i v e l y  t o  c o n s id e r  t h e  s a id  a m a lg a m a t io n

( " t h e  s a id  m e rg e r  m e e t in g s "  ) a s  w e l l  a s  t h e

r  e s  o 1 u t  i  o n s  w hi i  c  h i w e r  e  a 11 e g e d 1 y  p a s  s  e d a t  t  h e

P e t i t i o n e r  ' s  E x t r a  O r d in a r y  G e n e r a l M e e t in g  h e ld

a t  Bom bay on  3 0 t h  J u n e  1 9 9 3  and  1 s t  J u l y  1 9 9 3

( 1 ’ t  h e s  a i  d E G M " ) w h i. c  h a r  e  o f  r  e 1 e v  a n c  e t  o  t  h e

s a id  a m a lg a m a t io n ,  a r e  n u l l  a nd  v o id  a nd  o f  no

l e g a l  c o n s e q u e n c e  w h a te v e r  f o r  r e a s o n s  w h ic h  a r e

s e t  o u t  h e r e i n a f t e r .  I  s a y  t h a t  M r .  S .M . D u t t a ,

C h a irm a n  o f  t h e  P e t i t i o n e r  , who c h a i r e d  t h e  s a id

EGM a nd  t h e  s a id  m e rg e r  m e e t in g s ; ,  g r o s s l y  m is

c o n d u c te d  h im s e l f  a nd  t h e  p r o c e e d in g s ,  m ade f a l s e

a nd  m is le a d in g  s t a t e m e n t s ,  s u p p r e s s e d  t h e  e x t e n s i v e

c o n c e r n  a nd  /  o r  i n t e r e s t  o f  D i r e c t o r s  o f  b o th

c o m p a n ie s  i n  t h e  s a id  a m a lg a m a t io n  a s  w e l l  a s  h i s  

own p e r s o n a l  i n t e r e s t  a s  t h e  r e p r e s e n t a t i v e  o f

U n i l e v e r s  P ic  i n  I n d i a ,  ( t o  whom 2 9 , 8 4 , 3 4 7  s h a r e s
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a t  R s . 1 0 5  o n l y  a r e  b e in g  is s u e d  a s  an i n t e g r a l

p a r t  o f  t h e  s a id  S chem e o f  A m a lg a m a t io n )  a l l  o f

w h ic h  a r e  s u b s t a n t i a l  v i o l a t i o n s  o f  la w .  I  s a y

t h a t  t h e  r e p o r t  a nd  a f f i d a v i t  d a te d  ____ J u l y  1 9 9 3

f i l e d  b y  t h e  s a id  M r .  S . M. D a t t a  a s  t h e  C o u r t.

a p p o in te d  C h a irm a n  o f  t h e  s a id  s h a r e h o ld e r s  m e rg e r

m e e t in g  i s  n o t  a t r u e  a nd  f a i r  r e p o r t  o f  t h e  s a id

m e e t in g  a nd  n o  r e l i a n c e  c a n  be  p la c e d  on t h e  sa m e .

I  s a y  th a t ,  t h e  s a id  m e rg e r  m e e t in g s  h a v e  n o t  b ee n

p r o p e r l y  c o n v e n e d ,  c o n d u c te d  o r  r e c o r d e d  a n d  h e n c e

i t s  d e l i b e r a t i o n s  a r e  o f  n o  l e g a l  c o n s e q u e n c e .  I

s a y  t h a t  i t  i s  o n l y  a f t e r  t h e s e  v i t a l  p r e l i m i n a r y

is s u e s  o f  f a c t ,  a n d  la w  a r e  c o n s id e r e d  a nd  d e c id e d  ,

t h a t  t h e  s u b s e q u e n t  q u e s t io n s  o f  w h e th e r  o r  n o t  t h e

s a id  P e t i t i o n  s h o u ld  be  a d m i t t e d  a n d / o r  a d a t e  o f

h e a r in g  o f  t h e  s a id  P e t i t i o n  be  f i x e d  a s  p e r  t h e

C o m p a n ie s  ( C o u r t )  R u le s ,  .1959 , ( " t h e  R u le s " )  w o u ld

a r i s e .

6 .  I s  a y  t  h a t  o n t. h e b a s  i  s  o f  s  u b m i  s  s  i  o  n c e n t a l  n e d

i n  i t s  C om pany A p p l i c a t i o n  N o . 2 5 1  o f  1 9 9 3  ( " t h e

s a id  C om pany A p p l i c a t i o n  " )  t h e  P e t i t i o n e r  o b t a in e d

an O r d e r  f r o m  t h i s  H o n o u r a b le  C o u r t  d a te d  2 9 th

A p r  i  1 1 9 9 3  a p po i  n t  i  n g M r .  S „ M » Da t1. a a s  t  he

C ha ii'"m an  o f  t h e  s a id  m e rg e r  m e e t in g s . I n  t h e  s a id

C om pany A p p l i c a t i o n  t h e  P e t i t i o n e r  r e p r e s e n t e d  t h a t

M r .  S .M . D a t t a  i s  a D i r e c t o r  a n d  C h a irm a n  o f  i t s

B o a rd  o f  D i r e c t o r s .  I  s a y  t h a t  M r .  S .M . D a t t a  i s

t  h e  r  e  p r o s e  n t  a t  i  v  e i  n I  n d i  a P L. C , U 1 k ( w h i  c h h o ld s

51 o f  t h e  p a id  up  c a p i t a l  o f  t h e  P e t i t i o n e r )  w h ic h



vital fact was not disclosed by Mr. 3.M, Datta to

the Petitioner's __________  Directors as is

mandatory under Section 299 and other applicable

provisions of the Companies Act, 1956, ("the Act")

nor by the Petitioner to this Honourable Court in

the said Company Application nor to the

shareholders and creditors of the Petitioner in

the said Scheme of Amalgamation and explanatory

statement under Section 173 , 393 (i) (a) and

other app1icafo1e p r o v isions of the A c t .

I submit that by contravening the mandatory

provisions of the said Section 299 « Mr. S.M. Datta

has vacated office as a Director of the Petitioner

(and ipso facto that of Chairman) as per Section

283 (1) (i) and other applicable provisions of the

Act prior to the filing of the said Company

Application . Hence the representations contained

in the said Company Application that Mr, S„M,

Datta is the Chairman (and necessarily a Director)

of the Petitioner was wrong, this Honourable Court

was mi s 1ed i nto a p po i nti ng Mr,3,M « Da 11a as t he

Chairman of the said merger meeting., the

deliberations of which are nu11 and void.

7. Without prej udice to any othe r s ta tement or

submission made herein, I say with due respect to

this Honourable Court that the practice of

appointing Chairman of Applicant Company's as

the Chairman of meeting's convened by this

Honourable Court under Section 391 and other
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a p p l i c a b l e p r o v i s i o n s o f  t h e A c t r e q u i r e s

r e c o n s i d e r a t i o n ,  I  s a y  t h a t  s u c h  C h a irm a n  o f  c o u r t

c o n v e n e d  m e e t in g s  a r e  r a r e l y  a b le  t o  f o r g e t  o r

a t  l e a s t  s e t  a s id e  t h a t  t h e y  a r e  a l s o  t h e  C h a irm a n

o f  t h e  c o n c e r n e d  co m p a n y  w h ic h  p r e s e n t s  th e m  f r o m

ac t  i  n g i  m pa r  t  i  a 11 y  an  d e v e n  o t  hie rw  i  s e  1 e a d  s  t o

c o n f l i c t  o f  i n t e r e s t .  I  s a y  t h a t  t h i s  i s  a

r e c o g n is e d  b y  o t h e r  H ig h  C o u r t s  i n  I n d i a

p a r t i c u l a r l y  t h e  C a l c u t t a  H ig h  C o u r t  w h ic h  a s  a

r u l e  a p p o in t s  e m in e n t  ________  a n d  p r o f e s s i o n a l s  who

a r e  r io t  c o n n e c te d  w i t h  e i t h e r  t h e  T r a n s f e r o r  o r  t h e

T r a n s f e r e e  C o m p a n ie s  t o  c o n d u c t  m e e t in g s  com m enced

u n d e r  S e c t io n  3 91  o f  t h e  A c t .

8 .  I  s a y  t h a t  M r .  8 .  M. D a t t a  p ro p o s e d  t h e

r e s o l u t i o n  t o  a m a lg a m a te  TOMCO w i t h  t h e  P e t i t i o n e r

a t  t h e  s a id  m e rg e r  m e e t in g s  w h ic h  i s  a d m i t t e d  b y

t h e  P e t i t i o n e r  i n  p a r a g r a p h  ______  o f  t h e  s a id

P e t i t i o n .  I s a y  t h a t  i t  w as h i g h l y  im p r o p e r  o f  M r .

S .M . D a t t a  a s  t h e  C o u r t  -  a p p o in te d  C h a irm a n  t o

m ove t h e  s a id  r e s o l u t i o n  w h ic h  w as t h e  o b j e c t  o f

t h e  s a id  m e rg e r  m e e t in g  , w h ic h  w as s u p p o s e d  t o  be

c o n d u c te d  b y  h im .  S u c h  _________  n e c e s s a r i l y  i m p l i e s

d i s p a s s io n a t e  c o n d u c t  a nd  a S chem e o f  d e ta c h m e n t

w h ic h  i s  e s s e n t i a l  f o r  an  i m p a r t i a l  C h a irm a n .  On

t  he  c o r1 1 ra ry  , M r .. S . M. Da 1 1a  a b a n d o n e d  h i  s  r o l e  a s

an u n b ia s e d  C h a irm a n  o f  t h e  s a id  m e rg e r  m e e t in g s

a nd  b a I c e  in s t e a d  a s  p a r t i c i p a n t  a nd  p r im e  ~

m o v e r  t  h e r  e  o f  w h i  c h u n d e r  1 i  n e  d h i  s  p a r  t  i  s  a n
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c o n d u c t  o f  t h e  s a id  m e rg e r  m e e t in g s  a nd  h e n c e  on

t h i s  g ro u n d  a lo n e  t h e  s a id  P e t i t i o n  i s  n o t

m a in t a in a b le  a n d  d e s e r v e s  t o  be  d is m is s e d  w i t h

c o s t s «

9 .  I  s a y  t h a t  t h e  P e t i t i o n e r  h a s  g iv e n  d i f f e r e n t

r e a s o n s  a t  d i f f e r e n t  m e e t in g s  o f  i t s  s h a r e h o ld e r s

f o r  t h e  sam e i s s u e  o f  c a p i t a l  t o  U n i l e v e r s  P ic

w h ic h  i s  a s u b s t a n t i a l  v i o l a t i o n  o f  la w  a nd  on t h i s

g ro u n d  a lo n e  t h e  s a id  P e t i t i o n  m u s t be  d is m is s e d

w i t h  c o s t s .  A s p e r  t h e  s a id  S chem e o f

A m a lg a m a t io n  ( E x h i b i t  A t o  t h e  s a id  P e t i t i o n  ) i t

i s  s p e c i f i e d  i  n C 1a u s e  1 3 ,5  t  h e r e  i  n t  ha  t  t  he

Pe t  i  t  i  on  e r  s  ha  11 s  i  mu 1 1 an e o u s  1 y  w i  t  h t  he  i  s s u e  o f

s h a r e s  t o  t h e  s h a r e h o ld e r s  o f  TOMCO s h a l l  a l s o  m ake

a p r e  f e r e n t  i  a 1 o f f e  r  a nd  a 1 1 o tm e n t  o f  2 9 ?8 4  „ 3  4 7  

e q u i t y  s h a r e s  o f  t h e  f a c e  v a lu e  o f  R s . 10 e a c h  a t  a

p r i c e  o f  Rs 1 0 5  p e r  s h a r e  ( i . e .  R s . 10  to w a r d s  t h e  

c a p i t a l  a nd  R s . 9 5  to w a r d s  t h e  p re m iu m ) t o

U n i l e v e r s  P ic  , UK . T h e  o n l y  re a s o n  d i s c l o s e d  f o r

s u c  h i s s u e  i s  s " t o  e n s u r e  t h a t  t h e  s h a r e h o  1 d in g

l e v e l  o f  t h e  s a id  U n i l e v e r  P ic  c o n t in u e s  t o  r e m a in

a t  517. o f  t h e  e q u i t y  c a p i t a l  o f  t h e  T r a n s f e r e e

C om pany p o s t  a m a lg a m a t io n  o f  t h e  T r a n s f e r o r  C om pany

w i  t  h t  h e T r  a n s  f  e  r  e e C o m p a n y  . "

T h e  sam e r e a s o n  w as d i s c lo s e d  i n  p a r a g r a p h s

_______________ i n  t h e  P e t i t i o n e r ' s  C om pany A p p l i c a t i o n

No 251  o f  1 9 9 3  i n  t h i s  H o n o u r a b le  C o u r t  on  t h e

b a s is  o f  w h ic h  t h e  s a id  m e rg e r  m e e t in g s  w e re

c o n v e n e d H o w e v  e r  i  n t  h e E x p 1 a n a t  o  r  v  8 1 a t  e m e n t  t  o
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t h e  N o t i c e  o f  t h e  s a id  PGM d a te d  1 8 th  N ay 1 9 9 3 ,  i n

t h e  e x p 1 a n a t  i  o  n t  o r  e  s o  1 u  t  i  o  n s  3 an  d 4 ci e a 1 i  n g

w i t h  i s s u e  o f  s h a r e s  t o  s h a r e h o ld e r s  o f  TONCO a nd

U n i1 e v  e r s  i t  i s  s t a t e d  t h e r e i n  t h a t  “

“  G o v e rn m e n t o f  I n d i a  h a s  now

f o r m u la t e d  a S chem e f o r  a u t o m a t ic

a p p r o v a l  o f  in c r e a s e  i n  f o r e i g n  s h a r e

c a p i  t  a 1 t o  517. l e v e l  s u b j  e c t  t o  c e r  t a i n

te r m s  a nd  c o n d i t i o n s .  I t .  i s  p ro p o s e d  t o

a v a i l  o f  t h i s  S chem e a nd  o b t a i n

a p p r o p r i a t e  a p p r o v a ls  t o  in c r e a s e  t h e

l e v e l  o f  n o n  r e s i d e n t  e q u i t y  i n  y o u r

c om p an  y  t  o  r  e s  t  o  r  e  Un i  3. e v  e r  P 1 c ' s

s h a r e h o ld in g  i n  y o u r  c o m p a n y  t o  5 1 7» s im u  1 1 a n e o u s  1 y

i n  t h e  p ro p o s e d  a m a lg a m a t io n  « T h is  w o u ld  e n t a i l

i n v e s t m e n t s  i n  tw o  p r o j e c t s  c o v e r e d  b y  A n n e x u re  I I I

a s  n o t i f i e d  b y  G o v e rn m e n t.  Y o u r  C om pany i s

i n v e s t i n g  i n  a p r o j e c t  f o r  t h e  m a n u fa c tu r e  a nd

p r o j e c t  o f  S u r im i  a t  V e r a w a l  i n  t h e  S t a t e  o f

G u ja r a t  a t  an  e s t im a t e d  c a p i t a l  e x p e n d i t u r e  o f  Fils.

1.5 c r  o r e s  a n d i  n a d e t  e  r  g e n t  g r a d e  z e o  1 i  t. e  p r  o  j  e c t

a t  Ha 1 d i  a „ D t . M id n a p o r e  ? W e s t B e n g a  1 in v o  1 v in g  a

c a p i t a l  o u t l a y  o f  R s . 15  c r o r e s  „ On t h e  b a s i s  o f

t h i s  in v e s tm e n t . ,  y o u r  C om pany i s  e l i g i b l e  t o  r a i s e

U n i l e v e r  P i c ' s  s h a r e  h o l d in g s  t o  517. i n  y o u r

C om pany t o  r e s t o r e  i t s  5.17. s h a r e  h o l d in g s  i n  t h e

c a p i t a l  o f  y o u r  C om pany p o s t  m e rg e r  w i t h  TOMCO . "

I t  i s  s u b m i t t e d  t h a t  t h e  a b o v e  e x p l a n a t i o n s
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r e g a r d in g  in v e s tm e n t s  i n  t h e  a fo r e m e n t io n e d  tw o

p r o j e c t s  i s  an  a f t e r  t h o u g h t  w h ic h  s u b s e q u e n t ly

o c c u r r e d  t o  t h e  P e t i t i o n e r s  who h a s  f a b r i c a t e d

th e s e  s o  c a l l e d  " r e a s o n s "  o n l y  t o  a v o id  g o in g  t o

New D e lh i  f o r  t h e s e  a p p r o v a ls  « In  a n y  e v e n t  t h i s

H o n o u r a b le  C o u r t  w as n e v e r  in f o r m e d  o f  t h e s e  s o

c a l l e d  tw o  p r o j e c t s  n o r  w as t h e  sam e d i s c lo s e d  i n

t h e  s a id  Schem e o f  A m a lg a m a t io n  o r  i n  t h e  s t a t e m e n t

d is p a t c h e d  t o  s h a r e h o ld e r s  a n d  c r e d i t o r s  o f  t h e

P e t i t i o n e r  u n d e r  S e c t io n  3 9 3  o f  t h e  A c t .

F u r t h e r m o r e t h e  s h a r e h o ld e r s  a nd  c r e d i t o r s  o f  TOM CO

h a v e  n o t  b e e n  in f o r m e d  a t  a l l  o f  t h i s  add  i t i o n a 1

a nd  /  o r  new  r e a s o n s  f o r  i s s u e  o f  c a p i t a l  t o

U n i l e v e r s  w h ic h  i s  an  i n t e g r a l  p a r t  o f  t h e  s a id

Schem e ,

1 0 .  I  f u r t h e r  s a y  t h a t  i t  i s  f a l s e  t h a t  t h e

P e t i t i o n e r  i s  e n t i t l e d  t o  a v a i l  o f  t h e  b e n e f i t s  o f

t h e  s a id  51 7. a u t o m a t ic  a p p r o v a l  S chem es w h ic h  i s

o n l y  a v a i l a b l e  f o r  C o m p a n ie s  e n g a g e d  i n  h ig h

t e c h n o lo g y  i n d u s t r i e s  m e n t io n e d  i n  t h e  s a id

A n n e x u re  1 1 1 .

1 1 . 1 a s k  le a v e  t o  r e f e r  a n d  r e l y  u p o n  t h e  s a id

g u  i  d e 1 in  e s  a nd  1 i s t  o f  i  n d u s t r i e s  f o i l o w i n g  w i  t  h i n

t h e  s a id  A n n e x u re  I I I  when p ro d u c e d  . I  s a y  t h a t

a. s h a r e h o ld e r  had  i n q u i r e d  a t  t h e  s a id  m e rg e r

m e e t in g  a n d  a t  t h e  s a id  EGM a s  t o  w h a t  i t e m s  o f

t h e  s a id  A n n e x u re  I I I  c o v e r e d  t h e  tw o  s a id

p r o j e c t s .  I  s a y  t h a t  t h e  s a id  q u e r y  w as

s i g n i f i c a n t l y  n o t  a n s w e re d  b y  M r .  D a t t a .  T h is
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o m is s io n  t o  a n s w e r  t h i s  q u e s t io n  i s  s i g n i f i c a n t

a s  i t  i s  t o t a l l y  f a l s e  t h a t  t h e  s a id  tw o  p r o j e c t s

f  a 1 1 i  n g w i  t  h i  n 1h  e s  a i  d A n n e x u r  e 111 i  n d u s  t r i e s

I s a y  t h a t  e v e n  o t h e r w is e  a s  t h e  s a id  tw o  p r o j e c t s

d o  n o t  c o n s t i t u t e  t h e  p r e d o m in a n t  b u s in e s s  o f  t h e

P e t i t i o n e r  w h ic h  i s  n o t  c o v e r e d  b y  t h e  s a id

A n n e x u re  I I I  i n d u s t r i e s  t h e  P e t i t i o n e r  d o e s  n o t

com e w i  t  h i  n t  he  a f  o r  e  s  a i  d g u i  d e 1 i n  e s  f o  r  au  to m a  t i  c

a p p r  o  v  a  1 a n d  h e n c e o n t. h .i s  g r  o  u n d a 1 o  n e t  h e

r  e s  o 1 u t  i  o  n f  o  r  i  s  s  u  e a n d a l i o  t  men t  o f  s  hi a r  e s  t  o

U n i 1e v e r s  a n d  t h e  s a id  S chem e o f  Am a1gam a t i  on

s h o u ld  be  d e c la r e d  n u l l  and  v o i d .

1 2 .  I  s a y  t h a t  M r .  S .M . D u t t a  , C h a irm a n  o f  t h e

P e t i t i o n e r ,  h a s  n o t  d i s c lo s e d  t h a t  he  i s  t h e

r e p r e s e n t a t i v e  o f  U n i l e v e r s  i n  I n d i a  a nd  a s  s u c h  i s

c o n c e r n e d  o r  i n t e r e s t e d  i n  a n y  m a t t e r  r e l a t i n g  t o

U n i  1 e  v  e r  s  „ 0  n t  h e c o n t  r  a r  y  t  h e s a id  S ec t  i  o n 3 9 3

S ta te m e n t  a nd  t h e  E x p la n a t o r y  S ta te m e n t  t o  t h e

n o t i c e  o f  t h e  s a id  EGM w r o n g ly  s t a t e s  t h a t  , M r .

S . M. D u 11 a a nd  a n o t  h e r  D i  r e  c t  o r  , M r  . 1<»B „ 0 a d i  s  e  t  h

,, e x c e p t  t o  t h e  e x t e n t  o f  t h e i r  p e r s o n a l

s h a r e h o ld in g  i n  t h e  P e t i t i o n e r  s

"D o  n o t  own a n y  s h a r e s  i n  TOMCO o r  i n

U n i l e v e r  P ic  a nd  h a v e  t h e r e f o r e  no

i  n t  e r  e s  t  i  r i t  h e a 11 o t. men t  o  f  s  hi a r  e s  t  o

t h e  m em b e rs  o f  TOMCO o r  o f  p r e f e r e n t i a l

a l i o  t  m e n t  t. o U n i  3. e v  e r  P ic  .. ' ‘
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1 3 . I  s a y  t h a t  a t  t h e  s a id  m e rg e r  m e e t in g  a nd  a t

t h e  s a id  EGM <, a s h a r e h o ld e r  , r e a d  o u t  a l e t t e r  by

t h e  s a id  M r .  S .M . D u t t a  t o  M r . Dan G a l I i n  ,

S e c r e t a r y  G e n e r a l , I n t e r n a t i o n a l  U n io n  o f  F o od

a n d  A 1 l i e d  Wo r  k e r s  A s s o c  i a  t  io n  s  , G©n e v  a ,

S w i  t  z e r  1 a n d , d a t  e  d 4 1 h 0 c t  o  b e r  ,, 19  9 1 ,  ( c o p y  o  f

w h ic h  i s  a n n e x e d  h e r e t o  m a rk e d  a s  E x h i b i t  ____  )

w h e r e in  t h e  s a id  M r .  D u t t a  h a s  r e p r e s e n t e d  t h a t

" . . .  t h e  m a  11 e r  t  o  w hi i  c h y  o u r  e f  e r  a r  o  s  e

i n  I n d i a  w h e re  I  am r e s p o n s ib le  f o r

U n i l e v e r ' s  i n t e r e s t s  . 11 I f u r t h e r  s a y

t h a t  t h e  s a id  M r .  D u t t a  i n  h i s

c o n c .1 u d i  n g r  e m a r  k s  a t  t  h e s  a i  d m e r  g e r

m e e t in g  , un  eq  u i v o c a l l y  c o n f  i  r med t h e

a b o v e  b y  s t a t i n g  t h a t  s

" Y e s  , I  am t h e  r e p r e s e n t a t i v e  o f

U n i l e v e r s  i n  I n d i a . "

I  f u r t h e r  s a y  t h a t  i t  w as p o in t e d  o u t  b y  a

s h a r e h o ld e r  a t  t h e  s a id  EGM a nd  a t  t h e  s a id  m e rg e r

m e e t in g  t h a t  a l l  t h e  D i r e c t o r s  o f  t h e  P e t i t i o n e r

h a v e  b e e n  e le c t e d  w i t h  t h e  s u p p o r t  o f  U n i l e v e r

w h ic h  ow es  51% o f  t h e  p a id  u p  c a p i t a l  o f  t h e

P e t i  t i  o n e  r  , a s u  b s  i  d i a  r y  Compan y  o f  U n i 1e v e  r s

w h ic h  c o n t r o l s  t h e  a c t i v i t i e s  o f  t h e  P e t i t i o n e r

f o r  a i l  p r a c t i c a l  p u r p o s e s  . In  t h e  a b s e n c e  o f  t h e

a fo r e m e n t io n e d  d i s c l o s u r e  , t h e r e  i s  v i o l a t i o n  o f

S e c t i  on  s  1 73  , 3 9 3  ( 1 )  ( a ) an  d o t  he  r  a p p 1 i c  a b 1e

p r o v i s i o n s  o f  t h e  C o m p a n ie s  A c t ,  1 9 5 6  , ( " t h e  A c t
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) a s  m a t e r i a l  f a c t s  a nd  c o n c e r n  o r  i n t e r e s t s  o f

t h e  D i r e c t o r s  h a v e  n o t  b ee n  d i s c lo s e d  t o  t h e

s h a r e h o ld e r s  o f  t h e  P e t i t i o n e r  a n d  o f  TOMCD a nd  on

t h i s  g ro u n d  a lo n e  t h e  r e s o l u t i o n s  f o r  i s s u e  o f

c a p i t a l  t o  U n i l e v e r s  a nd  t h e  s a id  S chem e o f

A m a lg a  m a t  i  o  n i  s  n u 11 a n d v  o i  d ..

1 4 .  I  s a y  t h a t  t h e  P e t i t i o n e r  i s  n o t  c o m p e te n t

o r  o t h e r w is e  a b le  t o  i s s u e  s h a r e s  t o  t h e

s  h a r  e ho  1 d e r  s  o f  T 0 MC0 an d 2 9 , 8 4 , 3 4 7  s  ha r e s  t o

U n i 1e v e  r s  PLC , U K , a s  en v is a g  ed i  n t h e  s a  i  d

a  m a 1 g a m a t  i  o  n s  c h e  m e a s  t  h e P e t  i  t  i  o n e r  ' s  a u t  h o r  i  s  e d

c a p i t a l  a s  o f  t h e  t im e  o f  t h e  p a s s in g  o f  t h e

r e s o l u t i o n s  t o  a p p r o v e  t h e  s a id  sch e m e  a t  t h e  s a id

m e rg e r  m e e t in g , ,  w as o n l y  R s » .140 c r o r e s  w h i l s t  t h e

is s u e d  „ s u b s c r ib e d  a nd  p a id  u p  c a p i t a l  w as R s .

.13 9 . 9  8  c r o  r e s . I s  a y  t  hi a t  t  h e P e t  i  t  i  o n © r  h a d

a f  t  e  r  p e r  u s  i  n g m y  e a r  1 i  e r  a f  f  i  d a v  i  t  d a t  e d 2 9 1 h

A p r i l  .1993 w h e re  I  had  r a i s e d  t h i s  p o i n t  i n

p a r a g r a p h  2 0  t h e r e i n  had  is s u e d  a n o t i c e  d a te d  1 8 th

May 1 9 9 3  t o  c a 11 an E x t r a  0 r d i n  a r y  B en e  r a 1 Mee t  i n  q

o f  t  h e  P © t  i  t  i n n e r  a t  2 p «m« o n 3 0  t  h J u n e 1 9 9 3 .

1 s a y  t h a t  o n e  o f  t h e  r e s o l u t i o n s  p ro p o s e d  t o  be

p a s s e d  a t  t h e  s a id  EGM p e r t a in e d  t o  t h e  in c r e a s e

o f  a u t h o r i s e d  s h a r e  c a p i t a l  o f  t h e  P e t i t i o n e r  f r o m

R s „ 1 40  c r o r e s  t o  Rs „ .150 c r o r e s -  I s a y  t h a t  t h e

Pe t  i  t  i .o n e r ' s  C h a i rm an  , M r S . M . Da 1 1a  , who w as

c hi a i. r  i  n g t  h e  s  a i  d E B M, a. d . j  o u r ’ n e d t  h e s  a i  d E B M a t

2 « 5 5 p »m» o n 3 0 1 h J u n e a n d a t  3 p «m. d e c 1 a r  e  d o  p e n

t h e  s a id  m e rg e r  m e e t in g  o f  s h a r e h o ld e r s  t o  c o n s id e r
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the said Scheme of Amalgamation as the Court

appointed Chairman thereof- I say that the said

merger meeting continued from 3 p«m. to midnight

when it was concluded- I say that thereafter ? i.e.

shortly after midnight , i.e- on 1st July 1993 ,

Mr» S. M. Datta recognised the said EUM on which

date n following queries and speeches from

shareholders , the said resolutions were put to

vote and declared passed by the said Chairman by a

show of hands- I say that as per the provisions

of Section 191 and other app 1 icab 1 e provisions of

the Act , where a resolution , is passed at an

adjourned meeting of a Company or the holders of

any class of shares in a Company , the resolution

shall for all purposes, be treated as having 

being passed on the date on which it was infact

passed ? and shall not. be deemed to have been passed

on any ear 1 ier date- In the circumstances even

if the proceedings of the said EGM are deemed to be

valid , it will not rescue the proceedings of the 

said merger meeting which were ultra vires of the

Petitioner's Memorandum and Articles of Association

as the Petitioner wrongly "issued " shares to

TOMCO shareholders and to Unilevers when it did not

have the authorised capital to do so.

15, I further say that the Petitioner's

management defeated an ammendment resolution

(w h i c h i s a n n e x e d a s E x h i to i t " I ( 4 ) ' * t o t h e s a i d

Petition ) which had proposed ammending Clause 2-2
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of the said Scheme of Amalgamation ( Exhibit A to

the said Petition } to reflect that the authorised

c a p i t a 1 o f t he Pe t i t i on e r wa s n o t R s , 14 0 c r o res

hut R s » 150 crores and in the circumstances and

otherwise the Petitioner cannot now he allowed to

argue that the purported increase of the

P e t i t. i o n e r ' s a u t. h o r i s e d c a p i t. a 1 a s a 11 e q e d 1 y

passed at the said EGM should date hack or prior to

the said merger meeting itself.

16, I say that the aforementioned vital facts

which were raised and discussed at. the said merger

meeting find no mention whatever in the affidavit

dated 15th July affirmed by 1*1 r„ S.M, Datta which

claims to he a report of the said meeting.. I say

t h a t t h e s a i d a f f i d a v i t h a s d e 1 i to e r a t e 1 y f a i 1 e d

a nd neg1ec ted to rec o rd the actua1 pr oc eedi n g s o f

the said merger meeting or to even provide a fair

summary thereof., The said affidavit gives a false

and misleading picture of the said merger meeting

by neglecting the record to the aforementioned and

other objections raised by shareholders which have

been glibly glossed over and described as

"clarifications" ,• Significantly M Mr,. Datta has

emitted all reference to his being the

representative of Unilevers in India which was

raised and admitted by him as described above. I

say that in the circumstances and otherwise the

said affidavit does not present a true and fair

picture of the said merger meeting and should
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therefore be set aside and no reliance placed on

the same?,.

17. I say that vide my letters addressed to the

Petitioner dated 18th May and 6th duly 1993 , I had

requested the Petitioner as a shareholder to accord

me inspection and copies of statutory registers and

records of the Petitioner. I had with my letter of

6th duly 1993 enclosed a demand draft for Rs. 950

for the minutes of the General Meetings of the

Petitioner maintained pursuant to Section 196 of

t h e C o m p a n i e s A c t , .1956, ( " t h e Ac t " ) „ I h a d a 1 s o

spec i f ically requested for mxnu tes a f the said EGM

held on 30th dune 1993 and 1st duly 1993 ) , and

of the said meetings of shareholders and creditors

of the Petitioner to consider the said

amalgamation. I say that I also requested copies

of the video cassette recording of the proceedings

of 'the said amalgamation meeting. X say that the

aforesaid documents and particularly the said video

recording are vital as they would show the manner

i n w hi i c hi t h e P e t i t i o n e r a n d i t s C hi a i r m a n M r « S „ M .

Datta misconducted the said meetings, the record of

which differs significantly from what has been

i n f o r m e d t o t h i s I-I o n o  u  r a b 1 e C o u r t . I s a y t h a t t h e

Petitioner -for this arid other reasons has

deliberately failed and neglected to give me

copies of the said minutes and the said video

r e c o r d i n g s , (d e s p i t e m y o f f e r t o p a y f o r a n d / o r

supply blank video cassettes for duplication) and
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has suppressed the same, I ask leave to refer and

rely upon my said letters when produced, I say that

it is necessary and in the interests of justice

that the said minutes and the said video recording

b e m a d e a v a .i 1 a to 1 e t o m e & n d t o o t h e r s h a r e h o 1 d e r s

of the Petitioner before any orders are passed for

the hearing and / or admission of the said

Peti tion«

1S . I now turn to dea 1 ing with the contents of

Mr, S„M, Datta's affidavit of 15 th July .1.993 ("the

said affidavit" ) s

(i) With reference to paragraph 5 of the said

affidavit , I say that it is necessary to name the

shareholder who proposed the resolution referred to

therein and to specify whether the said resolution

w as s econ d e d , 1 s a y t. h a t. a s per Rule 77 the

d e c i s i o n s o f the meeting or meetings held in

pursuance of the order made unde r Rule 69 on al 1

re, so lutions shall be ascert a i n e cs on 1y by 'taking

poll, I say that Mr. Datta had to submit the said

resolution to a poll and was not empowered

to rule it out of order , I submit that he has

there by committed a breach of the Rules and on

this ground alone the deliberations of the said

merger meetings are void and of no legal

consequence .

(ii) With reference to paragraph 6 of the said

affidavit „ it is true that persons mentioned
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t h e r e i n  p ro p o s e d  a n d  /  o r  s e c o n d e d  t h e  r e s o l u t i o n s

r  e f  e r  r  e d t  o  t  h e r  e  i  n .

( i i i )  W i th  r e f e r e n c e  t o  p a r a g r a p h  7 o f  t h e  s a id

a f f i d a v i t  , I  s a y  t h a t  t h e  s o  c a l l e d  " s h o r t "

r e c e s s  e x te n d e d  f r o m  7 . 4  b p „ m„ t o  9 .3 0  p .m . a s

t h e  P e t i t i o n e r  had  n o t  made p r o v i s i o n s  f o r

s  u f  f  i. c i  e n t  q u a n t i t l e s  o f  b a 1.1. o t  p a p e r .

( i v )  W i th  r e f e r e n c e  t o  p a r a g r a p h  8 o f  t h e  s a id

a f f i d a v i t  J. s a y  t h a t  t h e  a p p o in tm e n t  o f

s c r u t i n e e r s  w as i r r e g u l a r  a s  n e i t h e r  o f  th e m  w as a

s h a r e h o ld e r  o f  t h e  P e t i t i o n e r  a s  i s  n e c e s s a r y  u n d e r

t h e  p r o v i s i o n s  o f  t h e  A c t  a nd  h e n c e  on  t h i s  g ro u n d

a lo n e  t h e  s a id  p o l l  i s  n u l l  a nd  v o id  a nd  n o

r e l i a n c e  c a n  be p la c e d  on t h e  sam e .

( v )  W i th  r e f e r e n c e  t o  p a r a g r a p h  9 o f  t h e  s a id

a f  f  i  d a v  i  t , I s  a y  t  h a t  s  e v  e r  a 1 s  h a r  e h o 1 d e r  s  a n d

m y  s e 1 f  t  o  o k o b j  e c t  i  o n t  o t  h e c o n s  o 1 i  d a t  e  d b a 11 o t

p a p e r  f o r  a l l  t h e  .13 am m endm en ts  w h ic h  s a id

o b j e c t i o n s  h a v e  t y p i c a l l y  n o t  b e e n  r e c o r d e d  b y  M r .

O a t t a  .. I  s a y  t h a t  t h e  f o r m a t  o f  t h e  c o n s o l i d a t e d

b a i l  o t  p a p e r  v  i  s  -  a -  v  i  s  t  h e  b a 3 1 o t  p a p e r  f  o r  t  h e

m a in  r e s o l u t i o n  w as d e l i b e r a t e l y  d e s ig n e d  in

s u c h  a w ay a s  t o  p r e j u d i c e  v o t e r s  i n  f a v o u r  o f  t h e

m a in  r e s o l u t i o n  w h ic h  had  p r o m in e n t l y  p r i n t e d

t  h e r  e  o n t  h e le g e n d  " f  o  r  a p p r  o v  i  rs g  t  h e S c h e m e o f

A m a 1 g a m a t  i  o n o f  T h e "f a t  a 0 i  1 M i l  1 s  C o . L t  d » w i  t  h

M i n d u s  t  an  L e v e  r  L t d . " 1n c on  t  r  a s t  t  he  c o n s o l i  d a t  e  d

b a l l o t  p a p e r  b l u r r e d  t h e  i d e n t i t y  o f  e a c h  o f  t h e
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13  a m m e n d m e n is  w h ic h  w e re  s e p a r a t e  a nd  d i s t i n c t

f r o m  o n e  a n o t h e r  . in  f a c t  t h e  v o t e r s  w e re

c o n fu s e d  a s  t o  t h e  s u b je c t ,  m a t t e r  o f  e a c h  o f  t h e s e

am m e n dm e n ts  w h ic h  w as n o t  s u m m a r is e d  ( l i k e  th e  m a in

r e s o l u t i o n  ) i n  a b o x  a g a in s t  e a c h  o f  t h e s e

a m m e n d m e n t  r  e s  o 1 u t  i  o  n s  » T h i  s  w a s  p a r  t  i  c u 1 a r  1 y

n e c e s s a r y  a s  b a l l o t i n g  c o n t in u e d  f r o m  9 /3 0  p .m .  t o  

1 1 .5 0  p u n .  a p p r o x .  I t  w as f o r  t h e s e  r e a s o n s  t h a t

s h a r e h o ld e r s  had  p r o t e s t e d  a g a in s t  t h e  s a id

c o n s o l i d a t e d  b a l l o t i n g  p a p e r  a nd  dem an d ed  a

s  e pa  r  a t  e  ba 13. o t. p a p e r  f  o  r  e a c h o f  t. h e ammen dmen t

r e s o l u t i o n s  a s  w as d o n e  a t  t h e  TOMCO m e rg e r  m e e t in g

he  1 d on t h e  p ro c e e d  in g  d a t e  .

( v  i  ) W i  t  h r  e  f  e  r e n  c e t o  t  hie s a  i  d ammen d men t

r e s o l u t i o n s  , 1 s a y  t h a t  t h e  m a n a g e m e n t o f  t h e

P e t i t i o n e r  b y  v o t i n g  a g a in s t  t h e  sam e h a v e  a c te d

a g a i  n s  t  p u b 1 :i. c: p o 1 i  c y  a n d e x p o s  e d t  h e i  r  m a 1 a f  i  d e 

i  n t  e n t  i  o  n i  n , i  n t  e r  a 1 i  a  , g i  f  t  i  n g v  a 1 u a b 1 e

p r  o p e r  t  i  e  s  t  o  t  hi e T a t  a s  f  o  r  u  n d i  s  c 1 o s  e d

c o n s i d e r a t i o n  .. I  s a y  t h a t  w i t h o u t  p r e j u d i c e  t o

t  h e g e n e r  a 1 i  t  y  o f  t. h e s  a i  d a m m e n d me n t  r  e  s  o 1 u t  i  o n s  ?

I  am i n  th e  im m e d ia te  in s t a n c e  f o c u s in g  a t t e n t i o n

on t h e  f o l l o w i n g  am m endm ent r e s o l u t i o n s  s

( a )  Ammendmenfc r e s o l u t i o n  N o . 3  a t  E x h i b i t  A -• 1

t o  t h e  s a id  P e t i t i o n  s t h i s  p r o v id e d  t h a t  t e n a n t e d

p r o p e r t i e s  o f  TOMCO m e n t io n e d  i n  C la u s e  1 . 7  o f  t h e

s a id  Sc herne s  h o u 1d f i  r s  t  be  v a 1 u ed  b y  a r e p u  te d  

v  a 1 u e r  a p p o i  n t  e d b y  t  h e H i  g h C o u r  t  B o m fo a y  a n d t  h e

o w n e rs  o f  t h e  s a id  p r o p e r t i e s  p a y  t h e  v a l u a t i o n

19



calculated by the said valuer to TOMCO as an by way

of consideration for releasing and / or

surrendering the said properties to the said owners

before the Effective Date. I say that by defeating

the said ammendment the Petitioner and TOMCQ have

revealed their secret understanding of not taking

any consideration for the release / surrender of

these valuable properties to their undisclosed

owners with whom the TOMCO Directors are concerned

/ i n t e r e s t e d . W i. t h o u t p r e j u d i c e t o t h e a f o r esa i d

1 say that the owners of the said tenanted premises

should at the very least have reimbursed to TOMCO

a.3 1 costs and expenses spent on maintaining and

renovating the said premises or a-t least 1.0 years..

(fa) Ammendment resolution No, 5 at Exhibit. A 5

to the said Petition 5 This provided for TOMCO /

t hi e P e t i t i o n e r r e a 1 i s i n g t h e b e s t p o s s i b 1 e p r i c e 

for pro pe rt i es own ed fay T0MCO (s pec ifi ed in C 1ause

4 of the said Scheme) by disposing off the same to

the highest bidder after giving public notice of

the same. By voting against this ammendment, the

malafide intentions of the Petitioner and TOMCO to

transfer these properties at an artifically low

price to a single purchaser ., vis , Tata Sons

Limited or its nominees which is to the detriment

o f t h e P e t i t i o n e r a n d i t s s hi a r e h o 1 d e r s a n d

creditors.

(c ) A m m e n d m e n t r e s o 1 u t i o n N o .. 6 a n n e x e d a s
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Exhibit A - 6 to the? said Petition 5 This provided

that properties owned by TOMCD which are listed in

Clause 4 of the said Scheme , are transferred to

Tata Sons Limited or its nominees as original!y

provided but subject to the sanction of the

Competent Authority under Chapter XX ~ C of the

Income Tax Act, .1961, 1 say that by voting against

and defeating the said amendment resolution the

Petitioner has revealed its actual intention of

trying to remove the transfer of these valuable

properties from the scrutiny of the Income Tax

Authority by leasing the same or otherwise making

misleading representations that as the said

properties are being transferred by virtue of an

amalgamation order of this Honourable Court ? the

Income tax authorities have no jurisdiction to

question the mode and consideration for the said

transfers „ I say that this is essential for the

Petitioner and TOMCO who have secretly agreed

that the Sterling Apartments flat at Peddar Road ,

Bombay , (market value about Rs. 3 crores ) will be

transferred to Mr., N.S. Sundar Ra i an, Managing

Director of TOMCO who is residing in the said flat

■t which fact was illegally not been disclosed to

anyone» Similarly, the Aarti will be transferred

to Mr. K. Raj an , Vice •- President (Personnel ) at

Ridge Road ? Bombay, of TOMCO ? both these two

gentleman being close friends of Dr, Sethna ?

Chairman of TOMCO , who have all previously served

together in the Bhabha Atomic Research Centre.
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1 9 . I s a y  t h a t  t h e  P e t i t i o n e r  a nd  TOMCO h a v e

e n t e r e d  i n t o  a s e c r e t  d e a l  t o  b a c k  -  d a te  t h e

t r a n s f e r  o f  v a r i o u s  in v e s t m e n t s  o f  TOMCO t o  t h e

o t h e r  T a ta  C o m p a n ie s  t o  t h e  d e t r i m e n t  o f  t h e

s h a r  e  h o 1 d e  r  s  a n d c r  e d i  t  o r  s  o f  t  h e  P e t  i  t  i  o  n e r . I  s a y

t h a t  t h e  S e c t io n  3 9 3  S ta te m e n t  d i s c lo s e d  t h a t  a

l e t t e r  d a te d  3 1 s t  M a rc h  1 9 9 3  w r i t t e n  b y  D r .  H » N .

S e t  h n a t  o M r  . 3 .  M D a 11 a w a s  a v  a i  1 a to 1 e f  o r

i  n s  p e c t. i  o n . X a c c o r  d i  n g 1 y  w e n t. t  o t  a k e i  n s  p e c t. i  o n

o f  t h e  sam e c o n s i s t i n g  o f  an  e x t r a c t  o f  a a g r a p h s

3 and  4 t h e r e o f  w h ic h  w e re  c o p ie d  dow n b y  me., T he

s a id  c o p ie d  e x t r a c t  a n n e x e d  a s  E x h i b i t  _____

h e r e t o .  I  s a y  t h a t  t h e  s a id  e x t r a c t  r e f e r s  t o  t h e

f  a 11 o w i  n g s  hi a r  e  i  n v  e s  t  m e n t  s  o f  T 0 M C 0 s

" ( a ) 8 ,, 9 6 ,8 0 0  s h a r e s  o f  L a  kme

( c )  S 35  s h a r e s  o f  E s .lO O O /™  e a c h  o f  T a ta  S e r v ic e s

( d ) 1 0 ,0 0 0  s  hi a r  e s

E x p o r t .

o f  R s « 1 0 0 0 / - e a c h o  f T a ta

( e ) 44  15 s h a r e s

I n d u s t r i e s

o f  R s . 1 0 0 / - e a c h o f * a t  a

( f  ) 7 ,5 0 0 0  s  h a r  e s o f  R s . 1 0 0 / ” e a c h o f Ti c i  t_ c l

P r  o je c  t .

( g ) 4 2 5  s h a r e s  o f  R s « 9 0 0 / — e a c .h o f  A s s o c ia t e d

Bu i 1d i  ng  C o m p a n y .

( h )  8 7 5 0  P r e fe r e n c e  s h a r e s  o f  R s . 1 0 0 / “  e a c h  o f

T a t  a S h a r  e  R e g i  s  t  r  y  L t  d .
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e a c h  o f( i )  4 2 5 0  o r d i n a r y  s h a r e s  o f  R s . 1 0 0 / -

! a t  a h> i i a r  e s  F e  g i  s  t  r  y  L_ t  d «11

2 0 ,  I  s a y  th a t ,  t h e  s a id  l e t t e r  d a te d  3 .1 .st M a rc h

.1993 a d m i t s  t o  t h e  b a c k - d a te d  t r a n s f e r  o f  t h e s e

s h a r e - in v e s t m e n t s  b y  s t a t i n g  t h e r e i n  ;

" I t  h a s  b e e n  a g r e e d  t h a t  th e s e  s h a r e s

w o u J, d b e s o ld , ,  t  r  a n s  f  e  r  r  e d b e f  o  r  e 3 i  0  3  

.1993 b u t  i f  f o r  a n y  re a s o n  n o t  p o s s i b l e

H L L  h a s  a g r e e d  t o  s e 11 th e s e  i  n v e s  tm e n ts

t o  T a ta  S o n s  o r  i t s  n o m in e e s  w h e n e v e r

c a l l e d  u p o n  t o  d o  s o ,  TOMCO s h a l l  a s s i s t

HLL t o  u s e  i t s  g o o d  o f f i c e s  t o  e n a b le  HLL

t  o a c q u i  r  e 5.1,, 0 0 0  e q u i  t  y  s  h a r  e  s  o f  R s „

i.QQ e a c h  o f  I  PL ( I n d u s t r i a l  P e r fu m e s

L im i t e d  ) w h ic h  a r e  c u r r e n t l y  h e ld  by

o t  hi e  r  T a t  a  C o m p a n .1 e s . . . .  U n 1 i  s  t e d  s  h a r  e

t r a n s f e r  w o u ld  be e f f e c t e d  a t  f a i r  v a lu e s

a s  s  e s  s  e d b y  V . H „ M a 1 e q a u m ,

2 1 .  1 s a y  t h a t  t h e  a fo r e m e n t io n e d  t r a n s f e r s  o f

s  h a r  e  s  o f  u n 1 i  s  t  e d a n d 1 i  s  t  e  d C o  m p a n i  e  s  i  n w h i  c h

t h e  D i r e c t o r s  o f  Tom co a r e  i n t e r e s t e d  i n  w as n e v e r

d i  s  c 1 o s  e d t  o  t  h i  s  H o n o u r  a b I e C o u r  t  i  n C o m p a n y

A p p l i c a t i o n  N o . 2 5 7  o f  1 9 9 3  o r  t o  t h e  s h a r e h o ld e r s

a n d  c r e d i t o r s  o f  t h e  P e t i t i o n e r  a nd  Tom co who w e re

in s t e a d  g iv e n  a m is le a d in g  p i c t u r e  b y  d i s c l o s i n g

o n l y  a s h o r t  l i s t  o f  s h a r e  in v e s t m e n t s  i n  C la u s e  5

o f  t h e  s a id  S ch e m e . I  f u r t h e r  s a y  t h a t  t h e  f u l l
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i'" a n g e o f  M r  . Y » H . M a 1 e g a u m ' s  r  e s  p on  s  i  b i  1 x t  i  e  s  a s  a

v a l u e r  o f  t h e s e  s h a r e  in v e s t m e n t s  o f  'TOMCO w e re

r io t  d i s c l o s e d  t o  t h i s  H o n o u r a b le  C o u r t  a n d  t o  t h e

s h a r e h o ld e r s  a nd  c r e d i t o r s  o f  t h e  tw o  c o m p a n ie s

e v e n  th o u g h  i t  i s  o s t e n s i b l y  a s  p e r  M r .  Ma 3. eg  a u rn 's

v a l u a t i o n  r e p o r t  t h a t  t h e  s h a r e  e x c h a n g e  r a t i o  o f

t h e  s a id  a m a lg a m a t io n  h a s  b ee n  f i x e d .  M r .

M a le g a u m  i s  a l s o  a d i r e c t o r  o f  TO 1*1 CO w h ic h  w as n o t

d i s c lo s e d  t o  t h i s  H o n o u r a b le  C o u r t  i n  C om pany

A p p 1 i  c a t  i  o n N o . 2 51  o  f  19  9 3 n o r  t  o t  h e

s h a r e h o ld e r s  a n d  c r e d i t o r s  o f  t h e  P e t i t i o n e r  i n  t h e

S e c t io n  3 9 3  s t a t e m e n t  d i s t r i b u t e d  t o  th e m . I  s a y

t h a t  t h e  c o n t r a d i c t i o n  b e tw e e n  t h e  l i s t  o f

in v e s t m e n t s  c o n t a in e d  i n  t h e  s a id  l e t t e r  o f  3 .1 s t

M a rc h  1 9 9 3  a nd  th o s e  c o n t a in e d  i n  t h e  s a id  S chem e

o f  A m a lg a m a t io n  w as r a i s e d  a t  t h e  s a id  m e rg e r

m e e t  ;i. n g b y  s  h a r  e h o 1 d e r  s  . 1 n r  e  p 1 y  t  h e r  e t  o M M r . S .. M .

D a t t a  w h i l s t  e v a d in g  g i v i n g  a r e p l y  t o  t h e

o t h e r  in v e s tm e n  t s  ,, a d m i 1.1ed i  h a t  5 ,, 0 0  ? 0 0 0  s h a r e s  o f

Lakm e  L i m i t e d « ( ‘'L a k m e ” ) h e ld  b y  TOMCO c o n s i s t i n g

o f  m o re  th a n  10% o f  L a k m e 's  p a id  u p  c a p i t a l  w e re

t  r  a  n s  f  e  r  r  e d t  o o t  h e r  T a t  a  c  o m p a n i  e s  a n d h e n c e o n 1 y

t  h e b a 1 a n c e  s h a r  e s  „ i  . e 3 „ 9  6 ,, 5 00  s  h a r  e  o f  L a k m e

h a v e  b e e n  d i s c lo s e d  i n  t h e  s a id  S ch e m e . 1 s a y  t h a t

t h e  a b o v e  h a s  a ls o  n o t  b e e n  c o r r e c t e d  b y  M r .  S .M .

D a t t a  i n  h i s  s a id  a f f i d a v i t ,  1 s a y  t h a t  t h e  a b o v e

s u p p r e s s io n s  a r e  a g a in s t  I  am a nd  p u b l i c  p o l i c y

a n d  h e n c e  on  th e s e  g r o u n d s  a lo n e  t h e  s a id  P e t i t i o n

s h o u 1d be  d is m  i  s s e d  «
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22., I s a y  t h a t  TOMCO w i t h  t h e  c o n n iv a n c e  o f

P e t i t i o n e r  h a s  h a c k - d a te d  t h e  s a le  o f  t h e

a f  o r  e m e n t  i  o n e d s  h a r  e s

l i s t e d  i n  t h e  l e t t e r  d a te d  3 1 s t  M a rc h  1 9 9 3  t o  a

d a t e  p r i o r  t o  3 1 s t  M a rc h  .1993 „ I  s a y  t h a t  a s  p e r

t h e  a u d i t e d  a c c o u n ts  o f  t h e  T r a n s f e r o r  C om pany

(TOMCO) f o r  t h e  y e a r  e n d e d  3 1 s t  M a rc h  1 9 9 3

( E x h i b i t  E t o  t h e  s a id  P e t i t i o n  ) ,  i t .  i s  n o te d  on

— 5 0 3  re a d  w i t h  p a g e  5 3 3  o f  t h e  s a id

P e t i t i o n  , t h a t  A f ta fo  I n v e s t m e n t  C om pany L im i t e d

, ( " A f t a h " )  a w h o l l y  ow ned  s u b s i d i a r y  o f  TOMCO ,

h a s  p u r c h a s e d  t h e  s h a r e s  m e n t io n e d  b e lo w  s

p a g e ! = 09

S h a r  e  s  P u r  c h a s  e d N o . o  f  
b y  A f  t  a  b S h a r  e  \

P it r  c b a s e
P r  i  c e
( Rs « )

P r  i  c e /  
S h a re  
( R‘s » )

a )  T a ta  E x p o r t s  L td  1 2 ,0 0 0  6 , 9 9 , 4 8 , 0 0 2  5 8 2 9

h ) T a t  a 1 n d u. s  t  r  i  e  s  
L im i t e d 4 4 , 41.5 9.1 50 « 6 0 0 206

th e

c ) 1" a t  a P r  o j  e  c t  s
L i  if: i  t  e d 7 ,5 0 0 8 2 , 9 1 , 2 7 0  1 1 0 5

d ) T a t  a S e r  v  i  c e s  
L im i t e d 9 1 2 9 , .16 „ 5 39  1 0 0 5

e )  T a ta  S h a re  
R e g i s t r y  
L i  m i  t e d

1 3 „  0 0 0 6 7  „ 9 3  „ 8 0 0  5:
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f  ) T h e A s  s o  c: i  a t  e  d 
B u i I d i n g  Co
L im i t e d "  4 2 5  3 ,8 4 ,4 .1 5  9 0 4

T o t a l  9 ,  5 4 ,8 4 ,6 2 6

A f t a b ' s  p u r c h a s e  o f  t h e  a fo r e m e n t in n e d  s a id  s h a r e s

w o r  t  h R s « 9 ,5 4 - ,  8 4 ,6 2 6  i  s  f  i  n a n c e d b y  s  hi o  r  t  t  e  r  m

lo a n  /  a d v a n c e  o f  R s„ 9 , 2 3 , 9 0 , 2 2 7  (P a g e  5 34  o f  t h e

s a id  P e t i t i o n )  e x te n d e d  b y  TOMCO i n  t h e  f i n a n c i a l

y e a r  e n d in g  M a rc h  .1.993 » T h u s  t h e  f i n a n c e  t o  b u y

u n q u o te d  s h a r e s  h e ld  b y  TOMCO f o r  A f t a b  i s  f in a n c e d

b y  T 0 M C 0 i  t  s  e 1 f  . S u b s  e q u e n 1 1 y  A f  t  a b h a s b e e n

cl e 1. i  n k e d f  r  o  m T 0 M C 0 a s  A f  t  a b " s  2 4 ,8 0 0  o  r  d .1 n a r  y

s h a r e s  o f  R s , .100 h e ld  b y  TOMCO h a v e  b ee n

t r a n s f e r r e d  a t  t h e  r a t e  o f  R s . 1 ,9 6 0  p e r  s h a r e  t o

T a ta  C o m p a n ie s  a s  m e n t io n e d  i n  p a g e s  2 0 - 2 1

o f  t  h e s  a i  d P e t  i  t  i  o  n .

23.. I s a y  t h a t  t h e  a fo r e m e n t io n e d  t r a n s f e r  o f

5 ,0 0 , 0 0 0  s  hi a r  e  s  o  f  L a k m e L i  m i  t  e  d h e .1 d b y  T 0 M C 0 t  o

o t h e r  T a ta  C o m p a n ie s  i s  a v i o l a t i o n  o f  C la u s e s  40  A

a nd  40  B o f  t h e  L i s t i n g  A g re e m e n t w i t h  t h e  S to c k

E x c h a n g & „ A n e x t  r  a c t  o f  t  h e s  a i  d C 1 a u s  e s  4 0 A a n d

4 0  8 i s  a n n e x e d  h e r e t o  a s  E x h i  b i  t  „ 1 s a y  t h a t

t  h e  s  a i  d 5 ,0 0 , 0 0 0  is h a r  e  s o f  Lakm e L i m i t e d ,

c o n s i s t i n g  o f  m o re  th a n  .1.0% o f  Lakm e L im i t e d ' s  p a id

u p c a p i  t  a 1 h a s  b e e n e x c 1 u d e d f r o m  th e  amb i t  o f  t h e

s a id  a m a lg a m a t io n  « A c c o r d i n g l y ,  C la u s e  4 0  B ( 1 3 )

( 6 )  w h ic h  m a ke s  an e x c lu s io n  " I n  p u r s u a n c e  o f

o r d e r s  o f  a m a lg a m a t io n s ,  m ie rg e rs  a n d  a c q u i s i t i o n s
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p a s s e d  b y  t h e  c o u r t  u n d e r  S e c t io n s  39.1 a n d  3 9 4  o f

t h e  C o m p a n ie s  A c t "  d o e s  n o t  a p p ly ,  I  s a y  t h a t

n e i t h e r  t h e  P e t i t i o n e r  n o r  TOMCO h a v e  c a r r i e d  o u t

t h e  s t i p u l a t i o n s  h e ld  dow n i n  t h e  s a id  C la u s e s  4 0  A

a nd  4 0  B a n d  on t h i s  g ro u n d  a lo n e  t h e  s a id

a m a lg a r a a t io n  i s  b a s e d  i n  la w  a nd  a g a in s t  p u b l i c

p o l i c y  a nd  h e n c e  t h e  s a id  P e t i t i o n  d e s e r v e s  t o  be

d i  s  m i  s  s  e d w i  t  h c o s  t  s  „

2 4 ,  I s a y  t h a t  t h e  c o n c e r n  a n d / o r  i n t e r e s t  o f  t h e

D i r e c t o r s  o f  b o th  t h e  P e t i t i o n e r  a nd  o f  TOMCO in

t h e  s a id  A m a lg a m a t io n  w h ic h  i s  v e r y  e x t e n s i v e  h a s

n o t  b e e n  d i s c lo s e d  t o  t h e  s h a r e h o ld e r s  and

c r e d i t o r s  o f  b o th  t h e  C o m p a n ie s  n o r  t o  t h i s  H o n 'b le

C o u r t . ,  I  s a y  t h a t  a c c o r d in g  t o  t h e  i n s p e c t i o n  o f

t h e  s t a t u t o r y  r e g i s t e r s  o f  b o th  t h e  P e t i t i o n e r  and

o f  TOMCO w h ic h  1 p e r s o n a l l y  u n d e r to o k . ,  a n d  on  t h e

b a s is  o f  o t h e r  i n f o r m a t i o n  w h ic h  w as made a v a i l a b l e

t o  m e, . i t  h a s  b e e n  a s c e r t a in e d  t h a t  t h e  D i r e c t o r s

i  n t  e  r  e s  t  o  f  b o  t  h C o rn p a n i  e  s  i  s  ? i  n t  e  r  a 1 i  a :i a  s

u n d e r  s •-

( i )  A l l  t h e  D i r e c t o r s  o f  t h e  P e t i t i o n e r  a nd

p a r  t i <:::u l a r i  y  M r , S „ M „ D a 1 ta  ? C h a irm a n  o f  t h e

P e t i t i o n e r  a r e  c o n c e r n e d  a n d / o r  i n t e r e s t e d  i n  t h e

p r e f e r e n t i a l  a l l o t m e n t  o f  s h a r e s  t o  U n i l e v e r s  a nd

o r  a n y  m a 1.1 e r  p e r  t  a i  n i  n g t  o  U n i  3. e v  e r  s  f  o  r  r  e a s o n  s

s e t  o u  t  i  n t h e  p r e c e d  in g  p a r a g  r a p h s ,

T h e  s a id  m e rg e r  m e e t in g  w as c h a i r e d  by

M r  «S , M D a 11. a o  n h i  s  r  e  p r  e  s  e n t  a t  i  o n t  o
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t h i s  H o n o u r a b le  C o u r t  t h a t  he  i s  t h e

P h a irm a n  a n d  D i  r e c t o r  o f  t h e  P s t  i t i o n  e  r .

J. s  a y  t  h a t. M r »S . 1*1. D a 1 t  a h a s  v  i  c« 1 a t  e d

S ec t  i  o  n 2 9 9  o f  t  hi © A c t  i  n n o t  d i  s  c 1 o s  i  n g

h i s  c o n c e r n  a n d / o r  i n t e r e s t  a s  a

r  e p r  e s  e n t  a t  i  v  e o f  U n i  i  e v  © r  s  i  n I n cl i. a t  o

t h e B o a rd  o f  I) i r e c t o r s  o f  t h e  Pf? t i t i n n e r

and h e n c e  a s p e r  S e c t io n  2 8 3  o f th e  A c t

he h a s  i  p s o 1 a c 1. c:> v  a c a t  e  cl o f  f  i  c:;e a s  a

D in a c t o r .  In t  h e c i  r  c: u. m s  t  a  11 c e s  , t h e  s a id

1*1 r  . S . 1*1. D a 11. a ha s  rn i  s c  on d u c t  e  d bo  t  h

h im s e l f  a s  w e l l  a s  t h e  p r o c e e d in g s  o f  t h e

s a id  m e rg e r  m e e t in g  a nd  on t h i s  g ro u n d

a lo n e  t h e  s a id  m e e t in g  i s  v o id  a nd  o f  no

le g a l  c o n  s e q u e n  c e wha t e v e  r •

( i  i  ) T h e u n cl i  s  c 1 o s  e d c o n c e r  n a n d /  o r

i n t e r e s t  o f  t h e  D i r e c t o r s  o f  TOMCO3 i s

i  r 11 © r  a 1 i  a ;i a s  u n d e r  s

( a )  D r .  H .N .  S e th n a ,  C h a irm a n  o f  TOMCO

i s  a D i r e c t o r  o f  I n d u s t r i a l  P e r fu m e s

L i  m i  t  e d , I  n t  e  r  n a t  i  o n a 1 F i  s  h e r  i  e s  L i  m i  t  e cl >M

T a ta  V a s h i s t i  D e t e r g e n t s  L i m i t e d ,, w h ic h

c o m p a n ie s  a r e  t e n a n t s  o f  t h e

p r e m is e s  m e n t io n e d  a t  C la u s e  i . , 7  o f  t h e

s a id  S chem e o f  Ama 1 g a m a t io n  D r  . S e th n a

i s  a ls o  a D i r e c t o r  o f  T a ta  S o n s  L im i t e d

w h i  c h t. o  g e  t  h e r  w i  t  h i  t. s  a f  f  i  1 i  a t  e  d

c o m p a n ie s  h o ld s  m o re  th a n  20% o f  t h e  p a id
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u p  c a p i t a l  o f  TOMCO,, F u r t h e r  m o re ,  a s

p e r  t h e  s a id  S chem e o f  A m a lg a m a t io n

e x t e n s i v e  p o w e rs  a r e  s o u g h t  t o  be  g iv e n

t o  T a ta  S o n s  L im i t e d  w h ic h  w i l l  n o m in a te

c o rn p a n i. s  s  w h n  w i  11 f o r  u n d i  s  c 1 o s e d

c o n s i d e r a t i o n  o b t a in  r i g h t s  t o  a s s e t s

ow ned  b y  TOMCO s p e c i f i e d  i n  C la u s e  4 o f

t h e  s a id  Schem e o f  A m a lg a m a t io n .  F u r t h e r

m o re ,  s p e c i f i e d  s h a r e s  a s  m e n t io n e d  i n

c 1 a u s  e 5 o f  t  h e s  a i  d S c h e m e o f

Am a1g a m a t io n  in c  1u d in q  3 , 9 6 , SCO E q u i t y

S h a re s  o f  Lakm e  I n d i a  ( o f  w h ic h  D r «S e th n a

i s  a l s o  a D i r e c t o r )  w i l l  be t r a n s f e r r e d

t o  T a ta  S o n s  L im i t e d  a n d / o r  i t s  n o m in e e s -

S i  m i  1 a r  1 y  a s  p e r  C 1 a u s  e 6 o f  t  In e s a id

S c hi e m e o f  A m a 1 g a m a t i  o  n g u a r  a n t  e  e s

p r  o  v  i  d e d b y T a t  a S o n s  L i  m i  t  e  d a n d 

g u a r a n te e s  p r o v id e d  by  TOMCO t o  Lakm e

L i m i t e d  a 1s o  i  n v o 1v e s  D i r e c  t o  r s  i n  t e  r e s  t .

F u r t h e r  m o re ,  o n e  i s  in f o r m e d  f o r  t h e

f i r s t  t im e  on  p a g e s  2 0  a nd  21  o f  t h e  s a id

P e t i t i o n  t h a t  a t  u n d is c lo s e d  d a t e s  p r i o r

t o  t h e  d a te  o f  t h e  s a id  P e t i t i o n ,  s h a r e s

w o r  t  h R s .3 3 6  l a  k h s  o f  T a ta  C e ra m i c s

K e r a la  L im i t e d  h a v e  b ee n  t r a n s f e r r e d  t o

T a ta  H y d ro  E l e c t r i c  P o w e r S u p p ly  Co

L i  m i t e d  ( " T a t a  H y d r o " )  , A n d h r  a V a l l e y  

P o  we r  S up  p 1y L i  m i t e d  ( " An d h r a  V a l l e y " )

a n d T a t a  P o w e r Co L i  m i  t e d  ( " T a t a  P o w e r " )
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F u r t h e r m 0 r  e , 24,, 8 0 0  0 r  d i  n a r  y  s  h a r  e s o f

R s .1 0 0 e a c  h i  n A f  t  a b I n v e s  t  m e n t  s Co

L im i  te d ( " A f t a b "  ) h a v e  bee n  s o ld  a t t h e

r a t e  c rr R s .. 1 q 9^)0 10 T a t  a H y  d r  0 ,, A n d h r  a

V a 1 1 e y  ,, T a t  a P o w e r  a n d a n o t  h e r  c o  rn p a  n y „

I ' t  i  s  n o t  d i. a c I o  <5 e d t. h a t  D r  „ 8  e t  h n a i  s  a

D i  r  e c t. o  r  o f  T a t. a P o w e r  , A n d h 1 •- a V a 1 1 e y  a n ci

T a ta  H y d r o .

( b ) M . J » R D „ T a t  a i  s  a. D i  r  e c  t  o r  o f  T a t  a

S o n s  L im i t e d  w h o se  i n t e r e s t  i n  t h e  s a id

S chem e o f  A m a lg a m a t io n  h a s  b e e n  d e s c r ib e d

h e r  e i  n a b o v  e „ F u r  t  h e r  , M r  „ J „ R D T a t  a  i  s

a D i r e c t o r  o f  T a ta  I n d u s t r i e s  L im i t e d . .

As p e r  t h e  l e t t e r  d a te d  3 1 s t  M a rc h  1993

a d d r  e s  s  e d b y  D r  S e t  h n a t  o  M r  D a 11 a v

( w h ic h  w as o p e n  f o r  i n s p e c t i o n  b y

s  h a r  e  hi o  1 d e r  s  o f  t  h e P e t  i  t  i  o n e r  • a n d w a s

r e f e r r e d  t o  i n  t h e  s t a t e m e n t  is s u e d  by

th e  P e t i t i o n e r  u n d e r  S e c t io n  3 9 3  o f  t h e

A c t ) i  t  i  s  s  p e c i  f  i  e  d t  h e r  e i  n t  h a t  4 4 , 4 b 0

s h a r e s  o f  Rs.. .1.00 e a c h  o f  T a ta  I n d u s t r i e s

w i l l  be  e x c lu d e d  f r o m  th e  s a id  S chem e o f

A m a 1 g a m a t  i  o  n w h i  c hi h a s  n o t  b e e n d i  s  c I o s  e d

fc o t  h e s  hi a r  e hi o  1 d e r  s  , c. r  e d i. t  o r  s o r  t  o t  h .1 s

M o n ' b le  C o u r t „

( c ) hi r".. h i.. S . S u n d e r  R a. j  a n M a n a g i  n g

D i r e c t o r  o f  TQMCG., i s  r e s i d i n g  a it F l a t

N o 2 9 , S t  e  r  1 i  n g A p a r  t  m e n t  s  P e d d a r  R o a d

B o m b a y , w h ic h  w as c o n f i r m e d  b y  t h e  s a id
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M a n a g i  n g D :i. r  e c t  o r  a n d b y D r  ,3  e t  hn a i  n

r e s p o n s e  t o  a q u e r y  f ro m  a s h a r e h o ld e r

a t  t h e  s a id  m e rg e r  m e e t in g ,  T h e  s a id

S t  e  r  1 i  n g F 1 a t  i  s  m e n t  i  o n e d a t  C 1 a u s  e 4 , 5

o f  t h e  s a id  S chem e o f  A m a lg a m a t io n  a s  o n e

o f  t h e  p r o p e r t i e s  w h ic h  w i l l  be

t r a n s f e r r e d  t o  c o m p a n ie s  n o m in a te d  by

T a ta  S o n s  L i m i t e d ,  I  s a y  t h a t  t h e  r e a l

a im  a n d  i n t e n t i o n  i s  t o  t r a n s f e r  t h e  s a id

f 1a t  t o  t h e  s a  i d  M anag i  ng  0 i  r e c  t o r  a n d / o r

h i s  r e l a t i v e s  a n d / o r  c o m p a n ie s  c o n t r o l l e d

by\ th e m  a t  b o o k  v a lu e ,  M r ,  S u n d e r  R a j an  i s

a l s o  a D i r e c t o r  o f  A f t a b ,  I n d u s t r i a l

P e r fu m e s  L i m i t e d ,  I n t e r n a t i o n a l  F i s h e r i e s

L im i t e d  a nd  T a ta  V a s h i s t i  D e t e r g e n t s

L im i t e d  w h o s e  c o n n e c t io n s  w i t h  t h e  s a id

S c hi e m e o f  A m a 1 g a m a t  i  o n i  s  s  p e c i  f  i  e  d

h e r  e  i  n a b o v  e  „ F u r  t  h e  r  m o re .,  t  h e  t  r  a £ J e

m a rk s  o f  t h e  a f o r e s a id  c o m p a n ie s  a n d  o f

K a I  y  a n i  S o a p s  I n d u s  t  r  i  e  s  L i  m i  t  e  d o f  w h i  c  h

M r  , S u n d e r  R a j  a n i  s  a 1 s  o a I) i  r  e  c t. o r  w i  11

be h a n d e d  o v e r  t o  t h e  P e t i t i o n e r

C e  x c 1 u d 5. n g c e r  t  a i  n t  r  a d e m a r  k s  ) a s

s p e c i f i e d  i n  c la u s e  7 o f  t h e  s a id  S chem e

o f  A ma 1 g am a t  i  on  „ F u r  t. he  r  mo r  e f i  n t  he

s  a i  d 1 e 11 e r  e  x c hi a n g e d be  t  w e a n D r  , S e t  h n a

a nd  M r . D a11a  d & te d  3 1 s t  M a rc h  1 9 9 3  i t  i s

s p e c i f i e d  t h e r e i n  t h a t  8 3 5  s h a r e s  o f

R s ,.1.000 e a c h  o f  T a ta  S e r v ic e s  L i m i t e d ,

31



4 2 57 5 O 0 s  h a r  e  s  c- f  T a t  a P r  o j  e  c t. s L i  m i  t  e  d ,

s h a r e s  o f  A s s o c ia t e d  B u i l d i n g s  Co

L i m i t e d 8 7 5 0  p r e f e r e n c e  s h a r e s  o f  R s .1 0 0

e a c  h o f  F a t  a S h a r  e  R e g i  s  t  r  y  L i  m i  t  e  d a nd

4 2 5 0 o r  d i  n a r  y  s  h a r  e  s o f  R s .1 0 0 e a c  h o f

T a ta S h a r  e  R e g i  s  t  e  r L im i t e d  a re t o he

e x c 1 u d e d f  r  o  m t  h e s a  i d  Sc heme o f

Am a 1g a m a t  i  o  n . M r  . 8  u n d e r  R a j  a n i  s  a. 1 s  o a

D i r e c t o r  o f  t h e s e  a f o r e s a id  C o m p a n ie s .

M r .  S u n d e r Ra.j an i s  a l s o  a D i r e c t o r o f

T a t  a  C e  r  a m i  c s K e r  a 1 a L i  m i  t  e  d w h ic h  a s p e r

c 1a u s e  4 .1 o f  t h e  s a id So heme o f

Ama 1 g ansa t  i  on w i l l  E r n a  k u 1 am , K e r a l  a and

s  h a r  e  s  w o r  t  h R s .3 6 6  1ak h s  i n t h e s a id

T a ta  C e ra m ic s K e r  a 1 a L. i  m i  t  e  d r  e p r  e  s  e n t  i  n g

a d v a n c e s  by TOMCO a s  a p r o m o te r  t h e r e o f

a r e  b e in g e x o lu d e d  f r o m t  h e s a id

Am a 1gam a t i  on a s  p e r  c 1a u s e  5 o f  th e s a id

S c  h e  m e o f  A m a 1 g a m a t  i  o n

( d } M r  . V i  n a y  N a g j  i  M e c  k o n i  i  s  a L) i  r  e  c t  o  r

o f  A f t a h  w h o se  c o n n e c t io n  w i t h  t h e  s a id

Ama J. g a m a t io n h a s  b e e rs s p e l t ou t-

hs e r  e i  n a b o v  e «

( e )  M r .K .N . S u n to o k  i s a D i r e c t o r o f

Lakm e E x p o r t s L i m i t e d ,  t o w h ic h  TOMCO h a s

g iv e n  g u a r a n te e s  a s  s p e c i f i e d  i n  C la u s e  6

o f  t  he  s a id  Sc heme o f  Am a1gam a t  i o n »

( f )  M r .Y .H .  Ma'l e g a m , i s  a D i r e c t o r  o f  t h e
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I n d u s t r i a l .  C r e d i t  a nd  I n v e s t m e n t

C o r  p a  r  a t  i  o n o  f  I  n d i  a L i  m i  t  e  d ( " I C IC I  " )

w h ic h  i s  a d e b e n tu r e  t r u s t e e  o f  v a r i o u s

s e r i e  s  o f  d e b e n t .u re s  is s u e d  b y  T0 MC0.. As

p e r  S e c t io n  3 9 3  ( b )  o f  t h e  A c t . ,  e v e r y

t r u s t e e  f o r  d e b e n tu r e  h o ld e r s  o f  t h e

C om pany i s  r e q u i r e d  t o  g i v e  n o t i c e  t o  t h e

C o m p a n y i  n s  u. c  h m a t t  e  r  s  r  e  1 a t  i  n q t  o

t h e m s e l f  a s  may be n e c e s s a r y ,  w h ic h  h a s

n o t  b ee n  d o n e  in  t h e  i n s t a n t  c a s e .

F u r t h e r  m ore ;, t h e  s t a t u t o r y  D i r e c t o r s '

R e g i s t e r  o f  C o n t r a c t s  m a in t a in e d  by  TOMCO

d o e s  n o t. r e c o r d  t h e r e i n  t h a t  M r „ Ma X egam

t o  be  c o n c e r n e d  a n d /o f *

i n  a n y  c o n t r a c t s  and

p a r t i c u l a r l y  .in  e x e c u t io n  o f  d e b e n tu r e

t r u s t  d e e d s  w i t h  I C I C I .  F u r t h e r  m ore .,

t h e  sam e w as n o t  d i s c lo s e d  i i

C om pany A p p l i c a t i o n  o r  i n

s  t  a t  e m e n t  t  o S h a r  e h o I  d e r  s  a r

i s  deem ed

i n t e r e s t e d

i n  t h e s a id

i n  t h e s  a i  d

a n d  C r e d i t o r s

i c t  o r  i n t  h i  s

t  i s  a l s o n o t

I d e r s  o f t h e

! who h a s d o n e

D i r e c t o r o f

o r  i n d i r e c t 1  y

& Co o f  w h ic h

re m u n e ra t i a n

f o r  t h e  s a m e „
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I  s a v  t h a t  t h e  a fo r e m e n t io n e d  s u p p r e s s io n  o f

D i r e c t o r s '  i n t e r e s t  i n  a s e r i o u s  v i o l a t i o n  o f  t h e

p r o v i s i o n s  o f  t h e  Ac t  a nd  o f  t h e  b a s ic  t e n e t s  o f

c o m p a n y  1 a w a n d o n t  h i  s  g r  o  u n d a 1 o n e t  hi e  s  a i  d

P e t  i  t  i  o n s  h o u 1 d b e d i  s  m i  s  s  e d w i  t  hi c o s  t  s  »

25,. 1 s a y  t h a t  i n  t h e  a f o r e s a id  c i r c u m s t a n c e s  and

e v e n  o th e rw is e ?  i f  t h e  P e t i t i o n e r ' s  p r a y e r s  a s

c o n t a in e d  i n  the? s a id  d r a f t  M in u te s  o f  O r d e r  a r e

g r  a n t  e d ? c o n s  i  d e r  a b 1 e I  o s  s  a n d d a m a g e w i  1 1 b e

c a u s e d  t o  t h e  s h a r e h o ld e r s ,, c r e d i t o r s  a nd  e m p lo y e e s

o f  b o th  c o m p a n ie s  „ In  t h e  c i r c u m s t a i  ic e s  1 s a y  a nd

s u b m it  t h a t  t h e  s a id  M in u te s  o f  O r d e r  be

d i  s  r  eg  a r  d ed  an d t  he  s a  i  d Pe 111  i  on s h ou  I  d be

d i  s  in i  s  s  e d w i  t  h c o s  t  s «

S o 1 e m n 1 y  a f  f  i  r  m e d a t  B o m b a y  )

t h i s ..... ......... d a y  o f  A u g u s t  1993.. )

B e f o r e  me

I  d e n t  i  f  i  e d b y  m e ,

R a b i  n d r  a H a s a r  i

A d v o c a te
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