


Notice pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies (Management 
& Administration) Rules, 2014, as amended from time to time

Dear Shareholders,

Notice is hereby given, pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies 
(Management & Administration) Rules, 2014 to transact the following special business by the members of Tide Water 
Oil Co. (India) Ltd. by passing resolution through Postal Ballot:

1. Approval for sub-division of shares

	 To	 consider	 and,	 if	 thought	 fit,	 to	 pass	with	 or	 without	modification,	 the	 following	 resolution	 as	 an	Ordinary	
Resolution:

	 “RESOLVED	THAT	pursuant	to	the	provisions	of	section	61	(including	any	modification	or	re-enactment	thereof)	
and any other applicable provisions, if any, of the Companies Act, 2013 (Act) read together with the provisions of 
the Rules under the Act and read with any other provisions of law, as applicable for the time being and subject 
to approvals, consents, permissions and sanctions as may be necessary from any authority, whether statutory 
or otherwise, the Authorized Share Capital of the Company comprising of 30,00,000 (Thirty Lakhs) Ordinary 
Shares of the face value of Rs.10/- each aggregating to Rs.3,00,00,000 (RupeesThree Crores) only be and is 
hereby sub-divided into 60,00,000 (Sixty Lakhs) Ordinary Shares of face value of Rs.5/- each, with effect from the 
‘Record Date’ to be determined or as determined by the Board of Directors (hereinafter referred to as ‘the Board’, 
which expression shall be deemed to include the existing Committee of Directors thereof) from time to time.” 

 “RESOLVED FURTHER THAT the issued, subscribed and fully paid-up Ordinary Share Capital of the Company, 
comprising of 8,71,200 (Eight Lakhs Seventy One Thousand Two Hundred) Ordinary Shares of the face value of 
Rs.10/- each aggregating to Rs. 87,12,000 (Rupees Eighty Seven Lakhs Twelve Thousand) only be sub-divided 
into 17,42,400 (Seventeen Lakhs Forty Two Thousand Four Hundred) Ordinary Shares of the face value of Rs. 
5/- each as on the Record Date to be determined or as determined by the Board from time to time.” 

 “RESOLVED FURTHER THAT the Board be and is hereby severally authorized to do all such acts, deeds, 
matters and things and execute all such documents, instruments and writings as may be required in the said 
connection and to delegate all or any of the powers herein vested in them to give effect to this resolution.” 

2. Approval for increase in Authorized Share Capital of the Company

	 To	 consider	 and,	 if	 thought	 fit,	 to	 pass	with	 or	 without	modification,	 the	 following	 resolution	 as	 an	Ordinary	
Resolution:

	 “RESOLVED	THAT	pursuant	to	the	provisions	of	section	61	(including	any	modification	or	re-enactment	thereof)	
and any other applicable provisions, if any, of the Companies Act, 2013 (Act) read together with the provisions of 
the Rules under the Act and read with any other provisions of law, as applicable for the time being and subject to 
approvals, consents, permissions and sanctions as may be necessary from any authority, whether statutory or 
otherwise, the Authorized Share Capital of the Company be and is hereby increased from Rs.3,00,00,000 (Rupees 
Three Crores) only divided into 60,00,000 (Sixty Lakhs) Ordinary Shares of Rs.5/- each to Rs. 20,00,00,000 
(Rupees Twenty Crores) only comprising of 4,00,00,000 (Four Crores) Ordinary Shares of Rs.5/- each by creation 
of 3,40,00,000 (Three Crore Forty Lakhs) Ordinary Shares of Rs.5/- each.”
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3. Approval for alteration of the Capital Clause of the Memorandum of Association 

	 To	 consider	 and,	 if	 thought	 fit,	 to	 pass	 with	 or	 without	 modification,	 the	 following	 resolution	 as	 a	 Special	
Resolution: 

	 “RESOLVED	THAT	pursuant	to	the	provisions	of	sections	13	and	61	(including	any	modification	or	re-enactment	
thereof) and any other applicable provisions, if any, of the Companies Act, 2013 (Act) read together with the 
provisions of the Rules under the Act and read with any other provisions of law, as applicable for the time being 
and subject to approvals, consents, permissions and sanctions as may be necessary from any authority, whether 
statutory or otherwise, Clause 5 of the Memorandum of Association of the Company be and is hereby amended 
and substituted by the following: 

  5. The Share Capital of the Company is Rs.20,00,00,000 (Rupees Twenty Crores) divided into in 
4,00,00,000  (Four Crores) Ordinary Shares of Rs.5/- each with the rights, privileges and conditions 
attaching thereto as are provided by the Articles of Association of the Company for the time being with 
power to increase or reduce the Capital of the Company and to divide the Shares in the Capital for the 
time being into several classes and to attach thereto, respectively such preferential rights, privileges 
and conditions as may be determined by or in accordance with the Articles of Association of the 
Company for the time being.” 

 “RESOLVED FURTHER THAT the Board of Directors (hereinafter referred to as ‘the Board’, which expression 
shall be deemed to include the existing Committee of Directors thereof) be and is hereby severally authorized to 
take	all	such	steps	and	actions	for	the	purposes	of	making	all	such	filings	and	registrations	as	may	be	required	
in relation to the aforesaid amendment to the Memorandum of Association and further to do all such acts, deeds, 
matters and things as may be deemed necessary including but not limited to delegate all or any of the powers 
herein vested in them to give effect to this resolution.”

4. Approval for alteration of the Capital Clause of the Articles of Association 

	 To	 consider	 and,	 if	 thought	 fit,	 to	 pass	 with	 or	 without	 modification,	 the	 following	 resolution	 as	 a	 Special	
Resolution: 

	 “RESOLVED	THAT	pursuant	to	the	provisions	of	section	14	(including	any	modification	or	re-enactment	thereof)	
and any other applicable provisions, if any, of the Companies Act, 2013 (Act) read together with the provisions of 
the Rules under the Act and read with any other provisions of law, as applicable for the time being and subject to 
approvals, consents, permissions and sanctions as may be necessary from any authority, whether statutory or 
otherwise, Article 4 of the Articles of Association of the Company be and is hereby amended and substituted by 
the following:  

  4. Share Capital of the Company is Rs.20,00,00,000 (Rupees Twenty Crores) divided into 4,00,00,000 
(Four Crores) Ordinary shares of Rs.5/- each.”

 “RESOLVED FURTHER THAT the Board of Directors (hereinafter referred to as ‘the Board’, which expression 
shall be deemed to include the existing Committee of Directors thereof) be and is hereby severally authorized to 
take	all	such	steps	and	actions	for	the	purposes	of	making	all	such	filings	and	registrations	as	may	be	required	in	
relation to the aforesaid amendment to the Articles of Association and further to do all such acts, deeds, matters 
and things as may be deemed necessary including but not limited to delegate all or any of the powers herein 
vested in them to give effect to this resolution.”

5. Approval for issue of bonus shares

	 To	 consider	 and,	 if	 thought	 fit,	 to	 pass	 with	 or	 without	 modification,	 the	 following	 resolution	 as	 a	 Special	
Resolution:

	 “RESOLVED	THAT	pursuant	to	section	63	of	the	Companies	Act,	2013	(including	any	modification	or	re-enactment	
thereof) read with applicable provisions of Articles of Association of the Company and upon recommendation 
of the Board of Directors made at their meeting held on 28th January, 2016 (hereinafter referred to as “the 
Board”, which term shall also include the existing Committee of Directors thereof) and pursuant to all applicable 
provisions of the Companies Act, 2013, Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2009 (“the SEBI Regulations”) as in force, subject to all applicable laws and in 
accordance with all relevant provisions of the Memorandum & Articles of Association of the Company and in 
accordance with the Rules/Regulations/Guidelines, if any, prescribed by SEBI or Reserve Bank of India (RBI) 
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under	 the	 Foreign	 Exchange	Management	Act,	 1999	 (FEMA)	 (including	 any	 statutory	modification(s)	 or	 re-
enactments thereof, for the time being in force) and the listing agreements entered into by the company with the 
Stock Exchanges where the Company’s shares are listed and subject to any necessary approval(s), consents, 
permissions and sanctions, if any, as may be required from Government of India, State Government, Reserve 
Bank of India, SEBI, Stock Exchanges, Ministry of Corporate Affairs (MCA),  Registrar of Companies and/or any 
other appropriate statutory regulatory authorities, government authorities or departments, institutions or bodies 
as may be required (‘Concerned Authorities’), in this regard and subject to such terms and conditions as may be 
specified/imposed	by	such	concerned	authorities	while	according	such	approvals,	the	consent	of	the	members	
of the Company be and is hereby accorded to capitalize a sum not exceeding Rs. 87,12,000 (Rupees Eighty 
Seven Lakhs and Twelve Thousand) only out of the sum standing to the credit of Company’s General Reserve 
Account/Securities Premium Account or such other accounts as are permissible to be capitalized and utilized for 
the	purpose,	as	per	the	audited	accounts	of	the	Company	for	the	financial	year	ended	31st	March,	2015	and	that	
the said amount be transferred to the Share Capital Account and be applied for issue and allotment of ordinary 
shares not exceeding 17,42,400 (Rupees Seventeen Lakhs Forty Two Thousand Four Hundred) ordinary shares 
of Rs. 5/- each as bonus shares credited as fully paid up, to the eligible members of the Company holding 
ordinary shares of Rs. 5/- each (Ratio 1:1) held as on the record date and that the new bonus shares so issued 
and allotted shall be treated for all purposes as an increase of the nominal amount of the equity capital of the 
Company held by each such member and not as income.” 

 “RESOLVED FURTHER THAT the new ordinary shares shall be allotted subject to the Memorandum and Articles 
of Association of the Company and shall in all respects rank pari passu with the existing subdivided fully paid-up 
ordinary shares of the Company, with a right, to participate in dividend in full that may be declared after the date 
of allotment of these ordinary shares as the Board may determine.” 

 “RESOLVED FURTHER THAT no letter of allotment shall be issued in respect of the said bonus shares but in 
the case of members who opt to receive the bonus shares in dematerialized form, the bonus shares as aforesaid 
shall	be	credited	to	the	beneficiary	accounts	of	the	shareholders	with	their	respective	Depository	Participants	
within the stipulated time as may be allowed by the appropriate authorities and in the case of shareholders who 
opt	to	receive	the	bonus	shares	in	physical	form,	the	share	certificates	in	respect	thereof	shall	be	delivered	within	
such time as may be allowed by the appropriate authorities.”

 “RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for listing of the 
bonus shares so allotted on the Stock Exchanges where the securities of the Company are listed as per the 
provisions of the Listing Agreements with the Stock Exchanges concerned, the Regulations and other applicable 
laws.” 

 “RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any doubts 
or	difficulties,	the	Board	be	and	is	hereby	authorized	to	do,	perform	and	execute	all	such	acts,	deeds,	matters	
and things and to give from time to time such directions as may be necessary, expedient, usual or proper and to 
settle any question or doubts that may arise in this regard at any stage including at the time of listing of the bonus 
shares without requiring the Board to secure any further consent or approval of the Members of the Company 
to the end and intent that they shall be deemed to have given their approval thereto and for matters connected 
herewith or incidental hereto expressly by the authority of this resolution, or as the Board in its absolute discretion 
may	think	fit	and	its	decision	shall	be	final	and	binding	on	all	members	and	other	interested	persons	and	to	do	all	
acts connected herewith or incidental hereto.” 

Explanatory Statements pursuant to Section 102(1) of the Companies Act, 2013

Item No. 1 

 The Equity Shares of the Company are listed on the National Stock Exchange of India Ltd. (NSE) and the 
Calcutta Stock Exchange Association Limited (CSE). The shares are also traded in the Bombay Stock Exchange 
Ltd.	(BSE)	under	permitted	category.	In	order	to	improve	the	liquidity	of	the	Equity	Shares	with	higher	floating	
stock in absolute numbers and to make the Equity Shares more affordable to the investors, the Board of Directors 
of the Company, at its meeting held on 28th January, 2016, has recommended sub-division of the face value of 
equity shares of the Company from Rs. 10/- per share to the face value of Rs. 5/- each. 

 Consequent to the above sub-division, it is necessary to alter the Capital Clause of the Memorandum and Articles 
of Association of the Company.
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 The special resolutions in Item No. 3 and Item No. 4 seeks to make corresponding amendments in Clause 5 of 
the Memorandum of Association and Article 4 of the Articles of Association of the Company, respectively to give 
effect to the sub-division of shares which is proposed as an Ordinary Resolution mentioned in Item No. 1.

 A copy of the Memorandum and Articles of Association of the Company showing proposed alterations is available 
for	inspection	at	the	Registered	Office	of	the	Company	in	such	manner	as	stated	under	the	head	‘Instructions’	
printed overleaf of the Postal Ballot Form.  

 The Board of Directors considers that the proposed resolution is in the interest of the Company and recommends 
the same for your approval. 

	 No	 person,	 as	 specified	 under	 Section	 102(1)(a)	 of	 the	 Companies	Act,	 2013,	 is	 in	 any	 way	 concerned	 or	
interested in this resolution proposed to be passed.

Item No. 2, 3 & 4

 The present Authorized Share Capital of the Company is Rs. 3,00,00,000 (Rupees Three Crores) only. In view of 
the proposal for issue of Bonus Shares, as referred under Item No. 5, it is proposed to increase the Authorized 
Share Capital of the Company from Rs. 3,00,00,000 (Rupees Three Crores) only divided into 60,00,000 (Sixty 
Lakhs) ordinary shares of Rs. 5/- each to Rs. 20,00,00,000 (Rupees Twenty Crores) only divided into 4,00,00,000 
(Four Crores) ordinary shares of Rs. 5/- each.

 The Board of Directors at their meeting held on 28th January, 2016 approved the proposal for increase in 
Authorized Share Capital of the Company and consequent amendments to the Memorandum and Articles of 
Association of the Company. 

 Increase in Authorized Share Capital would necessitate amendment to Clause 5 of the Memorandum of 
Association and Article 4 of Article of Association of Company and would require members’ approval by passing 
Special Resolutions.

 The Board of Directors considers that the proposed resolutions are in the interest of the Company and recommends 
the same for your approval. 

	 No	 person,	 as	 specified	 under	 Section	 102(1)(a)	 of	 the	 Companies	Act,	 2013,	 is	 in	 any	 way	 concerned	 or	
interested in this resolution proposed to be passed.

Item No. 5 

 In keeping with the Company’s tradition of rewarding shareholders, the Board of Directors of the Company (‘the 
Board’) at its meeting held on 28th January, 2016 has recommended issue of bonus shares in the ratio of  1:1 i.e. 
one new fully paid up ordinary share of Rs. 5/- each for every one fully paid up ordinary share of Rs. 5/- each, to 
the eligible members of the Company as on the Record Date as determined or to be determined by the Board for 
this purpose. 

 The capitalization of reserves shall be to the extent of Rs.87,12,000 (Rupees Eighty Seven Lakhs and Twelve 
Thousand) only in lieu of issue of bonus shares of Rs. 5/- each in the proportion of 1:1 [i.e. one fully paid bonus 
share of face value of Rs. 5/- each for every eligible existing fully paid (sub-divided) ordinary share of Rs. 5/- 
each] held by the members as on the Record Date. 

	 The	Company	satisfied	the	conditions	of	and	requirements	for,	issue	of	Bonus	Shares	contained	in	Chapter	IX	of	
the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 as presently in force. 

 The Board of Directors considers that the proposed resolution is in the interest of the Company and recommends 
the same for your approval. 

	 No	 person,	 as	 specified	 under	 Section	 102(1)(a)	 of	 the	 Companies	Act,	 2013,	 is	 in	 any	 way	 concerned	 or	
interested in this resolution proposed to be passed.

  On behalf of the Board  
  For Tide Water Oil Co. (India) Ltd.
  Sd/-
Place: Kolkata                                                      (S. Ganguli)
Date: 28.01.2016  Company Secretary
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