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[ THE INDIAN COMPANIES ACT, 1913.]

CoMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATIUN
OF
JARDINE HENDERSON, LIMITED

1. The name of the Company is “JArRDINE HENDERSON, LIMITED.”

2. The Registered Office of the Company will be situated in
the Province of Bengal.

3. The objects for which the Company is established are (and it is
expressly declared that the several sub-clauses of this clause and all the
powers thereof are to be cumulative and in no case is the generality of any
one sub-clause to be narrowed or restricted by any particularity of any
other sub-clause nor is any general expression in any sub-clause to be
narrowed or restricted by any particularity of expression in the same sub-

clause or by the application of any rule of construction ejusdem generis or
otherwise): —

(1) To carry on business, either solely or in partnership with
other companies, corporations, firms or individuals, as
general merchants, agents, managing agents,
manufacturers, contractors, importers, exporters, factors,

warehousemen, shipowners and carriers by land, sea
and air.

{2) To carry on, either solely or in partnership with other
companies, corporations, firms or individuals, all kinds of
agency business, and to take part in the management,
supervision or control of the business or operations of any
other company, association, firm or person and to act as
the Managing Agents, Agents, Secretaries or other officers
of any such company, association, firm or person, and in
connection therewith to appoint and remunerate any
directors, accountants, assistants and other officers or

experts or agents.

To import, export, buy, sell, and deal in and with,

whether as principals, agents, brokers, or otherwise,

Tao carry on
business as
General
Merchants, etc.

To carry on
Agency
business, etc.

To import, etc.



To act as

traders, etc.

To purchase
mills, ete.

To carry on
business of manu-
facture of paper,
card, cardboard,
plywood,

veneers etc;

to carry on
business as
printers,
stationers etc.
[5(a)}—5(d)in-
serted by Special
Resolution of the
Company passed
on 28th Septem-
ber, 1970 and
confirmed by the
Calcutta High
Court on 25th
August, 1971

(4)

(5)

To

To

(ii)

substance and articles of every or any description, and to
carry on all or any of the businesses of importers and
exporters, manufacturers, buying and selling agents,
wholesale and retail dealers in all and every kind of general
produce, substance, goods, materials, merchandise and
articles from, in and to all parts of the world.

carry on business and to act as traders, shipowners, carriers
by land, air, or water, warehousemen, wharfingers,
forwarding agents, underwriters and insurers, ice
merchants, store-keepers or in any other capacity, and to
import, export, buy, sell, barter, exchange, pledge, make
advances upon or otherwise deal in, all kinds of
commodities, substances, articles and merchandise.

purchase, sell, establish, lease or acquire, deal in, develop
and carry on branches, trading stations, mills, tea and other
produce, jute, gunny and hessian, plantations, gardens,
estates, factories, collieriés, stores and depots, and to
purchase, sell, lease or otherwise acquire, deal in, carry
on, develop and improve any business or any real or
personal or movable or immovable property or any
undivided or other interest whatever therein.

(5-a) To carry on in any part of the world the business of

manufacture and processing of paper of all kinds, card and
cardboard, strawboard, fibreboard, building boards and
panellings and all other building materials, plywoods,
veneers and all light and other wood, metals, alloys, leather,
rubber, glass, china and pottery, panellings for all trades
and industries including the motor car, aircraft
construction, building, refrigerating and air conditioning
industries ; packings, packages, wrappers, wrappings,
linings, packing materials and coverings of all materials,
including cloth and plasﬁc material and plastic and all other
substitutes whether synthetic or not for any of the materials
aforesaid and all articles and things made or constructed
wholly or partly from any of the materials aforesaid
including the manufacture of containers, boxes, pails,
canisters, trunks, suitcases, travelling cases and requisites,
toys, games, sports and athletic and recreational requisites
of all kinds, display boxes, pieces and display materials of
all kinds, paper, plastic, glass, china and wood novelties,
calendars and office stationery and office requisites of all
kinds ; to carry on in any part of the world the trades or
businesses of packers, canners, stationers,printers,
publishers, booksellers, advertisers, advertising agents
and advisers, lithographers, photographers and



1l other

sterials
tructed
resaid
. pails,
juisites,
guisites
erials of

velties,

(1iii)

photographic art printers, stereotypers, electrotypers,
type-founders, photo-lithographers, chromo-
lithographers, flexographers, engravers, die-sinkers, die-
cutters, die-stampers and bpok-binders, designers,
draughtsmen, envelope manufacturers, ink
manufacturers ; manufacturers of and dealers in playing,
visiting, rentway, festive, complimentary and fancy cards
and valentines, dealers in parchment and stamps,
advertising agents ; the manufacture of any materials,
| articles and things commonly used sold or dealt in or
with in any of the businesses and industries aforesaid;
to manufacture prepare and process any of the materials
aforesaid and the bye-products of the Company’s
manufacturing processes for governmental, public,
industrial, business or domestic use or ornament; to buy,
sell and deal in and with in any part of the world as
wholesalers or retailers or as principals or agents in any
of the aforesaid products or raw materials and all goods,
materials, articles and things of a like or allied nature
or dealt with in connection with any of the businesses
aforesaid.

(5-b)To carry on in any part of the world the trades or businesses
of bakers, confectioners, biscuit manufacturers, grocers
and provision merchants, caterers, manufacturers,
dealers, purchasers or sellers as wholesalers or retailers

| or as principals or agents of sweets, chocolates, toffees
| and sweetmeats of all kinds, jams, preserves, tinned
II foods and food products of all kinds whatsoever.
|

(5-c) To open out, maintain and cultivate tea and coffee gardens
and plantations ; to cultivate, sell, purchase tea, coffee
and other produce; to carry on the business of tea
planters, coffee planters in all their branches; to carry
on and work the business of cultivators, winners and
buyers of every kind of vegetable, cereals, pulses or other
produce of the soil; to prepare, manufacture and render
marketable any such produce, and to sell, dispose of and
deal in any such produce, either in its prepared,
manufactured or raw state, and either by wholesale or
retail.

(5-d) To breed, rear and purchase live-stock of all kinds to farm
and buy animal produce of all kinds ; to prepare,
manufacture, and render marketable any such produce
and to sell, dispose of, deal in and otherwise
turn to account any such live-stock and produce, either

in the manufactured or raw state.

To carry on
the business
of grocers,
provision
merchants,
caterers, etc.

To act as tea
and coffee
planters, etc.

To breed and
deal in
live-stock, etc.



To purchase

ships, etc.

To construct

docks, etc.

To carry on
business as

manufacturers and

dealers in mining
equipments etc.
[7(a)—7(h) in-
serted by Special
Resolution of the
Company passed
on 28th Septem-
ber, 1970 and
confirmed by the
Calcutta High
Court on 25th
August, 1971.]

To carry on

the business of
founders,
engineers, etc.

To manufacture
and sell coal-
mining equip-~
ment, etc.

(6) To

(M To

(7-a)To

(7-b)To

(7-¢)To

(iv)

purchase, build, hire, charter or otherwise own, hold,
use and dispose of steam and other ships and vessels
and their appurtenances, aeroplanes, airships, and all
other means of transport.

construct or otherwise acquire, improve, maintain,
develop, work, manage, carry out or control, docks slips
or grid irons, canals, roads, railways, tramways,
telegraphs, telephones, aerodromes, and vehicles,

machinery, plant and appliances of all kinds and for any
purposes.

obtain agencies from and act as agents of firms or
companies carrying on business as manufacturers, and
dealers of mining equipment, and to represent them in
any part of the Union of India or any other place or
places and to import specialised components of all such
mining, electrical and mechanical equipments and also
to establish factories and to manufacture and produce
other component parts from designers’ drawings and
assemble the complete unit of such equipments and
make them ready for marketing and sale.

carry on the business of iron founders, mechanical
engineers, and manufacturers of machinery, plants,
implements, appliances, apparatus, engines, utensils
and tools, and the business of brass-founders,
metalworkers, millwrights, machinists, iron and steel
converters, smiths, wood-workers, painters,
metallurgists, electrical engineers, electricians, printers,
carriers, and merchants, and to buy, sell, manufacture,
repair, convert, alter, let on hire, and deal in machinery,
plants, implements, appliances, apparatus, engines,
utensils, tools, rolling-stock, and hardware of all kinds,
and to carry on any other business (manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in connection with the
above, or which may be usefully or conveniently
combined with the engineering or manufacturing
activities or business of the Company, or any contracts
undertaken by the Company, and either for the purpose
only of such contracts or as an independent business.

establish factories for the manufacture of and to
manufacture and produce and sell and offer for sale and
marketing all kinds of coal-mining equipments for which
there may be a demand in the market and in particular
general castings ferrous and nonferrous, steel
fabrications both heavy and light, coal tubs, tipping tubs,
headgears, cages for mines, keps, small pumps up to 30



(v)

H.P., mine ventilating fans up to 30 H.P., mine haulages
both direct and endless.

7-d)To manufacture pre-stressed concrete beams and poles, air ~ To manufacture
pre-strcssed
concrete beams

such as iron clad switch-gear, bell transformers, lighting  poles, etc.
transformers and like objects and to undertake the work

of electrification and mechanisation of mines, erection

conditioners and refrigerators, light electrical equipment

of power lines, installation of cables pipe lines, sanitary

¥ fittings and like products.

8 OT (7-e)To purchase or acquire and sell dispose of and deal with ~ To purchase

and mines, mining rights and properties supposed to contain g;ﬁicgﬁg::nd
min manganese iron, coal or other metals or mineral mining rights, etc.
e Or substances and undertakings connected therewith and

such to buy, sell, refine, manipulate, metals and mineral

| zls0 substances of all kinds.
duce
b il (7-f) To carry on all kinds of exploration business and in :;aiiﬁlggf
= and particular to search for, prospect, examine and explore  prospect r;lines, oL

mines supposed to contain manganese, mica, iron ores,
manganese ores, silica, coal and other minerals or
precious stones and to search for.and obtain information
in regard to mines, mining districts and localities.

(7-g)To acquire by lease grant assignment and transfer or To acquire
. o ) . mining leases,
otherwise any mining leases, prospecting licences, grants  prospecting

niers, or concessions of any mineral lands and particularly of lieEneEs fete:

manganese, iron ores, mica, mining rights and property
supposed to contain coal, manganese, mica, iron ores ar

other mineral substances precious stones, sand-stones,

or silica from any person or persons, firm, syndicate, or

. kinds, company, Government, Municipality, Zamindars within

ring or the Union of India and perform and fulfil the conditions

vable of thereof.

ith the (7-h)To acquire prospect explore develop and turn to account any  To prospect,
niently mineral lands, mines mining prospecting or other rights f:l?};;rteorzgﬁxl
eruring of any kind, licences or concessions and to search for, :’;‘;vdgg‘]?-ianlarry
ontracts get in, erush, win, quarry, work, make smelt, calcine, ores, metals,
purpose refine, reduce, dress, treat, amalgamate, manipulate, minerals, etc.
siness. make merchantable, sell and deal in ores, metals,
 o0d o mineral, lime stones, cement lime, brick, earth and

S mineral substances of all kinds and to carry out establish
y I g construct shafts, wells, crushing works, inclines, pits,
-a»riicular quarries, sawmills, kiln coke ovens, smelting works,
L atoel furnaces, jute mills, factories, warehouses, offices, sheds,
ping tubs, viaducts transport and stores, shops and other building

. _“_; 030 works and conveniences calculated directly or indirectly

to advance the interests of the Company and to contribute




To purchase
mines, etc.

To deal in coal
and minerals,
etc.

To carry on
business of
mining, etc.

To employ

experts.
General
manufacturers,
etc.

Any other

business.

To manufacture
articles, etc.

To acquire
share, ete.

(vi)

-to or assist in the carrying out establishment

(8) To

(9) To

(10) To

(11) To

(12) To

(13) To

(14) To

(15) To

maintenance improvement management working control
or supervision of the same.

purchase or otherwise acquire open and work mines,
collieries, oil wells and refineries, forests, quarries,
fisheries and factories, and to stock, cultivate and
improve any of the lands of the Company erect buildings
thereon, and sell the produce thereof.

search for, get, work, raise, make merchantable, sell and
deal in coal and any other minerals whatsoever and
other products of the earth and also to utilise for
manufacturing, refining or other purposes, or to sell or
deal in all products of the said coal and other minerals
and generally to develop the resources of any lands,
rights or privileges to be at any time acquired by the
Company.

carry on any business relating to the mining and
working and preparation of minerals and other products
and substances which may be usefully or conveniently
combined with all or any of the businesses aforesaid.

employ experts, to investigate and examine into the
conditions, prospects, value, character and
circumstances of any business concerns and
undertakings and generally of any assets, property or
rights.

carry on the business of general manufacturers and to
manufacture, buy, sell and deal in apparatus,
machinery, materials and articles of all kinds.

carry on any other trade or business whatsoever which
can, in the opinion of the Directors of the Company, be
advantageously carried on by the Company in connection
with, or ancillary to, the general business of the
Company.

manufacture either wholly or partially and deal in all
kinds of articles and things required for the purposes of
any such business as aforesaid or commonly dealt in by
persons engaged in any such business or which can be
manufactured by the Company.

acquire and hold and otherwise deal with shares,
stocks, debentures, debenture-stock, bonds, obligations
and securities issued or guaranteed by any company
constituted or carrying on business in India, or in the
United Kingdom, or in any Colony, or Dependency, or
possession thereof or in any foreign country and
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(16) To

(17) To

Pt

(98]

(vii)

debentures, debenture-stock, bonds, obligations, and
securities issued or guaranteed by any Government,
Sovereign, Ruler, Commissioners, public body, or
authority, supreme, municipal, local or otherwise
whether in India or elsewhere.

acquire any such shares, stocks, debentures, debenture-
stock, bonds, obligations, or securities, or any beneficial
interest therein, and whether or not fully paid up, by
original subscription, and tender, purchase, exchange or
otherwise, and to subscribe for the same, either
conditionally or otherwise and to guarantee the
subscription thereof, and to exercise and enforce all
rights and powers conferred by or incident to the
ownership thereof, and to permit the same to be held by

any person or company on behalf of or in trust for the
Company.

amalgamate, enter into partnership or into any
arrangement for sharing profits or into any union of
interests, joint adventure, reciprocal concession or
cooperation with any person or persons or company or
companies carrying on, or engaged in, or about to carry
on or engage in, or being authorised to carry on or engage
in, any business or transaction which this Company is
authorised to carry on or engage in or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company.

acquire, construct, carry out, equip, maintain, alter,
improve, develop, manage, work, control and superintend
any electric light and gasworks and power plant,
telegraphs and telephones and any hats, markets,
reservoirs, waterworks, tanks, bridges, coolie lines and
houses, and bustees, villages, roads, ways, tramways,
railway, bridges, canals, reservoirs, aqueducts,
watercourses, dykes, drains, wharves, dyeworks,
furnaces, crushing works, hydraulic works, workshops,
factories, warehouses, sheds, dwellings, offices, shops,
stores, buildings and other works and conveniences
which may seem directly or indirectly conducive to any
of the objects of the Company and to contribute to
subsidise or otherwise aid by taking part in any such
cperations.

buv, sell, manufacture, repair, alter, improve,
exchange, let out on hire, import, export, and deal in
Il factories, works, plant, machinery, tools, utensils,

f

sppliances, apparatus, products, materialg, substances,
zrticles and things capable of being used in any business

To subscribe
for shares, etc.

Partnership.
(Amended by

a Special Resolution

of the Company
passed on 31st
March, 1970
and confirmed
by the Calcutta
High Court on
26th May, 1970).

To construct and
superintend.

To carry on
business cf
general
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To purchase,
Lease, exchange.

To sell
undertaking
and property
of Company.

To advance,
deposit with or
lend money to
Government.

Loans.

Financial and
commercial
obligations.

Guarantee.

(20) To

(21) To

(22) To

(23) To

(24) To

(25) To

{ viil }

which this Company is competent to carry on or required
by any customers of or persons having dealings with
the Company or commonly dealt in by persons engaged
in any such business or which may seem capable of being
profitably dealt with in connection therewith and to
manufacture, experiment with, render marketable and
deal in all products of residual and by-products
incidental to or obtained in any of the businesses carried
on by the Company.

purchase, take on lease or tenancy or in exchange, Lire,
take options over or otherwise acquire for any estate or
interest whatsoever and to hold, develop, work,
cultivate, deal with and turn to account concessions,
grants, decrees, licences, privileges, claims, options,
leases, property, real or personal or rights or powers of
any kind which may appear to be necessary or
convenient for any business of the Company, and to
purchase, charter, hire, build or otherwise acquire
vehicles of any or every sort or description for use on or
under land or water or in the air and to employ the same
in the carriage of merchandise of all kinds or passengers
and to carry on the businesses of owners of trucks,
trams, lorries, motor cars and of shipowners and
lightermen and owners of aircraft in all or any of their
respective branches.

sell, exchange, mortgage, let on lease, royalty or tribute,
grant licences, easements, options and other rights over
and in any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of the
Company or any part thercof for such consideration as
may be thought fit and in particular for stocks, shares
whether fully or partly paid up or securities of any other
company.

advance, deposit with or lend money, securities and
property to or receive loans or grants or deposits from
the Government.

lend money, either with or without security, and
generally to such persons and upon such terms and
conditions as the Company may think fit,

undertake financial and commercial obligations,
transactions and operations of all kinds.

guarantee the performance of the obligations of and
the payment of dividends and interest on any stock,
shares or securities of any company, corporation, firm

or person in any case in which such guarantee may be
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(26) To

(27) To

(28) To

(29) To

(30) To

1X

considered likely directly or indirectly to further the

objects of the Company or the interests of its

shareholders.

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

invest any moneys of the Company not for the time
being required for any of the purposes of the Company
in such investments (other than shares or stock in the

Company) as may be thought proper and to hold, sell or
otherwise deal with such investments.

borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular
by the issue of debentures or debenture-stock perpetual
or otherwise, charged upon all or any of the Company’s
property (both present and future), including its uncalled

capital and to purchase, redeem and pay off any such
securities.

draw, make, accept, discount, execute and issue bills of
exchange, Government of India and other promissory
notes, bills of lading, warrants, debentures and other

negotiable or transferable instruments or securities.

apply for, purchase or otherwise acquire and protect,
prolong and renew whether in India or elsewhere any
patents, patent rights brevets d’invention, trade marks,
designs, licences, protections, concessions and the like
conferring any exclusive or non-exclusive or limited
right to use any secret or other information as to any
invention, process or privilege which may seem capable
of being used for any of the purposes of the Company
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, manufacture under or grant
licences or privileges in respect of, or otherwise turn
to account the property, rights, and information so
acquired and to carry on any business in any way

connected therewith.

Guarantee
and surety.

Investment,

Borrowing.

Negotiable
Instruments.

Patents, etc



To expend
money in
improving any
patents, etc.

To establish
research
laboratories,
colleges and
to provide
lectures.

Acquire and
undertake
business.

Registration of
Company
outside

British India.

Promotion.

(31) To

(32) To

(33) To

(34) To

(x)

expend money in experimenting on and testing and in
improving or seeking to improve any patents, rights
inventions, discoveries, processes or information of the
Company or which the Company may acquire or
propose to acquire.

establish, provide, maintain and conduct research and
other laboratories, training colleges, schools and other
institutions for the training, education and instruction
of students and others who may desire to avail
themselves of the same and to provide for the delivery
and holding of lectures, demonstrations, exhibitions,

classes, meetings, and conferences in connection
therewith.

acquire and undertake all or any part of the business,
property and liabilities of any person, firm or company
carrying on any business which this Company is
authorised to carry on or possessed of property suitable

for the purposes of the Company.

procure the registration or incorporation or recognition
of the Company in or under the laws of any place outside
British India.

(35) To form, incorporate or promote any company or companies,

whether Indian or foreign, having amongst its or their
objects the acquisition of all or any of the assets or
control, management or development of the Company
or any other objects or object which in the opinion of
the Company could or might directly or indirectly assist
the Company in the management of its business or the
development of its properties or otherwise prove
advantageous to the Company and to pay all or any of
the costs and expenses incurred in connection with any
such promotion or incorporation and to remunerate any
person or company in any manner it shall think fit for
services rendered or to be rendered in obtaining
subscriptions for or placing or assisting to place or to
obtain subscriptions for or for guaranteeing the
subscription of or the placing of any shares in the capital
of the Company or any bonds, debentures, obligations
or securities of the Company or any stock, shares, bonds,
debentures, obligations or securities of any other
company held or owned by the Company or in which the
Company may have an interest or in or about the
formation or promotion of the Company or the conduct
of its business or in or about the promotion or formation
of any other company in which the Company may have
an interest.




(36) To

(37) To

( x1)

enter into any arrangements and to take all necessary
or proper steps with Governments or with other
authorities imperial, supreme, national, local municipal
or otherwise of any place in which the Company may
have interests and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting any
modification in the constitution of the Company or
furthering the interests of its members and to oppose
any such steps taken by any other company, firm or
person which may be considered likely directly or
indirectly to prejudice the interests of the Company or
its members and to promote or assist the promotion,
whether directly or indirectly, of any legislation which
may appear to be in the interests of the Company and to
oppose and resist, whether directly or indirectly, any
legislation which may seem disadvantageous to the
Company and to obtain from any such Government
authority or any company any charters, contracts,
decrees, rights, grants, loans, privileges or concessions,
which the Company may think it desirable to obtain and
carry out, exercise and comply with any such
arrangements, charters, contracts, decrees, rights,
privileges or concessions.

adopt such means of making known the products of the
Company as may seem expedient and in particular by
advertising in the press by circulars, by purchase and
exhibition of works of art or interest, by publication of

books and periodicals and by granting prizes, rewards
and donations.

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

apply the assets of the Company in any way in or towards
the establishment, maintenance or extension of any
association, institution or fund in anywise connected with
any particular trade or business or with trade or
commerce generally, including any association
institution or fund for the protection of the interests of
masters, owners and employers against loss by bad debts,
strikes, combinations, fire, accidents or otherwise or for
the benefit of any clerks, workmen or others at any time
employed by the Company or any of its predecessors in
business or their families or dependents and whether or
not in common with other persons or classes of persons
and in particular of friendly, co-operative and other
societies reading rooms, libraries, educational and
charitable institutions, refectories, dining and recreation
rooms, churches, chapels, schools and hospitals and te

Government and
other concessions
and to promote

»and oppose

legislation.

Publicity.

Trusts.

To apply

assets for
establishment of
associations
connected with
Company or for
benefit of
employees of
Company.



Labour
problems,

To subscribe
money.

Provident
Institution.

Distribution in
specie.

Trustee and
agency and
any other
business.

(xii)

grant gratuities,pensions and allowances and to
contribute to any funds raised by public or local
subscriptions for any purpose whatsoever.

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

(41) To subscribe or guarantee money for any national,
charitable, benevolent, political, public, general or useful
object or for any exhibition.

(42) To establish and support, or aid in the establishment and
support of associations, institutions, funds, trusts and
conveniences calculated to benefit employees or ex-
employees of the Company or its predecessors in
business or the dependents or connections of such
persons and to grant pensions and allowances and to
make payments towards insurance.

(43) To distribute all or any of the property of the Company
amongst the members in specie or kind.

(44) To carry on any other business whether manufacturing or
otherwise that may seem to the Company capable of
being conveniently carried on in connection with the
above objects or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company’s property or rights or which it may be
advisable to undertake with a view to improving,
developing, rendering valuable or turning to account any
property real or personal belonging to the Company or
in which the Company may be interested and to do all
or any of the above things, either as principals, agents,
trustees, contractors, or otherwise, and either alone or
in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, and
either alone or in conjunction with others and to do all
such things as are incidental or conducive to the
attainment of the above objects.

Provided that nothing herein contained shall be deemed to
empower the Company to carry on the business of banking.

And it is hereby declared that the word “Company” save
when used in reference to this Company, in this clause, shall be deemed
to include any partnership or other body of persons, whether
incorporated or not incorporated, whether domiciled in British India
or elsewhere.




£5) To carry on the business of General Pest Control and Passed by
to

Postal Ballot
Fumigation ofall commodities, carries, containers and 45 04.06.07
cal premises and deal in fertilizer and fertilizer mixture, -
cleaning/house keeping services for hygiene and
sanitation and business of manufacturer of and trading
) in chemicals, . chemical compounds in all forms, all
chemical products of any nature and kind whatsoever,

. or all by-products and joint products thereof,
petrochemicals etc.

2N,

al, <. The liability of the members is limited.
— 5. The Capital of the Company is Rs. 2,50,00,000 divided into
~.50.000 shares of Rs. 100 each, with the rights, privileges and conditions  [Note; By Special
and #iaching thereto as are provided by the regulations of the Company for OR;SE’&Z%OJ] %zsyseodf
and ‘2= time being, with power to increase and reduce the Capital of the Novem’oeg, 1946,
ex- ~ompany and to divide the shares in the Capital for the time being into E}}IE Cag;;?;ano}f
s in several classes and to attach thereto respectively such preferential, was increased to
wich “=ferred, qualified or special rights, privileges or conditions as may be ?ii;dei’so’ooggzg
d to -=termined by or in accordance with the regulations of the Company and 2?5&?01%05:;;116.7
* vary, modify or abrogate any such rights, privileges or conditions in
“2ch manner as may for the time being be provided by the regulations of
any :2¢ Company.
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(xiv)

We, the several persons whose names and addressecs are subscribed, are
desirous of being formed into a Company, in pursuance of the Memorandum of
Association, and respectively agree to take the number of shares in the Capital
of the Company set opposite our respective names.

Names, Addresses and Descriptions of Niambex fl.Shares Name, Address and
Subscribers. takemby 8ach Description of Witness.
Subscriber.
JOHN HENRY BURDER, Kt., One
Merchant,
4, Clive Row,
Calcutta..
| by his Attorney, F. C. J. STEUART.
F. C. J. STEUART, One
Merchant, '
4, Clive Row,
Calcutta.. P (S
DAVID JARDINE PATERSON, One
Merchant, F_
4, Clive Row, 5 I
Calcutta.. =
b his Attorney, F. C. J. STEUART. o
w SO
E. A. PATERSON, One g 2
Merchant, = -
4, Clive Row, U
Calcutta.. e
<
A. C. GRIEVE, One z
Merchant, E
4, Clive Row,
Calcutta.,
CHARLES GORDON ARTHUR, Kt., One
Merchant, '
4, Clive Row,
Calcutta..
by his Attorney, F. C. J. STEUART.
GIRDHARILAL MEHTA, One
Merchant,
4, Clive Row,
Calcutta.
Total ... Seven

Dated the 16th day of October, 1946.




(THE COMPANIES ACT, 2013)

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

JARDINE HENDERSON LIMITED

Particulars
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T

=1 zs hereinafter provided the Regulation contained in Ta.b.le.
he First Schedule to the Companies Act,2013 shall apply to

Table F Applicability

INTERPRETATION

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

means the Companies Act, 2013 or any statutory’

“:fication or re-enactment thereof for the time being in force and

e erm shall be deemed to refer to the applicable section thereof

is relatable to the relevant Article in which the said term

--zz75 in these Articles and any previous company law, so far as
o= zpplicable.

These Articles" means Articles of Association for the time

‘orce or as may be altered from time to time vide Special

suditors” means and includes those persons appointed

r the time being as Auditors of the Company.

/d) “Board” or “Board of Directors” means the Board of
Directors of the Company or the Directors of the Company
collectively.

:2) "Capital” means the share capital for the time being raised or
zuzhorised to be raised for the purpose of the Company.

fi “The Chairman" means the Chairman of the Board of
Drrectors, for the time being, of the Company

2t "Charge” means an interest or lien created on the property or
zssets of a company or any of its undertakings or both as security
z=d includes a mortgage.

The “Company” shall mean JARDINE HENDERSON,

Interpretation Clause

The Act

These Articles

Auditors

Board or Board of Directors

Capital

Chairman

Charge

Company




| constituting a charge on the assets of the Company or not.

() “Director” means a director appointed to the Board of the
Company.

(k) “Dividend” includes any interim dividend.

() (Words importing the singular number shall include the plural
number and words importing the masculine gender shall, where the
context admits, include the feminine and neuter gender.

(m) "In Writing" and “Written" includes printing lithography
and other modes of representing or reproducing words in a visible
form.

(n) "Legal Representative” means a person who in law
represents the estate of a deceased Member.

(o) The marginal notes hereto shall not affect the
construction thereof.

(p) "Members" means the duly registered holders, from time
to time of the Shares of the Company and includes the
subscribers to the Memorandum of the Company.

(qQ) "Meeting" or "General Meeting” means meeting of the
Members.

(r) "Annual General Meeting" means a General Meeting of the
Members held in accordance with the provision of section 166 of
the Act

(s) "Extra-Ordinary  General Meeting” means an
extraordinary General Meeting of the Members duly called and
constituted and any adjourned holding thereof

(t) “Memorandum” means the Memorandum of Association of the
Company as originally framed and/or altered from time to time.

(u) "Office” means the registered office for the time being of
the Company

(v) “Person"” shall be deemed to include corporations and firms as
well as individuals.

{w) “Public Holiday” means public holiday within the meaning of
the Negotiable Instruments Act, 1881 provided that no date
declared by the Central Government to be a public holiday shall be
deemed to be such a holiday in relation to any meeting unless the
declaration was notified before the issue of the notice convening
such meeting.

(x) “The Registrar" means the Registrar of Companies of the
State in which the Registered Office of the Company is for the
time being situated.

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

(z) "Shares" means share in the share capital of the Company
and includes stock where a distinction between stocks and
share is expressed or implied.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the
Act or the Rules, as the case may be.

Director

Dividend

Number and Gender

In writing and written

Legal Representative

Marginal Notes

Members

Meeting or General Meeting

Annual General Meeting

Extra-Ordinary General Meeting

Memorandum

Office

Person

Public Holiday

The Registrar

Seal

Shares

Expression in the Articles to bear
the same meaning as in the Act

be such |
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Authorized Capital
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b) The minimum paid up Share capital of the Company shall be
5,00,000/- or such other higher sum as may be prescribed in the
Act from time to time

The Company may in General Meeting from time to time by
Ordinary Resolution increase its capital by creation of new Shares
which may be unclassified and may be classified at the time of

such terms and conditions and with such rights and privileges
annexed thereto as the resolution shall prescribe and in particular,
such Shares may be issued with a preferential or qualified right to
and In the distribution of assets of the Company and
ight of voting at General Meeting of the Company in
rv with Section 47 of the Act. Whenever the capital of the

nanv has been increased under the provisions of this Article
=z Dirzciors shall comply with the provisions of Section 64of the

Increase of capital by the
Company how carried into effect

=0t s0 far as otherwise provided by the conditions of issue or
inzse Presents, any capital raised by the creation of new Shares
==zl be considered as part of the existing capital, and shall be
szniect 10 the provisions herein contained, with reference to the
~zvment of calls and installments, forfeiture, lien, surrender,
cransfer and transmission, voting and otherwise.

New Capital same as Existing
capital

The Board shall have the power to issue a part of authorized
=zoial by way of non-voting Shares at price(s) premia,
i2ends, eligibility, volume, quantum, proportion and other
tzrms and conditions as they deem fit, subject however to
: ns of law, rules, regulations, notifications and entorceable
suidelines for the time being in force.

Non Voting Shares

to the provisions of the Act and these Articles, the Board
Directors may issue redeemable preference shares to such
s, on such terms and conditions and at such times as
s think fit either at premium or at par, and with full power-
nv person the option to call for or be allotted shares of the
v either at premium or at par, such option being
szble at such times and for such consideration as the Board

Redeemable Preference Shares

ons, which directly affect the rights attached to his
nce Shares and, any resolution for the winding up of the
i or for repayment or reduction of its equity or preference

Voting rights of preference Shares

2} ™o such Shares shall be redeemed except out of profits of
wich would otherwise be available for dividend or out of
seoczeds of a fresh issue of shares made for the purpose of the

T D
=0 =Tile SN

“o such Shares shall be redeemed unless they are fully paid;

out of the Company's security premium account,
oTorz e Shares are redeemed;

Shares are redeemed otherwise then out of the
1 issue, there shall, out of profits which would
n available for dividend, be transferred to a

called "the Capital Redemption Reserve
ual to the nominal amount of the Shares
provisions of the Act relating to the reduction
the Company shall, except as provided in
iv as if the Capital Redemption Reserve

Provisions to apply on issue of
Redeemable Preference Shares




manner as the Directors may think fit. The reduction of Preference |

Shares under the provisions by the Company shall not be taken as
reducing the amount of its Authorized Share Capital

10.

The Company may (subject to the provisions of sections 52, 55 to
56, both inclusive, Section 66, and other applicable provisions, if
any, of the Act) from time to time by Special Resolution reduce

(a) the share capital;

(b) any capital redemption reserve account; or

(c) any security premium account

In any manner for the time being, authorized by law and in
particular capital may be paid off on the footing that it may be
called up again or otherwise. This Article is not to derogate from
any power the Company would have, if it were omitted.

Reduction of capital

11.

Any debentures, debenture-stock or other securities may be issued
at a discount, premium or otherwise and may be issued on
condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to
redemption, surrender, drawing, allotment of shares, attending (but
not voting) at the General Meeting, appointment of Directors and
otherwise. Debentures with the right to conversion into or
allotment of shares shall be issued only with the consent of the
Company in the General Meeting by a Special Resolution.

Debentures

12.

The Company may exercise the powers of issuing sweat equity
shares conferred by Section 54 of the Act of a class of shares
already issued subject to such conditions as may be specified in
that sections and rules framed thereunder.

Issue of Sweat Equity Shares

13.

The Company may issue shares to Employees including its
Directors other than independent directors and such other persons
as the rules may allow, under Employee Stock Option Scheme
(ESOP) or any other scheme, if authorized by a Special Resolution
of the Company in general meeting subject to the provisions of the
Act, the Rules and applicable guidelines made there under, by
whatever name called.

ESOP

14.

Notwithstanding anything contained in these articles but subject to
the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force,
the company may purchase its own shares or other specified
securities.

Buy Back of shares

15.

Subject to the provisions of Section 610f the Act, the Company in
general meeting may, from time to time, sub-divide or consolidate
all or any of the share capital into shares of larger amount than its
existing share or sub-divide its shares, or any of them into shares
of smaller amount than is fixed by the Memorandum, convert all
or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination; subject
nevertheless, to the provisions of clause (d) of sub-section (1) of
Section 61; Subject as aforesaid the Company in general meeting
may also cancel shares which 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.

Consolidation, Sub- Division And
Cancellation

16.

Subject to compliance with applicable provision of the Act and
rules framed thereunder and any other law for the time being in
force, the company shall have power to issue depository receipts
in any foreign country.

Issue of Depository Receipts

17.

Subject to compliance with applicable provision of the Act and
rules framed thereunder the company shall have power to issue
any kind of securities as permitted to be issued under the Act and
rules framed thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGHTS

(a) If at any time the share capital, by reason of the issue of
Preference Shares or otherwise is divided into different classes of
shares, all or any of the rights privileges attached to any class
(unless otherwise provided by the terms of issue of the shares of
the class) may, subject to the provisions of Section 48 of the Act
and whether or not the Company is being wound-up, be varied,
modified or dealt, 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 general
meeting of the holders of the shares of that class. The provisions
of these Articles relating to general meetings shall mutatis
mutandis apply to every such separate class of meeting. Provided

that if variation by one class of shareholders affects the rights of

1L Ny
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Modification of rights




Shares

Division And

Receipts

provisions of this section shall apply to such variation

b ¢ rights conferred upon the holders of the Shares including
zference Share, if any) of any class issued with preferred or
rights or privileges shall, unless otherwise expressly

zrovided by the terms of the issue of shares of that class, be

Z==med not to be modified, commuted, affected, abrogated, dealt

th or varied by the creation or issue of further shares ranking

New Issue of Shares not to affect
rights attached to existing shares
of that class -

t to the provisions of Section 62 of the Act and these
Ariicles, the shares in the capital of the company for the time
~=ing shall be under the control of the Directors who may issue,
N OF Wthemlse dispose of the same or any of them to such
sns, in such proportion and on such terms and conditions and

r at a premium or at par and at such time as they may from
ime think fit and with the sanction of the company in the
€ I Meeting to give to any person or persons the option or
mz o call for any shares either at par or premium during such
znd for such consideration as the Directors think fit, and may

ssuz znd allot shares in the capital of the company on payment in

i 10 the company in the conduct of its business and any
hich may so be allotted may be issued as fully paid up
d if so issued, shall be deemed to be fully paid shares.

Shares at the disposal of the
Directors

== Company may issue shares or other securities in any manner
vmzisosver including by way of a preferential offer, to any
sersons whether or not those persons include the persons referred

= clause (a) or clause (b) of sub-section (1) of section 62
soozct o compliance with section 42 and 62 of the Act and rules
—zmed thereunder.

Power to issue shares on
preferential basis

"he shares in the capital shall be numbered progresswely
: ing to their several denominations, and except in the

hereinbefore mentioned no share shall be sub-divided.
EZwvery forfeited or surrendered share shall continue to bear the

smber by which the same was originally distinguished.

Shares should be Numbered
progressively and no share to be
subdivided

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

Acceptance of Shares

Soozct 1o the provisions of the Act and these Articles, the
_rwoiots may allot and issue shares in the Capital of the Company
e pzvment or part payment for any property (including goodwill
© = Susiness) sold or transferred, goods or machmery supplied
© o sarvices rendered to the Company either in or about the
n or promotion of the Company or the conduct of its
1d any shares which may be so allotted may be issued as
o or partly paid-up otherwise than in cash, and if so
| be deemed to be fully paid-up or partly paid-up
resaid.

Directors may allot shares as
fully paid-up

== money (1f any) which the Board shall on the allotment of any

&= made by them, require or direct to be paid by way of

Il or otherwise, in respect of any shares allotted by them

¢ a debt due to and recoverable by the Company from
¢ thereof, and shall be paid by him, accordingly.

Deposit and call etc. to be a debt
payable immediately

—v=my Member, or his heirs, executors, administrators, or legal

= ives, shall pay to the Company the portion of the
~zzzl represented by his share or shares which may, for the time
==z remain unpaid thereon, in such amounts at such time or
wzi, znd in such manner as the Board shall, from time to time in
oiznoes with the Company's regulations require on date fixed

o T $ 1 £
I payment inereol,

Liability of Members

S=zres may be registered in the name of any limited company or
ez corporate body but not in the name of a firm, an insolvent

or 2 person of unsound mind.

Registration of Shares

UNDERWRITING AND BROKERAGE

wisions of Section -O (6) of the Act, the

ion (o any person in

Commiission




exceed the maximum rates laid down by the Act and the rules
made in that regard. Such commission may be satisfied by
payment of cash or by allotment of fully or partly paid shares or
partly in one way and partly in the other,

28.

The Company may pay on any issue of shares and debentures such
brokerage as may be reasonable and lawful.

Brokerage

CALLS

29.

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

(2) A call may be revoked or postponed at the discretion of the
Board.

(3) A call may be made payable by installments

Directors may make calls

30.

Fifteen days’ notice in writing of any call shall be given by the
Company specifying the time and place of payment, and the
person or persons to whom such call shall be paid.

Notice of Calls

31.

A call shall be deemed to have been made at the time when the
resolution of the Board of 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 may be fixed
by Directors.

Calls to date from resolution

32.

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

Calls on uniform basis

33.

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

Directors may extend time

34.

If any Member fails to pay any call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the
Board not exceeding 21% per annum but nothing in this Article
shall render it obligatory for the Board to demand or recover any
interest from any such member,

Calls to carry interest

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 apply to such amount or instalment accordingly.

Sums deemed to be calls

36.

On the trial or hearing of any action or suit brought by the
Company against any Member or his representatives for the
recovery of any money claimed to be due to the Company in
respect of his shares, if shall be sufficient to prove that the name
of the Member in respect of whose shares the money is sought to
be recovered, appears entered on the Register of Members as the
holder, at or subsequent to the date at which the money is sought
to be recovered is alleged to have become due on the share in
respect of which such money is sought to be recovered in the
Minute Books: and that notice of such call was duly given to the
Member or his representatives used in pursuance of these Articles:
and that it shall not be necessary to prove the appointment of the
Directors who made such call, nor that a quorum of Directors was
present at the Board at which any call was made was duly
convened or constituted nor any other matters whatsoever, but the
proof of the matters aforesaid shail be conclusive evidence of the

Aahs

Proof on trial of suit for money
due on shares



calls

solution

Is or other moneys due in respect of any shares nor any part

t c ion thereunder nor the receipt by the Company
portion of any money which shall from time to time be due
1 any Mempber of the Company in respect of his shares, either
© way of principal or interest, nor any indulgence granted by the
any In respect of the payment of any such money, shall
ie the Company from thereafter proceeding to enforce
e of such shares as hereinafter provided.

5 I o
ey

payment motto proceed for
forfeiture

The Board may, if it thinks fit, receive from any Member
ing to advance the same, all or any part of the amounts of his
zspective shares beyond the sums, actually called up and upon the
2vs so paid in advance, or upon so much thereof, from time to
nme, and at any time thereafter as exceeds the amount of the calls
1zde upon and due in respect of the shares on account of
fich such advances are made the Board may pay or allow
“ierest, 21 such rate as the member paying the sum in advance and
22 Sozrd agree upon. The Board may agree to repay at any time
&, zmount so advanced or may at any time repay the same upon
0 the Member three months’ notice in writing: provided
v 15 paid in advance of calls on shares may carry interest
“t shzll not confer a right to dividend or to participate in profits.

ember paying any such sum in advance shall be entitled
% j*hts in respect of the moneys so paid by him until the
sz=< would but for such payment become presently payable. The
- SIOHS WI this Article shall mutatis mutandis apply to calls on

Payments in Anticipation of calls
may carry interest

LIEN

smpany shall have a first and paramount lien upon all the
Sentures (other than fully paid-up shares/debentures)
£istered In the name of each member (whether solely or jointly
“i1 others) and upon the proceeds of sale thereof for all moneys

*heiher presently payable or not) called or payable at a fixed
Sme i respect of such shares/debentures and no equitable interest
re shall be created except upon the footing and condition
Article will have full effect. And such lien shall extend to
dends and bonuses from time to time declared in respect of
ares debentures. Unless otherwise agreed the reglsrratlon

Company to have Lien on shares

uit for money

o =z purpose of enforcing such lien the Dlreclors may sell the
shares subject thereto in such manner as they shall think fit, but no

21! be made until such period as aforesaid shall have arrived
=22 unal notice in writing of the intention to sell shall have been
s=ved on such member or the person (if any) entitled by
Tznsmission to the shares and default shall have been made by
vment, fulfilment of discharge of such debts, liabilities or

sale the Board may authorise some person to transfer the
shares :H to the purchaser thereof and purchaser shall be
¥ 722 as the holder of the shares comprised in any such
pon any such sale as the Certificates in respect of the
sEiar d shall stand cancelled and become null and void and of

ziiect, and the Directors shall be entitled to issue a new
q:mﬁmte or Certificates in lieu thereof to the purchaser or

As to enforcing lien by sale

Sircnasers concemed.

; proceeds of any such sale shall be received by the
ipany and applied in or towards payment of such part of the
=zount in respect of which the lien exists as is presently payable
z:..:i the residue, if any, shall (subject to lien for sums not presently
czvable as existed upon the shares before the sale) be paid to the

c=rson eniiiled to the shares at the date of the sale.

Application of proceeds of sale

FORFEITURE AND SURRENDER OF SHARES

© amy Member fails w0 pay the whole or any part of any call or
: y moaeys dus in respeci of any shares either by

AL ”r*coy*:.:d or the

st on ar before ih

L

If call or installment not paid,
notice may be given




instalment of such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and all
reasonable expenses (legal or otherwise) that may have been
accrued by the Company by reason of such non-payment.
Provided that no such shares shall be forfeited if any moneys shall
remain unpaid in respect of any call or instalment or any part
thereof as aforesaid by reason of the delay occasioned in payment
due to the necessity of complying with the provisions contained in
the relevant exchange control laws or other applicable laws of
India, for the time being in force.

43,

The notice shall name a day (not being less than fourteen days
from the date of notice) and a place or places on and at which such
call or instaiment and such interest thereon as the Directors shall
determine from the day on which such call or instalment ought to
have been paid and expenses as aforesaid are to be paid.

The notice shall also state that, in the event of the non-payment at
or before the time and at the place or places appointed, the shares
in respect of which the call was made or instalment is payable will
be liable to be forfeited.

Terms of notice

44,

If the requirements of any such notice as aforesaid shall not be
complied with, every or any share in respect of which such notice
has been given, may at any time thereafter but before payment of
all calls or instalments, interest and expenses, due in respect
thereof, be forfeited by resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited share and not actually paid
before the forfeiture.

On default of payment, shares to
be forfeited.

45,

When any shares have been forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately prior
to the forfeiture, and an entry of the forfeiture, with the date
thereof shall forthwith be made in the Register of Members.

Notice of forfeiture to a Member

46.

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

Forfeited shares to be property
of the Company and may be sold
etc.

47.

Any Member whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall forthwith
pay to the Company, on demand all calls, instalments, interest and
expenses owing upon or in respect of such shares at the time of the
forfeiture, together with interest thereon from the time of the
forfeiture until payment, at such rate as the Board may determine
and the Board may enforce the payment of the whole or a portion
thereof as if it were a new call made at the date of the forfeiture,
but shall not be under any obligation to do so.

Members still liable to pay
money owing at time of forfeiture
and interest

48.

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

Effect of forfeiture

49,

A declaration in writing that the declarant is a Director or
Secretary of the Company and that shares in the Company have
been duly forfeited in accordance with these articles on a date
stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the

.| shares.

Evidence of Forfeiture

50.

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
be registered as the holder of the share and he shall not be bound
to see to the application of the consideration: if any, nor shall his
title to the share be affected by any irregularly or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or
other disposal of the shares.

Title of purchaser and allottee of
Forfeited shares

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

i QFa o2

lcate or certificaies in resoect of the said shares to

Cancellation of share certificate
in respect of forfeited shares
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calloi=d, or osherwise deslt with as aforesaid, the forfeiture |
__uereof may, at the discretion and by a resolution of the Directors,
~¢ remined as a matter of grace and favour, and not as was owing
=zreon to the Company at the time of forfeiture being declared
with interest for the same unto the time of the actual payment
==reof if the Directors shall think fit to receive the same, or on
=~ other terms which the Director may deem reasonable.

_pan any E:‘.’ after forfeiture or for enforcing a lien in purported | Validity of sale
: 2 powers hereinbefore given, the Board may appoint
. ‘0 execute an instrument of transfer of the Shares
sold and ¢ the purchaser's name to be entered in the Register
3 . respect of the Shares sold, and the purchasers shall
10 see to the regularity of the proceedings or to the
-2+ion of the purchase money, and after his name has been
--=r=- = the Register of Members in respect of such Shares, the
i ale shall not be impeached by any person and the
person aggrieved by the sale shall be in damages
st the Company exclusively.

E]

= any share from or by any Member desirous of
~—===—nz on such terms the Directors may think fit.

TRANSFER AND TRANSMISSION OF SHARES

. == msTument of transfer of any share in or debenture of the | Execution of the instrument of

I be executed by or on behalf of both the transferor | shares

The mansferor shall be deemed to remain a holder of the share
ire until the name of the transferee is entered in the
~=- of Members or Register of Debenture holders in respect

- mstument of transfer of any share or debenture shall be in | Transfer Form
===z and all the provisions of Section 56 and statutory

~cztion thereof including other applicable provisions of the
5or =21l be dulv complied with in respect of all transfers of shares
- Zebennire and registration thereof. The instrument of transfer
in = common form approved by the Exchange;

-2 the ransfer between persons both of whose names are entered | except ~ on

-~dsrs of beneficial interest in the records of a depository, | instrument of transfer

-« 2 proper instrument of transfer duly stamped and executed

- oo hehalf of the transferor and by or on behalf of the
and specifying the name, address and occupation if any,
“2ree, has been delivered to the Company along with
¢ relating to the shares or if no such share certificate
ce along with the letter of allotment of the shares:
¢ where, on an application in writing made to the
the transferec and bearing the stamp, required for an

“ #== mansteror and by or on behalf of the transferee has been
~== the Company may register the transfer on such terms as to
the Board may think fit, provided further that nothing
iz shall prejudice any power of the Company to
zholder any person to whom the right to any shares

ompany has been transmitted by operation of law.

ontracts (Regulation) Act, 1956, the Directors | transfer

m [®)] (/\

f shares on which the company has a lien.

date on which the instrument of transfer or
nsmission was lodged with the Company, send
(o) r‘ﬂe *ransferee and transferor or to the person
2= & i wansmission, as the case may be, and

s of Section 36 of the Act or any statutory
the time nem'T in torce shall apph

may, subject to the provisions of the Act, accept a Surrender of shares

, shall not register a transfer in the Company other | Transfer not to be registered

tons of Section 58 of the Act and Section 22A | Directors may refuse to register

refuses to register the transfer of any share or | Notice of refusal to be given to
v right therein, the Company shall within one | transferor and transferee

transmlssmn No fee on transfer

Closure of Register of Members
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such time or times and for such period or pes =
thirty days at a time, and not exceeding in the aggregate forty five
days at a time, and not exceeding in the aggregate forty five days
in each year as it may seem expedient to the Board.

62,

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 the transfer deeds with the
Company after such period as they may determine.

Custody of transfer Deeds

63.

Where an application of transfer 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 trarisfer within two weeks from the receipt of the
notice.

Application for transfer of partly
paid shares

64.

For this purpose the notice to the transferee shall be deemed to
have been duly given if it is dispatched by prepaid registered
post/speed post/ courier 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.

Notice to transferee

65.

(a) On the death of a Member, the survivor or survivors, where the
Member was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only
person recognized by the Company as having any title to his
interest in the shares.

(b) Before recognizing any executor or administrator or legal
representative, the Board may require him to obtain a Grant of
Probate or Letters Administration or other legal representation as
the case may be, from some competent court in India. Provided
nevertheless that in any case where the Board in its absolute
discretion thinks fit, it shall be lawful for the Board to dispense
with the production of Probate or letter of Administration or such
other legal representation upon such terms as to indemnity or
otherwise, as the Board in its absolute discretion, may consider
adequate

(c) Nothing in clause (a) above shall release the estate of the
deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.

Recognition of legal
representative

66.

The Executors or Administrators of a deceased Member or holders
of a Succession Certificate or the Legal Representatives in respect
of the Shares of a deceased Member (not being one of two or more
joint holders) shall be the only persons recognized by the
Company as having any title to the Shares registered in the name
of such Members, and the Company shall not be bound to
recognize such Executors or Administrators or holders of
Succession Certificate or the Legal Representative unless such
Executors or Administrators or Legal Representative shall have
first obtained Probate or Letters of Administration or Succession
Certificate as the case may be from a duly constituted Court in the
Union of India provided that in any case where the Board of
Directors in its absolute discretion thinks fit, the Board upon such
terms as to indemnity or otherwise as the Directors may deem
proper dispense with production of Probate or Letters of
Administration or Succession Certificate and register Shares
standing in the name of a deceased Member, as a Member.
However, provisions of this Article are subject to Sections 72of
the Companies Act.

Titles of Shares of deceased
Member

67,

Where, in case of partly paid Shares, an application for
registration is made by the transferor, the Company shall give
notice of the application to the transferee in accordance with the
provisions of Section 56 of the Act.

Notice of application when to be
given

68.

Subject to the provisions of the Act and these Articles, any person
becoming entitled to any share in consequence of the death,
lunacy, bankruptcy, insolvency of any member or by any lawful
means other than by a transfer in accordance with these presents,
may, with the consent of the Directors (which they shall not be
under any obligation to give) upon producing such evidence that
he sustains the character in respect of which he proposes to act
under this Article or of this title as the Director shall require either

Registration of persons entitled
to share otherwise than by
transfer. (Transmission clause)
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i provisions of the Act and these Articles, the | Refusal to register nominee
I have the same right to refuse or suspend register a
d by the transmission to any shares or his nominee as
¢ transferee named in an ordinary transfer presented
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fer of partly

ission of a share shall be verified in such manner as | Board may require evidence of
Diiecions may require and the Company may refuse to register | transmission
@ szch Tznsmission until the same be so verified or until or
25 2 indemnity be given to the Company with regard to such
=z wwznon which the Directors at their discretion shall consider
~Foi=m, provided nevertheless that there shall not be any
2= gzemon on the Company or the Directors to accept any

_omoany shall incur no liability or responsibility whatsoever | Company not liable for disregard
~s=zusnce of its registering or giving effect to any transfer of | of  a notice prohibiting
wwes =iz or purporting to be made by any apparent legal | registration of transfer
=er “n=mzof (2s shown or appearing in the Register or Members)
2 presndice of persons having or claiming any equitable right,
y to or in the same shares notwithstanding that the
mzyv have had notice of such equitable right, title or
=< or notice prohibiting registration of such transfer, and may
wzve emsezred such notice or referred thereto in any book of the
i the Company shall not be bound or require to regard
ive effect to any notice which may be given to them
ble right, title or interest, or be under any liability
"or refusing or neglecting 50 to do though it may have
ed or referred to in some book of the Company but the
1 shall nevertheless be at liberty to regard and attend to
==~ wuch notice and give effect thereto, if the Directors shall so

f legal

- - the case of any share registered in any register maintained | Form of transfer Outside India

=2z India the instrument of transfer shall be in a form

. by the law of the place where the register is maintained

“=iect thereto shall be as near to the form prescribed in Form
SE-L ‘=*eof as circumstances permit.

Ne mansfer shall be made to any minor, insolvent or person of | No transfer to insolvent etc.
m:!.md mind.

of deceased

. - —covisions of these Articles relating to transfer of shares shall | Provisions as to transfer of
wecocis mutandis apply to any other securities including | shares to apply mutatis
»ecnres of the Company registered in joint names. mutandis to debentures, etc.

NOMINATION

“onwithsianding anything contained in the articles, every holder | Nomination
T secumiiies of the Company may, at any time, nominale a person
her securities shall vest in the event of his/her death
crovisions of Section 72 of the Companies Act, 2013 shall
ooy inrespect of such nomination.

.o person shall be recognized by the Company as a nominee
¢ zn ntimation of the appointment of the said person as
nas been given to the Company during the lifetime of the
'1\ securities of the Company in the manner specified
2 of the Companies Act, 2013 read with Rule 19 of
s {Share Capital and Debentures) Rules, 2014
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(ii) to make such transfer of the security, as the case may be, as
the deceased security holder, could have made;

(iif) if the nominee elects to be registered as holder of the security,
himself, as the case may be, he shall deliver or send to the
Company, a notice in writing signed by him stating that he so
elects and such notice shall be accompanied with the death
certificate of the deceased security holder as the case may be;

(iv) a nominee shall be entitled to the same dividends and other
advantages to which he would be entitled to, if he were the
registered holder of the security except that he shall not, before
being registered as'a member in respect of his security, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company. Provided further that the
Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share or
debenture, and if the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable or rights accruing in respect of
the share or debenture, until the requirements of the notice have
been complied with,

SHARES, CERTIFICATES AND DEMATERIALISATION

77.

1. Every member shall be entitled, without payment, to one
or more certificates in marketable lots, for all the shares
of each class or denomination registered in his name, or if
the Directors so approve (upon paying such fee as the
Directors so determine) to several certificates, each for
one or more of such shares and the Company shall
complete and have ready for delivery such certificates
within two (2) months from the date of allotment, unless
the conditions of issue thereof otherwise provide, or
within one (1) month of the receipt of application of
registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case
may be. Every certificate of shares shall be under the Seal
of the Company and shall specify the number and
distinctive numbers of shares in respect of which it is
issued and amount paid-up thereon and shall be in such
form as the Directors may prescribe and approve,
provided that in respect of a share or shares held jointly
by several persons, the Company shall not be bound to
issue more than one (1) certificate and delivery of a
certificate of shares to one (1) of several joint holders
shall be sufficient delivery to all such holders.

2. Any two or more joint allottees or holders of Shares
shall, for the purpose of this Article, be treated as a
single Member and the certificate of any Share which
may be the subject of joint ownership may be delivered to
any one of such joint owners, on behalf of all of them.

3. If any Share(s) stands in the name of two or more
persons, the person first named in the Register of
Members shall, as regards receipt of dividends or
bonus or service of notice and all or any other matters
connected with Company except voting at Meetings and
the transfer of the Shares be deemed the sole holder
thereof but the joint holders of a Share shall severally
as well as jointly be liable for the payment of all
incidents thereof according to the Company's Articles,

Share Certificate

78.

1. If any certificate be womn out, defaced, mutilated or torn
or if there be no further space on the back thereof for
endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of
the Company and on execution of such indemnity as the
Company deems adequate, being given, a new certificate
in lieu thereof shall be given to the party entitled to such
lost or destroyed certificate. Every certificate under this
Article shall be issued without pavment of fees if the
Directors so decide, or on pavment of such fees (not
exceeding Rs. 2/- for each certificate) as the Directors

Issue Of New Certificate In Place:

Of One
Destroyed

Defaced,

Lost

Or
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ovided that notwithstanding what is stated above, the
Direc Ors >hall comply with such rules or regulation or
guirements of any stock exchange or the rules made
-:_:‘er the Act or the rules made under the Securities
Contracts (Regulation) Act, 1956 or any other acts or
rules applicable thereof in this behalf.
The provisions of this Article shall mutatis mutandis
Iy 1o debentures of the Company.

Tae provlsnons of this Article shall apply notwithstanding

i0 the contrary contained in any other Articles.

' The Company shall be entitled to dematerialize
securities and to offer securities in a
dematerialized form pursuant to the Depositories
Act, 1996.

2 Every holder of or subscriber to securities of the
Company shall have the option to receive
certificates for such securities 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 securities in the manner
provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the
time prescribed, issue to the Beneficial Owner
the required certificates for the securities. If a
person opts to hold his securities with the
Depository, the Company shall intimate such
Depository the details of allotment of the
securities, and on receipt of the information, the
Depository shall enter in its record the name of
the allottee as the Beneficial Owner of the
securities.

3 All securities held by a Depository shall be
dematerialized and be in fungible form. Nothing
contained in Section 89 of the Act shall apply to
a Depository in respect of the securities held by
on behalf of the Beneficial Owners.

- (1) 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 securities of the Company
on behalf of the Beneficial Owner.

(i1) Save as required by applicable law, 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.

(ii) Every person holding securities of the
Company and whose name is entered as
the Beneficial Owner of securities in
the record of the Depository shall be
entitled to all the rights and benefits
and be subject to all the liabilities in
respect of the securities which are held
by a Depository and shall be deemed to
be a member of the Company.

Dematerialization of Securities




securities effected by a transferor and transferee |
both of whom are entered as Beneficial Owners
in the records of a Depository.

(N Notwithstanding anything contained 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.

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

JOINT HOLDER

80.

Where two or more persons are registered as the holders of any
share they shall be deemed to hold the same as Jjoint Shareholders
with benefits of survivorship subject to the following and other
provisions contained in these Articles.

Joint Holders

81.

(a) 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 recognized by the Company as having any
title to the share but the Board may require such evidence of death
as it may deem fit and nothing herein contained shall be taken to
release the estate of a deceased joint holder from any liability of
shares held by them jointly with any other person;

(c) Any one of two or more joint holders of a share may give
effectual receipts of any dividends or other moneys payable in
respect of share; and

(d) 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 from the Company and any such document served on
or sent to such person shall deemed to be service on all the
holders.

e)(i)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 in respect of such shares shall alone be entitled to vote in
respect thereof but the other or others of the joint-holders 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 any
attorney or proxy stands first or higher (as the case may be) in the
register in respect of such shares,

(ii) Several executors or administrators of a deceased member in
whose (deceased member) sole name any share stands, shall for the
purpose of this clause be deemed joint-holders.

(f) The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint names.

Joint and several liabilities for all
payments in respect of shares

Title of survivors

Receipts of one sufficient

Delivery of certificate and giving
of notices to first named holders

Vote of joint-hoiders

Executors or administrators as
joint holders

Provisions as to joint holders as
to shares to apply mutatis
mutandis to debentures, efc.

BORROWING POWERS

82.

Subject to the provisions of the Act and these Articles, including
Sections 73, 74, 179 and 180 of the Act, and the rules framed
thereunder, and the regulations thereunder and directions issued
by the Reserve Bank of India, the Board may, from time to time

at its discretion, by a resolution passed at a meeting of the Board
generally raise or borrow money by way of deposits, loans,

Y %
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Power to borrow




ised or borrow ed; pronded that the total
e Company (apart from temporary loans
pany's Bankers) in the ordinary course of
‘ithout the consent of the Company in General
aggregate of the paid up capital of the
——= znd 113 Tree reserves that is to say reserves not set apart

z specified purpose.

= rrovisions of the Act and these Articles, any bonds,
Sememeres. Aehenture-stock or any other securities may be issued
; jum or otherwise and with any special

-onditions as to redemption, surrender, allotment of
ww= somoioment of Directors or otherwise; provided that
feSenmres Wi the 1 Lht to allotment of or conversion into shares

Issue at discount etc. or with
special privileges

Siwmsec o0 sy moneys owing otherwise or debts due from the
bilitics for allll weee =i be secured in such manner and upon such terms
Lrchaies et comcmons i ell respects as the Board may thmk. fit, and in
3 r B ge, charter, lien or any other security upon all

or property (both present and future) or the
Company including its uncalled capital for the
guarantee by any Director, Government or
- he bonds, debentures and debenture stocks and
Se- secumties mav be made assignable, free from equities
2 pany and the person to whom the same may be

ssuec w2 2050 by a similar mortgage, charge or lien to secure and
o formance by the Company or any other person

: + obligation undertaken by the Company or any
~=—=-= -~ Company as the case may be.

Securing payment or repayment
of Moneys borrowed

: =ntures, debenture-stock or their securities issued
e EsD - the Company shall be under the control of the
te and giving B who me sue them upon such terms and condition's, and in
med holders 1 s mmamner and for such consideration as they shall consider tube
e === of the Company.

Bonds, Debentures etc. to be
under the control of the
Directors

e wmos =2 capital of the Company is included in or charged
= or other security the Directors shall subject to the
Act and these Articles make calls on the
: of such uncalled capital in trust for the person

Mortgage of uncalled Capital

= wasss Svour such mortgage or security is executed.
3 = == the orovisions of the Act and these Articles if the
Tiseceoes o0 zmv of them or any other person shall incur or be
shour 3 XN ’-_.1; liability whether as principal or surety for the
swme=s of zmv sum primarily due from the Company, the
== ma2v execute or cause to be executed any mortgage,
itv aver or affecting the whole or any part of the
w==s of e Company by way of indemnity to secure the
: Son S0 oecoming liable as aforesaid from any loss

zbill

Indemnity may be given

MEETINGS OF MEMBERS

~- General Meetings of the Company other than Annual
T Meeu'ngs shall be called Extra-ordinary General

sistrators as

Distinction between AGM &
EGM

T :}*eams may, whenever they think fit, convene an Extra-
gz General Meeting and they shall on requisition of
~aursi—or of Members made in compliance with Section 100 of
nt holders as | o= 2z forthwith proceed to convene Extra-Ordinary General
mutatis sz of the members
res, etc. |

= =y tme ihere zre noi within India sufficient

Extra-Ordinary General Meeting
by Board and by Requisition

When a Director or any twa
Members may call sm Exirs
Ordinary Gemerzl Meeting
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90.

No General Meeting, Annual or Extraordinary shail be competent
to enter upon, discuss or transact any business which has not been
mentioned in the notice or notices upon which it was convened. |

Meeting not to transact business |
not mentioned in notice

91.

The Chairman (if any) of the Board of Directors shall be entitled
to take the chair at every General Meeting, whether Annual or
Extraordinary. If there is no such Chairman of the Board of
Directors, or if at any meeting he is not present within fifteen
minutes of the time appointed for holding such meeting or if he is
unable or unwilling to take the chair, then the Members present
shall elect another Director as Chairman, and if no Director be
present or if all the Directors present decline to take the chair then
the Members present shall elect one of the members to be the
Chairman of the meeting.

Chairman of General Meeting

92.

No business, except the election of a Chairman, shall be discussed
at any General Meeting whilst the Chair is vacant,

Business confined to election of
Chairman whilst chair is vacant

93.

a) The Chairperson may, with the consent of any meeting at which
a quorum is present, and shall, if so directed by the meeting,
adjourn the meeting from time to time and from place to place.

b) No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

c) When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an original
meeting.

d) Save as aforesaid, and as provided in section 103 of the Act, it
shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

Chairman with consent may
adjourn meeting

94.

In the case of an equality of votes the Chairman shall both on a
show of hands, on a poll (if any) and e-voting, have casting vote in
addition to the vote or votes to which he may be entitled as a
Member.

Chairman’s casting vote

9s.

Any poll duly demanded on the election of Chairman of the
meeting or any question of adjournment shall be taken at the
meeting forthwith,

In what case poll taken withou
adjournment

96.

The demand for a poll except on the question of the election of the
Chairman and of an adjournment shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded.

Demand for poll not to preven
transaction of other business

VOTES OF MEMBERS

97,

No Member shall be entitled to vote either personally or by proxy
at any General Meeting or Meeting of a class of shareholders
either upon a show of hands, upon a poll or electronically, or be
reckoned in a quorum in respect of any shares registered in his
name on which any calls or other sums presently payable by him
have not been paid or in regard to which the Company has
exercised, any right or lien.

Members in arrears not to vote

98.

Subject to the provision of these Articles and without prejudice to
any special privileges, or restrictions as to voting for the time
being attached to any class of shares for the time being forming
part of the capital of the company, every Member, not disqualified
by the last preceding Article shall be entitled to be present, and to
speak and to vote at such meeting, and in case of show of hands
(subject to the Act and rules made thereunder) every member
present in person shall have one vote and upon a poll the voting
right of every Member present in person or by proxy shall be in
proportion to his share of the paid-up equity share capital of the
Company, Provided, however, if any preference shareholder is
present at any meeting of the Company, save as provided in sub-
section (2) of Section 47 of the Act, he shall have a right to vote
only on resolution placed before the meeting which directly affect
the rights attached to his preference shares.

Number of votes each memb
entitled

99.

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.

Casting of votes by a mem
entitled to more than one vote.

100.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, or a minor
may vote, whether on a show of hands or on a poll; by his

conumttee or other legal guardlan, and any such committee or

Vote of member of unsou
mind and of minor
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v == e mazv exeroise his vote at a meeting by electronic means
tion 108 and shall vote only once.

E-Voting

holders, the vote of the senior who tenders a

vores of the other joint holders. If more than one
: remain present than the senior shall alone be
and to vote in respect of such shares, but the

, election of
ir is vacant
ynsent  may

s2, seniority shall be determined by the order in
:and in the register of members.

Votes of joint members

- == == - given either personally or by attorney or by proxy or
- °7 = company, by a representative duly Authorised as

Votes may be given by proxy or
by representative

==orziz (whether a company within the meaning of the

© mav, if it is member or creditor of the Company
wolder of debentures) authorise such person by
rd of Dlrectors as it thinks fit, in accordance

any Meeting of the members or creditors of the
bentures holders of the Company. A person
e s solution as aforesaid shall be entitled to exercise
3 ;nd powers (including the right to vote by proxy)
ne body corporate as if it were an individual member,
ider of debentures of the Company.

U

Representation of a  body
corporate

> 1 & member paving the whole or a part of the amount remaining

2 oo znv share held by him although no part of that amount
mes hesy ed up, shall not be entitled to any voting rights in
- : of the moneys paid until the same would, but for this
=z =i, become presently payable.

10t to prevent
r business

sember s not prohibited from exercising his voting rlghts
e ;*' nd that he has not held his shares or interest in the

S t N,
R AL VO ot any specified period preceding the date on which the

Members paying money in
advance

Members not prohibited if share
not held for any specified period

v share may vote at any General Meeting in respect
=-=of 10 the same manner as if he were the registered holder of
b shs or “\\«lded that at least forty- elght hours before the time

oses to vote he shall satisfy the Directors of his right
ch shares and give such indemnify (if any) as the
e nazy require or the directors shall have previously

Votes in respect of shares of
deceased or insolvent members.

ac= ight to vote at such meeting in respect thereof.
o M all be entitled to vote on a show of hands (subject
the m ns of the Act) unless such member is present
by attorney or is a body Corporate present by a
1ve du.ty Authorised under the provisions of the Act in
imich case such members, attorney or representative may vote on
: show of hands as if he were a Member of the Company. In the
zse of a Body Corporate the production at the meeting of a copy
* such resohution duly signed by a Director or Secretary of such
~Z» Corporate and certified by him as being a true copy of the
~=sghunon shall be accepted by the Company as sufficient
f the authority of the npomtment

L

No votes by proxy on show of
hands

oy a mem
15 one vote,

Appointment of a Proxy




| as valid.

110.

An instrument appointing a proxy shall be in the form as
prescribed in the rules made under section 1035,

Form of proxy

111

A vote given in accordance with the terms of an instrument of |

proxy shall be valid notwithstanding the previous death or insanity
of the Member, or revocation of the proxy or of any power of
attorney which such proxy signed, or the transfer of the share in
respect of which the vote is given, provided that no intimation in
writing of the death or insanity, revocation or transfer shall have
been received at the office before the meeting or adjourned
meeting at which the proxy is used.

Validity of votes given by proxy
notwithstanding death of a
member

112.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meetings hall be valid for all purposes.

Time for objections to votes

113.

Any such objection raised to the qualification of any voter in due
time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

Chairperson of the Meeting to be |
the judge of validity of any vote

DIRECTORS

114.

Until otherwise determined by a General Meeting of the Company
and subject to the provisions of Section 149 of the Act, the number
of Directors (including Debenture and Alternate Directors) shall
not be less than three and not more than fifteen. Provided that a
company may appoint more than fifteen directors after passing a
special resolution

Number of Directors

115.

The persons hereinafter named shall be the first Directors of the
Company:-
e e

First Directors

116.

Any Trust Deed for securing Debentures may if so arranged,
provide for the appointment, from time to time by the Trustees
thereof or by the holders of Debentures, of some person to be a
Director of the Company and may empower such Trustees or
holder of Debentures, from time to time, to remove and re-
appoint any Director so appointed. The Director appointed under
this Article is herein referred to as "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
liable to retire by rotation or be removed by the Company. The
Trust Deed may contain such ancillary provisions as may be
agreed between the Company and the Trustees and all such
provisions shall have effect notwithstanding any of the other
provisions contained herein.

Debenture Directors

117.

At every annual general meeting of the Company, one-third of
such of the Directors of the time being as are liable to retire by
rotation in accordance with the provisions of Section 152 of the
Act, or if their number is not three or a multiple of three, then the
number nearest to one third, shall retire from office.

Directors liable to retire by
rotation :

118.

A Director of the Company shall not be bound to hold any
Qualification Shares in the Company.

Qualification shares

119.

(a) In the course of its business and for its benefit the Company
shall, subject to the provisions of the Act, be entitled to agree
with any person, firm, corporation, government, financing
institution or other authority that he or it shall have the right to
appoint his or its nominee on the Board of Directors of the
Company upon such terms and conditions as the directors may
deem fit. Such nominees and their successors in office appointed
under this Article shall be called Nominee Directors. Nominee
Directors shall be entitled to hold office until requested to retire
by government, authority, person, firm, institution or corporation
who have appointed them and will not be liable to retire by
rotation. As and whenever a Nominee Director vacates office
whether upon request as aforesaid or by death, resignation or
otherwise the government, authority, person, form, institution or
corporation who appointed such Nominee Director may if the
agreement so provide, appoint another director in his place.

| (b) The Nominee Director/s so appointed shall not be required to
i be liable to |

ad o

hold any qualification shares in the Company nor shal
% d Nominee Direci

S

Nominee Directors




ir=inee Director/s is an officer of any of the financial

1 by proxy At . ; :
f==s in relation to such nominee Directors

th of a

any to them. The Financial Institution shall be
3 server to attend the meetings of the Board or
~=minee constituted by the Board.

+ T %-r=oee Director/s shall, notwithstanding anything to the
- —emszmed in these Articles, be at liberty to disclose any
miEenscoe oF i by him/them to the Financial Institution

s such Director/s.

“The Original director”) during his absence for
than three months from India. An Alternate
. ander this Article shall not hold office for
i mzes than that permissible to the Original Director in
e == ~= has been appointed and shall vacate office if and
s ®e Ocigimzl Director returns to India. If the term of Office

f iractor is determined before he so returns to
ion in the Act or in these Articles for the
mmment of retiring Director in default of another
apply to the Original Director and not to the

eeting to be
f any vote

Appointment of alternate
Director

> e provisions of the Act, the Board shall have power at
: time to time to appoint any other person to be
L 4s=ms Dirscior. Any such Additional Director shall hold

Additional Director

= . .~ .=n the date of the next Annual General Meeting.

g visions of the Act, the Board shall have power at
= time to time to appoint a Director, if the office
e Erector zppointed by the company in general meeting is

a =t his term of office expires in the normal course,
27 2012 office only upto the date upto which the Director in
.-+ he is appointed would have held office if it had not.
esm vacERd DY Dim.,

Directors power to fill casual
vacancies

= determined by the Company in General Meeting,
other than the Managing/Whole-time Director
= =<5 otherwise specifically provided for) shall be entitled to
~ - fees (as may be decided by the Board) not exceeding a sum
—=—=ed in the Act (as may be amended from time to time) for
g==--nz meetings of the Board or Committees thereof.

Sitting Fees

of Directors may subject to the limitations provided in
. ~w and pay to any Director who attends a meeting at a
mce - than his usual place of residence for the purpose of
: meeting, such sum as the Board may consider fair,
~emm=nsation for travelling, hotel and other incidental expenses
~romerly incwred by him, in addition to his fee for attending such
—=s-~0 23 above specified.

Travelling expenses Incurred by
Director on Company's business.

S5 =ct 1o the provisions of the Act including Sections 196, 197,

¢ 2nd 188 of the Act, if any Director, being willing shall be
-z'=¢ upon to perform extra services (which expression shall
~-lude work done by a Director as a Member of any Committee
srmed by the Directors or in relation to signing share
-=ficate) or to make special exertions in going or residing or
iing out of his usual place of residence or otherwise for any of

Direcior so doing either by a fixed sum or otherwise as may
~¢ determined by the Director, and such remuneration may be
=-=er in addition to or in substitution for his share in the
~=muneration herein provided.

: Director who is neither in the whole time employment nor a
fanz Director may be paid remuneration subject to the

Extra remuneration to Directors
for special work

1

srovisions of the Act.
i or Directors may act
in their body, but if and so long as

Director may act
notwithstanding vacancy




PROCEEDINGS OF THE BOARD OF DIRECTORS

127. The Directors may meet together as a Board for the despatch of | Meeting of Directors
business, from time to time, and unless the Central Government by
virtue of the provision to Section 173 of the Act otherwise directs,
shall so meet at least once in every quarter. The Directors may
adjourn and otherwise regulate their meetings as they think it. The
provision of this article shall not be deemed to have been
contravened merely by reason of the fact that the meeting of the
Board which had been called in compliance with the terms of this
Article could not be held for want of a quorum.

128, 1. Subject to the provisions of the Act, notice of every | Notice of Board Meeting in
meeting of the Board of Directors including a meeting | writing

adjourned to a specific date, time and place, shall be
given in writing to every Director for the time being in
India, and to every other Director at his usual address in
India or to such other address outside India specified by
any such Director. At least seven days clear notice in
writing shall be given to the Directors in India and at
least fourteen days clear notice in writing shall be given
to every other Director, specifying in both cases the date,
time and place of the meeting. Such notice shall be sent
by hand delivery or by post or by electronic
means.Shorter notice than the period aforesaid may be
given in specially urgent cases and in such cases, the
minutes shall record the reasons for dispensing without
giving less than seven/fourteen days notice.

2. A Director may at any time and the Manager or Secretary
upon the request of a Director made at any time shall
convene a meeting of the Board of Directors by giving a
notice in writing to every Director for the time being in
India, to every other Director at his usual address in India [
or at other address outside India specified by any such
Director.

129. 1. Subject to Section 174 of the Act, the quorum for a | Quorum of Meeting
meeting of the Board of Directors shall be one-third of its
total strength (excluding Director, 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, and the participation of directors by
video conferencing or by other audio visual means shall
also be counted for the purpose of Quorum, PROVIDED
THAT where at any time the number of interested
Directors at any meeting exceeds or is equal to two-third
of the total strength, the number of the remaining
Directors (that is to say, the number of Directors who are
not interested) present at the meeting, being not less than
two, shall be the quorum during such time.

2. For the purpose of clause (1)

(i) "Total Strength" means total strength of the Board of
Directors of the company determined in pursuance of the
Act, after deducting therefrom, the number of the
Directors if any whose place may be, vacant at the time
and

ii) "Interested Director means any Director whose
presence cannot by reason of any provision in the Act
count for the purpose of forming a quorum at a meeting
of the Board at the time of the discussion or vote on any
matter.

130. If a meeting of the Board could not be held for want of quorum | Adjournment of Board Meeting
then the meeting shall automatically stand adjourried till the same | for want of quorum

day next week at the same time and place or if that day is a public
holiday till the next succeeding day at the same time and place
unless otherwise adjourned to a specific date, time and place.

(9%}
it

The Board of Directors shall nominate a person who shall be the | Chairman of the Board
Chairman of the Board. The Chairman when present at the Board

sincridtmnsg wanll takia 2 sloio®o e goitagowes gwge L o A=cyeTge Tl
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son, stakeholders’ relationship and
committees shall have representation
=cutive directors of the Board. The Board
¢t to the provisions of Section 179 and
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powers to make calls and to issue
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charge any such committee of the Board
-nd either as the persons Or purposes, but
= Board so formed shall in exercise of the
- ~=nform to any regulation that may from time
e e mmos=d on it by the Board of Directors. All acts done
- of the Board in conformity with such
'ment of the purpose of their appointments,
.11 have the like force and effect as if done by

independent committees for audit, | Board Committees

= proceedings of any such Committee of the
= =wo or more members shall be governed by

srein contained for regulating the meetings and |
< ~¥ the Directors so far as the same are applicable there

~ot superseded by any regulations made by the

~eeers under the last preceding article.

Meetings and Proceedings of
Committees

& resolution passed by circulation without meeting of the
n-a-3 or a Committee, of the Board appointed under the

l2s, shall subject to the provisions of sub-clause (2)
-=0f and the Act be as valid and effectual as the

-=solution duly passed at a meeting of the Directors or of

- Committee duly called and held.

=

= 4 resolution shall be deemed to have been duly passed by
= Board or by committee thereof by circulation, if the
ssolution has been circulated in draft together with
necessary papers, if any, to all the Directors, or to all the
member of the Committee, then in India (not being less in
‘ber than the quorum fixed for a meeting of the Board
o+ Committee as the case may be), and to all other
~:-ectors or members of the Committee at their usual
ses in India or to such other addresses outside India

Resoluticn by Circulation

specified by any such Directors or members of the
Committee as are then in India, or by a majority of such
L #+hem as are entitled to vote on the resolution.

by and meeting of the Board or by a committee of
r by any person acting as a Director shall,
t shall, afterwards be discovered that there
he appointment of one or mOre of such

od or had vacated office or that the

w of them is deemed to be terminated by virne
ontained in the Act or in these Articles, be as
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invalid

n acting aforesaid or that they or any of

person had been duly appointed and was
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Act done as director being valid
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POWERS OF THE BOARD

(¥¥)
[o.s]

The business of the '\:F‘”r._‘u shall be F:E.iizil Z‘ the Board who

may exercise all such powers of th» Company and do all such acts

and things as may be necessary, unless otherwise restricted by the |

Act, or by any other law or by the Memorandum or by the Articles
required to be exercised by the Company in General Meeting.
However 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.

Powers of the Board

139.

Without prejudice to the general powers conferred by the Articles
and so as not in any way to limit or restrict these powers, and
without prejudice to the other powers conferred by these Articles,
but subject to the restrictions contained in the Articles, it is hereby,
declared that the Directors shall have the following powers, that is
to say

(1) Sub_lect to the provisions of the Act, to purchase or otherwise
acquire any lands, buildings, machinery, premises, property,

effects, assets, rights, creditors, royalties, business and goodwill of
any person firm or company carrying on the business which this
Company is authorised to carry on, in any part of India.

(2) Subject to the provisions of the Act to purchase, take on lease
for any term or terms of years, or otherwise acquire any land or
lands, with or without buildings and out-houses thereon, situate in
any part of India, at such conditions as the Directors may think fit,
and in any such purchase, lease or acquisition to accept such title
as the Directors may believe, or may be advised to be reasonably
satisfy.

(3) To erect and construct, on the said land or lands, buildings,
houses, warehouses and sheds and to alter, extend and improve the
same, to let or lease the property of the company, in part or in
whole for such rent and subject to such conditions, as may be
thought advisable; to sell such portions of the land or buildings of
the Company as may not be required for the company; to
mortgage the whole or any portion of the property of the company
for the purposes of the Company; to sell all or any portion of the
machinery or stores belonging to the Company.

(4) At their discretion and subject to the provisions of the Act, the
Directors may pay property rights or privileges acquired by, or
services rendered to the Company, either wholly or partially in
cash or in shares, bonds, debentures or other securities of the
Company, and any such share 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 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.

(5) 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 co-jointly; 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.

(6) To open accounts with any Bank or Bankers and to pay money
into and draw money from any such account from time to time as
the Directors may think fit.

(7) To secure the fulfilment of any contracts or engagement
entered into by the Company by mortgage or charge on all or any
of the property of the Company including its whole or part of its
undertaking as a going concern and its uncalled capital for the
time being or in such manner as they think fit.

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

%) To appoint any person to accept and hold in trust, for the

Certain powers of the Board

To acquire any property, rights
etc.

To take on Lease

To erect & construct

To pay for property

To insure properties of the
Company

To open Bank accounts

To secure contracts by way of
mortgage

To accept surrender of shares

To appoint trustees for the
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orEr=sced or for any other purposes and to execute and to do all
s ze2ds and things as may be required in relation to any such
ra= =i to provide for the remuneration of such trustee or
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the Company
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indemnity
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Bonus etc. to employees

Transfer to Reserve Funds
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think fit; with full powers to wansier

whaole of any pori

reserve fund or division of a reserve fund to another fund and with |

the full power to employ the assets constituting all or any of the
above funds, including the depredation fund, in the business of the
company or in the purchase or repayment of debentures or
debenture-stocks and without being bound to keep the same
separate from the other assets and without being bound to pay
interest on the same with the power to the Board at their discretion
to pay or allow to the credit of such funds, interest at such rate as
the Board may think proper.

(19) To appoint, and at their discretion remove or suspend such
general manager, managers, secretaries, assistants, supervisors,
scientists, technicians, engineers, consultants, legal, medical or
economic advisers, research workers, labourers, clerks, agents and
servants, for permanent, temporary or special services as they may
from time to time think fit, and to determine their powers and
duties and to fix their salaries or emoluments or remuneration and
to require security in such instances and for such amounts they
may think fit and also from time to time to provide for the
management and transaction of the affairs of the Company in any
specified locality in India or elsewhere in such manner as they
think fit and the provisions contained in the next following clauses
shall be without prejudice to the general powers conferred by this
clause.

(20) At any time and from time to time by power of attorney under
the seal of the Company, to appoint any person or persons to be
the Attorney or attorneys of the Company, for such purposes and
with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these presents and
excluding the power to make calls and excluding also except in
their limits authorised by the Board the power to make loans and
borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit, and such
appointments may (if the Board 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 shareholders,
directors, nominees or manager of any Company or firm or
otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board and any such powers
of attorney may contain such powers for the protection or
convenience for dealing with such Attorneys as the Board may
think fit, and may contain powers enabling any such delegated
Attorneys as aforesaid to sub-delegate all or any of the powers,
authorities and discretion for the time being vested in them.

(21) Subject to Sections 188 of the Act, for or in relation to any of
the matters aforesaid or otherwise for the purpose 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. i

(22) From time to time to make, vary and repeal rules for the
regulations of the business of the Company, its Officers and
employees.

[ ]
(23) To effect, make and enter into on behalf of the Company all
transactions, agreements and other contracts within the scope of
the business of the Company.

(24) To apply for, promote and obtain any act, charter, privilege,
concession, license, authorization, if any, Government, State or
municipality, provisional order or license of any authority for
enabling the Company to carry any of this objects into effect, or
for extending and any of the powers of the Company or for
effecting any modification of the Company’s constitution, or for
any other purpose, which may seem expedient and to oppose any
proceedings or applications which may seem calculated, directly
or indirectly to prejudice the Company’s interests.

(2%) To payv and charge to the capital account of the Company any
et ae rsarace laweSiily mavehle there out under the

To appoint and remove officers
and other employees

To appoint Attorneys

To enter into contracts

To make rules
To effect contracts etc.

To apply & obtain concessions
licenses etc.

To pay commissions or interest
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e e T se off, deal or otherwiS» furn to account,

1 to support or aid by the Company, either .

To redeem preference shares

To assist charitable or
benevolent institutions

Paying cost

Commission

Welfare of Directors/employees
etc.

License, trade mark, patent

Purchase of materials etc.

Extend business

Rents/lease

Deal in property
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(37) 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(s), firm, company or fluctuating
body of persons as aforesaid.

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

| Delegation of Power

Complying with local laws

MANAGING AND WHOLE-TIME DIRECTORS

140.

a) Subject to the provisions of the Act and of these Articles, the
Directors may from time to time in Board Meetings appoint one or
more of their body to be a Managing Director or Managing
Directors 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,
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.

b) The Managing Director or Managing Directors shall not be
liable to retire by rotation. Whole-time Director or whole-time
Directors so appointed shall/shall not, while he/they continue to
hold that office, be liable to retire by rotation subject to the
provisions of any contract between him/they and the Company.
Whole-time Director who is appointed as Director immediately on
the retirement by rotation shall continue to hold his office as
Whole-time Director and such re-appointment as such Director
shall not be deemed to constitute a break in his appointment as
Whole-time Director.

¢) The same individual may, at the same time, not be appointed as
the Chairperson of the Company as well as the Managing Director
or Chief Executive Officer of the Company.

Powers to appoint Managing/
Whole-time Directors

MD not liable to retire by
rotation

Same individual not may be
Chairperson and  Managing
Director / Chief Executive Officer

141.

The remuneration of a Managing Director or a Whole-time
Director (subject to the provisions of the Act and of these Articles
and of any contract between him and the Company) shall from
time to time be fixed by the Directors, and may be, by way of
fixed salary, or commission on profits of the Company, or by
participation in any such profits, or by any, or all of these modes.

Remuneration of Managing or
Whole-time Director

142.

(1) Subject to control, direction and supervision of the Board of
Directors, the day-to -day management of the company will be in
the hands of the Managing Director or Whole-time Director
appointed in accordance with regulations of these Articles of
Association with powers to the Directors to distribute such day-to-
day management functions among such Directors and in any
manner as may be directed by the Board.

(2) The Directors may from time to time entrust to and confer
upon the 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 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,
and 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 such powers.

(3) The Company’s General Meeting may also from time to time
appoint any Managing Director or Managing Directors or Whole-
time Director or Whole-time Directors of the Company and may
exercise all the powers referred to in these Articles.

(4) The Managing Director shall be entitled to sub-delegate (with
the sanction of the Directors where necessary) all or any of the
powers, authorities and discretions for the time being vested in
him in particular from time to time by the appointment of any
attorney or attorneys for the management and transaction of the
affairs of the Company in any specified locality in such manner as
they may think fit.

Powers and duties of Managing
Director or Whole-time Director




weahsanding  emyihing copigined in these Articles, the
e re Diector & ssly allowed generally to work for and
EEEcT WRD and especially to do the work of
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THE SEAL

not may be
d Managing,
cecutive Officer:
Managing or
T

. Twe Zowc shzll provide a Common Seal for the purposes of
S Cwmoey . z0d shall have power from time to time to destroy

== suhstitute a new Seal in lieu thereof, and the Board
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The seal, its custody and use

s of Managing
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Deeds how executed

DIVIDEND AND RESERVES

Sedgect io ':e rights of persons, if any, entitled to shares with
gl riphEs o dividends, all dividends shall be declared and
. ~cording o the amounts paid or credited as paid on the
wares = r=spect whereof the dividend is paid, but if and so long

= d upon any of the shares in the Company,
= daclared and paid according to the amounts of

.- zmount paid or credited as paid on a share in advance of
.= =2l be treated for the purposes of this regulation as paid on

portioned and paid proportionately to
as pai id on the shares during any
in respect of which the dividend
! on terms providing that it shall
ticular date such share shall rank

Division of profits

The <company in  General
Meeting may declare Dividends.




ot of ihe profits of ibe company such

reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company
may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the
business of the company or be invested in such investments (other
than shares of the company) as the Board may, from time to time,

thinks fit.
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b) The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside as a
reserve.

149,

Subject to the provisions of section 123, the Board may from time
to time pay to the members such interim dividends as appear to it
to be justified by the profits of the company.

Interim Dividend

150.

The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards the satisfaction of
the debts, liabilities or engagements in respect of which the lien
exists.

Debts may be deducted

151.

No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this articles as paid on the
share.

Capital paid up in advance not to
earn dividend

152.

All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid
but if any share is issued on terms providing that it shall rank for
dividends as from a particular date such share shall rank for
dividend accordingly.

Dividends in
amount paid-up

proportion  to

153.

The Board of Directors may retain the dividend payable upon
shares in respect of which any person under Articles has become
entitled to be a member, or any person under that Article is
entitled to transfer, until such person becomes a member, in
respect of such shares or shall duly transfer the same.

Retention of dividends until
completion of transfer unde
Articles

154,

No member shall be entitled to receive payment of any interest or
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 however, either alone or
jointly with any other person or persons) and the Board of
Directors may deduct from the interest or dividend payable to any
member all such sums of money so due from him to the Company.

No Member to receive dividend
whilst indebted to the company
and the Company’s right o
reimbursement thereof

155.

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

Effect of transfer of shares

156.

Any one of several persons who are registered as joint holders of
any share may give effectual receipts for all dividends or bonus
and payments on account of dividends in respect of such share.

Dividend of joint holders

157.

a) Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders may
in writing direct.

b) Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Dividends how remitted

158.

Notice of any dividend that may have been declared shall be given
to the persons entitled to share therein in the manner mentioned in
the Act.

Notice of dividend

159.

No unclaimed dividend shall be forfeited and no unpaid dividend
shall bear interest as against the Company.

No interest on Dividends

CAPITALIZATION

160,

(1) The Company in General Meeting may, upon the
recommendation of the Board, resolve:

(a) that it is desirable to capitalize any part of the amount or the
time being standing to the credit of any of the Company’s reserve
accounts, or to the credit of the Profit and Loss account, or
otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) amongst the members who would
have been entitled thereto, if distributed by way of dividend and in

tha cova mranortions.

Capitalization
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Fractional Certificates
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Inspection of Minutes Books of

General Meetings

Maintenance of Books
Accounts and Place of Keeping

of




which the receipt and expenditure take place

b) all sales and purchases of goods by the |

Company

c) the assets and liabilities of the Company, and

d) if so required by the Central Government,

such particulars relating to utilisation of material

or labour or to other items of cost, as may be

prescribed by that Government.
Provided that all or any of the books of accounts aforesaid may be
kept at such other place in India as the Board of Directors may
decide and when the Board of Directors so decide, the Company
shall within seven days of the decision, file with the Registrar of
Ccmpanies a notice in writing giving the full address of that other
place.
2. Where the company has a branch office, whether in or outside
India, the Company shall be deemed to have complied with the
provisions of clause (1) if proper books of accounts relating to the
transactions effected at the branch are kept at that office and
proper summarized returns made up to date, at intervals of not
more than three months are sent by the branch office to the
Company at its registered office or the other place referred to in
sub-clause (1) The books of accounts and other books and paper
shall be open to inspection by any Director business hours.

164.

a) The Board shall from time to time determine whether and to
what extent and at what times and places and under what
conditions or regulations, the accounts and books of the company,
or any of them, shall be open to the inspection of members not
being directors.

b) No member (not being a director) shall have any right of
inspecting any account or book or document of the company
except as conferred by law or authorised by the Board or by the
company in general meeting.

Inspection of Accounts

REGISTERS AND DOCUMENTS

165.

The Company shall keep and maintain registers, books and
documents as required by the Act or these Articles. Registers,
books and documents shall be open to inspection and extracts may
be taken therefrom and copies thereof may be given as per the
respective provisions of the Act.

Keeping and maintenanc
Register and Documents

MANAGEMENT

166.

The Company shall not appoint or employ at the same time more
than one of the following categories of managerial personnel
namely :-

a) Managing Director and
b) Manager.

Prohibition of simultaneo
appointment of
categories of
personnel

MINUTES

167.

(1) The Company shall cause minutes of all proceedings of
General Meeting of any class of shareholders or creditors, and
every resolution passed by postal ballot and of all proceedings
of every meeting of the Board of Directors or every Committee
thereof within thirty days of the conclusion of every such
meeting concerned by making entries thereof in books kept for
that purpose with their pages consecutively numbered.

(2) Each page of every such books 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:

(a) in the case of minutes of proceedings of a meeting of Board
or of a Committee thereof by the Chairman of the said meeting
or the Chairman of the next succeeding meeting.

(b) in the case of minutes of proceeding of the General Meeting,
by the Chairman of the said 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 the purpose.

Minutes to be made

168.

(a) The minutes of proceedings of every General Meeting of any
class of shareholders or creditors, and every resolution passed
by postal ballot and of the proceedings of every meeting of the
Board or every Committee kept in accordance ' with the
provisions of Section 118 of the Act shall be evidence of the

I - (S S B

Minutes to be evidence of th
proceeds
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DOCUMENTS AND NOTICES
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WINDING UP
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Winding Up of the Company

INDEMNITY
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acts, receipts, neglects or defaults of any other Directors or |

Officer, or for joining in any receipt or other act for conformity, or
for any loss or expense happening to the Company through
insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested, or for any lossor
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 happens through his own dishonesty.

SECRECY

176.

(a) Every Director, Manager, Auditor, Treasurer, Trustee, Member
of a Committee, Officer, Servant, Agent, Accountant or other
person employed in the business of the company shall, if so
required by the Directors, before entering upon his duties, sign a
declaration pleading himself to observe strict secrecy respecting
all transactions and affairs of the Company with the customers and
the state of the accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not to reveal
any of the matter which may come to his knowledge in the
discharge of his duties except when required so to do by the
Directors or by any meeting or by a Court of Law and except so
far as may be necessary in order to comply with any of the
provisions in these presents contained.

(b) No member or other person (other than a Director) shall be
entitled to enter the property of the Company or to inspect or
examine the Company's premises or properties or the books of
accounts of the Company without the permission of the Board of
Directors of the Company for the time being or to require
discovery of or any information in respect of any detail of the
Company's trading or any matter which is or may be in the nature
of trade secret, mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the business of the
Company and which in the opinion of the Board it will be
inexpedient in the interest of the Company to disclose or to
communicate.

Secrecy

Access to property information
ete.




(33)

Bienms, Sdeemes mov] Deseriptions of SlemAbenef Shrges Name, Address and
= taken by each . .
Sabseribers i Description of Witness.
Subscriber.
SN EENEY BURDER, Kt,, One
Merctent
4, Clive Row,
Calcutta..
Bl Asmwey, F. C. J. STEUART.
¥ L J STEUART, One
Me—rozot
4. Clive Row,
Calcutta..
T i 7WE PATERSON, © Omne
M- '
4. Clive Row,
y information ~ Calcutta..
i &surney, F. C. J. STEUART. 4
g
e
o
= A& P=TERSON, One o 20
z (@IN3)
chant % Z
4, Clive Row, = A
Calcutta.. .
@)
)
<,
& T ERIEVE, One Z
Merchant, E
4, Clive Row,
Calcutta..
=437 £ GORDON ARTHUR, Kt,, One
Merchant,
4, Clive Row,
Calcutta..
iw s Attorney, F. C. J. STEUART.
IEDEARILAL MEHTA, One
Merchant,
4, Clive Row,
Calcutta.
Total ... Seven

Dated the 16th day of October, 1946.




#s. 1-50 NON-JUDICIAL STAMP AND
10 PAISE REFUGEE RELIEF STAMP

= =aie the ninth day of October, one thousand nine hundred and seventytwo BETWEEN

ESOIN 1% ITED, a company incorporated in India and having its registered office at 4, Clive

s == ealled © the Company”) of the one part and Shrilal Mehta of 4, Clive Row, Calcutta
* " 2e Mlinzging Director”) of the other part.

e o w2z Ce=ntral Government for the appointment of Shrilal Mehta as a Managing Director of
S et == S frst day of April, one thousand nine hundred and seventytwo for the period ending

lz==== csne thousand nine hundred and seventy-seven on the remuneration hereinafter laid
= wmmrees = s letter No. F. No. 4/16/72-CL. IX dated the 8th day of August, one thousand nine

= 2anual General Meeting held on the twentyeighth day of September, one thousand nine

= tze members of the Company have approved the terms of appointment of Shrilal Mehta
“the Company and remuneration payable to him as such Managing Director and have
of Directors of the Company to execute the Agreement being these

WSIIEEAE e = Besolution passed by the Directors of the Company on the twentyeighth day of September
s e sncred and seventytwo execution of the aforesaid Agreement being these presents has been
e The Common Seal of the Company.

T 1= ZEREBY AGREED AND DECLARED as follows :—

i

"o tmmemens shzll have effect as from the first day of April, one thousand nine hundred and seventytwo
W memsee o foree for the period ending the thirtyfirst day of March, one thousand nine hundred and

U - : AL

. o le mo—=ncy of this Agreement the Managing Director shall be a Managing Director of the Company.

wswers Dizector shall in all respects conform to and comply with the directions of the Board and shall
W weisr serve the Company and use his utmost endeavours to promote the interests thereof.

et e dciermine,

-s=~zneration for his services hereunder the Managing Director shall be entitled to receive from
= ane thousand nine hundred and seventytwo and during the currency of this Agreement a
i 0 e =eme of B, 1,500/ (Rupees One thaousand Five hundred only) per mensem.

i “e Mz==zing Director is and shall continue to be a member of the Jardine Henderson, Limited Assis-
sty Fewmanens [ ion and the Jardine Henderson, Limited Executive Staff Superannuation Fund PRO-
B TE.T se coniribution of the Company to Jardine Henderson, Limited Assistants’ Provident Institution
Bl e smmees cen oer cent of the Managing Director’s salary PROVIDED FURTHER THAT the total contribu-

B e Cemcsoy io the aforesaid funds shall not exceed twentyfive per cent of the Managing Director’s salary.

s Manzgzing Director shall also be entitled to the benefit of the Company’s Gratuity Scheme, subject,
s e somdition that the amount of Gratuity shall not exceed a sum calculated at the rate of one-half of
sz for each completed year of service or 15 months’ salary whichever is less.




(2)

7. All salaries, commissions or fees received from time to time by the Managing Director as a Director, Managing
Director or other officer of any other body corporate or bodies corporate or as a trustee for any association or as a
trustee for the holders of debentures issued by any body corporate or bodies corporate other than the Company
and all salaries, commissions or fees other than sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof received by the Managing Director as a Director or other officer of the Company
shall be paid to and retained by him personally and shall not be credited to the profits of the Company. The
Managing Director shall not be entitled to any sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof.

8. The Managing Director shall if so required by the Company and so long as he continues to occupy the position
of a Managing Director of the Company reside whilst in Calcutta in rent-free furnished premises to be provided by
the Company subject however that the Managing Director shall have the option to pay for the premises so provided
such rent as may be agreed from time to time between him and the Company. The Company shall pay running
expenses incurred in the premises occupied by the Managing Director (whether or not such premises are provided
by the Company) including expenses incurred in providing in the said premises gas, fuel, electricity and the usual
domestic and personal servants.

9. The Company shall if necessary provide the Managing Director with a suitable motor car for use on the
business of the Company and for limited private use. All expenses of and incidental to the running and upkeeping
of the motor car (including the emoluments of a driver) shall be borne by the Company.

10. The Managing Director shall be entitled to free medical, hospital, optical, dental, nursing home and nursing
treatment for himself, his wife and children PROVIDED THAT the total cost thereof to the Company shall not
exceed three months’ salary for a period of every three years of service PROVIDED FURTHER THAT the Managing
Director hereby agrees to assign to the Company or to such other company as may be directed by the Company his
right to recovery of all such expenditure under any policy which he may have with the Calcutta Hospital & Nursing
Home Benefits Association Limited or any other insurer. The premia for the said policy shall be paid, if necessary,
by the Company.

11. The Managing Director shall be entitled to such annual or other leave with full pay and allowances including
holiday allowances, as per the Rules of the Company subject however that the period of leave shall not exceed one
month for every completed year of service and that encashment of leave accumulated but not availed of, shall not
be allowed.

12. (a) The Company shall provide once a year at its own expense leave travel concession for places within India
for the Managing Director, his wife and minor children when the Managing Director proceeds on leave granted in
accordance with clause 11 hereof subject to the condition that only actual fares whether wholly or partly by sea
and/or by air and/or by rail or by any combination thereof are paid and no hotel expenses are allowed.

(b) The Company shall provide passage benefits to the Managing Director and his family at reasonable
intervals but not more frequently than once a year by economy class or once in two years by first class.

13. The total monetary value of the perquisites specified in clauses 8 and 9 together with any excess expenditure:
on other perquisites beyond the limits specified against each of them shall not exceed one third of the Managing
Director’s salary.

14. The Board of Directors of the Company shall have power to terminate this Agreement forthwith by notice in’
writing to the Managing Director if he shall —

(a) become bankrupt or make any composition or arrangement with his creditors, or

(b) persistently and wilfully neglect or become incapable of efficiently performing the duties of his
office, or

(c) be absent through illness for a period exceeding six months in any consecutive,period of twelve
calendar months.

15. The Managing Director shall not either during the continuance of this Agreement or at any time thereafter
disclose to any person, firm or company any confidential information relating to the Company or its customers or
any trade secrets of which he shall become possessed in his capacity as a Managing Director of the Company.

16. The Managing Director shall not at any time either while he shall hold the office of Managing Director of the
Company or afterwards either on his own account or for any other person, firm or company solicit, interfere with
or endeavour to entice away from the Company any person, firm or company who at any time during or at the da
of the determination of his appointment hereunder were customers of the Company.

17. The Managing Director shall not so long as he functions as such, become interested or otherwise concern
directly or through his wife and/or minor children in any selling agency of the Company in future without the pries
approval of the Central Government,
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2s. 1-30 NON-JUDICIAL STAMP AND

10 PAISE REFUGEE RELIEF STAMP

. =22z the ninth day of October, one thousand nine hundred and seventytwo
. LIMITED, a company incorporated in India and having its registered office
.- called “ the Company “) of the one part and Surendralal Girdharilal Mehta

cal

: called * the Managing Director “) of the other part.

. Centrs] Government for the appointment of Surendralal Girdharilal Mehta as a
i+h effect from first day of April, one thousand nine hundred and seventytwo
£March, one thousand nine hundred and seventy-seven on the remuneration
=d in its letter No. F. No. 4/16/72-CL. IX dated the 8th day of August, one

, 4=~z General Meeting held on the twentyeighth day of September, one thousand nine
e —embers of the Company have approved the terms of appointment of Surendralal

& WMa=szing Director of the Company and remuneration payable to him as such Managing
et <me Board of Directors of the Company to execute the Agreement being these presents.

-= passed by the Directors of the Company on the twentyeighth day of September
-4 seventytwo execution of the aforesaid Agreement being these presents has been
<=zl of the Company.

s ==mE =T 22BEZED AND DECLARED as follows :—

2]

= =Fect as from the first day of April, one thousand nine hundred and seventytwo
seriod ending the thirtyfirst day of March, one thousand nine hundred and

wumemov of this Agreement the Managing Director shall be a Managing Director of the

LELLT

“w—ector shall in all respects conform to and comply with the directions of the Board and

serve the Company and use his utmost endeavours to promote the interests thereof.

w-com 252ll be entitled to exercise such powers as have been or may from time to time
3 upon him by the Board either alone or jointly with any other person or

his services hereunder the Managing Director shall be entitled to receive
= .4 nine hundred and seventytwo and during the currency of this Agreement
== 3200 (Rupees Three Thousand Only) per mensem.

s Diecson is =nd shell continue to be a member of the Jardine Henderson, Limited Assistants’
~derson, Limited Executive Staff Superannuation Fund PROVIDED
jerdine Henderson, Limited Assistants’ Provident In i i 1ot

sr's salary PROVIDED FURTHER THAT the total co




(2)

7. All salaries, commissions or fees received from time to time by the Managing Director as a Director, Managing
Director or other officer of any other body corporate or bodies corporate or as a trustee for any association or as &
trustee for the holders of debentures issued by any body corporate or bodies corporate other than the Compary
and all salaries, commissions or fees other than sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof received by the Managing Director as a Director or other officer of the Company
shall be paid to and retained by him personally and shall not be credited to the profits of the Company. The
Managing Director shall not be entitled to any sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof. :

8. The Managing Director shall if so required by the Company and so long as he continues to occupy the position
of a Managing Director of the Company reside whilst in Calcutta in rent-free furnished premises to be provided by
the Company subject however that the Managing Director shall have the option to pay for the premises so provided
such rent as may be agreed from time to time between him and the Company. The Company shall pay running
expenses incurred in the premises occupied by the Managing Director (whether or not such premises are provided
by the Company) including expenses incurred in providing in the said premises gas, fuel, electricity and the usual
domestic and personal servants,

9, The Company shall if necessary provide the Managing Director with a suitable motor car for use on the
business of the Company and for limited private use. All expenses of and incidental to the running and upkeeping
of the motor car (including the emoluments of a driver) shall be borne by the Company.

10. The Managing Director shall be entitled to free medical, hospital, optical, dental, nursing home and nursing
treatment for himself, his wife and children PROVIDED THAT the total cost thereof to the Company shall not
exceed three months’ salary for a period of every three years of service PROVIDED FURTHER THAT the Managing
Director hereby agrees to assign to the Company or to such other company as may be directed by the Company i
right to recovery of all such expenditure under any policy which he may have with the Calcutta Hospital & Nursing
Home Benefits Association Limited or any other ® insurer. The premia for the said policy shall be paid, if necessz
by the Company.

11. The Managing Director shall be entitled to such annual or other leave with full pay and allowances including
holiday allowances, as per the Rules of the Company subject however that the period of leave shall not exceed oné
month for every completed year of service and that encashment of leave accumulated but not availed of, shall na
be allowed.

12. (a) The Company shall provide once a year at its own expense leave travel concession for places within Inds
for the Managing Director, his wife and minor children when the Managing Director proceeds on leave granted
accordance with clause 11 hereof subject to the condition that only actual fares whether wholly or partly by se
and/or by air and/or by rail or by any combination thereof are paid and no hotel expenses are allowed.

(b) The Company shall provide passage- benefits to the Managing Director and his family at reasonah
intervals but not more frequently than once a year by economy class or once in two years by first class.

13. The total monetary value of the perquisites specified in clauses 8 and 9 together with any excess expendit :
on other perquisites beyond the limits specified against each of them shall not exceed one third of the Mana i
Director’s salary. .

14. The Board of Directors of the Company shall have power to terminate this Agreement forthwith by notice
writing to the Managing Director if he shall —

(a) become bankrupt or make any composition or arrangement with his creditors, or
(b persistently and wilfully neglect or become incapable of efficiently performing the duties of his office,!
(¢) be absent through illness for a period exceeding six months in any consecutive period of twelve calend

months.

15. The Managing Director shall not either during the continuance of this Agreement or at any time thereal§
disclose to any person, firm or.company any confidential information relating to the Company or its customers|
any trade secrets of which he shall become possessed in his capacity as a Managing Director of the Company.

16. The Managing Director shall not at any time either while he shall hold the office of Managing Director of
Company ‘r afterwards either on his own account or for any other person, firm or company solicit, interfere w
or endeavour to entice away from the Company any person, firm or company who at any time during or at the df
of the determination of his appointment hereunder were customers of the Company.

17. The Managing Director shall not so long as he functions as such, become interested or other_wise concen
directly or through his wife and/or minor children in any selling agency of the Company in future without the pe
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Rs. 1-50 NON-JUDICIAL STAMP AND
10 PAISE REFUGEE RELIEF STAMP

SZ D WEINT = made the ninth day of October, one thousand nine hundred and seventytwo

> :'-E ': “DERSON, LIMITED, a company incorporated in India and having its registered office

e e i Teowmz hereinafter called “ the Company”) of the one part and Devi Ram Jha of 4, Clive Row,
WS wmmseer czlled © the Managing Director”) of the other part.

- sz of the Central Government for the appointment of Devi Ram Jha as a Managing Director of

S s === from first day of April,-” one thousand nine hundred and seventytwo for the period ending

Ze of Mzrch, one thousand nine hundred and seventy-seven on the remuneration hereinafter laid
% s s seoorced in its letter No. F. No. 4/16/72-CL. IX dated the 8th day of August, one thousand nine
NIy &= =TT L=

BT = the .-;_.nual General Meeting held on the twentyeighth day of September, one thousand nine
228 sev=morT=o the members of the Company have approved the terms of appointment of Devi Ram Jha
Smses—g Timector of the Company and remuneration payable to him as such Mznaging Director and have

; L= Zwars of Directors of the Company to execute the Agreement being these presents.
. WEIEIAS o = Resolution passed by the Dlrectors of the Company on the twentyeighth day of September
st mme tundred and seventytwo execution of the aforesaid Agreement being these presents has been

wmter the Common Seal of the Company.
W IT IS HEREBY AGREEIJ AND DECLARED as follows :—

s Mo e T R

shall have eﬁ'ect as from the first day of April, one thousand nine hundred and seventytwo
mezene 1o force for the period ending the thirtyfirst day of March, one thousand nine hundred and

R TIITES =

ST

- Thmmmyg e currency of this Agreement the Managing Director shall be a Managing Director of the

2g Director shall in all respects conform to and comply with the directions of the Board and
(1w serve the Company and use his utmost endeavours to promote the interests thereof.

- sz Mzzzging Director shall be entitled to exercise such powers as have been or may from time to time

0 and-conferred upon him by the Board either alone or jointly with any other person or
e s e Seesd shall determine.

7 remuneration for his services hereunder the Managing Director shall be entitled to receive
S e ey of April, one thousand nine hundred and seventytwo and during the currency of this Agreement
S e mziz of Rs, 5,000/- (Rupees five thousand only) per mensem.

& Tue Masemng Director is and shall continue to be a member of the Jardine Henderson, Limited Assistants’
‘et seitmzoz and the Jardine Henderson, Limited Executive Staff Superannuation Fund PROVIDED

S ma= o betion of the Company to Jardine Henderson, Limited Assistants’ Provident [nstitution shall not
== e c=mn of the Managing Director’s salary PROVIDED FURTHER THAT the total contribution of the

S G e =foresaid funds shall not exceed twentyfive per cent of the Managing Director’s salary.

“azaging Director shall also be entitled to the benefit of the Company’s Gr
=% that the amount of Gratuity shall not exceed a sum calculated &t ,L
e meie for ezch completed vear of service or 15 months' salary whichever is less.
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7. All salaries, commissions or fees received from time to time by the Managing Director as a Director, Managing
Director or other officer of any other body corporate or bodies corporate or as a trustee for any association or as a
trustee for the holders of debentures issued by any body corporate or bodies corporate other than the Company
and all salaries, commissions or fees other than sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof received by the Managing Director as a Director or other officer of the Company
shall be paid to and retained by him personally and shall not be credited to the profits of the Company. The

Managing Director shall not be entitled to any sitting fees for attending the meetings of the Board of Directors of
the Company or Committees thereof.

8. The Managing Director shall if so required by the Company and so long as he continues to occupy the position
of a Managing Director of the Company reside whilst in Calcutta in rent-free furnished premises to be provided by
the Company subject however that the Managing Director shall have the option to pay for the premises so provided
such rent as may be agreed from time to time between him and the Company. The Company shall pay running
expenses incurred in the premises occupied by the Managing Director (whether or not such premises are provided

by the Company) including expenses incurred in providing in the said premises gas, fuel, electricity and the usual
domestic and personal servants.

9. The Company shall if necessary provide the Managing Director with a suitable motor car for use on the
business of the Company and for limited private use. All expenses of and incidental to the running and upkeeping
of the motor car (including the emoluments of a driver) shall be borne by the Company.

10. The Managing Director shall be entitled to free medical, hospital, optical, dental, nursing home and nursing
treatment for himself, his wife and children PROVIDED THAT the total cost thereof to the Company shall not
exceed three months’ salary for a period of every three years of service PROVIDED FURTHER THAT the Managing
Director hereby agrees to assign to the Company or to such other company as may be directed by the Company his
right to recovery of all such expenditure under any policy which he may have with the Calcutta Hospital & Nursing

Home Benefits Association Limited or any other insurer. The premia for the said policy shall be paid, if necessary,
by the Company.

11. The Mc .aging Director shall be entitled to such annual or other leave with full pay and allowances including
holiday allowances, as per the Rules of the Company subject however that the period of leave shall not exceed one

month for every completed year of service and that encashment of leave accumulated but not availed of, shall not
be allowed.

12. (a) The Company shall provide once a year at its own expense leave travel concession for places within India
for the Managing Director, his wife and minor children when the Managing Director proceeds on leave granted in
accordance with clause 11 hereof subject to the condition that only actual fares whether wholly or partly by sea
and/or by air and/or by rail or by any combination thereof are paid and no hotel expenses are allowed.

(b) The Company shall provide passage benefits to the Managing Director and his family at reasonable
intervals but not more frequently than once a year by economy class or once in two years by first class.

13. The total monetary value of the perquisites specified in clauses 8 and 9 together with any excess expenditure

on other perquisites beyond the limits specified against each of them shall not exceed one third of the Managing
Director’s salary.

14. The Board of Directors of the Company shall have power to terminate this Agreement forthwith by notice in
writing to the Managing Director if he shall —

(a) become bankrupt or make any composition or arrangement with his creditors, or
(b) persistently and wilfully neglect or become incapable of efficiently performing the duties of his office, or

(¢) be absent through illness for a period exceeding six months in any consecutive period of twelve
calendar months,

15. The Managing Director shall not either during the continuance of this Agreement or at any time thereafter
disclose to any person, firm or company any confidential information relating to the Company or its customers or
any trade secrets of which he shall become possessed in his capacity as a Managing Director of the Company.

16. The Managing Director shall not at any time either while he shall hold the office of Managing Director of the
Company or afterwards either on his own account or for any other person, firm or company solicit, interfere with
or endeavour to entice away from the Company any person, firm or company who at any time during or at the date
of the determination of his appointment hereunder were customers of the Company.

17. The Managing Director shall not so long as he functions as such, become interested ar otherwise concerned
directly or through his wife and/or minor children in any selling agency of the Company in future without the prior
approval of the Central Government.
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Company Petition No. 442 of 1971
Connected with
Company Application No. 277 of 1971
IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction

IN THE MATTER of Companies Act 1956
-And-

IN THE MATTER of Meameco Ltd. & Ors.

ORDER
of the 20th day of March, 1974
Filed this 20th day of July, 1974.

Sd/- S. Mukherjee
Superintendent
Comp Matters Deparmet
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Company Petition No. 442 of 1971
Connected. with
Company Application No. 277 of 1971
IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction

President of the Union of India
[n the matter of the Companies Act, 1956.
And
In the matter of Sections 391, 392 393 and 394 of the said Act.

And

AN

In the matter of Meameco Limited a Company incorporated under the Indian
Companies Act, 1913 and an existing Company within the meaning of the Compa-

zies Act, 1956 having its registered office at No 4, Clive Row, Calcutta.

And

Iz the matter of Diamond Products Limited a Company incorporated under the
Indian Companies Act, 1913 and an existing Company within the meaning of the
“ompanies Act, 1956 having its registered office at No. 4, Clive Row, Calcutta.

And

In the matter of Mangaldai Tea Company Limited a Company incorporated under
thie Indian Companies Act, 1913 and an existing Company within the meaning of
the Companies Act, 1956 having its registered office at No. 4, Clive Row, Calcutta.

And
In the matter of Jardine Henderson, Limited a Company incorporated under the
Indian Companies Act. 1913 and an existing Company within the meaning of the
Companies Act, 1956 having its registered office at No. 4, Clive Row, Calcutta.
Meamaeco Limited.
Diamond Products Limited.

Mangaldai Tea Company Limited.

R R SR

Jardine Henderson, Limited—Petitioners.

“ p=ton coming on for disposal this day upon reading the said petition the order dated the
* &< = the year One thonsand nine hundred and seventyone whereby Meameco Limited,
e Limised Mangzldzi Tea Company Limited and Jardine Henderson, Limited the petitioner




(2)

Nos 1, 2, 3 and 4 respectively abovenamed were ordered to convene separate meeting of their respective ordinary
shareholders and the said petitioner No. 4 Jardine Henderson, Limited was also ordered to convene separate
meeting of its five per cent cumulative preference shareholders for the purpose of considering and if thought fit
approving with or without modification the compromise or arrangement proposed to be made between the said
petitioner Nos. 1,2,3 and 4 and their respective shareholders as aforesaid and annexed to the affidavit of Donald
Fordwood filed on the Seventeenth day of September in the year One thousand nine hundred and seventyone the
Statesman and Ananda Bazar Patrika both dated the thirteenth day of August in the year One thousand nine
hundred and seventyone each containing the advertisement of the said notice convening the said meetings di-
rected to be held by the said order dated the twentysixth day of July in the year One thousond nine hundred and
seventyone the five several affidavits of Bikash Chandra Sen, Sachindra Binode Chakravarti, Mrs. Indrani
Chatterjee, Sunil Kumar Bhattacharyya and Nripendra Nath Dutt all Chairmen of the respective meetings as
aforesaid showing the publication and despatch of the notices convening the said meetings field on the twentysixth
day of August in the year One thousand nine hundred and seventyone and a joint affidavit of Devi Ram Jha and
Bimaleshwari Narain Varma field on the Nineteenth day of January last and the exhibits therein referred to and
an affidavit of Surendra Lal Girdharilal Mehta filed on the Twentieth day of April in the year One thousand nine
hundred and seventytwo and his another affidavit filed on the Seventh day ¢f June in the year One thousand nine
hundred and seventytwo and an affidavit of compliance of Sankar Nath Ghosh filed on the Eighth day of Novem-
ber in the year One thousand nine hundred and seventyone and the exhibit annexed thereto and an affidavit of
Prosanta Kumar Mullick on behalf of the Central Government filed on the Fifteenth day of January in the year
One thousand nine hundred and seventytwo the reports of the said Chairmen of the meetings respectively dated
the Sixteenth day of September in the year One thousand nine hundred and seventyone as to the result of the
meetings and upon hearing Shri S. B. Mukherjee, advocate for the said petitioner Nos. 1,2,3 and 4 and Mr. T. K.
Bose, advocate for the Central Government and it appearing from the said reports that the proposed compromise
or arrangement has been approved unanimously at all the meetings as aforesaid.

This Court doth hereby sanction the compromise or arrangement set forth in Annexure “E”, “F” and “G” to the
said petition and specified in the Schedule “A” hereto and doth hereby declare the same to be binding on all the
shareholders of the said petitioner Nos. 1, 2, 3 and 4 and also on the said petitioner Nos. 1, 2, 3 and 4.

This Court doth order

1. That all the property rights and powers of the said petitioner Nos. 1,2 and 3 (hereinafter referred to as
the said transferor companies) specified in the first, second and third parts of the Schedule ZA, ZB, and ZC to the
said petition and specified in the first, second and third parts of the Schedule “ B “ hereto as modified by para-
graphs 8 and 9 of the affidavit of Debi Ram Jha and Bimaleswari Narain Varma filed on the Nineteenth day of
January last and all other the property rights and powers of the said transferor companies be transferred as from
the commencement of business on the First day of April in the year One thousand nine hundred and seventythree
so far as the said petititioner Nos 1 and 2 are concerned and First day of January in the year One thousand nine
hundred and seventythree so far as the said petitioner No 3 is concerned (hereinafter called the said transfer
dates) without further act or deed to the said petitioner No. 4 Jardine Henderson, Limited (hereinafter referred to
as the said transferee company) and accordingly the same shall pursuant to Section 394(2) of the Companies Act,
1956 be tranferred to and vested in the said transferee company for all the estate and interest of the said transf-

eror companies therein as from the said transfer date but subject nevertheless to the charges now affecting the
same and

2. That all the liabilities and duties of the said transferor companies be transferred as from the said trans-
fer dates without further act or deed to the said transferee company and accordingly the same shall pursuant to

Section 394(2) of the Companies Act, 1956 be transferred to and become the liabilities and duties of the said
transferee company and

3. That the said transferor companies do retain such sums as their respective Board of Directors may
consider necessary out of their assets to be transferred to and vested in the said transferee company by virtue of
this order sanctioning the scheme and the respective Board of Directors of the said transferor companies shall be
at liberty to recommend to their respective shareholders and pay them such dividend as may be declared by the
said petitioner No. 1 at its annual general meeting in respect of its financial year ending on the Thirtyfirst day of
March in the year One thousand nine hundred and seventythree by the said petitioner No. 2 at its annual general
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meeting in respect of its financial year ending on the thirtyfirst day of March in the year One thousand nine
hundred and seventythree and by the petifioner No 3 at its annual general meeting in respect of its financial year
ending on the thirtyfirst day of December in the year One thousand nine hundred and seventytwo and the said
transferor Companies shall be at liberty to pass their respective Balance Sheets and Profits and Loss Accounts for
their aforesaid respective financial years ending on the said dates and thereafter all tne remaining properties
assets and liabilities of the said transferor Companies be transferred to and become vested in the said transferee

Company by virtue of this order.
\
4. That all proceedings now pending by or against the said transferor Companies be continued by or against

the said transferee Company and

5. That the said transferee Company do within thirty days after the date of filing of this order cause a
certified copy of this order to be delivered to the Registrar of Companies, West Bengal for registration and on such
certified copy being so delivered the said transferor Companies shall be dissolved as from the said transfer dates
and the said Registrar of Companies shall place all documents relating to the said transferor Companies and
registered with him on the file kept by him in relation to the said transferee Company and the files relating to the

said four companies shall be consolidated accordingly and

6. That any person interested shall be at liberty to apply to the Court in the above matter for any directions
that may be necessary.

7. That the said petitioner Nos. 1, 2, 3 and 4 do pay to the Central Government its costs of and incidental to
this application assessed at fifteen Gold Mohurs.

WITNESS SHRI SANKAR PROSAD MITRA, Chief Justice at Calcutta aforesaid this twentieth day of
March in the year One thousand nine hundred and seventyfour.

Orr, Dignam & Co. ... Attorneys Y sd/- S. B. Mitra
. 26-6-74
S. C. Sinha ... Attorney For Registrar

SCHEDULE A above referred to

Scheme of Arrangement
Between
Meameco Limited
and
"its members
For the purpose of amalgamation with Jardine Handerson, Limited.

Preliminary :

(a)
“ Meameco” means Meameco Limited of 4, Clive Row,
Calcutta-1.
“ Jardine” means Jardine Henderson, Limited of 4, Clive Row,
Calcutta-1. '

“The Transfer Date” means the commencement of business on 1st April, 1973 or such other date

as the High Court at Calcutta may direct.

(b) The authorised share capital of Meameco is Rs. 50,00,000/- divided into 500,000 ordinary shares of
Rs. 10/- each, issued and subscribed share capital of Meameco is Rs. 35,00,000/- divided into 350 000
ordinary shares of Rs. 10/- each fully paid up and the entire issued and subscribed shares of Meameco

is held by Jardine the holding Company of Meameco and nominees of Jardines.



(4)
Scheme

1. At the transfer date the undertaking of Meameco shall withott further act or deed be transferred to and

vested or deemed to be vested in Jardine subject to all charges if any then affecting the same or any part thereof.
For the purpose of the Scheme the undertaking of Meameco shall include all rights powers authorities and
privileges and all property including tenancy rights if any and all other interests or rights in or arising out of such
property as may belong to or be in the possession of Meamaco as at the transfer date and all debts liabilites and
duties of Meameco and its all other'obligations of whatsoever kind.

2. If any suit appear or other proceedings of whatsoever nature (herein-after called the Proceedings) by or

against Meameco be pending the same shall not abate be discontinued or be any way prejudicially affected by
reason of the transfer of the undertaking of Meameco or of Meameco or of anything contained in this Scheme
but the proceedings may be continued prosecuted and enforced by or against Jardine in the same manner and

to be same extent as if would or might have been continued prosecuted and enforced by or against Meameco as if
this Scheme had not been made.

3. The transfer or property and liabilities under clause 1 and the continuance of the proceedings by or
against Jardine under clause 2 hereof shall not affect any transaction or proceedings if any already concluded by
Meameco on and after the transfer date to the end and intent that Jardine accepts and adopts
all acts deeds and things done and executed on behalf of itself. Furthermore as from

the transfer date Meameco shall be deemed to have carried on and to be carrying on its business on behalf of
Jardine until such time as this Scheme becomes effective.

4. Subject to the other provisions contatined in this Scheme all contracts deeds bonds agreements and other
instruments fwhatever nature to which Meameco is a party subsisting or having effect immediately before the
amalgamation shall be in as full force and effect against or in favour of Jardines and may be enforced as fully and
effectively as if instead of Meameco Jardine had been a party thereto.

5. The entire issued shares of Meameco being held by Jardines and the nominees of Jardines, Jardines will

not be required to issue any of its shares upon the transfer of the undertaking of Meameco pursuant to clause 1
hereof.

6. Meameco will retain such sum as its Board of Directors may consider necessary out of the assets to be
transferred to and vested in Jardines by virtue of the order sanctioning the Scheme and the Board of Directors of
Meameco willbe at liberty to recommend to its shareholders and pay them such dividends as may be declared by
Meamsco at the annual general meeting in respect of its financial year ending on 31st March,1973 and
Meameco will be at liberty to pass its Balance Sheet as at 31st March,1973 and the Profit and Loss Account for the
financial year ending on that date and thereafter all the remaining properties assets and liabilities of Meameco
will be transferred to and become vested in Jardines by virtue of the said order.

7. The Directors of Meameco and Jardines may assent on behalf of all concerned to any modification of the
Scheme or to any condition which the High Court at Calcutta may think fit to approve or to impose and may do all
acts deeds and things necessary for carrying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta Pursuant to the provisions of sections
391 and 394 of the Companises Act., 1956 it shall be prayed that Meameco shall be dissolved without winding up
with effect from the transfer date or such other date as the said Court may stipulate.

9. The implementation of this Scheme is conditional upon the same being sanctioned with or without
modification by the High Court at Calcutta under section 391 of the Companies Act 1956 and the

appropriate order for implementation of the Scheme being made by the said High Court pursuant to section 394 of
the said Act.
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Scheme of Arrangement
Between
Diamond Products Limited
and

its members

For the purpose of amalgamation with Jardine Henderson, Limited.

Preliminary :
(a) In this Scheme
“Diamond” means Diamond Products Limited of 4, Clive Row,
Calcutta-1
«Jardine” means Jardine Henderson, Limited of 4, Clive Row,
Calcutta-1
“The Transfer Date” means the commencement of business on
1st April, 1973 or such other date as the High Court at Calcutta may

direct.

(b) The authorised issued and subscribed share capital of Diamond is Rs. 27,00,000/- divided into 540,000
shares of Rs. 5/- each all fully paid up and the entire issued and subscribed shares of Diamond is held by

Jardines the holding Company of Diamond and nominees of Jardines.

Scheme

1. At the transfer date the undertaking of Diamond shall without further act or deed be tranferred to and
vested or deemed to be vested in Jardines subject to all charges if any then affecting the same or any part thereof.
For the purposes of these Scheme the undertaking of Diamond shall include all rights powers authorities and
privileges and all property including tenancy rights if any and all other interests or rights in or arising out of such
property as may belong to or be in the possession of Diamond as at the transfer date and all debts liabilities and

duties of Diamond and its all other obligations of whatsoever kind.

2. If any suit appeal or other proceedings of whatever nature (hereinafter called the proceedings) by or
against Diamond be pending the same shall not abate be discontinued or be in any way prejudicially affected by

reason of the transfer of the undertaking of Diamond or of anything contained in this Scheme but the proceedings

may be continued prosecuted and enforced by or against Jardines in the same manner and to the same extent as

it would or might have been continued prosecuted and enforced by or against Diamond as if this Scheme had not

been made.

3. The transfer of property and liabilities under clause 1 and the continuance of the proceedings by or
against Jardines under clause 2 hereof shall not affect any transaction or proceedings if any already concluded by
Diamond on and after the transfer date to the end and intent that Jardines accepts and adopts all acts deeds and
things done and excuted on behalf of itself. Furthermore as from the transfer date Diamond shall be deemed to
have carried on and to be carrying on its business on behalf of Jardines until such time as this Scheme becomes

effective.
4. Subject to the other provisions contained in this Scheme all contracts deeds bonds agreements and other

instruments of whatever nature to which Diamond is a party subsisting or having effect immediately before the
amalgamation shall be in as full force and effect against or in favour of J ardines and may be forced as fully and
effectively as if instead of Diamond Jardines had been a party thereto.

5. The entire issued shares of Diamond being held by Jardines and the nominees of Jardines. J ardines will

not be required to issue any of its shares upon the transfer of the undertaking of Diamond pursuant to clause 1

hereof.
6. Diamond will retain such sum as its Board of Directors may consider necessary out o

transferred to and vested in Jardines by virtue of the order sanctioning the Scheme and the Board of Directors of

f the assets to be
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Diamond will be at liberty to recommend to its shareholders and pay them such dividend as may-be declared by
Diamond at the annual general meeting in respect of its financial year ending on Bist March, 1973 and Diamond
will be at liberty to pass the Balance Sheet as at 31st March, 1973 and the Profit and Loss Account for the
financial year énding on that date and thereafter all the remaining properties assets and liabilities of Diamond

will be transferred to and become vested in Jardines, by virtue of the said order.

7. The Directors of Diamond and Jardines may assent on behalf of all concerned to any modification of the
Scheme or to any condition which the High Court at Calcutta may think fit to approve or impose and may do all
acts deeds and things necessary for carrying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta pursuant to the provisions of sections
391 and 394 of the Companies Act, 1956 it shall' be prayed that Diamond shall be dissolved without winding up
with effect from the transfer date or such other date as the said High Court may stipulate.

9. The implementation of this Scheme is conditional upon the same being sanctioned with or without modi-
fication bt the High Court at Calcutta under section 391 of the Companies Act 1956 and the appropriate order for
implementation of the Scheme being made by the said High Court pursuant to section 394 of the said Act.

Scheme of Arrangement
Between
Mangaldai Tea Company Limited
and

its members

For the pupose of amalgamation with Jardine Henderson, Limited.
Preliminary :
(a) In this Scheme

“Mangaldai” means Mangaldai Tea Company Limited of 4, Clive Row,
Calcutta-1
“Jardines” means Jardine Henderson, Limited of 4, Clive Row,
Calcutta-1.
“The Transfer Date” means the commencement of business on
1st January, 1973 or such other date as the High Court at Calcutta
may-direct.
(b) The authorised issued and subscribed share capital of mangaldai is Rs 15,00,000/- divided into 150,000
shares of Rs. 10/— each fully paid’ up and the entire issued and subscribed share of Mangaldai is held by

Jardines the holding Company of Mangaldai and nominees of Jardines.

Scheme

1. At the transfer date the undertaking of Mangaldai shall without further act or deed be transferred to and
vested or deemed to be vested in Jardines subject to all charges if any then affecting the same or any part thereof.
For the purpose of this Scheme the undertaking of Mangaldai shall include all rights powers authorities and
privileges all property including tenancy rights if any and all other interests or rights in or arising out of such
property as may belong to ‘or in the possession of Mangaldai as at the transfer date and all debts labilities and

duties of Mangaldai and its all other obligations of whatsoever kind.

2. If any suit appeal or other proceedings of whatever nature (hereinafter called the proceedings) by or
against Mangaldai be pending the same shall not be discontinued or be in any way prejudicially affected by reason

of the transfer of the undertaking of Mangaldai or of anything contained in this Scheme but the proceedings may
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be continued prosecuted and enforced by or against Jardines in the same manner and to the same extent as it
could or might have been continued prosecuted and enforced by or against Mangaldai as if this Scheme had not

been made.

3. The transfer of property and liabilities under clause 1 and the coti-nuance of the proceedings by or
against Jardines under clause 2 hereof shall not affect any transaction or proceedings if any already concluded by
Mangaldai on and after the transfer date to the end and intent that Jardines accepts and adopts all acts deeds and
things done and executed on behalf of itself. Furthermore as from the transfer date Mangaldai shall be deemed to
have carried on and to be carrying on its business on behalf of Jardines until such time as this Scheme becomes

effective.

4. Subject to the other provisions contained in this Scheme all contracts deeds bonds agreements and other
instruments of whatever nature to whick Mangaldai is a party subsisting or having effect immediately before the
amalgamation shall be in as full force and effect against or in favour of Jardines and may be enforced as fully and

effectively as if instead of Mangaldai Jardines had been a party thereto.

5. The entire issued shares of Mangaldai being held by Jardines and the nominees of Jardines Jardines will
‘not be required to issue any of its shares upon the transfer of the undertaking of Mangaldai pursuant to clause 1

hereof.

6. Mangaldai will retain such sum as its Board of Directors may consider necessary out of the assets to ba
transferred to and vested in Jardines by virtue of the orders sanctioning the Scheme and the Board of (Directors
of Mangaldai will be at liberty to recommend to its shareholders and pay them such dividends as may be declared
by Mangaldai at the annual general meeting in respect of its financial year ending on 31st December, 1972 and
Mangaldai will be at liberty to pass its Balance Sheet as at 31st December 1972 and the Profit and Loss Account
for the financial year ending on that date and thereafter all the remaining properties assets and liabilities of

Mangaldai will ba transferred to and become vested in Jardines by virtue of the said order.

7. The Directors of Mangaldai and Jardine may assent on behalf of all concerned to any modification of the
Scheme or to any condition which the High Court at Calcutta may think fit to approve or to impose and may be all

acts deeds and things necessary for carrying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta pursuant to the provisions of sections
391 and 394 of the Companies Act, 1956 it shall be prayed that Mangaldai shall be dissolved without winding up
with effect from transfer date or such other date as the High Court may stipulate.

9. The implementation of this Scheme is conditional upon the same being sanctioned with or without modi-
fication by the High Court at Calcutta under section 391 of the Companies Act, 1956 and the appropriate order for
implementation of tha Scheme being made by the said High Court pursuant to section 394 of the said Act.

S. B. MITRA
26-6-74
For Registrar

SCHEDULE “B” ABOVE REFERRED TO
MEAMECO LIMITED
Schedule of Property
PART —1

Short description of the Freehold Property.

All that land measuring 73 Bighas 13 Cottahs and 7 Chattaks in Mouza Dhaiya and 14 Bighas 11 Cottahs
and 10 Chattaks in Mouza Sushniliya under Police Stations Dhanbad Gobindpore and Jharia in the District of
Dhanbad as per list of Title Deeds attached herewith.
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(out of the aforesaid land Plots Nos. 4119, 4120, 4122, and 4124 all in Mouza-Dhaiya measuring 2 Bighas 8

Cottahs of land have been notified for acquisition by the Goverment).
PART —1II
Short description of the Leasehold Property :
| Nil
P ART—III
Short description of all stocks, shares, debentures and other choses in action.

11,980 Equity Shares of Rs 10/-
each fully paid in Belliss &
Morcom (India) Limited ... Rs 1,56,047/-

Addition during the year

3,993 Equity Shares of the

aforesaid Company of Rs. 10/-

each fully paid ... Rs. 3'9,930/- Rs. 1,95,977/-
Sundry Debtors as at 31-3-73 .. Rs. 49,21,651/-

List of Title Deeds of Property belonging to
Meameco Ltd.

1. Conveyance (No. 3635) dated 1-11-34 between Allahaditta Butt and 2aheda Saheba Re: Plot of Land
Nos. 4113, 4117 and 4102 at Dhanbad.

2. Deed of Lease (No. 3305) dated 20-6-35 (In Bengali) between Raja Sri Sri Shiv Prosad Singh and Jaheda
Bagum Re : Plot Nos. 4113, 4117 and 4102 and 4118 at Dhanbad.

3. Deed of Le: se (No 1491) dated 26-3-36 (In Bengali) between Raja Sri Sri Shiv Prosad Singh and Jaheda
Begum Re: Plot No 4124, 4125, 4126 and' 4119, 4120 and 4122 at Dhanbad.

4. Bengali Deed (No. 3593) dated 28-10-38 in favour of Mrs. Lillian Bowen with plan attached.
5. Bengali Deed (No 3591) dated 28 10-38 in favour of Mrs Lillian Bowen with plan attached.

6. Bengali sale Deeds (No. 1341) dated 26-2-49 from Goya Kumart Rupkumari and to minors to Sm.
Fulkumari Re : Plot of Land at Dhanbad.

7. Sale Deed (No.). 5861) dated 22-6-49 to Mr, A. St. J Bowen relating Plot No. 1370 (Part) 3 Bighas
8. Sale Deed (No. 5862; dated 22-6-49 to Mr. Rupart Bowen relating to Plot No. 1370 (Part) 3 Bighas.
9. Sale Deed (No. 5863) dated 22-6-49 from Fulkumari to Mr. A. St J. Bowen relating to Plot No. 1371

10. Bengali Sale Deed (11642, dated 17-11-51 re: Plot No. 123, 130, 133-from Fulkumari to Mathuram
Poddar.

11. Be;lgali Sale Deed (5323; dated 25-5-54 Re ; Plot No. 103, 104, 105-and 106 from Goya Kumari to Kama!
Sing.

12. 1 Certified copy of Will of Rupert St. George Bowen dated 5-7-54.

13. 1 Original Deed of Sale (No. 10405) executed on 10-11-56 by Mr. A. St. J. Bowen in favour of M/s. Meameco
Pvt. Ltd. in respect ofC. S. Plots Nos. 1370 and 1371 (Portion) of Mouza Dheiya.
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14. 1Original Deed of Sale [No. 10475) executed on 14-11-56 by Mrs. Lillian Bowen in favour of M/s. Meameco
Pvt. Ltd. in respect of C.s. Plot Nos. 981 of Mouza Dheiya with Pucca Well and all structures thereon.

15. 1 Certified copy of Deed of Mortage (No. 10506) dated 15-11-56 favouring Bihar State Financial Corpora-
tion.

16. Sale Deed (No 9408) dated 12-7-57 Sri Gayakumari and minors represented by the guardian mother Sm.

Rukha Kumari and for self and Mr. A. St. J. Bowen and Mrs. L. Bowen Re: Plot of land No. 1369, 1368 and Part
1370 at Jharia Dist. Dhanbad.

17. 1 Original Deed of Sale (No 199) executed on 6-1-58 by Mrs. Lillian Bowen in favour of M/s. Meameco
Private Litd. in respect of C S. Plots Nos. 504 and 107 of Mouzah Sushnilia with 2 Pucca built houses, two garages,
several godown wells and through and electric pump.

18. 1 Certified copy of Order sheet (No. 3339) dated 5-1-58 in Misc. Case No. 4 of 1957-58 of the Court of the
Circle Officer, Dhanbad.

19. 1 Sale Deed (No. 1361) dated 5-2-58 Between Sm. Gaya and Rukha Kumari for self and on behalf of her

minor sons and Mr. A, St J. Bowen and Mrs. L. Bowen re: Plots of land No. 1365, 1366, 1368, 1369, 1370 (Part) and
1373 in Mouza Dheiya Jharia Dhanbad.

20. 1 Bengali Sale Deed (No. 12474) dt. 25-7-58 re * Plot No. 128, 130, 131, 132, 133 from Gaya Kumari,
Kamal Singh to Nathuram Poddar.

21, , (12465) dated 25-7-58 re : Plot No. 133 from Nathuram Poddar
to Gaya Kumari.

22. 1 Certified copy of Deed of Mortgage (No. 14071) dt. 28-8-58 executed by Meameco Ltd. favouring Bihar
State Financial Corporation.

23. 1 Notarially certified copy of Power of Attorney from A. B. Bowen to A. St. J. Bowen.

24. Sale Heed (No. 16808) dated 8-12-58 re: Plot No. 99,100,102,103,104, 106, 108, 110, 115, 133 from Gayva
Kumari to Kamal Singh.

25. Sale Deed (No. 16809) dated 18-12-58 from Gaya Kumari to Mr. and Mrs. Bowen re : Plot No. 133.

26. Sale Deed (No 3177) executed on 24-2-59 by Mr:St J Bowen in favour of M/s. Meameco Private Ltd. in
respect of C.S. Plots No. 1370 (portion) of Mouza Dheiya.

27 Sale Deed (No. 6853) executed on 14-4-59 by Jang Bahadur Singh. Ram Bahadur Singh and Mohan
Singh in favour of M/s. Meameco Private Ltd. in respect of Plots 988, 989, 991, 992, 993, 995 of Mouza Dheiya.

28. Deed of Conveyance (No. 13332) executed on 29-7-59 by Kamal Singh in favour M/s. Meameco Private
Ltd. in respect of C.S. Plot Nos. 103, 104, 105, 106 of Mouzah Susunilaya with tank and garden.

29 Deed of Conveyance (No 16177) executed on 4-9-59 by Nathuram Poddar in favour of M/s, Meameco

Private Ltd. in respect of C.S. Plots No. 130, 128, 131, 132 and 133 of Mouzah Susunilaya with a well in Plot No.
128.

30. Deed of Sale (No. 98230) dated 31-5-60 by Gaya Kumari to Meameco Ltd. Re : Plot No. 116 in Mouza
Dheiya Dhanbad.

31. Sale deed (No 10613) dated 22-7-1960 between zaheda Begum and Meameco Private Ltd re : Land at
Mouzah Dheiya Jharia, Dhanbad.

32. Deed Conveyance (No. 10688) dated 23-7-60 from Mrs. Lillian Bowen to Meameco Pvt. Ltd. re : Plots 504,
981, 978, 979, 980 and 968 in Mouza Dheiya, Ranigung, Dhanbad

33. 1 Deed of Conveyance No. 98253 dated 4-11-60 from Mr. A. St. J. Bowen Mrs. Lillian Bowen to M/s,
Meameco Ltd. re : Plot of land at Dhanbad in Mouza No. 6 within Khatian No. 83 Plot No 1369 area 06 acres/Plot
No 1368 area .32 acres Eastern portion of Plot Np. 1370 measuring .90 acres total area 1.28 acres and 16 Cottahs
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of land towards East in Plot No. 13732 Cottahs and 7 Chattacks in Plot No. 1366 and 2 Bighas 6 Cottahs towards
west in Plot No. 1365 total area 3 Bighas 4 Cottahs 8 Chittacks out of the above an area of 3 Bighas 1 Cottah of free
hold land at Dhanbad being portion of plot Nos. 1369 and 1370 was sold to Jardine Victor Ltd. in March 1972.

34. Deed of Conveyance (No. 98252) dated 10-11-60 from A. St. J. Bowen and Mrs. Lillian Bowen to Meameco
(P) Ltd. Re: Property in the district of Dhanbad Parganas Jharia in Mouza Sushunilia Thana No. 88 under Khatian
No. 46 33 decimal of 1and of Plot No. 133 out of 91 decimal of land.

35. 1 Settlement Khatian (No. 151) dated 18-1-60 in the name of Nilambar Singh. Rup Kumary Sukhdasi

Singh and others relating to Plot Nos. 988, 989, 991, 992, 993 and 995 forming part of 8 documents deposited on
15-12-60.

36. 1 Settlement Khatian (No. 46) dt. 19-1-61 in names of Nanku Singh and Kartick Singh with Bengali
translation,

37. 1 Settlement Khatian (No. 83) dated 5 6-61 of Mouza Dheiya No 6 in-favour of Kartick Singh and Nanku
Singh.

38. 1 Original Deed of Reconveyance (No. 4939) dated 15-5-61 executed by Bihar State Financial Corpora-
tion favouring Meameco Ltd.

39. 1 Original affidavit by Sm Rukfoa Kumari dt. 12-6-62
39A.1 copy of above.
40. Deed of Confirmation of Sale cum Deed of Conveyance (No. 8985) dated 12-6-62 between Sm. Rukha

Kumari and Meameco Ltd Re : Plot Nos 103, 104 105, 106, 128, 130, 131, 132 and 166 in Mouza Dheiya and
Susunilaya Dhanbad.

41. Deed of Confirmation of Sale cum Deed of Conveyance (No. 8986) dated 12-6-62 between Sm. Rukha
Kumari and Meameco Ltd Re : Plot of land at Jharia.

42. 1 Original letter dated 7-6-62 from A St. J. Bowen to Meameco Ltd Re : Rent on Plot 1370.
43. Photostat of list of surface land acquired by Meameco (Private) Ltd.
SCHEDULE OF PROPERTY
PART—I
Diamond Products Ltd.

(West Bengal Properties)

Purchased from The Baranagore Jute Factory Co Ltd. under Registered conveyance dated 14th March 1956
registered with the Joint Registrar of Assurances Calcutta in Book No. 1 Vol. 64 Pages 201—210 being No. 2459
for 1956: as detailed hereunder.

1 ALL THAT piece or parcel.of land contaning by estimation an area 1.1619 acres aoproximately equiva-
lent to 3 Bighas 10 Cottahs 5 Chittacks be the-same a little more or less together with all buildings hereditaments
godowns and structures standing and erected thereon or any part thereof situate and lying at Mouza Dakhineswar
and being a portion of premises No. 75/A Surya Sen Road (formerly a portién of Municipal Holding No 306) and
comprised under C. S. Plot 1825 (Portion) of Khatian No. 823 within Touzi No. 53 BZ J.L.No4R.S. No. 1 within
Police Station and Municipality Baranagore Sub Registry Dum Dum Cossipore in the District of 24 Parganas and
butted and bounded on the North bv the South Approach Road leading to the Vivekananda Bridge and the embank
ment theeof, on the East by Hastle Road through which the said Railway Siding or service line passes, on the
South by an narrow strip of land bounding the Dantia Khal and belonging to the Baranagore Municipality and on
the West by the land and premises partly described in item No. 2 hereunder or howsoever otherwise the said lands
buildings hereditaments and premises which now are or is or at any time hereinfore were or was butted bounded
called known numbered described or distinguished.
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2. All that piece or parcel of land containing by estimation an area of 3 4961 acres approximately equiva-
lent to 10 Bighas 11 Cottahs and 8 Chittacks be the same a little more or less together with all jetties buildings
hereditaments godowns and structures standing and erected thereon or any part thereof situate and lying at
Mouza Dakhineswar being a portion of premises No. 75'A, Surya Sen Road (formerly a portion of municipal Hold-
ing No. 306) and comprised under C. S. Plot No. 1825 (Portion) of Khatian No 823 within Touzi No 53BZ J L. No.
4R. S 1 within Police Station and Municipality Baranagore Sub-Registry Dum Dum Cossipore in the District of 24
Parganas and butted and bounded on the North by Railway land on the South by Dantia Khal on the East by land
and premises described under item No 4 above and on the West by the River Hooghly at low water mark OR
howsoever otherwise the said land buildings hereditaments and premises which are or is or at any times hereto-
fore were or was butted bounded called know numbered discribed or distinguished.

3. All that messuage building tenement hereditaments and premises together with the pieces or parcel of
land measuring about 1 Bigha 14 Cottahs and 8 Square feet on actual measurement as per title deeds 1 Bigha 15
Cottahs and 9 Chittacks being the Municipal premises No. 4 Penn Road (formerly known as No. 16 Alipore Road)
within the municipal limits of the town of Calcutta within Police Station and Registration District Alipore in the
District of 24 Parganas butted and bounded in the manner following that is to say on the North by premises No 16
Belvedere Road on the East by premises No. 5 Penn Road on the South by Penn Road and on the West by premises
No. 7 Alipore Road delineated on the Plan thereto annexed and therein enclosed within red lines OR howsoever
otherwise the said messuagas tenements buildings land hereditaments and premises or any part thereof which
are now or is or at any times heretofore were, or was situate butted bounded known numbered called and
distinguished.

(Poona Properties)

Purchased by the Company.

1.  All that piece or parcel of land containing an area of 4 Acres 10 Gunthas more or less according to the
Record of Rights but 4 Acres 15%2 Gunthas or there-abouts according to actual measurement together with build-
ing and structures. if any erected thereon or any part there of siituate and lying at village Lohagaon Taluka Haveli
within the limits of Ponna Municipal Corporation and bearing Survey No 198 His a No. 2/1 Sub-Registry Office
Haveli in the District of Poona and bounded on the North by Survey No. 199 on the East by Survey No. 197 on the
West by Public Road and on the South by the land and premises described under item No 2 hereunder being
Survey No. 198 Hissa No 2/2 OR howsoever otherwise the said lands buildings hereditaments and premises which
now are or is or at any tima heretofore were or was butted and bounded called known numbered described or
distinguished.

9. All that piece or parcel of land contaning an area of 4 Acres 10 Gunthas more or less according to the
Record of Rights but 4 Acres 15%2 Gunthas or thereabouts according to actual measurements together with build-
ings and structures if any erected thereon or any part thereof situate and lying at village Lohagaon Taluka Haveli
within the limits of Poona Municipal Corporation and bearing Survey No. 198 Hissa No. 2/2 Sub-Registry Office
Havely in the District of Poona and bounded on the North by the land and premises described under item No. 1
being Survey No. 198 Hissa No. 2/1 on the East by Survey No. 197 on the West by Public Road and on the South by
part of land being Survey No. 198 Hissa No. 3 OR howsoever otherwise the said lands buildings hereditaments
and premises which now are or is or at any time heretofore were or was butted bounded called known numbered
described or distinguished.

PART—11

(i)  Short description of all stocks shares debentures and other choses in action.
(1) In Goverment Securities Rs. 1,100—3%
Conversion Loan 1946-86 Rs. 810
(2) In Trade Investments fully paid shares and
debentures,
(a) EAST INDIA CLINIC LIMITED
16% Debentures of Rs 100 each Rs. 1,600
Rs. 6,000—5% Non-Redeemable
Debenture Stock 1957 ... Rs. 6,000
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(b) COLOUR CARTONS LIMITED

80 Equity Shares of Rs 1;000 each ... Rs. 95,952
(c) CARDBOARD PRINTING & PROCESSING

INDUSTRIES LIMITED

1,500 Equity Shares of Rs. 10 each Rs. 15,000

(3) In other Investments fully paid up shares —
(a) THE EAST INDIAN COAL CO. LTD.
5,992 Shares of £ 1 each Rs. 97,279

(b) BARAREE COKE CO. LTD.
6,700 Ordinary Shares of Rs. 10 each
3,850 Ordinary Shares of Rs. 10 each Rs. 1,41,500

allotted to the Company as bonus
shares.

(¢) BELLISS & MORCOM (INDIA) LTD.

15,975 Equity Shares of Rs. 10 each Rs. 1,95,5655
Rs. 5,53,696
Sundry Debtors as at 31-3-1973 ... Rs. 50,74,838

Mangaldai Tea Company Limited
SCHEDULE OF PROPERTY
PART —I
Short description of the Freehold Property
Nil
PART-I1
Short description of the Leasehold Property
Total Area—753.92 Hectares

Detailed as under :(—

1. Certified copy Lease (F.S Grant No 38/57) dated 18-2-1876 granted by the Secretary of State for India in
Council to Colonial Tea Co in respect of 494.90 acres of land (subsequently transferred to Mangaldai Tea Co. Ltd.)
with original fee simple grant No. 58/57 dated Nil (badly torn and last sheet missing) annexed.

2. Certified copy of Lease (F.S Grant No 41) dated 18-2-1876 granted by the Secretary of State for India in
Council to Colonial Tea Co. in respect of 721.86 acres ot land (subsequently transferred to Mangaldai Tea Co. Ltd ).

3. Certified copy Lease (F S Grant No 4443) dated 18-2-1876 granted by the Secretary of State for India in

Council to Colonial Tea Co. in respect of 549.44 acres of land (subsequently transferred to Mangaldai Tea Co.
Ltd).

4. Original Instrument of Grant No. 84 dated 8-2-1879 granted by the Secretary of State for India in Coun-
cil to Fisher & Birar in respect of 727.34 with original Renewed Lease dated 5-2-1917 (N. L. R Grant No 31/84) in
favour of Mangaldai Tea Co. Ltd and Original Renewed Lease (N. L. R. Grant No 31 84) dated 8-8-1953 in favour
of Mangaldai Tea Co. Ltd. in respect of 693.404 (subsequently altared as 649.364) acres of land, '

5. Original Renewed Lease dated 8-2-1933 (N. L. R. Grant No. 131/235) granted by the Dy. Commissioner
of Darrang to Mangaldai Tea Co Ltd. in respect of 263.42 acres of land with Original Renewed Lease dated 1-4-
1917 and Original Renewed Lease dated 23-4-1920 annexed.
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6. Original Instrument of Lease N L.R. Grant No. 658/620 dated 29th June 1961 granted by the Dy. Com-
missioner of Darrang to W. Irenside, Esq. on behalf of Mangaldai Tea Co. Ltd. in respect of 26 acres of land (Torn)
with original Renewed Lease dated 30th May. 1946 (N.L.R. Grant No. 358/620) granted by the Dy. Commissioner

of Darang to Mangaldai Tea Co. Ltd. annexed.

7. One Cover marked original F. S. Grant No. 44/43 containing torn pieces of documents.

PART—III
Short description of all stocks shares debentures and other choses in action.

EAST INDIA CLINIC LTD.

Rs. 500 Non—RedeemaBle 5% Debenture Stock 1957 Rs. 500.00

KANKNARRAH CO LTD

235 Ordinary and ‘B’ Ordinary Shares of Rs. 100 each

fully paid Rs. 9,287.00

COLOUR CARTONS LTD.

80 Ordinary Shares of Rs. 1,000 each fully paid Rs. 95,952.00

BELLISS & MORCOM (INDIA) LTD

14,652 Shares of Rs. Rs. 10 each fully piad Rs 1,79,364.50

Rs. 2,85,103.50
Rs. 1,37,734.00

Sundry Debtors as at 31-12-1972

Sd/- S. B. MITRA
26-6-74
For Registrar

1 do hereby certify that this is a true copy of the original in my custody.

Sd/-A. N. BANERJEE
For Registrar of the High Court
at Calcutta, Original Side.

Dated this 7th day of July, 1975.
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Company Petition No. 358 of 1970
Connected with
Company Application No. 197 of 1970
IN THE HIGH COURT AT CALCUTTA
Original Civil Jurisdiction

President of the Union of India.
In the matter of the Companies Act 1956

And
In the matter of Sections 391 and 394 of the
said Act

And

In the matter of George Henderson & Company Limited a
Company incorporated under the Indian Companies Act
1913 and an existing company within the meaning of the
Companies Act 1956 having its registered office at No. 4,
The Honourable Clive Row, Calcutta
Mr. Justice . C. GHOSE A
In the matter of Henderson Finance Limited a Company
incorporated under the Indian Companies Act 1913 and an
existing company within the meaning of the Companies
Act 1956 having its registered office at No. 4, Clive Row,
Calcutta
And
In the matter of Ewing & Company Limited a Company
incorporated under the Indian Companies Act 1882 and an
existing company within the meaning of the Companies
Act 1956 having its registered office at No. 4, Clive Row,
Calcutta
And
In the matter of Jardine Henderson, Limited a Company
incorporated under the Indian Companies Act 1913 and an
existing company within the meaning of the Companies
Act 1956 having its registered office at No. 4, Clive Row,
Calcutta
1. George Henderson & Co. Limited
2. Henderson Finance Limited
3. Ewing & Company Limited
‘ and
4. Jardine Henderson, Limited

Petitioners



(2)

The above petition coming on for hearing on this day upon reading the said petiticn in order dated the
twenty-third day of June last whereby George Henderson & Co. Ltd. the Petitioner No. 1 herein was ordered
to convene separate meetings of its Preference and Ordinary shareholders Henderson Finance Limited
Petitioner No 2 herein was ordered to convene a meeting of its Ordinary shareholders and Ewing & Company
Limited tha Petitioner No 3 herein was ordered to convene separate meetings of its Ordinary and Preference
shareholders and Jardine Handerson, Limited the Petitioner No. 4 herein was ordered to convene separate
meetings of its Preference and Ordinary shareholders for the purpose of considering and if thought fit approving
with or without modification the Schema of amalgamation proposed to be made between the said Petitioner Nos.
1,2, 3 and4 herein and their respective shareholders and annexed to the affidavit of Devi Ram Jha filed on
the fifteenth day of September last the -Statesman’ and and the ‘Dainik Basumati’ both dated the seventeenth
day of July lasteach containing the the advertisement of the said notice convening the said meetings directed
to be held by said order dated the twenty-third day of June last the affidavit of Sailen Lahiri filed on the thir-
teenth day of August last and the exhibits therein referred to and an affidavit of Jitendra Kumar Das filed on
the twelfth day of August last and the exhibits therein referred to and and affidavit of Bishnu Charan Malkhandy
filed on the fifth day of August last and tha exhibits therein referred to and an affidavit of Subodh Chandra Ukil
filed on the thirteenth day of August last and the exhibits therein referred to and an affidavit of Pijus Kanti
Datta filed on the twelfth day of August last and the exhibits therein referred to and an affidavit of Sailendra
Lahiri filed on the fifth day of August last and the exhibits therein referred to and an affidavit of Basanta Kumar
Mookerjee filed on the 5th day of August last and the exhibits therein referred to and the order made herein and
dated the twenty-second day of September last showing the publication and despatch of the notices convening the
said meetings and the reports of the respective Chairman of the said meetings all filed on the eight day of
September last as to the results of the said meetings and an affidavit of compliance of Sunil Kumar De fi'ed on the
ninth day of November last and the exhibit therein ‘referred to and upon hearing Mr. S. Ghose, Mr. S. B. Mukherjee
advocate for the said Petitioner Nos 1, 2, 3 and 4 and Mr. H Mitter advocate for the Central Government and it
appearing fiom the reports that the proposed Schemes of Amalgamation have been approved unanimously by the

shareholders of the Petitioner Nos 1,2 and 3 and Ordinary shareholders of Petitioner No 4 and a majority of
the Preference shareholders of Petitioner No. 4.

This Court doth hereby sanction the Schemes of Amalgamation set forth in Annexures ‘E’, ‘F* and ‘G’ of the
petition herein and specified in the Schedule -A’, ‘B’ and ‘C’ hereto and doth hereby declare the same to be binding

on all the shareholders of the said Petitioner Companies Nos. 1, 2, 3 and 4 and also on the said Petitioner Com-
panies Nos. 1, 2, 3 and 4.

This Court doth order

(1) That all the properties, rights and powers of George Henderson & Co. Ltd., Henderson Finance Limited
and Ewing and Company Limited the Petitioners Nos. 1, 2 and 3 abovenamed (hereinafter referred to as the said
transferor companies) specified in the first, second and third parts of Schedule ‘DD’, ‘EE’ and ‘FF’ respectively of
the said petition and specified in the Schedule ‘D’, ‘B’ and ‘F’ hereto and all other properties, rights and powers of
the said transferor companies be transferred as from the close of business on the thirty-first day of March in the
year One tholsand nine hundred and seventy (hereinafter referred to as the transfer date) without further act or
deed to Jardine Handerson, Limited, the Petitiouer No. 4 abovenamed (hereinafter referred to as the transferee
company) and accordingly the same shall pursuant to Section 394(2) of the Companies Act 1956 be transferred to
and rest in the transferee company for all the estate and interest of the transferor companies thereof as from the
transfer date but subject nevertheless to all charges now affecting the same.

(2) That all the liabilities and duties of the said transferor companies be transferred as from the transfer
date and without further act or deed to the transferee company and accordingly the same shall pursuant to Section
3942) of the Companies Act 1956 be transferred to and become the liabilities and duties of the transferee com-
pany.

(3) That all proceedings now pending by or against the transferor companies be continued by or against the
transferee company.

(4) That the transferee company do within thirty days after the filling of this order cause a certified copy of
this order to be delivered to the Registrar of Companies, West Bengal for registration and on such certified copy
being so delivered the said transferor companies be dissolved as from the transfer date and the Registrar of
Companies, West Bengal do place all documents relating to the transferor companies and registered with him on
the file kept by him in relation to the transferee company and the files relating to the said 4 companies be consoli-
dated accordingly and that the transferee company do annex such part of this order only as relates to the sanction
of the said Schemes of Arrangement under Section 391 of the said Act to its Memorandum of Association to be
issued after filing of the certified copy of this order.
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(5) That any person interested shall be at liberty to apply to this Hon’ble Court in the above matter for
any directions that may be necessary.

(6) That the said transferor and transferee companies do pay to the Central Government their costs of
and incidental to this application assessed at fifteen Gold Mohurs.

WITNESS Shri Prasanta Bihari Mukherji Chief ;Iustice at Calcutta aforesaid this fourth day of December in
the year One thousand nine hundred and seventy.

Orr, Dlgnam & Co. Attorneys
S. C. Sinha Attorney
S. B. Mitra
6-3-71
For Registrar

Schedule ‘A’ above referred to

Scheme of Arrangement
Between
GEORGE HENDERSON & COMPANY LIMITED
and
its members

For the amalgamation with
JARDINE HENDERSON, LIMITED

Preliminary
(a) In this Scheme

George’ means George Henderson & Company Limited of 4 Clive Row,
Calcutta-1.

‘Jardines’ means Jardine Henderson, Limited of 4 Clive Row, Calcutta-1

The Transfer Date’ means the close of business on 31st March, 1870 or such other date as the
High Court at Calcutta may direct.

(b) The authorised issued and subscribed share capital of George is Rs. 60 00.000/-divided into 1,000
Preference ‘A’ Shares of Rs. 1,000 - each, 2,000 Preference ‘B’ Shares of Rs. 1,000/-each, 5 Manage-
ment Shares of Rs 1.000/-each and 2 995 Ordinary Shares of Rs. 1 0001- each, all fully paid up and the
entire issued and subscribed shares of George is held by Jardines, the holding company of George and
nominees of Jardines.

Scheme

1. At the transfer date the undertaking of George shall without further act or deed be transferred to and
vested or deemed to be vested in Jardines subject to all charges if any then affecting the same or any part thereof.
For the purposes of this Scheme the undertaking of George shsll include all rights powers authorities and privi-
leges and all property including tenancy rights if any and all other interests or rights in or arising out and of such
property as may belonq to or be in the possession of George as at the transfer date and all debts liabilities and

duties of George and its all other obligation of whatsoever kind.

2. If any suit appeal or other proceedings of whatsoever nature (hereinafter called the Proceedings) by or
against George be pending the same shall not abate be discontinued or be in any way prejudicially affected by
reason of the transfer of the undertaking of George or of anything contained in this Scheme, but the proceedings
may be continued prosecuted and enforced by or against Jardines in the same manner and to the same extent as
it would or might have been continued prosecuted and enforce by or against George as if this Scheme had not been
made.

3. The transfer of property and liabilities under clause 1 and the continuance of the proceedings by or

against Jardines under clause 2 hereof shall not affect any transaction proceedings already concluded by George
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on and after the transfer date to the end and intent that Jardines accepts adopts all acts deeds and things done
and executed on behalf of itself. Furthermore as from the transfer date George shall be deemed to have
carried on and to be carrying on its business on behalf of Jardines until such time as this Scheme becomes

effective.

4. Subject to the other provisions contained in this Scheme all contracts deeds, bonds agreements and other
instruments of whatever nature to which George is as party. Subsisting or having eflfcct immediately before the
amalgamation shall be in a full force and effect against or in favour of Jardines and may be enforced as fully and

effectively as if instead of George Jardines had been a party thereto.

5. The entire issued shares of George being held by Jardines and the nominees of Jardines, Jardines will
not be required to issue any of its shares upon the transfer of the undertaking of George pursuant to clause 1

hereof,

6. George will retain such sum as its Board of Directors may consider necessary out of the assets to be
transferred to and vested in Jardines by virtue of the order sanctioning the Scheme and the Board of Directors of
George will be at liberty to recommend to its shareholders and pay them such dividends as may be declared by
George at the Annual General Meeting in respect of its financial year ending on 31st March, 1970 and George will
be at liberty to pass its Balance Sheet as at 31st March, 1970 and the Profit and Less Account for the financial year
ending on that date and thereafter all the remaining properties assets and liabilities of George will be transferred

to and become vested in Jardines by virtue of the said order.

7.  The Directors of George and Jardines may assent on behalf of all concerned to any modification of the
Scheme or to ~ny condition which the High Court at Calcutta may think fit te approve or to impose and may do all

acts deeds and things necessary for carrying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta pursuant to. the provisions of Sections
391 and 394 of the Companies Act 1956 it shall be prayed that George shall be dissolved without winding up with
effect from the transfer date or such other date as the said High Court may stipulate.

9. The implementation of this Scheme is conditional upon the same being sanctioned by the High Court at
Calcutta under Section 391 of the Companies Act 1956 and the appropriate order for implementation of the Scheme
being made by the said High Court pursuant to Section 394 of said Act.

S. B. MITRA
6-3-71
For Registrar

Schedule ‘B’ above refered to

Scheme of Arrangement
Between HENDERSON FINANCE LIMITED
and
its member
For the purpose of amalgamation with
JARDINE HENDERSON LIMITED

Prelimi
(a) In this Scheme
‘Henderson’ means Henderson Finance Limited of 4, Clive Row, Calcutta-1.

‘Jardines’ means Jardine Henderson, Limited of 4, Clive Row, Calcutta-1.

“The Transfer Date’means the close of business on 31st March, 1970 or such other date as the High Court
at Calcutta may direct.
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(b) The authorised share capita! of Henderson is Rs. 5,00,000/- divided into 500 Ordinary Shares of Rs. 1000/-
each the issued and subscribed share capital of Henderson is Rs. 3,00,000/- divided into 300 Ordinary

Shares of Rs. 1,000/-each fully paid up and the entire issued and subsecribed shares of Henderson is held
by Jardines as the holding company of Henderson and nominees of J. ardines.

Scheme

1. Atthe transfer date the undertaking of Henderson shall without further act or deed be transferred to and
vested or deemed to be vested in Jardines subject to all charges if any then affecting the same or any part thereof.
For the purposes of this Scheme the undertaking of Henderson shall include all rights powers authorities and
privileges all property including tenancy rights if any and all other interests or rights in or arising out of such
property as may belong to or be in the possession of Henderson as at the transler date and all debts liabilities and
duties of Henderson and its all other obligations of whatsoever kind.

2. If any suit appeal or other proceedings of whatever nature (hereinafter called the Praceedings) by or
against Henderson be pending the same shall not abate be discontinued or be in any way prejudicially affected by
reason of the transfer of the undertaking of Henderson or of anything contained in this Scheme, but the proceed-
ings may be continued prosecuted and enforced by or against Jardines in the same manner and to the same extent

as it would or might have heen continued prosecuted and enforced by or against Henderson as if this Scheme had
not been made.

3.

The transfer of property and liabilities under clause 1 and the continuance of the proceedings by or
against

Jardines under clause 2 hereof shall not affect any transaction or proceedings already concluded by
Henderson on and after the transfer date to the end and intent that Jardines accepts and adopts all acts deeds and
things done and executed on behalf of itself, Furthermore as from the transfer date Henderson shall be deemed to

have carried on and to be carrying on its business on behalf of Jardines until such time as this Scheme becomes
effective.

4. Subject to the other provisions contained in this Scheme all contracts deeds bonds agreements and other
instruments of whatever nature to which Henderson is a party. Subsisting or having effect immediately before the
amalgamation shall be in a full force and effect against or in favour of Jardines and may be enforced as fully and
effectively as if instead of Henderson Jardines had been a party thereto.

5. The entire issued shares of Henderson being held by Jardines and the nominees of Jardines, Jardines

will not be required to issue any of its shares upon the transfer of the undertaking of Henderson pursuant to
clause 1 hereof.

6. Henderson will retain such sum as its Board of Directors may consider necessary out of the assets to be
transferred to and vested in Jardines by virtue of the order sanctioning the Scheme and the Board of Directors of
Henderson will be at liberty to recommend to its shareholders and pay them such dividends as may be declared by
Henderson at the Annual General Meeting in respect of its financial year ending on 31st March, 1970 and Henderson
will be at liberty to pass its Balance Sheet as at 31st March, 1970 and the Profit and Loss Account for the financial
year ending on that date and thereafter all the remaining properties assets and liabilities of Henderson will be
transferred to and become vested in Jardines by virtue of the said order.

7. The Directors of Henderson and Jardines may assent on behalf of all concerned to any modification of the
Scheme or to any condition which the High Court at Calcutta may think fit to approve or to impose and may do all
acts deeds and things necessary for carying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta pursuant to the provisions of Sections
391 and 394 of the Companies Act 1956 it shall be prayed that Henderson shall be dissolved without winding up
with effect from the transfer date or such other date as the High Court may stipulate.

9. The implementation of this Scheme is conditional upon the same being sanctioned by the High Court at
Calcutta under Section 391 of the Companies Act 1956 and the appropriate order for implementation of the Scheme
being made by the said High Court pursuant to Section 394 of the said Act.

S. B. MITRA
6-3-71
For Registrar
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Schedule ‘C’ above referred to

Scheme of Arrangement
Between
EWING AND COMPANY LIMITED
and
its members
For the purpose of amalgamation with JARDINE HENDERSON, LIMITED

Preliminary
(a) In this Scheme

‘Ewing’ means Ewing and Company Limited of 4, Clive Row, Calcutta-1
Jardines’ means Jardine Henderson, Limited of 4, Clive Row, Calcutta-1

“The Transfer Date’ means the close of business on 31st March, 1970 or such other date as the High
Court at Calcutta may direct.

(b) The authorised issued and subscribed share capital of Ewing is Rs. 10,00,000'-divided into 90 ‘A’
Cumulative Preference Shares of Rs 1.000/-each, 60 ‘B’ Cumulative Preference Shares Rs 1,000/
each and 8,500 Ordinary Shares of Rs 100/- each all fully paid up and the entire issued and sub
scribed shares of Ewing is held by Jardines, the holding company of Ewing and nominees of Jardines.

Scheme

1. At the transfer date the undertaking of Ewing shall without further act or deed be transferred to
and vested o deemed to be vested in Jardines subject to all charges if any then affecting the same or any
part thereof. For the purposes of this Scheme the undertaking of Ewing shall include all rights powers
authorities and privileges and all property including tenancy rights if any and all other interests or rights
in or arising out of such property as may belong to or be in the possession of Ewing as at the transfer date
and all debts liabilities and duties of Ewing and its all other obligations of whatsoever kind.

2. If any suit, appeal or other proceedings of whatever nature (hereinafter called the Proceedings) by
or against Ewing be pending the same shall not abate be discontinued or be in any way prejudicially af-
fected by reason of the transfer of the undertaking of Ewing or of anything contained in this Scheme, but the
proceedings may be continued prosecuted and enforced by or against Jardines in the same manner and to
the same extent as it would or might have been continued prosecuted and enforced by or against Ewing as
if this Scheme had not been made.

3. The transfer of property and liabilities under clause 1 and the continuance of the proceedings by or
against Jardines under clause 2 hereof shall not affect any transaction or proceedings already concluded by
Ewing and after the transfer date to the end and intent that Jardines accepts and adopts all acts deeds and
things done and executed on behalf of itself. Furthermore as from the transfer date Ewing shall be deemed

to have carried on and to be carrying on its business on behaif of Jardines until such time as this Scheme
becomes effective.

4. Subject to the other provisions contained in th's Scheme all contracts deeds bonds agreements and
other instruments of whatever nature to which Ewing is a party, subsisting or having effect immediately
before the amalgamation shall be in a full force and effect against or in favour of Jardines and may be

enforced as fully and effectively and if instead of Ewing Jardines had been a party thereto.

5. The entire issued shares of Ewing being held by Jardines and the nominees of Jardines will not be

required to issue any of its shares upon the transfer of the undertaking of Ewing pursuant to clause 1
hereof.

6. Ewing will retain such sum as its Board of Director may consider necessary out of the assets to be
transferred to and vested in Jardines by virtue of the order sanctioning the Scheme and the Board of Directors
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of Ewing will be at liberty to recommend to its shareholders and pay them such dividend as may be declared by
Ewing at the Annual General Meeting in respect of its finanical year ending 31st March, 1970 and Ending will be
at liberty to pass its Balance Sheet as at 31st March, 1970 and the profit and Loss Account for the financial year
ending on that date and thereafter all the remaining properties assets and liabilities of Ewing will be transferred
to and become vested in Jardines by virtue of the said order.

7. The Directors of Ewing and Jardines may assent on behalf of all concerned to any modification of this
Scheme or to any condition which the High Court at Calcutta may think fit to approve or to impose and may do
all acts deeds and thing necessary for carrying this Scheme into effect.

8. In the application to be submitted to the High Court at Calcutta pursuant to the provisions of Sections
391 and 394 of the Companies Act 1956 it shall be prayed that Ewing shall be dissolved without winding up with
effect from the transfer date or such other date as the said High Court may stipulate.

ligh 9. The implementation of this Scheme is conditional upon the same being sanctioned by the High Court
at Calcutta under Section 391 of the Companies Act 1956 and the appropriate order for implemetation of the
" Scheme being made by the said High Court pursuant to Section 394 of the said Act.
~S. B MITRA
1b 6-3-71
pes. For Registrar

Schedule ‘D’ above referred to
GEORGE HENDERSON & CO. LIMITED
—- PART—I
] Freehold Property

Nil
PART—1I1I

Leasehold property
the Nil
PART—III

Stock, Shares, Debentures and other choses in action.

13 Ordinary Shares of Rs. 10™- each in Rydak Tea Syndicate Ltd. fully paid.

31120 Ordinary Shares of £ 1 each in The East Indian Coal Co. Ltd. fully paid.

7134 Ordinary Shares of £ 5 each in The Barnagore Jute Factory Co. Ltd. fully paid.
6076 Ordinary Shares of £ 1 each in Mcleod Russel & Co. Ltd fully paid.

£ 3189 7% Unsecured Loan Stock 1989/91 of Mcleod Russel & Co. Ltd,

13 Debentures of Rs. 100/-each in East India Clinic Ltd fully paid.

2 6%2% Non-Redeemable Debentures of Rs. 1.000/-each in Bengal Chamber of
Commerce & Industry fully paid.

S. B. MITRA
e 6-3-71

For Registrar
. Schedule ‘E’ above referred to

e 1 HENDERSON FINANCE LIMITED
PART—I
Freehold Property
Nil
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PART—I1I
Leasehold Property
Nil
PART—III

Stocks, Shares, Debentures arid other choses in action
163 Ordinary Shares of Rs. 10/- each in Rydak Tea Syndicate Ltd. fully paid.
2851 Ordinary Shares of £ 1 each in The East Indian Coal Co. Ltd. fully paid.
S B.MITRA
6-3-71
For Registrar
Schedule ‘F’ above refered to

Ewing & COMPAN LIMITED
PART—I
Freehold Property
Nil
PART—1I
Leasehold Property
Nil
PART—III

Stocks, Shares, Debenture and other choses in action.

70200 Ordinary Shares of Rs. 10/- each in Howrah Mills Co Ltd. fully paid.
345 Ordinary Shares of Rs. 100/- each in Kanknarrah Co. Ltd. fully paid.
1270 ‘B’ Ordinary Shares of Rs. 100/- each in Kanknarrah Co. Ltd. fully paid.
35 Preference Shares of Rs. 100/- each in Kanknarrah Co. Ltd. fully paid.

430 Ordinary Shares of Rs. 1(50/— each in Kamarhatty Co. Ltd, fully paid.
1071 ‘B’ Ordinary shares of Rs. 100/- each in Kamarhatty Co. Litd. fully paid.
50 Prefrence shares of Rs. 100/- each in Kamarhatty Co. Ltd. fully paid,

3592 Ordinary Shares of Rs. 10/- each in Rydak Tea Syndicate Ltd. fully paid.
100 Ordinary Shares of Rs. 10/- each in Bararee Coke Co. Ltd. fully paid.

850 Ordinary Shares of £ 5 each in The Barnagore Jute Factory Co Ltd. fully paid.

I do hereby certify that this is a true copy of the original in my custody.
Dated this 25th day of March 1971
S. B. MITRA
6-3-71
For Registrar
Sd/-
For Registrar of the High Court at Calcutta, Original Side.
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THIS AGREEMENY is made the 28th day of September one thousand Nine Hundred and Eightynine
BETWEEN JARDINE HENDERSON, LIMITED a Company incorporated in India and having its Registered
Office at 4, Clive Row, Calcutta (hereinafter called’ the Company) on the one part and Ravinra Nath Grover of 4,
Clive Row, Calcutta (hereinafter called the (Managing Director) of the other part.

WHEREAS approval of the Central Government for appointment of Ravindra Nath Grover, as the
Managing Director of the Company with effect from the First day of April, One thousand Nine Hundred and
Eightynine for a period of Five years i.e. up to 31st day of March, 1994 on the remuneration hereinafter laid down
has been accorded in its letter No. 1/159'CI. VIII/89 dated 31st August, 1989.

AND WHEREAS at the Annual General Meeting of the Company held on the 28th September One
Thousand Nine Hundred and Eightynine the members approved the appointment and remuneration of Ravindra

Nath Grover as the Managing Director of the Company and have authorised the Board of Directors of the Company
to execute the Agreement being these presents.

AND WHEREAS by a Resolution passed by the Directors of the Company on the execution of the
aforesaid Agreement being these presents has heen authorised under the Common Seal of the Company.

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS:—

1. This Agreement shall have effect as from the First day of April, One thousand Nine Hundred and Eightynine

and shall continue in force for a period of Five years i. e. upto Thirtyfist day of March, One Thousand Nine
Hundred and Ninetyfour.

2. During the currency of this Agreement the Managing Director shall be the Managing Director of the Company.

3. The Managing Director shall in all respects conform to and comply with the directions of the Board and shall
well and faithfully serve the Company and use his utmost endeavour to promote the interests thereof and
unless the Board otherwise agree shall devote the whole of his time and attention to the business of the
Company and shall not without the consent of the Board accept office or employment with any other Company.

4. The Managing Director shall ba entitled subject to superintendence control and direction of the Board exercise
such powers as have been or may from to time be lawfully entrusted to and conferred upon him by the Board
either alone or jointly with any other person or persons as the Board shall determine.

5. By way of remuneration for his services hereunder the Managing Director shall be entitled to receive from the
First day of April, One Thousand Nine Hundred Eightynine for a period of Five years ending Thirtyfirst day
of March, One Thousand Nine Hundred ninetyfour a salary of Rs. 10,000/~ per mensem in the scale of
Rs. 10,000, -500, -12,000 or such other scale and on such other terms and conditions as may be deternined by
the Board within the Provisions of the Companies Act. 1956.

6. (a) The Managing Director is and shall continue to be a member of Jardine Henderson, Limited Assistants’
Provident Institution PROVIDED THAT the contribution of the Company to J‘ardine Henderson,
Limited Assistants’ Provident Institution shall not exceed ten percent of tha Managing Directors salary.

(b) The Managing Director shall also be entitled to the benefit of the Comany’s Gratuity Scheme, subject
however to the condition that the amount of gratuity shall not exceed a sum calculated at the rate of one

half of a month’s Salary for each completed year of service subject to a maximum of 20 month’s salary or
Rs. 1,00,000/- whichever is less.

7. All salaries commissions or fees received from time to time by the Managing Director as a Director, Managing
Director or other Officer of any other body corporate or bodies corporate or as a Trustee for any association
or as a Trustee for the holders of debentures issued by any body corporate or bodies corporate other than the
Company and all salaries commissions or fees other than sitting fees for attending the meeting of Directors of
the Company or Committees thereof receive by the Managing Director as a Director or other Officer of the
Company shall be paid to and pretained by him personally and shall not be credited to the profits of the
Company. The Managing Director shall not be entitled to any sitting fees for attending the meeting of the
Board of Directors of the Company or Committee thereof.
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11.
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15.
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17.

18.

(2)

(a) The Managing Director shall if so desired by him and so long as he continues to occupy the position of a
Managing Director of the Company reside whilst in Calcutta in rent free premises to be provide by the
Company and expenses on accommodation shall be subject to a ceiling of 60% of the salary of the Managing

Director over and above 10% of the salary of the Managing Director shall be payable by the Managing
Director.

(b) The Managing Director shall vacate the flat on ceasing to be the Managing Director on any ground
whatsoever. The Company shall also provide in the said premises, gas, fuel, electricity and furnishings

which will be evaluated as per Income-tax rules 1962 and will be subject to a ceiling of 10% of the salary
of the Managing Director.

(¢) The Managing Director shall be entitled to free telephone facility at his residence except that his private
trunk calls shall be billed by the Company.

The Company shall if necessary provide the Managing Director with a suitable motor car for use on the
business of the Company. All expenses of and incidental to the running and upkeep of the motor car (including
the emoluments of a driver) shall be borne by the Company. However, the use of the car for his private
purposes shall be payable by the Managing Director.

The Managing Director shall be entitled to free medical hospital, optical, dental, Nursing Home and nursing
treatment for himself his wife and dependent children PROVIDED THAT the total cost thereofto the Company
shall not exceed one month’s salary in a year or three month salary for a period of every three years of service,
PROVIDED FURTHER THAT THE Managing Director hereby agrees to assign the Company or to such other
Company as may be directed by the Company his right to recovery of all such expenditure under any policy

which he may have under any other medical insurance scheme. The premia for the said policy shall be paid,
if necessary, by the Company.

The Managing Director shall be entitled to such annual or other leave with full pay and allowonce including
holiday allowances, as per the Rules of the Company however that the period of leave shall not exceed one

months for every 11 months of service and that encashment of leave accumulated but not availed or shall not
be allowed.

The Company shall provide once a year at its own expenses leave travel concession for places within India for
the Managing Director his wife and dependent chiidren when the Managing Director proceeds on leave granted
in accordance with Clause 11 hereof subject to the condition that only actual whether wholly or partly by sea

and/ or by air and/or by rail and/or by road or by any combination thereof are paid and no hotel expenses are
allowed,

The Managing Director shall be entitled to the membership of a maximum of two clubs. Only the monthly
subscriptions there of shall be borne by the Company.

The Company shall pay for the Managing Director premium not exceeding Rs. 1,000 per annum in respect of
Group Accident Insurance Policy

In the event of absence or inadequacy of profit in any year for the period from 1st April, 1989 to 31st March,
1994, the Managing Director shall be paid a minimum remuneration of 10% less than the salary mentioned
in Clause 5 hereof.

The Managing Director shall be reimbursed by the Company entertainment expenses actually and properly
incurred in the course of the business of the Company subject to a reasonable limit laid down by the Company

The total monetary value of the perquisites (provision for car for Company’s use and telephone at residence
shall not be considered as perquisite) shall not exceed Rs. 1,35,000/-per annum or the annual salary of the
Managing Director per annum whichever is less to be reckoned on the basis of actual expenditure or liability
incurred by the Company as provided under explanation to section 198 of the Companies Act, 1956.

The Board of Directors of the Company shall have power to terminate this Agreement forthwith by notice in
writing to the Managing Director if he shall.

(a) become bankrupt or make any composition or arrangement with his creditors or
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20.
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(3)
(b) persistently and willfully neglect or become incapable of efficiently performing the d‘_uties of his office or

(c) be absent through illness for a period exceeding six months in any consecutive period of twelve calender

months.

The Managing Director shall not either during the continuance of this Agreement or at any time thereafter
disclose to any person, firm or Company any confidential information relating to the Company or its custom-
ers or any trade secrets of which he shall became possessed in his capacity as Managing Director of the

Company.

The Managing Director shall not at any time either while he shall hold the office of Managing Director of the
Company or afterwards either on his own account or for any other person, firm or company solicit, interfere
with or endeavour to entice away from the company any person, firm or company who at any time during or at
the date of determination of his appointment hereunder were customers of the Company.

The Managing Director shall not so long as he functions as such, become interested or otherwise concerned
directly or through his wife and/or minor children in any selling agency of the Company in future without the

prior approval of the Central Government.

Any dispute or difference arising out of or in relation to these presents shall be referred to the arbitration of
two arbitrators (one to be appointed by each party) or their umpire, Any such reference to arbitration shall be
conducted and governed in all respect in accordance with the provisions of the Indian Arbitration Act, 1940 or

any statutory modification thereof for the time being in force.

IN WITNESS WHEREOF the parties hereto have executed these presents the day and year first above

written.

SIGNED, SEALED AND DELIVERED on
behalf of the above named JARDINE
HENDERSON, LIMITED by and a Director
and the Company thereof

Witness : JARDINE HENDERSON LIMITED
4, Clive Row,
Calcutta-700 001

S. G. Mehta

SIGNED AND DELIVERED by the above
named RAVINDRA NATH GROVER in the Director

presence of

P. K. Hore

Witness :
4, Clive Row,
Calcutta-700 001

Secretary
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