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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

" Corporate Identity Numbar * LESG00MH1924PLC0$1326

In the matier of M5 MJCLELS NETSOFT AND GIS {INDIA} LIMITED

L hereby cedify that NUCLEUS NETSOFT AND GIS (INTIA) LIMITED which was originaky incorporated on Twanty
Fifth cay of January Ninsteen Hundred Exgnty Four under the Companies Act, 1956 (No. 1of 1856) a5 NUCLEUS
NETSOFT AND GIS (INDiA) LIBAITED having duly passed the necessary resclution in terms of Section 21 of tme
Comparnias Aot 1936 and the approval of the Central Governmunt sigrified i witing having been aceorded trareto
under Sectian 21 of the Companies Act, 1956, read with Goverament of India, Department of Comrpany Affairs, Now
Delri, Notificstion No, G.5.R 507 (E} dated 24/06/1985 vide SEN A43335827 dated 11/0%2008 the nama of the
said company is this Gay changed o ASIT C MEHTA FINANCIAL SERVICES LIMITED and this Corificate is issued
el of the said Acl,

\i this Eleventh day of September Two Thousand Eight.

n e
(MILIND VITTFALRAD  CHAKRANARAYAN)
" qu s e Deputy Registrar of Companles

Maharashira, Mumba

et R o vt ST SaEe T A

e Mailing Address as per record availabie in Registrar of Companies office:

ASIT G MEHTA FINANGIAL SERVICES LIMITED

- 'NUGLEUS HOUSE SAXIVIHAR RD. ANDHERI () . MUMSAI,
- MUMBAL - 4DROT2, %

Maharasnira, INDIA
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v FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

4 THE OFFICE OF THE REGISTRAR OF COMPANIES, MATIA GASHINA,

pUME AL ; :

NUCLEUS SECYRITILS LIMITED

; _
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ln the mattar of

[ hereby approve and signify in writing under Section 21
of the Componies Act, 1086 {(Act of 1956) rond with the
Govarnmant of Indla, Department of Company Affairs,
Motification No. G.5.R. 50VE dated the 24th June 1985 tho

changeo of name of the Company,
from  NUCLEUS SECURITIES LIMITED

to NUCLEUS NETSOFT AND SIS (INDLA) LIMITED

and I hereby certify that NUCLEUS SECURITIES LIMITED

which wags arigivally incorporatod on 25th

Jemuary: | luis : ;
cday af S adir tha Componias Act. 1956 andunder the naima

EHEBEDED

ROAVHERDL IHMDLA LEASING LIMITED having
crmsof soction 21/22H1)

A

duly passed the nacessary rasolution in t

", ; ; 1
) { 1a)22(1) (b) of the Companies Act, 1656 the neme of tha said

vy Company iz this doy changad to

A MUCLEUS RETSOFS AKD GIS (THpra) Limzrep®td

: N4 cartificate is issued pursuant o tpction 23(1) of tho said Act/

Al st . _
¥ Given undor sy hund at MUMBAI this  31st

gogg - :}J:e:-:mau;zg;rﬁ' ':L*@:!‘{j*ﬁﬂ-ﬂi
3 e JI"\_\_‘_._ n/

s
; fienntas Registrar of Cormpaniss

- . -
taeharsshtra, Mumboei..
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Certificate of lncorporation
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1 haraby ooetily Uhateoerenen HORTHERR IMDIA LEASIHG LIBIFED .o
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......
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CO.ND. 17417
Cernficate for Commencement of Business
ST BITH U BT JATU-93 _
Pursvant to section 149 (3) of the Compeoics Act 1236
waHl wiafaos qeys @ Wi ove (3) ¥ wgETy #

"1 Lereby certify that the NORTHENN THDTA IRASTNG IQMITER
Taamarv smivg srar i i dTeea gfosyr @Y ida Tehiks

P

w'n:'th" was incorporated under the Companies Aci, 1956 on
T o s wfels s, gevs & weata s o o s s d T, 1905

the

o TNENIY. PYETH_. __day of___gamany. . 19 g
and which boas Bled o duly verified declaration in the

o forw & U awrae Faifa o ¥ wearfre soar o e
preseribed frem that the conditions of secticn. Wb decde il |
w3 frar § Fu 9 ¥ vrer xexiedtmiy | rve(3) (®)E0M)
148 (2){a}. 1o () of the said Act. have been complicd with, is entitled
H1 FEaAl Foggoras w7 wnr §, g sanert vy w0 o
10 commence business,
afarrrd § _

Given ender ‘my hand at HEW_DRIAT

N pEreaT g owr f‘i?nrtfr |2 STFYd, 1905
wis_____ . SECOND e dWrale.  MBREH oo o
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FRESH CERTIFICATE OF INCORFORAT(ON
CONEEQUENT oN CHANGE OF WAME

COMPANY NO.....99-17417

-“-p-.--

it Cffice of the Registrar of Companies, el & Haryana

{undar the Companies Act, 1955 {1 of 1958)

IN THE MATTER OF.......... (NORTHERN TNDYA 1EASTNG LL-qI TED

e T —— R L LR R R P

TR A S e S R DL L o N L P e

b LR R TR PR

s, Which was originally im:mpnrated on . LIWRNTY, FIETH
davofJﬁNUﬂpY +-One Thodssnd Ning' Hundrad.. EIG‘JT:{*‘GLH

under the Cempanies Act, 1858 {Act 10 1958) under the nama..... “TEPNHFHHHD?BI"‘-
IEASU}Q LI“ITTB eneswens, having duly passed 1he neceszary tesaluytion in.

torms of Section 21 of the Cnmpﬁnies Act. 1956 and the approval af iha {‘ent 2l Gevernimen:

signified in Writing having been accorded mumm undnr Section 21 reag with Governmant of
Irndia, Cepariment of Company Affairs MNotification Nu G501 S07(E) dated 24.5-1885 by’

fiegistrar of Companies, Delhi & Har'fana New Delhi vids fatrer No.21./55=170617/1 ?5.131

dnted....... Ao 83,00 the nama of the said Cumpunv 15 this day changed 1g
. HCLEYS SECURITIES 1mrrsp

Ty gy

BT AR ey ih g ke b § A

e L R L T

e @nd this " Certificatn
is issuded pursuant 1o Section 23(1) of the said ﬁ.ct

Gvan under my hand at NEW OELHI this... e BIGHTH T s
Favof L JULY «-{1na Thnusand Nine Hundreg ang Ninsty THREE

czyéwf‘ﬂ

(&r 5 G:"Lwﬁ“'f

) HEGJSTHAH OF COMPANIES,

DELHI AND HARYANA




Co MM 5T ﬂq{?s‘ecﬁun 18 {3) of-Companias Act. 1955 )
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CEHTIFICATE OF REGISTRATION OF THE ORDER OF COMPANY LAW BOARD BENCH
CONFIRMING TRANSFER OF THE REGISTEAED OFFICE FROM ONE STATETO AHG'I'HEF{

Theddff;ﬁ.aﬂ.%ﬂr.g%ﬂf:ﬁﬂ:g:ﬁ?m.m.'..,..,,,....]ming.bv special resolution

aitered 1ha provision of its Memorandum of Assoclation with respect to tha place of the registerad

and such alteration having beon confirmod 'lr,r an grdor of tho Boneh a! the compoany Law Board

at thair setting al New Delhi w:,,ﬂ (L Ha,..#ifd:}:/j?/,,f}if G’L,d} bearing dated
the.. 'Iaj P C}}.. day g

| heraby certify that certified copy of the said. order has this day baan registared.

Givan under my hand at,New Delhi this.. "‘}f F’?z"“’.r e e P
day nf.:ﬁmg? . Ono Thomand Ning Hundred El:l‘:d...”. (he ..«-:., é @ir':’&'

# TN,
T A
: o AsAR, R CoRrAnes
: : T ?{2 DELHI & HARYANA
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conn thousand nine hundred amd _HINsTYFIVE

WAt g L e S R ek T et R e Sl undeemiian sy R

No,11491326
(Section-18(3) of Com;ia_nies Act 2955)

CERTIPICATE C¥ REGISTRATION OF THT OADER oF

TEE QQJ:AE&H‘*L_L&ELE.D&MEEEHHREEM%HNEH DELHI

CONFIRMING TR.’EHSFEF‘. gz ‘IE-IE'REGIETE%?.EU OFFICE
FROM OME S2ATE 0 ANCTHER
o I

e ————

The . NUCLEUS. CECURYTIES LiMtemp
ha;rifzg b¥ special Tesgluticn altered .the Drovisions
of its Memorandum of Asscciaticn with Cespect to the
place of the -fegi;tered office by changing it from

tho state of NATIOMAL, CAPIH TEERTYTORY (5 " ta khe
. DEDHT & HARYAIR et L

gtiite of e MAHARASHDRA _. 8nd such alteration

having been confirmed by an order of Ti*l‘i‘__f—“_EMP:‘i!T_{dj.g}l-‘__
-

BawRn, .t{l_ﬂ_JL?EEB.E_EEQI.DHmmJE!Lmé;’au._._.. = N

benring date the 1915_";*;;_.1,_&“1{{333;_,,_153-1 _ o

I hercshy certify that o cért:ified copy of the said
order has this.day been ‘registered,

Silven under my hand at i BOMBAY

this L.SKemm. e BAY Of g

e

ey

{ et _
{Y.M.amn?saﬁ:-

ADDL, REGISTRAR OF COMPAWTES
MALARAS=TRA .

N TRH

g '.‘r-.':',‘-!r-a-'r:.‘.-f.-'_‘:; Wb e -f‘r'.-'i':.’r kg

ERLRS S & TN , Al e vy Y
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(The COMPANIES ACT, 1858)
(FUBLIC COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSCCIATION

CF
ASIT C. MEHTA FINANCIAL SERVICES LIMITED
(FORMERLY NUCLELS NETSOFT AND GIS (INDIA) LIKITED)

L The name of the Company is “ASIT:C. MEHTA FINANCIAL SERVICES LiMITED®

The Registered Office of the Company will be situated In the State of Maharashira

{Approved by & Special Resolution passed at the Tentn Annual General Maeting held on ath
June 1984 and confirmed by the Company Law Board Nortern Region Bench New Delhi vide
Petition No 258/17/94 CLB dated 25th Jaruary, 1995.)

The chjects for which the company is eslabiished are:

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION:

Te camy on and undertake the business of finance, hire putchases, leasing and fo finance
lease operalions of all kinds purchasing, selling, hiring ar lelting on hire all kinds of plant 2nd
machnery and equipment that the Compary may fhink fit and fo assist ir fnancing ofall and
every sind and description of hira purchase or deferred payment or similar fransactions and fo
subsidisz firance assist in subsidising or financing the sale ard malnlenance of any goods,
articies of commcditias of ali and every kind and deseription upon any ferms whalsoever and {6
purchase of olherwise deal in ali forms of immaovable and movable property including fand and
buildings plant ard machinery equipment, ships, alrcraft, automobiles, computers and 2l
cansumers, and Industiial flems @nd 12 lease or otherwize deal wilh them In any manner
inciuding resale thereof regardless of whaiher the property purchased and Jeased be new and
o used.

To advance deposit or lend money, securilies and properties fo or with ary company firm,
person of associalion ‘whether faling under the same management or otherwise', in
accordanse with and to the extent permissibla undar the provisions conlained In S=clions 370
of the Companies Act, 1956 with or without securily and on such terms as may be determined
frem tme o me. However the Company shall not carry en {he business of Banking as-
defined under the Banking Reguation Act, 1944, :

Te camy out. firancing operation and perform financing services including facterieg
making cf loans, both short and losg term with provision far computer soifwane,

Te provide 2 leasing advisory/counseling senvice to other entitles and or frarm the leasing arm
of other entitles,

To camy on the business of Merchant Banking and Portfolio Management subject to
SECURITIES AND EXCHANGE BOARD OF INDIA [MERCHANT BANKING) Rules and
Aequlation 1892 and such other approvals as may be required kom other adtheritles/sibjsct
to compliance cf any oifer law in tnis regard, but not o carry on 2l or any parl of Bzrking
Businest as conlamplated by the Raserve Bank of India ActiBanking Regulations Acl, 1545,

{Approved by a Speclal Resalution passed at the Tenth Annual General Meetirg hold on Sth
Jure, 1984 and confirmed by the Company Law Board Northern Ragion Benck, New Deih vide
Petlion Mo 257/17/84 CLB dated 105 February, 1995.) .

To buy, sell. rade, exchange, deal or. ofhemwisa engage in India of abroad In fade and
invesiment in instruments of all kinds ang types, wheiher securitissd or rot including shares,
slocks securilies, debeniures. bonds, cumulstive converible prefersncas shares, cerifficates
of deposils, commerclal paper, participation cerificates, bil of exchange, letters of
credit, promissory notes, chegues whether negotiable or nai, currencies, drafis,
travelers chegques, ail kinds of ‘units, coupons warants, cplions and such other
derivatives, issued or to be lssued by companies Governments, corporations Banics,
Cooperalives, firms, organisations, mutual benafit societies, in India or aoroad and trade In
eitner as principal, broker, agen!, dealer, stockiest, trader, consignee or any ciher
capacity. | '




ab.

10,

10h.

. housing finance, fulures, and aptians. Currencies, Credil

- pregaration of project repof, surveys 2

asial Resolution passed at the Tenth Arnual General Meeting held
cn Bth June, 1884 and confirmed by the Company Law Board, Morthern Reglan Bench,
Mew Delni vide Petition Mo. 287/17/94 CLE dated 10th February, 1885,

{Approved by a Sp

To barler, swap, borrow, [end, assure, underwrite, guarantee, give comfort for pledge,
hypolhecate, charge, mortgage, procure or maobilise funds fer or arranga placements of

or otharwise deal in stock, shara, securites, debt commadity, foreign exchange, builion,
Savings and loans and

snvices, in India and abroad and deal in

facioring of debt and any other Financiat & _
tockiest, trader, consignee o any other

githar as principal, broker, agent, dealar, 8
capacity.

(tporoved by a Special Reseltion passad at the Tenth Annval General Meetng he'd
an 8th Jure, 1994 and confirmad by the Gompany Law Beard, Northern Region Bendh,
Mew Dlalhi vide Patilion Mo 25717184 CLA gated 10th Fetruary 1995}

To acouire membarship, dealership, direciorship, licansas, parmits, reglstraticns or
such other positions in sugh Associations, Exchange, Orgarizations and Boursss in
India and abroad and carry on the business as members, dealers, livence of any other

capacity I any of these..

ifpproved by 2 Special Resolution passed al the Tenth Annual General Masting held
gn £ih June, 1894 and confirmed by the Company Law Board, Narthemn Ragion Bench,
Mew Delhi vids Petition No 257/17/94 CLZ dated +0ih February, 1995.}

The following tlauses were nserled pursuant to the Scheme of Amalgamalion
approved by the High Court at Mumaai vide its Order datad 10th February, 2008 and a
enay of the same was flied with the Registrar of Companias, Maharashtra on 22nd

Fabruany, 2008,

T carry on dhe business and professions of providing seivices of all types including
tachnical, administrative, marketing, tele-calling and other office servicés and providing
services of technicians, administrators, salesman, economists and of working as
professional  consuitants,  on sachpical, managemen, proguctivity, - taxation,
amployment, invastment, marketing. banking and econemic prablems and matters,

To acl as sarvices orgarization of bureau for providing advice and services in variols
fields, general administrative, eacretarial, consultancy, sommercigf, financhal, legal,
sconamic, labour, industdal, public relations, crientific technical, direct and- indiract
taxaton and other ievies, stafistical accountarcy, records managemeant, quality contral
ang data processing, Scoftware compuler hardwars, networking cansultancy, Internet

relatan senioes el

~o provide compuler consullancy services covering feasibility studiss, systems design and
davelopment, dala processing, compuler-based WIS, on lime | reat ime syslems, process contrdl,
dietrinuiee computing, dala base designing and implementatian, stugles, on computsr archilecture,
designing of compilars, operaing systems, sireulators and: theér emerging arzas of computer
lechno'ogy to develnp exporl and impor scfiware for various organizations including computer
manufacturers, Govermment and Indusiry in India and Jverseas and o provide management
carsuilancy sefvices covering organizations siudies peoductions, material, finance, marketing,
persanngl, MIS, Industrial Engineering. Quality Contro: and Operations Research and other areas
of managemsntio business, Covernment, Industrial and other organizalions and lo provide for and
deal in &) aress related to information technology in Indian and abroad and also 1o selup, operale

and bie & service provider.

ke technical analydis of dsta, electranis dala processing,
ad analysis or implementation of project and to establish
ard render any and al consultancy and other sanvices of professional and {echnical nature 2ndto
unidestake assignments, jobs and appeints and to carry on a3 Aivisars, consiilants, contractars to
any persons, fims assoclations, corporate requiring srovdedge experfise of know how in the field
of nformallon deshnology, comzUier soflware and hardwars, geographic information syslems,
networsing, education iraining in &1 kincs and lo organize Impariing lrain'ng in areas oF banking,
|nzurance, mubimedia, internsl, enterprise [RSOUICER planning and other related computer fieids by
use of computers and other related equipment for cients in india and abroad.

To advise and render services




en

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN

CRJECTS.
TGO PURCHASE, MANUFACTURE AMD DEAL IN MATERIALS SUBSTANCES:

Te purchase and otherwise acquire manufacture, own, import, sell, export cnd deal in all material
substances, applarces, machines, containers ard other arlicles and zpparstus and things capable
bzng vsed in any of the aforesald business and lo own, lease and olheiwise ag uire and use facilities of
whalever kind a5 may be convenient or usefu! or conducive 1o the effective worling of the said business

orany pa thereaf.

CONSTHUCT AND SUPERINTEND BULDINGS OFFICERS STRUCTURES:

To acyuire, build, construct, alter, maintain, en'arge, pull down, remove or replase and to work,
manage and control any Bwldings, offcas, faclodes mills, shops, machinery, engine, roadways.
tramways, raiiways, branches or sliding bridges, reservoirs, water courses, wharvas, eeciric works and
{otrer works and) converiences waich may seem necessary ts achieve the main objssts to the
campany and te jein with any cther pa-sen or company and to jain any other persen or company in doing

any of these things.

GENERAL MANUFACTURERS:

To buy, seil. manufaclure, repair; alter, improve, exchange, let oul an hire, ifnport, export and deal in
all faclories, werks planl, machinery, toals utensils, appliances, apparalus, producis materials,
suistances, atticles ard things capable of being used in any business which this company is
compelent ko carry on ant to menufacture, exoeriment with render marketable and deal in all products i
residual and bye-products ingidental to or obtained in any of the business caried by on the Company.

PURCHASE, LEASE, EXCHANGE :

Yo purchase, take on lease of tenancy or in exchange, hire, take cplicns over of otherwise acquire
for any oatale or inlerest, whalscever and 1o hold aevelop, work,  cullivale, deal with ang tuin to
gecount concessions grants,  decress, licences,  privileges, claims, opfions  leases, property,
reAl of persoral of rignts of powars of any kinds which may appear to be NECessary or convenent or any
business of the compary,

PRELIMINARY EXPENSES:
T pay for preliminary 2ny pra-ncorporation expenses of the Company.

DISPOSAL OF UNDERTAKING AND PROPERTY OF THE COMPANY:

To seil,_ axchange, mungage, ‘el on lease, royally or tribute, grant licences, easements, oplions and
ather rgnls over and in other manner deal with or dispose of the whele or any part of he
::paertalkmg, propesty, assets, dghis and effect of the tompany for such consideration as may be thotight
h and mb_r;a;cuﬁsular for siock, shares whelher fully or pardly paic up of securiies of any other Lompany
Bving ooects whcle or in part similar fo those of the ny Bl b
it compa 1.-. or as may be approved by the

PAYMENTS FOR PROPERTY AND SERVICES:

Te oy forany rights or Propety requined oy the Com

e ; : . pany and 12 remunerate any persor, firm or bod
i::r,uc-‘ ate ren::e_nlng services le the Company either by cash paymant or by allobments so kim or thesn nﬁ;
shanes or tecirities of the Company as paid up in firl gr in pact or olherwise.

ADVANCES, DEPDSITS AND LOANS:

Lc; '.fnd a:dﬁduanc& money, either wilh or without security and give credit to such PErsens (including
G ulr...rr:"nhnt, and ugor sush lerms and conditions as the Corpany may think it provided the '-::nm*arr
shzil notcarry en bankinig business. I b
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11, Toguarantes the payment of maney unsacured or SECUTE

13,

(L2

FINANGIAL AND COMMERCIAL OBLIGATIONS:
& financial obligations, transaction ard operations of 2l kinds

To undeitak

GUARANTEE AND SURETY:
To guaranige the perlormance of any contact or obligations of and the paymert of money of of Gividends
and interest on ary steck, shares of sacyrifies of any company gorparation, firrm ar person inany case n
which such guaraniee may be considered direstly or ind reciy t further the ohizcts of the company,

GUARANTEE ARD SURETY:

d or payable under f in respect of EIOMIBEOTY
debenture steck, conlracts, mortgages, chalges gt gations instruments
of any authorily, sUpreme. municipal, tooak o sinerwise or of &ny
d. and generally o guaranias G jechme
may be necessany or the purposs of the

nates, bonds, debentuses,
and securities of any company Of
nersons whomscever, wether incorperaled of nat incorparate
sureties for the performance of any contracts of spligations as

Company.

HOLDING STOCKS, SHARES AND SEC URITIES:

Ta subseribe for undensrite, acquire, hold and sl shares-slock, debentures, dabeniure slock bonds,
mortgages, cbligations, spcurities of any ¥ind issueo of guaranteed by any company {oody
carperation of undertaking) of whatever pature and whatsoever constituled or carying on
busiress, and i@ subscribe for undarwrile, acauire, hold and sell shares-stods, dabentures and
debenture stock, bands, mortgagas, obligatians and other securitias issuet of guarantse by
any governmeant, sovergign ruler, commissioner, trust, rrunicipal lacal or authority or body
of whatever nature, whnether in Ingia or elsewhere as may ha conduciva to the pusinese af the

colmpary.

INVESTMENTS:
Tainvest any money of the company not immediately reguited in such irvestments {ather
than shares or stocks nlhe Company) 83 may be thought proper and Lo hald, sell nr otherwise teal
with such investments as may be necessary for the purpese o the Company.

BORROWING:

Sutject to Section 58-A of the Ael and the Act and the reguiations made thereunder and the direclons
issued by the Reserve Rank of ‘ndia. To receiva money ol deposit or loan and oo o ralse money in
cuch manner as the Company shal think fit and it partculsr by the issue of debenlures o7 debeniure-
stock (peipetual or otherwise) and 1o secure the payment of any maney barrawed, raised of owing
by marigage charge o lign upan all or any of the property or assels of the Company {both presert
or future) including its uncalled captal and also by similar martgage charge, or lien fo secure anc
guarantee Ing perfarmance by the Company o other parson of Company of any co'igation vnderiaken

by the Company.

NEGOTIABLE INSTRUMENTS:
To draw, make, accept, endorse, diseount, negclisle execdte and iszue bills o exchangs, promissony
notes, bills of lading debentures and other negotable or transfersble instrumart or securities.

PATENTS:

To apply form purchase of atherwise acquire and

any patents, rights brevelsed, inventions.
concessions and the like conferring any exclusiva or nan-exclusive or mited right

of any secret or other imformation as to any nvention, process of priviege which may SEEM,
capable of which may seem calzulated directly of indirectly to beneft the Company and to UsE axercise
deveicp or grant icences af privileges whigh may seem, capatle of being used for 2ny of the purposes of
the company of the acquisition of which may seem calculated directly or ingirectly 1o bienefit 1he
Company and 1o use exercises, develop of grant icences or-priviieges in respect A or otherwise lurn 12
azcount the propery, rights and information s¢ acquired and ‘o camy on any husiness oo gry way

connected therewith.

ainlact prolong and renaw in any part of the warkd,

trade rmarks, designs, licences, prolections,
to hair use or
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IMPROVEMENTS OF PATENTS AND OTHER RIGHTS:

To spand money in expenmenting on and testing and in improving or segicng to improve any patents,
rights, inventions ciscoveries processes or information of the Company or whish the Company may
acquire of propose o acguire, :

TRUSTEE AND AGENCY BUSINESS:

To do all or any of the above things either as pancipal, agents, truslees, contractors or othensisa
and either slone or in conjunction with others and either by or though agants, sub-contractars, usiees

or olherwise,

ACQUIRE AND UNDERTAKE BUSINESS:

Te acquirs and undedake all or any part of the business, propery and lialiives of any persors of
company Sarrying on of oposing 1o carmy on any business which this Compary is authorsed fo carmy or
nrossessed of propery suitable for the purposes of the Company. ;

REGISTRATION OF COMPANY OUTSIDE INDIA:
To procure the registration recognition of the company in or unda: the laws of any olace culside India.

PROWMOTION:

To form incorperale or promeole any compary of companies whether In Incia o clsewhere, naving
amongst its or their cbjects the acquisiion of all or any of the asses or control management or
development ef the company e any cther objects which in the cpinion or the Company could of might
direclly or Indireclly assist the company in the management of ils business or the development of its
preperties or ctherwise prove advaniageous o the compary and lo pay al or any of the coss and
expensas incurred in connaction with any such promation or incorparation and 13 remungrale any person
Or company in any mannar it shall think fit for services rendered or 1o b2 rendered in cbtaining
subscripttor for or placing or asslsting to piace or to obiain subscrption for or for guarantesing the
subscriplion of or the placing of any shares in the capital of the company or ary bonds, debeniures,
aoligation or secyrilies of any clher Company hald or owned by ihe company & in which the Company
has any interest or in or aboul the formation er the premolion of the company er the condust of ils business
arba ar about the premodion of any other company in whigh ihe Gompany may have an interagt,

AMALGAMATION AND PARTNERSHIP:

Subject to the provisions of the Compsnias Aci, 1955 o amalgamals or o enter inlo partnershig or into
any arrangement for sharing profite, union of intsrests, co- operation, jeint venfuse or reGipracal with
Bny porson of persons of campany o compankes carrying be or engaged in ary business which fhe
company s authorised to carry an.

GOVERNMENT AND OTHER CONCESSIONS AND TO PROMOTE AND QOPPOSE
LEGISLATION:

To enier info any arrangement and take al NECESEary of proper sleps with Governments or with other
authonlties, supreme, national, local, municipal or otherwise of any prace in which lhe Company may have
inlerest and lo oppose and such slep taken by any olher company, firm or person which may be
considered likeiy, directly or indirectly to preudice the inlarest of the Company or iis members ang
‘o assisl the promotion whether diecty or indirecly of any legislation which may seen advaniageous io

the Cempany and 1o obisin from any such Government autharity ane company and charters, canlracts,

de!:.f_ees, righis, grants, Iqans, privileges or concessions which the company may Lhink i desirabiz o
abiain and_carrg.r out exercise and comply with any such arrangemants charters, decrees, righ'z, priviteges
O/ concessions, .

PUBLICITY;

To adopt sucn means of making known tre producls of the Com iani i
0 ans ol i _ pany as may seem expediant and in
particular by advertising in the press by cirzufars, by purchase and exhisition of work or art o inferasi, ki

aublication of baoks and periodicals ang by granting prizes, rewzards and donalions.
TRUSTS:

a) To undentake and exacute any trust, the underaking of f
0 | ar  any . the g of whizh may seem to the Compan
_m::s.:ra?]a am_:i either gra:u;:ut.js:y or otharwise and vest any real or personal properly, rghis c::
}n.erﬁ. a:qui!'ad by DL belonging to the Company in afy parson of Company en behalf of or
ar the benefit of the Comps iy and with or without any Fecizred trust in favour f the Company.

5
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28

24,

)

To subseribe or guarantee money for any national, charitable, benevolent, public, ge

create trusts for the welfare of employces
ts, heirs and chiidren and for any deserving

&) To accept gifts and to give gifis and donations to
member, directors andlor their dependan
chject for and cther persons glso and lo act as trustees.

ESTABLISHMENT OF ASSOCIATION CONNECTED WITH THE COMPANY OR FOR THE

EMPLOYEES OF THE COMPANY:
To apply the assels of “ne Company in any way i1 of towards the establishment maintgnance of
extension of any assoc:alion. inatitztion or fund in any way cannected with any particu'sr lralde o]
husiness or wilh trade &r COMMErCE generally and patticularly with the {rade ingiuding any assooiation,
imglitution or fund for the prefection of the inferesis of maslers, OWnNers and empioyers aganst 108 by
had dept strike, combinations, fire ascidenls or atherwsa or for the binafl of any cerk, w:rkr_nar. or
others at any lime employed by the Compary or any of its predecessers in sysiness of their famiies or
dependents and whelner or nat in common with gher persons of £lasses of persons and pa_l:hwh_r
of frendly, co-operative and other socieligs,  reading rooms, libraries, educational and charilabie
institutions, refractorizs dining and recrealion rocm, churekes, chapeis, schools and hospilals and 1
grant gratufties, pensions and allowarges and fo contribule to any funds raiad oy public or locl

sugscription for any jurpase whatsoever.

AID TQ LABOUR AND OTHER INDUSTRIAL ASSOCIATION:

alion, bedy or movement having far £n goiest the solutior,

To ald peculiary or clherwise, any 2550¢i
cchlems of troubles or the pramoton of industry or

seltjemant or surmounting of industrial or labour P
trade.

DGNATIONS:
mizra or useful cbiest or

for any exhibition Subject ta the provisions of the At

PROVIDENT ISTITUTIONS:

To establish and makntain or procure the estabiishment and maintenance of any contributory or nons
contributory pemion of superannuation funds for {ne benefit of and give or procure the glving af
danations, gratultias, pensions, allowances o emoluments 1o any persons who are or wera at any trne in
the employment or service of the Company or is glied ko or associated with the Campany < with any
such subsidiary Company or who are or where at any time Dirgstors or office’s of the Cempany &5
aforesaid and the wives, widows, families and dependent of any such persons :nd also establsh and
subsidise and subscriba o any instituticns, associations, clubs or funds calculated fo b for he beneft of
or to advance the -nlerest ang well-baing of the Company of of any such other Campany a5 aloressid and
make payments tt or towards lhe insyrance of any such persons o3 aforesaid and 4 any af {ha matlers

_ sinresaid, aithet s'ana or in canjunctien wih any such other company as afsresaid,

DISTRIBUTION IN SPECIE:

To distribute among 1_he memhbers in specie or otherwise any property of the Company, or 2y
praceeds of sale or dlgposal of any property of the Cempany. in the event of ils winging up. o
o that no discribution amounting to 3 reduction of capital ba made excepl with [he
sanction (if any) for the tme being reguired by ‘aw.

TO DO ALL T'3INGS INCIDENTAL:

To do all such other things as may be deemed incidenta er concuctive to allainment of the
above objects or any of them, ’

OTHER OBJECTS:

STOREKEEPERS:

To carry on, in any mode, the businese of storekeepers in all its branches and in particular to buy,
sell and deal in goods, stores consumatle arlicles, chaitels and effect of all kirgs, both wholesals o

retail.

[MPORTERS, EXPORTER 'S AGENTS:

To camy on busin 155 85 importers and exporters of goods or merchand
as shippers undurwriters, commission agents, acvertising agents,

ise of any deserigtion ar o act
traveling agants, transport

4]
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agents, forwarding and clearing agents, brokers, estate agenls and hardware mercharis,

ENGINEERING GOODS;

To carry on business of manufacturer of and dealers in automoblles parts, accessorles
ancillaries, stores and spare and to engineer, develop, design, assemble, manufacture,
produce, Import and exper, buy, sell and otherwizse deal in indusirial, mining, agrisuitural and
other machings and all types of tools, plants, equipments, instruments, appliances ang
hardware of all kinds, general fittings, accessories and appliances of all descriplion made
of metal alloy, glass synthetic an other fibers, chemicals and PVC compounds, piastics o any

other material,

ELECTRICAL ENGINEERS:

To carry on the business of eiectrical engineers, electricians, engineer, contracters,
manufacturers, contractors, suppllers of and dealers in electrical and cther appiiances, cables
wire-lines, accumulators, dry-cells lamps and work {o generate, accumuiate, distibu's and
supply electricity for the purpose of light, heat motive power and for all other purposes for which
electrical energy can by employed and o manufacture, and deal in all agparatuses and things
raquired for or capable of being used in connection wilh the generalions, distribution, supply
accumulation and employment or electricily, including in the termn electricily all power that
may be directly or indireclly derived there from or may be incidentally hereafler discovered in

dealing with efectricity.

ELECTRICAL EQUIPMENT:

To manufacture andfor produce andfor otherwise engage generally in the manufacture or
production of or dealing in electrical kilowalt hour matters, magnets, electromaghels powsr
cables, industrial jewels, ammelers, voltmelers and other types of measuring. instruments,
elecirical or non elsctrical die casting scrows, nuts and bolis, transformers of all fypes,
circuit-breakers, punched card machines, computers and calculators and their accessories,
hoists, elevators, trolleys and coaches, winches lower generators, magnetic, separalors,
winders air compressors, welders, fans of all types, switches and molor: of ail types, drills, electric .
grinders, air conditioners, refrigerators, washing machines, television and wireless apparatys
including radio receivers ang transmitters, electronic instrumeants dicdes, transistors and
allie_d ems, walches and clocks, camegras and any householt appliances and any
equipment used in the generator, transmission and receiving of saund, light and elocirica
impulses, and component pars thereof. y

MECHANICAL ENGINEERS:

Jn camy Ult'l Lhe b:ﬁ:eas of :_-Tachanical engineers, maghinisls, fitters, millwrights founders, wire
rawers, fuba makers, melallurgist, saddlers, galvanizers, japanners. annealers nameliers
electroplaters and painters. - . i ' e

DATA PROCESSING:

T:_r carry on a general business of providing comparative infermation about i charasteristios interest of
n!qer attribliles of _lrrdlwdua.'s communilies, organisations, countries or other social units and n: any
articles or commodities or economic trends or persons whatsogver, o design, invent pr-:p;re Ic-wn
make use of Iaa;e sell or otherwise dispose of ang generaily, fo deal in s;nd wéth'mmnute:;, dala'
Evrzoes;:g mnas,_ _types,‘ car:ds‘ memory Equ_.'u:mant er any other equipmen? and rhaterials of
uihe?!u mﬁmgmn 1u=.efur In connection with this-business, to licence or wherwise authorse
o hm?ﬁr;g;g:mg:mg‘egamg, and to engage in ger!.eml ressarch and develapment in areas relgied (=

WOOD PRODUCTS:

To grow take on leass, acquire, devel i i

[ ; : 0p, ceal in plantalions and forests, and fo process in all aspect
= - ¥ g ; i

:lmdberl. wioad, plrwmd-,lmd all-kind of wood and to maks products whersin woud /n a constitient part and

© design develop, fabricate and produsts involving the use of wood, ' pi
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CHEMICAL AND FERTILIZERS:

re, use buy or olherwise, acouice, sell, distibute, deal

ilizers, chemicals and chemical products, of every natue and

and bye-products thereof and products 10 be

ed o ganerally as, chemicais and pmdur_;’ls‘.

irciuding spacificaly, but withe irg, calcium f;am}de calciurm
zoic solts, napthols, &l type of fictation reageners, weling agents,

To produce manufacty inand dispose of alkalies
and acids, gases mmpnun:ds. farti hermical
dasgrintion and compounds, intermediates, derivalives
made thersfrom tharainaftar, for convenience refer
ut limiting the generaly of the foredo

zynamide, vat, solubifished val, F ; ) ,
insecticides and furmigants, plastics and resing, dyestuffs, explosive; catalytic agents, foods, direc
iologicals, pharmaceuticals, SErUms, witamir

colours, basic and rapid fast tolours, pigments, drug, biological : 1
' products, hommores, sutures, ligature, drugs far disease of disabililies, in men or animals, and products

derived fram phesphate, mines, imestona, guarries, bauxite min2s, petroleum, n_atuna! gas and
other naturai deposits useful or suilable in the manufacture of chemicals and chemical products a%

hereinabove defined.

OILS:

To manufacture, produce, refine,  prepars, puréhase, store, sefl and generally lo trace and daal in
petroizum and al kinds of minera's ofls and all products and by-products {herefore including way, paraffin
soap, peint varrish lubrigants, Huminant and butter substiluies cils, cioh. candles, glycering, steannd
and in connecion therewith to acquirs construc, repalr, operate and use ait and other refinenss,
huikdings, mills, factories il weils, derricks distilesies, ghanies, rotaries, gxpears, mechanical of

hydraulic press.

RESINS AND PAINTS:

To carry on the business of manufaciurers and dealers, importers of natural ard synthetic  resing
mouiding  powders, adhesivas and cements, pil paints, distempers, cellular paints, colours,
varishes, enamels, gold and silver leaf enamets, spirits and other llied adic'es.

CALCINED COKE: _ |
To carry on development and reséarch work and fo manufacture, calsine, refing, process, imﬁnrt.
export, buy, sell and daal in petroleum coke, calcined coke and coallar, anthracite coal and to draw Ut
manufacture and desl in cosl tar, canfon products and other bye-products s may be ‘possible and 10
[iiise waste gases for industrial uses and purposes.

GLASS: s

To manufacture, prepara, impcr, export, buy sell and otherwise deal in gl Kinds of glass, olassware,
glass goods, mirmars, looking glass, scienltific giass Wares, sheets. and plate glass, bangies, false
nearls, phials and all kinds of articles prepared of glass and to carmy on the business of glass

. smbossers, acclesiastical lead workers, fablet. show card and show case marufacturers.

INSTRUMERNTS:

Ta manufatiure, praduce, assembie, distributa, stock, barder, exchange, pledge, repair use, ouy, sell,
import and export and otharwise ceal in all types of scientific instruments, and their accessories.
testing instruments, proCESs eontrol instruments, electrical and alectronic instruments, rautical,
aeronautical and survey instruments, aptical and ophthalmic nelrumerts general lsboratory medical and
surgical instruments, apparaluses, selantific laboralory glassware, photo graphical chemizal and
nther insiruments, apparatuses appiances, ecuipmanis, devices cantrivanses, thair accessories and

sompenants. -

AGRICULTURAL MACHINERY:

To engineer, develop, design. assemble, manufacture, produce, import, export, buy, seli, oparate, run,
et on hire and atherwise desl in. :

8 _ 4l ¥inds of earhmoving and agricultural machines, petrol and diesel engines, tools, alants,

: fractors, equipments, spares, appiiances, implements, actessories, moble or olnenwisa:

by heavy vehiclea and machines for agricultural and lend reclamation, drainage, irigations,
. walernarks, hginesring, forest cleanng, pumping and olher pUTposes: j :
€] ‘spraying machines, vehicles and equipments, whether mobie or tharwisa:
d) ©  mobile workshops and garage equipment for repalr and service stalicns:
g)i  tubewsellsoumps, flating or otherwise, molors and irigation machinery!’
i transportation equipments for movernents of 'ts products or stores, machin 25, or personal and 2%

genersl purpsee fraight carias:
B
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SPRAYING:
To undertake the business of distributicn and apglication of chémicals, fertilizer and pesticides, aerial or
otherwise and to maintain and run vehicles, aeroplanes and equipments for spraying and lo run lhe saic

vehlcles and aeraplanes for hire and a3 passengers carrying crafts also.
ENTERTAINMENT:

a) To construct a cinematograph theatre and other building and warks and convenience, for
the purpose thereof and fo manage, maintain and camy on the said thealre and to lst cut other

buildings when so eracted or corsirucied.
To carry en the business or proprietors and managers of theatres (cinemas, picture places and

)

_concert halis) and to provide for the production, representation and performance (whether by
mechanical means or otherwise) of operas, slage, pleys, operetfas, duresques, vaudovites
reviies, ballsts, pantomimes, spectacular pieces, promenade, and olher converts and other masical
and dramalic perforrance and entertainments, 3

G To cany on the business of restaurant, keepers, wine and spirit merchants, licensed, victuallers,

theatical agents, box keepeis dramic and musical literature publisher and orintars.

dj To mancfaclure films and other appliances and machines in cannection wilh mechanical

repeoduction of ransmissicn or piclures, movements, music and sounds and Lo organise and
conduct theatrical production and entertainment of all kinds,

al Ta enter inlo agreements with author or cther persons, for the drama'ic or other rights or operas,

plays Fms, operallas, burdsque, vaudavills, revues ballel, pantomines spectaculsr pizces,

musical compositions and other dramatic and musical performance: and entertainments or for

- the rspresentation thereof in Indiz and elsewhere, as well as of fomign rights and fo enter into

-egreements of all kinds with ariist and other persons.

TOURIST AGENTS:;
To camy on busintess lo tourists agents and conlraciors and o faciltate bavelling and to provide for
tousists and promote and provision of conveniences of all kinds in the way of through tickels, circular

 lickels, sleeping cars or berths, reserved places, hotel and lodging accommodation, guides, safe

deposits, inquiry bureaus, libraries, lavatories, reading room, baggage transport and ctherwise,

HGTEL: ‘
To carry on business of hotel, restaurant, café, tavem, beer house, restuurant room, boarding and
lodging, housekeepers dcensed vicluallers, wine, beer and spril merchants, malisters, manufactures of
aerated mineral and aclificil walers andl other drinks, purveyors, catereis for public’ amusemenls,
generally coach cab, carriage and motorcar proprietors, livery stable and yarage keepers, importers
and brokers of food live and dead slock, hairdressers, perfumers, chemists, proprietors of clubs,
baths of dressing room, [Sundries, reading, wriling and rewspaper rooms, libraries, grounds and
places amusernents and recreation sport entertainment and instructions of al kinds, tobacco and cigar
merchants, agents for raifway, road, air and shipping companies and caries, theatrical and opera-box
office properties and general agents and fo provide services and facilities of all kinds on a commercial
basis that may be required for the tourist and entertainment industry. '

ARCHITECTYS AMD BUILDERS:

- To carry on all or any of the business of constructional engineer, archilecls builders contraciors,

muitisteried or ather buikdings and group housing schemes. '

REAL ESTATE

a) _Tn purchass, sell, develop, take in exchange, or on lease, hire or otherwise acquire whethar for
investment or sale, or working the same any real or personal estate including lands, mines
business, building, factories, mill, hoise, cottages, shops, depets, warehouses ma'chinew'
-plant, slock in trade, mineral rights, concession privileges, licenses, easement or 'fn‘reres: in or

. with respect {o any property whatscever for the purpese of the Company in consideration for a
gioss sum or rent or partly one way and party in elher or for any-other consideration. '

b}  To camy on business as pmﬁu‘&turs' of fats. and buitdings and to lel on lea i
apartments thergin and to provide ience: ' provi el

e ey A qur:gtfe for the conveniences commonly provide In flats, suites and

decorators, electricians, wood-workers end pavicurs and o acquire devdop buy, sell real ostate
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28

29,

dascrigton, lightermen, carmiers of goods and passengers by

- of foodgrains, seeds, fuits,

25,

. DEALING AND SPECULATION:
26. To buy, sell deal in and speculats in sha

‘designers and manufacturers, bou
. acquire deal in any way in handicraft

"REEEARGHLABQRATWEE.CCHLEGEEANDPMDNQFMES:

“dasire 1o avail themselves of the same and to provide for

CARRIERS:
To carry on afl or any of the

business of trangport, cartage and havlage contractors garage
ships, tugs, bargs,  and boats of every
road, rail, water of air, carnen, canage,

packers, hatlipes, warehouscmen,

proprigfong, OWnRers and charers of road vehicles, sircratts,

conractors,  stevedors, wharfingers, cargo superintendents,

elgre-keepers and jobmasters,
FARMING AND HORTICULTURE PROCESSING:

ina. horticuiture, florculturs, sericu

To camy on tha bn.a-sinea.s of farming, fure daires culivators of all kinds

proprieters of orchards and \raders, exporiers, dealers and sellers cf the
products of farming, dairy, horticulture, foricutty, sericutture and pisciculiure and fishing and
manufactures of drinks, alcoholic or atherwise inciuding Deverage produced from such products
ar otherwise to carry on the business cullivators, groweres, manufactures, millers, grincers,
rollars, processors, coid storage canners and preservers and dealers of foodgrains and Gingl
agricuiteral, dairy, hosticuliural and poultry products, fruits, vegetablas, herbs, medicings fowers, drink,
fluids, gas and other fresh and preservable praducts and to extract by-products and derivatives
whether edibles, pharmaceutical medicings or any other kind of nature whatsoever and food

preparations of every kind and deseription and genarally to carry on husiness of manufagiure
ftural products fruit and

" of and trading preserved, dehydrated, canned of cenverted agricu
ry praducts and srticles and other dervalives of 2l

yogetables, provisions, foods, dairy and pouvlt
Kirds and descriptions and to set up and run machinery for processing and preserving the same.

RESEARCH AND EXPERIMENT:

To establish experimental farms and research stations onywhere in Incia for conducting
experiments, test and research for developing better gualilies to foodgrains and agricullural products
for developing much strain in catile by cross breeding of cthenwise and increasing evg larying capacity in
pouttry and alse for finding other ways and means of improving other agricultu 3l crops, producs,

swerds, fodder crops and cattle feed of 2ll kinds.

FOOD AND DAIRY PRODUCTS:
To manufacture, process, chemically, glectrically or by any other means, refine, eatract,
hydrolize, manupuolats, mix, deodorise, grad, bleach hydrogenerate, buy, s, impod, expor, produce
or diherwise deal in seeds and agricultural products, food, food products, dietetic products and
preparations, patent drugs and proprietory articles of all kinds, whether basic or derived and in all forms
and in parficular protein foods of afl kinds and 21 ather ingredients. '

res and secuities, foreign exchange, gold, silver, - cotton. jute,

hessain, of, olbseeds and commadities of all kinds agricullural or ctherwise finished or unfinished and
io ke delivery and hold them as permétied under the law from fime to time in force.

BOUTIQUES: ) ,
To organise, run maintain, operate, promote the nusiness of interior decorators, furniture and carpet
tiques, operators of fashion centers, fashion shows and to make,
s, objects of art, precious stones, jewellery, whether artificial o
us metals of precious stones may be used, in taxtile fabrics and to

gthewise and arlicles wherain precio
in by bouliques, fashion shows and intenor

manufacture and deal In any products as are dealh
decorators. ' '

To establish, provide, mairﬂeérr- and condust research and other Iaharatories, iralning colleges,
 of students and others who may

schools and other instiules for the training education and instructio
the delivery and holding of lectures,

demonstrations exfibition, class, meetings and conferences in connegtion therewith.

To cary on the 'business of underwrilers and brokers of stock, share debentures
Bands, Units Trust, National Savings Certificates. W :

stock, Govemment

110
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33.

34

36.

TECHNICAL INFORMATION AND KNOW-HOW:

To acquire from or sell fo any person, firm or hiody corporate or unincorporate, whether in India or elsewhere
technical and managerial information, know-how, processas engingering, manufaciuring, ope rating and
commercial data, plans layoutls and blue prints useful for the design, erection and operalion of any plant or
process of manufacture and to acquire anc grant er licence othar rights and benefits in the foregoing
matters and things and to render any kind of management and consullancy services.

PRINTERS AND STATIONERS:

To camy on business as general, commercial, colour, craft and process printers, lithographers,
photographers, engravers, die-makers, publishers of newspapers, boaks magazines, art and musical
production, plan and chart printers, press and advertising agents, contractors, ink, die, colour and
chamical manufacturers, manufacturers of metal and other signs, manufaclurers and dealers of
containers and components and machinery manufacturers, and dealers in printing machinery, type and all
printers suppliers, book binders and stationers and dealers in all kinds of suppliss and equipment for

mercantile and olher usas,

PAPER:

To carry on the business of manufacturers of and dealars in all kinds of classes of paper and pulp including
sulphite and sulghate wood pulp mechanical pulp and so pulp and papers including transparent, vellum,
writing, printing, galzed, absorbent newsprinting, wrapping, tissus, cover blatting filter, bank or
bond, badami, brown buff or coloured, lined, azure |aid, grase and waterproof hand-made parchment,
drawing, craft, carbon, envelope and box and straw duplex and triplex boards and &l kinds of articlas in the
manufacture artificial leathar of all varieties, grades and colour,

PAPER AND PLASTICS:

To promote, establish, acguire and run of otharwise carry on the business of any plastic or rubber
industry or business of manufacture of materals for use in such industries or business such as
wax, paper bakelite, plywood, celluloid, products, chamicals of all sorls and other aricles or things and
similar or allied products, or pracess and 1o sell, purchase or othenwise acquire or deal in materials or fhings
connection with such trade, industry er manufacture and to do all thinds as are in usual or necessary in
ralation to ar in connection with such business, or industry or manufactura,

TEXTILES:

To carry on the business of processors, combers, spinnars weavers, knitter, manufacturers, dyers,
bleachers, finisher. laminators, balers, and pressers of any fibrous or textila material whether an
agricuitural or animal or natural product or its by- products or chemical or syninetic fitre and more specially
jute, hemp, silk, cotton, wool,  mesta, nylan, terene, terylene staple fibre or olher synthelic fibre or other
synthetic fiore and to manufacture and product fram such raw material or texfile material and to carry on the
business of buyers, sellers and dealers of all such raw o processed or semi-processed materials and fo
transact all manufacturing, cutting and preparing process and mercantile business that may be
beneficial fo the said business,

To carry on the business as buyers, sellers, importars, exporiers, stockists, agents, COMMISsion
agents, forwarding and clearing agents, distributors, warshousemen,  mercharts, traders, salas
organisers, representative of manufacturers of all kinds of commoditiss, goods, articles, malerials ang
things and far the purpose, to buy, to sell exchange, market, pledge, distibute, service, ‘maintain o
otherwise deal in all kinds of commodilies goods, articles, malterial and things.

To undarake any carry on the business as Trust Companies and guarantee business in all their
respective branches and fo acts as agents commission and house agents, traders, factors, brokers and 1o
buy, sell, barter, exchange, pledge, morigage, make advance upon receive or othenwise deal in shares,
debentures stock and other securities.

To engaga in the business of management of security oifering/issue of corporate bodies including making
arrangements for selling or Duying o subscribing fo or dealing securities, preparalion of offer
documents/prospectusietters of offer tying up with other intermediares in securities, rendering
corporate advisory service, determining financial structure of issuer, fo manage portfolio of securities,
to handle allstment and refund of securities, to underwrite issues and 1o undertake all other mattars

connected with issue/offaring of securities.

{Approved by a Special Resclution passed at the Elevarth Annual General Meefing held on 2nd
December, 1995 and confirmed by the Company Law Board, Waestern Region Bench, Mumbai vide
Patition Mo 337/17/CLBIAWR/1996 daled 24th Seplember, 1956.)
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The liability of the mambers is limiled

* The share capital of the company is Rs.15.00,00,000 (Rupees Fifteen Crores) divided inta
1.50,00,000 {One Crore Fifty lakhs only) Equity Sharas of Re 10/- {Ten) each with power fo increase ar
reduce the same.

*(Altered by Scheme of Amalgamation of Mucleus |T Enabled Services Limited with the Company,
approved by Hom'ble Mational Company Law Tribunal. Mumbai Bench vide Petiton Mo CF.
(CAANISMB-IVI2022 Connected with C.A. (CAANT31MB-IVI2021. in its Order dated 20.01.2023)

And itis heraby declared that :

{it  The objects incidental or ancillary 1o the attainment of the main objects of the Company
%s aforasald shall also be Incidental or ancilary to the atiainment of the Other objects of the
ompany herein mentisned.

{il  The ward "Company” (save when used with reference to this Company} in this Memarancum shall
he deemed to include any partnarship or other body or as sociation of persons whether incorporated
o not and wheraver domiciled,

(i)  The objects set forth In gach of the several clauses of paragraph Il hereof shall have the widest
possibla constructions and shall extend to any part of the worl

fivi  Subject to the provisions of the Companias Act. 1956 the objects set farth in any clausa of
sub-paragraph (C ) above shall be independent and shall be in no way limitad or resiricted by
reference to ar inference from the terms of the clauses of sub-paragraph (A) or by the name
or by the name or the Company. Nane cf the clause in sub-paragraph [ C) or tha abjects therein
specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely o the
ohjects mentioned in any of the clauses of sub-paragraph (A),




We ihe several persong whose names and addresses are subscribed balow are desl
Company 7 pursuance of this Memorandum of Assoclation and we respactively agree

shares Inthe capiial of the Company se! opposite our respaciive Names.

rous cf bekag fermad inlo a
Io lake the number of

Hames, Addregses, Cocupation and | Mo, of Equily Sanalure of Signature of wilnass with
dosariplion of suoscribers Sharsgtake: by | Subscribos Adurass, duseription and
aach subscriber nccupation
SANT PARKASH 1) adi-
(Ten) Sant Farkash
Slo Sh. Fam Lubnays
179-L Model Town
Ludhiara
Indzstrialist
. OM PARKASH il Se
& 3h Ram Lubhaya {Ten) O Parkass
179 R Modal Town
Ludhighe
Indusirialist .
BHUPENDRA KR PANDEY 10 Sdf
Gin 8n Keppal Dall Panday Ten} Bhupendra
A 73 Sarabha Nagar KrPandey
Ludhiana 541 (A
Tezhaolegist !
RAJNISH KUMAR 10 Sdf
S/o 5h Sanl Parkash (Tarly Rapwsh
179 R Medel Town Kumar |
Ludhiana -
industrialist
WiktAL MAMNDS 10 Sdv !
Sl §h Ram Nanda {Tem \irmal Nanda |
35 Natajl Subhash Marg
Mew Delnl 110082
Business
R KUKAR SHARBA 1a Ed
5o 81 G C Sharma (Ter) Fiaj Kumar
14 B 28 Shagarpur Exin Sharma
Mew Delhl 110082
Sarvice ’
KAILABH NATH SHARMA 10 (Sdf -
Sio Bh Devii Mandan {Tan) Kailazh Maih
K223 Pilam Pura Sharma
hew Delni 110034
Sarvice )
TIrjSeventy)
TOTAL Equity Shares

New Delhi Dated his 13th Day of January 1984
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KIRIT
HIMATLAL
VORA

THE NEW SET OF ARTICLES OF ASSOCIATION COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

{Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

Cigitally signed by OF
.vil-_i.lill;ll".-il’-'ll.-’-L WORA
DUte cns i ASIT C MEHTA FINANCIAL SERVICES LIMITED

102618 +05'300

The following regulations comprised in these Articles of Association were adopted pursuant to

members’ resolution passed through Postal Ballot as on March 22, 2023 in substitution for and

to the entire exclusion of, the regulations contained in the existing Articles of Association of the

Company.

TABLE “F” EXCLUDED

Article Number  Title and contents of Article

Table ‘F’ net to apply
The regulations contained in the Table marked ‘F” in Schedule [ o

the Companies Act, 2013 shall not apply to the Company, except in so far as the
same are repeated, contained or expressly made applicable in these Articles or by the

said Act.

Company to be governed by these articles

The provisions of this article shall have effect notwithstanding anything to the contrary
contained in the other provisions of the Articles. Notwithstanding anything to the
contrary contained in these Articles, in the event of any conflict between the provisions
of the article and Investment Agreement, the provisions of Investment Agreement shall

prevail.
If any term or provision of Investment Agreement in the Articles is held by any

Governmental Authority 1o be invalid, void or unenforceable, the same may be struck

off and the remamder of the provisions of investment agreement in the Articles shall
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remain in full force and effeet and shall in no way be affected, impaired or invalidated

shall in good faith modify these Articles so as to effect the original intent under the

Investment Agreement subject to and in accordance with the Applicable Laws.

INTERFRETATION

In these Articles—

“The Aet"

“Act” means the Companies Act, 2013 or any statutory modification or re-cnactment
or thereaf, for the time being in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant article in which the said
term appears in these Articles and any previous Company law, so fiar as may be

applicable.

“Affiliate™
“Affiliate™ means, in relation to any person, any entity controlled, directly or indirectly,
by that Person, or any entity that Controls, directly or indirectly, that person, or any

entity under commaon contrel with that person;

“Annual General Meeting”
“Annual General Meeting” means a general meeting of the members held in

accordance with the provisions of Section 96 of the Act and adjourned holding thercof.

“Articles”

sArticles” shall mean these Articles of Association of the Company or as altered

from time to time,

Board of Directors™ or “Board™

Board of Dircctors” or "Board”, means the collective body of the directors of the

Company.

“Closing Date”
“Closing Date” means the date of completion of sale of the Sale Shares from the
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Selling Promoters to the New Promoter, in accordance with the provisions of the

Investment Agreement

“Company™
"Company” means ASIT C MEHTA FINANCIAL SERVICES LIMITED or

“ACMFSL”

“Controlling”, “Controlled by" or “Control”

“Controlling”, “Controlled by" or “Control™ with respect to any Person, shall include
the right to appoint majority of the directors or to control the management or policy
decisions exercisable by a person or persons acting individually or in concert, directly
or indirectly, including by virtue of their sharcholding or management rights or

shareholders agreements or voling agreements or in any other manner,

“Encumbrance™
“Epcumbrance” includes: (a) any mortgage, charge (whether fixed or floating)
{statulory or contractual), pledge, hypothecation, assignment, escrow, proxy, power of
attorney, equitable interest, charge, lien or other security inlerest or encumbrance of
any kind, securing or conferring any priotity of payment in respect of any obligation of
any person, including any right granted by a transaction which, in legal terms, is not to
the granting of security but which has an economic or financial effect similar to the
anting of security under applicable law; or (b) any voling agreement, interest, option,
right of first offer or refusal, transfer restrictions, pre-emptive right or right of set-off in
favour of any person; or (c) any adverse claim as to utle, possession or use; or (d) any
other agreement or arrangement having a similar effect on the transferability, or (legal
or beneficial) ownership of, or exercise of rights in relation to, the Sale Shares and the

term ‘Encumber’ shall be construed accordingly.

“Extraordinary General Meeling”
“Extraordinary General Mecting” means peneral meeting of the members other than

Annual General Mecting duly called and constituted and any adjourned holding thereot

“Investment Agreement”
“Investment Agreement” means the agrecment dated August 10, 2022 executed

amomgst the New Promoter, the Selling Promoters and the Company.
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“Key Employees”

“Key Employees” means any persen whose annual CTC is more than INR 24 lakh
and/or any person performing / to perform maragerial! supervisory role by whatever

designation called;

“Ligquidation Event”

“Liquidation Event” means and includes:

(a) liquidation, dissolution or winding up (whether voluntary or involuntary) of the
Cotmpany;

(b} merger, demerger, acquisition, change of control, consolidation, or other transaction
or series of transactions pursuant to which the Company's sharcholders as on the
Closing Date will not, (i) retain a majority of the voling power (of the Company or the
surviving entity, as the case maybe), or (if) control the board of directors af the
surviving entity; and

(c) a sale, lease, license or other iranster of all or substantially all of the Company’s

assets,

YRules

“Rules” means the applicable rules for the time being in farce as prescribed under

relevant scetions of the Act.

P‘:Seal!'ﬁ

“Gpal” means the common seal of the Company.

“Number” and “Gender™
Wards importing the singular number shall include the plural number and vice versa,
and words importing the masculine gender shall, where the context admits, include the

feminine and neuter gender

“New Promoter! Purchaser™

“New Promoter/ Purchaser” means Cligtrade Stock Brokers Private Limited.

Selling Promoter! Sellers™

“Selling Promoter! Sellers” means Mr. Asit €. Mehta and Mrs. Deena Mehta.




ﬂSEBl"!
“SEBI” shall mean the Securities and Exchange Board of India, constituted under the

Securities and Exchange Board of India Act, 1992, SEBI Listing Regulations™ shall
mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2013,
any statutory amendment thereto and any listing agreement entered into by the

Company with the Stock Exchanges,

“Subsidiaries™
“Subsidiarics™ shall have the meaning given to it under the Companies Act, 2013, and

includes all the existing subsidiaries of the Company.

Expressions in the Articles to bear the same meaning as in the Act Marginal Notes
Unless the context otherwise requires, words or expressions contained in these
Articles shall hear the same meaning ascribed to the Investment Agreement, In case
the words or expressions are dealt with in the Investment Agreement then they will
bear the same meaning in the Act or the Rules or any statutory modification thereof in

force, as the case may be.

Marginal Notes used in these Articles shall not affect the construction hereof, unless

there be something in the subject or context inconsistent therewith.

SHARE CAPITAL AND VARIATION OF RIGHTS

Share Capital

The Authorised Share Capital of the Company is as mentioned in Clause V of the
Memorandum of Association of the Company with power of the Board of Directors 1o
sub-divide, consolidate and with power from time to time, issue any shares of the
original capital or any new capital with and subject to any preferential, qualified or
special rights, privileges or conditions as may be, thought fit, and determined in
accordance with the Act and / or Articles of the Company and to vary, modify,
abrogate any such rights, privileges or conditions in such manner as may be

provided under the Act and / or Articles of the Company and upon the sub-division

Page | 5/66



of shares apportion the right to participate in profils in any manner as between fhe

shares resulting from sub-division

Shares under control of the Board

Subject to the provisions of the Act and these Articles, the shares i the capital of the
Company shall be under the control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on
such terms and conditions and either at a premium or at par and at such lime as they

may from time fo time think fit.

Directors may allot shares otherwise than for cash

Subject to the provisions of the Act and these Articles, Board may issue and allot
shares in the capital of the Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or machinery supphied or for
services rendered to the Company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid-up or partly paid-up otherwise than for
cash. and if so issued, shall be deemed to be fully paid-up or partly paid-up sharcs. as

the case may be.

Kinds of Sharc Capital
The Company may issue the following kinds of shares inaccordance with
these Articles, the Act, the Rules and other applicable laws:
Equity share capital:
i. with voting rights; and / or
ii.  with differential rights as to dividend, voting or otherwisc in accordance with
the Rules, and
Preference share capital

Any other kind of Share Capital as permissible under the Law.

Issue of certificate

Fvery person whose name is entered as a member in the register of members shall
be entitled to receive within two months after allotment or within one month from the
date of receipt by the Company of the application for the registration of transfer or
{ransmission or within such other period as the conditions of issue shall provide -

i one certificate forall his shares without payment of any charges; ar
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ii,  several certificates, each for one or more of his shares, upon payment of such

charges as may be fixed by the Board for each certificate afler the first.

Certificate to bear Seal

Every certificate shall be under the Seal and shall specify the shares to which it relates

and the amount paid-up thercon,

One certificate for shares held jointly
In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more than one cerrificate, and delivery ol a certificate for a share to

one of several joint holders shall be sufficient delivery to all such holders,

Option to receive share certificate or hold shares with depository

A person subscribing to shares offered by the Company shall have the option either to
receive certificates for such shares or hold the shares in a dematerialised state with a
depository, Where a person opts to hold any share with the depository, the
Company shall intimate such depository the details of allotment of the share to
enable the depository to enter in ils records the name of such person as the beneficial

owner of that share.

Notwithstanding anything contained in these Articles, and subject to the provisions of
law for the time being in force, the Company shall on a request made by a bencficial

owner, re-materialize the Shares, which are in dematerialized form.

Issue of new certificate in place of one defaced, lost or destroyed

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereol to the Company, a new certificate may be issued in licu thereof, and i any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board deems adequate, a new
certificate in lieu thereof shall be given. Every certificale under this Article shall be
issued on payment of twenty rupees or such other amount for each certificate as may be

fixed by the Board.
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Provisions as to issue of certificates to apply mutatis mutandis to debentures, efc

The provisions of these Articles relating to issue aof certificates shall mutatis mutandis
apply to issue of certificates for any other securities including debentures {exeept

where the Act otherwise requires) of the Company.
Power to pay commission in connection with securities issued

The Company may exercise the powers of paying commissions conferred by the Act,
to any person in connection with the subscription to its securities, provided that the rate
pet cent. or the amount of the commission paid or agreed to be paid shall be disclosed

in the manner required by the Act and the Rules.

Rate of commission in accordance with Rules

The rate or amouni of the commission shall not excecd the maximuimn rate or

amount prescribed m the Act and/or the Rules.

Mode of payment of commission

The commission may be satisfied by the payment of cash or the allotment of fully ar

partly paid shares or partly in the one way and partly in the other,

Variation of members’ rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in writing, of such number of
the holders of the issued shares of that class, or with the sanction of a reselution passed

at 1 separate meeting of the holders of the shares of that class, as preseribed by the Act.

Provisions as to general meetings to apply mutatis mutandis to each meeting
To every such separate meeting, the provisions of these Articles relating to oeneral

mectings shall mutatis mudandis apply.

Issue of further shares not to affect rights of existing members
The rights conferred upon the helders of the shares of any class issued with preferred

or ather rights shall not, unless otherwise expressly provided by the terms of issue of
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the shares of that class, be deemed to be varied by the creation or issue of further

shares ranking pari pasu therewith.

Power to issuc Redeemable preference shares

Subject to the provisions of the Act, the Board shall have the power lo is§ue or re-
issue preference shares of one or more ¢lasses which are liable 1o be redeemed, or
converted to cquity shares, on such terms and conditions and in such manner as

determined by the Board in accordance with the Act.(Section 35(2))

Further issue¢ of share capital
The Board or the Company, as the case may be, may, in accordance with the Act and
the Rules, issue further shares lo—
(a) persons who, at the date of offer, are holders of equity shares of the Company;
such offer shall be deemed to include a right exercisable by the person concerned o

renounce the shares offered to him or any of them in favour of any other person; or

(b) employees under any scheme of employees’ stock option; or
{(¢) any persans, whether or not those persons include the persons referred to in clause

(a) or clause (b) above.

Mode of further issue of shares

A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, with
consideration in cash or otherwise, subject to and in accordance with the Act and the

Rules.

Conversion of Loan into Capital

subject to section 62(3) of the Act, the Company may merease its subscribed capital on
exercise of an option attached to the debentures issued or loans raised by the Company
to convert such debentures or loans into shares, or to subscribe for shares in the

Company.

Pre-Emptive Rights
If the Company proposes to issue any Equity Sceurities (through preferential allotment,

rights issue, etc.) to any person, then the Company shall provide Cliqtrade Stock

Page |9/66




d)
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Brokers Private Limited a pre-emptive right of subscription of the Proposed Issuance,

on the same terms and conditions as are offered. The other underlying condition are

more elaborated in the investment agreement,

If the Company proposes to issue any Equily Securities (through preferential allotment,
rights issue, ete.) (“Proposed lssuance™) to any person {*Proposed Recipient™), then the
Company shall provide to the New Promoter a pre-emptive right of subscription to the
Proposed Issuance, on the same terms and conditions as are offered to the Proposcd
Recipient. The Company will not make any Proposed Issuances to the Selling
Promoters. However, where the Company is undertaking a Proposed Issuance and 15
required under applicable law to offer Equity Securities to the Selling Promolers as part
of the Proposed Issuance, then (i) the Company may make the Proposed [ssuance to the
Selling Promoters, and (b) the Selling Promaters shall not subscribe / participate n any
such Proposed Issuance. In case of rights issue, the Selling Promoter rights entitlement

shall be sold roftransferred o the New Promoter at cost,

Not less than 45 (fortv-five) days before the Proposed [ssuance, the Company shall
deliver to the New Promoter a written notice of the Proposed [ssuance (“Issuance
Nolice™) setting forth inter alia: the number, type and terms of the Equity Securitics
proposed to be issued, the price per Equity Security {“Issuance Price™}, and other terms

and conditions relating to the Proposed Issuance.

Within 15 (fifieen) days of receipt of the lssuance Notice ("lssuance Motice Period™},
the New Promoter shall be entitled (but not obligated) to issue a writlen notice to the
Company in response to the Issuance Notice specifying its acceptance to subscribe to
the Proposed Issuance (or any part thereof) at the Issuance Price. The New Promoter
may assign to its Affiliate the rnight to subseribe to the Proposed [ssuance in terms of

this Clause.

In the event that the New Promoter (i) does not respond to the Issuance Notice within
the lssuance Notice Period; or (if) within the Issuance Notice Period, confirms in
writing that it does not intend to exercise its pre-emptive right under this Article, then.
the Company shall be entitled to issue the Proposed Issuance to a third party at a price
which is not less than the Issuance Price and on no better terms and conditions than

those provided in the Issuance Notice.
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In the event the New Promoter accepts subscription to the Proposed Issuance, then the

relevant parties including the Selling Promoters shall cooperate with vach other and
provide all reasonable assistance to complete the Proposed Issuance in accordance with
the applicable law, such that the shareholding of the New Promoter increases to such a

level as in provided in writing by the New Promeoter to the Company.

If the Company issues the Proposed Issuance to a third party in accordance with this
Article, then the same shall be consummated within 60 (sixty) days from the expiry of
the lssuance Notice Period or such other timelines as specified under the applicable
law, failing which the right of the Company to make the Propescd Issuance shall lapse

and the provisions of this Article shall once again apply to any Proposed lssuance.

Anti-Dilution of the shares.

If the Company issucs any equity shares to any third party (including any of its existing
sharcholders) at a price per equity share less than the price paid by Cligurade Stock
Brokers Private Limited for the sale shares, then Cligirade Stock Brokers Private
Limited shall be entitled to anti-dilution protection. The other underlying condition are

more elaborated in the investment agreement.

Power to issue Warrants

Subject to and in accordance with the Act and the Rules, the Company shall
have the power to issue, offer and allot Warrants with an option to convert into equity
shares / any other securities on such terms and conditions as may be deemed fit by

the Board of [hrectors.

Sweat Equily Shares
Subject to and in accordance with the Act and the Rules, the Company shall have
the power, to issue sweat equity shares to employees and/or directors on such terms

and conditions and in such manner as may be prescribed by law from time to tme.

“Division, Sub-division, consolidation, Conversion and Cancellation of Shares™
Subject to the provisions of Section 61 of the Act, the Company in general meeting

may alter the conditions of its Memorandum as follows, that is to say, it may:
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increase its authorized share capital by such amount as it thinks expeditously:

consolidate and divide all or any of its Share Capital mto shares of larger amount than
its existing shares. Provided that no conselidation and division which results in changes
in the voling percentage of sharcholders shall have effect unless il is approved by the
Court or Tribunal as applicable sub-divide its shares or any of them into shares of
smaller amount than originally fixed by the Memorandum subject nevertheless to the
provisions of the Act in that behalf and so however that in the sub-division the
proportion between the amount paid and the amount, if any unpaid on each reduced
share shall be the same as it was in the case of the share from which the reduced share
is derived: and so that as between the holders of the shares resulting from such sub-
division one or more of such shares may, subject to the provisions of the sub-division
ane or more of such shares may, subject to the provisions of the Act, be given any

preference or advantage over the others or any other such shares;

converl, all or any of its fully paid up shares into stock, and re-convert thal stock into

fully paid up shares of any denomination;

cancel, shares which at the date of passing of the resolution have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by the

amounl of the shares so cancelled.

Modification of Rights

If at any time the share capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of sharcs, all or any of the rights and
privileges attached to any class (unless otherwise provided by the terms of issue of the
share of that 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, commuted, affected or
abrogated with the consent in writing of the holders of three-fourth in nominal value of
the issued shares of that class or with the sanction of a Special Resolution passed at
separate general meeting of the holders of the shares of that class, This Article shall
not derogate from any power which the Company would have if this Article were
amitted.  The Provisions of these Articles relating to general meeting shall mutates
mutandis apply to every such separate meeting but so that if at any adjourned meeting

of such holders a quorum as defined in Article 102 is not present, those persons who
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are present shall be the quorum.

Register of Members and Debenture holders
The Company shall, in terms of the provisions of Section 88 of the Act, cause to be

kept the following registers in terms of the applicable provisions of the Act

(I} A Register of Members indicating separately for each class of Equity Shares and
preference shares held by each Shareholder residing in or outside India;
(I} A register of Debenture holders; and

(I} A register of any other security holders.

The Company may keep in any country outside India, a part of the registers referred
above, called “foreign register” containing names and particulars of the Shareholders,
Debenture holders or holders of other Securities or beneficial owners residing outside

India.

The Company may keep in any country outside India, a part of the registers referred
above, called “foreign register” containing names and particulars of the Sharcholders,
Debenture holders or holders of other Securities or beneficial owners residing outside

India.

LIEN

Company’s lien on shares
The Company shall have a first and paramount lien —

4. on every share (not being a fully paid share), for all momies (whether
presently payable or not) called, or payable at a fixed time, in respect of that
share; and

b, on all shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his estate to the
Company:

Provided that the Board may al any time declare any share to be whelly or in part

exempt from the provisions of this clause.
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Lad

Lien to extend to dividends, etc.

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the
case may be, payable and bonuses declared from time to time in respect of such shares

for any money owing to the Company.

As to enforcing lien by sale
The Company may sell, in such manner as the Board thinks fit, any sharcs on which
the Company has a lien:
Provided that no sale shall be made—
a. unless a sum in respect of which the lien exists is presently payable; or
b, until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
cxists as is presently payable, has been given to the registered holder for
the time heing of the share or to the person entitled thereto by reason of his

death or insolvency or otherwise.

Validity of salc
To give effect to any such sale, the Board may authorize some persan to transfer the

shares sold 1o the purchaser thereof.

Purchaser to be registerced holder

The purchaser shall be registered as the holder of the shares comprised in any such

transfer.
Validity of Company’s receipt

The receipt of the Company for the consideration (if any) given for the share on the
sale thercof shall (subject, il necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a good title to the share and

the purchaser shall be registered as the holder of the share.

Purchaser not affected
The purchaser shall not be bound to see to the application of the purchase money, nor

shall his title to the shares be affected by any irregularity or imvalidity in the
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proceedings with reference to the sale.

Application of proceeds of sale
The proceeds of the sale shall be received by the Company and applicd in payment of

such part of the amount in respect of which the lien exists as is presently payable.

Fayment of residual money
The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the shares at

the date of the sale.

Provisions as to licn to apply mutatis sutandis to debentures, ete,
The provisions of these Articles relating to lien shall mutatis mutandis apply to

any other securitics including debentures of the Company.

CALLS ON SHARES

Board may make calls

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment thereof made payable at
fixed times, Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the payment of the

last preceding call,

Motice of call
Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the Company, at the time or times and place

so specified, the amount called on his shares.

Board may extend time for Payment
The Board may, from tme w time, at its discretion, extend the time fixed for the
pavment of any call in respect of one or more members as the Board may deem

appropriate in any circumstances.

11
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Revocation or postponement of call

A eall may be revoked or postponed at the discretion of the Board

Call to take effect from date of resolution
A call shall be deemed Lo have been made at the time when the resolution of the

Board authorising the call was passed and may be required to be paid by instalments.

Liability of joint holders of Shares
The joint holders of a share shall be jointly and severally liable to pay all calls i

respect thereof,

When interest on call or instalment payable

If a suim called in respect of a share is not paid before or on the day appointed for
payment thereof (the “due date™), the person from whom the sum 13 due shall pay
interest thereon from the due date to the time of actual payment at such rate as may he

fixed by the Board.

Board may waive interest

The Board shall be at liberty to waive payment of any such mierest wholly or in part.

Sums deemed Lo be calls

Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by way
of premium, shall, for the purposes of these Articles, be decmed to be a call duly made

and payable on the date on which by the terms of issue such sum becomes payable.

Effect of non-payment of sums
In case of non-payment of such sum, all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as i such sum had

become payable by virtue of a call duly made and notified.

Payment in anticipation of calls may carry interest

The Board -

may, if it thinks fit, receive from any member willing to advance the same, all or
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any part of the monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be fixed by the
Board. Nothing contained in this clause shall confer on the member (a) any right to
participale in profits or dividends or (b) any voting rights in respect of the moneys
s0 paid by him until the same would, but for such payment, become presently payable

by him

Instalments on shares to be duly paid

If by the conditions of allotment of any shares, the whole or part of the amount of issue
price thereof shall be payable by instalments, then every such instalment shall, when
due, be paid to the Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal representative of a

deceased registered holder,

Calls on shares of same class to be on uniform basis

All calls shall be made on a uniform basis on all shares falling under the same

class,

Explanation: Shares of the same nominal value on which different amounts have been

paid-up shall not be deemed to fall under the same class,

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other moneys
due in respect of any shares nor any part payment or satisfaction thereol nor the receipt
by the Company of a portion of any money which shall from time to time be due from
any member in respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any such money shall

preclude the forfeiture of such shares as herein provided.

Provisions as to calls to apply mutatis mutandis to debentures, ete.
The provisions of these Articles relating to calls shall mutatis mutandis apply to

any other securities including debentures of the Company
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TRANSFER OF SHARES

Instrument of transfer to be executed by transferor and transferee
The instrument of transfer of any share in the Company shall be duly executed by or

on hekalf of hoth the transferor and transferee,

In accordance to the Investment Agreement, Cligtrade Stock Brokers Private Limited
shall have a right of first refusal on the transfers of securities exclusively on Mr. Asit

', Mehta and Mrs. Deena Asit Mehta,

Transferor and transferee

The transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof,

Board may refuse to register transfer

The Board may, subject to the right of appeal conferred by the Act decline to register —
the transfer of a share, not being a fully paid share, o a person of whom they do nol
approve; or

any transfer of shares on which the Company has a lien.

Board may decline to recognise instrument of transfer

In ease of shares held in physical form, the Board may decline to TCCORNISE any
instrument of transfer unless —

the instrument of transfer is duly executed and is in the form as preseribed in the Rules
made under the Act;

the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

the instrument of transfer is in respect of only one class of shares.

Transfer of shares when suspended
On giving of previous notice of at least seven days or such lesser period in accordance
with the Act and Rules made thereunder, the registration of transfers may be suzspended

at such times and for such periods as the Board may from time to time determine:
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Provided that such registration shall not be suspended for more than thirty days at any

one time or for more than forty-five days in the aggregate in any year.

Provisions as to transfer of shares to apply mutatis mutandis to dehentures, ete.
The provisions of these Articles relating to transfer of shares shall mutatis mutandis

apply to any other sccurities including debentures of the Company.

TRANSFER OF SHARES
Instrument of transfer to be executed by transferor and transferee
The instrument of transfer of any share in the Company shall be duly exccuted by or

un hehalf of both the wansferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof,

Board may refuse to register fransfer

The Board may, subject to the right of appeal conferred by the Act decline to register
~(SECTION 58)

The transfer of a share, not being a fully paid share, to a person of whom they do not
APProve, or

any transfer of shares on which the Company has a lien,

Restrictions on Transfer

MNotwithstanding anything to the contrary contained in the Articles or the Investment
Agreement, the Selling Promoters shall not directly or indirectly transler, Encumber or
otherwise dispose their equity shares in the Company, except to the New Promoter, in
accordance with the provisions of these Articles, till the time the New Promoter’s
shareholding in the Company reaches 66% of the paid up share capital of the Company
(“Transfer Restriction Period™).

Post the Transfer Restriction Period, any transfer (direct or indirect) by the Sclling
Promoters of their balance Equity Shares in the Company or any right, title or interesl
therein or thereto to any person other than the New Promoter shall be subject o the
New Promoter’s right of first refusal, as provided in detail under the Investment

Agreemenl.
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The Company, the Selling Promoters and the New Promoter shall make best efforts to

ensure that any balance equity shares of the Selling Promaoters in the Company shall be

transferred to the New Promoter.

TRANSMISSION OF SHARES

Title to shares on death of 2 member
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 persons recognised by the Company as having any
title to his interest in the shares.
Estate of deceased member liable
Nothing in clause (1) shall release the estate of a deceased joint holder from any
liahility in respect of any share which had been jointly held by him with other persons.
Transmission Clause
Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to tme
properly be required by the Board and subject as hereinafter provided, elect, either
to be registered himscll as holder of the share; or
to make such transfer of the share as the deceased or insolvent member could

have made.

Board's right unaffected

The Board shall, in either case, have the same right to decline or suspend registration

as it would have had, if the deceased or insolvent member had transferred the

share before his death or insolvency.
Indemnity to the Company
The Company shall be fully indemnified by such person from all liability, if any, by

actions taken by the Board to give effect to such registration or transfer.

Right to election of holder of share

If the person so becoming entitled shall elect to be registered as haolder of the share
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himself, he shall deliver or send to the Company a notice in writing signed by him

stating that he so clects.
Manner of testifying clection

If the person aforesaid shall elect to transfer the share, he shall testify his election by

executing a transfer of the share.

Limitations applicable to notice

All the limitations, restrictions and provisions of these Articles relating Lo the right 1o
transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not

oceurred and the notice or transfer were a transfer signed by that member.

Claimant to be entitled to same advantage

A person becoming entitled o a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member In respeet of the share, be entitled in
respect of it to exercise any right conferred by membership in relation 1o
meetimgs of the Company:

Provided 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, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends. bonuses or other monies payable in respect of the share, until the

requirements of the notice have been complied with.

Provisions as to transmission to apply mutatis mutandis to debentures, etc,
The provisions of these Articles relating to Llransmission by operation of law
shall mutatis mutandis apply to any other securitics including dcbentures of the

Company.

CALL OPTION
Call Option

Transfer Period
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For a period of 60 (sixty} months from the Closing Date {*“Transfer Period™), the New

Promater shall have the right to require the Selling Promoters to transfer such number
of cquily shares to the New Promoter (“Balance Shares™), such that the New Promoter
holds 51% of the shareholding of the Company at the end of the Transfer Period, at a
price per issued (and fully paid up) equity share which is derived from the average of
the Company’s equity valuation of: (i) 13 times the post-tax profits of the Company for
the financial vear ended prior to the date of issuance of the Transfer Notice; (1) 1.25
times the turnover of the Company for the financial year ended prior to the date of
issuance of the Transfer Notice; and (iii) market price of the Hquity Shares basis a 6
(six) months” volume weighted average price of the Equity Shares preceding the dale

of issuance of the Transfer Notice {(“Transter Price™).

Transfer Notice

In case the further issuance as stated in Article 17.2 1s not implementable due to any
statutory restrictions then the New Promoter shall have the following call option and
the Selling Promoter shall have the corresponding put eption. To clarify the call and
put option shall not be available to cither party in case the issuance as srated in-Article
17.2 takes place. The transfer of the Balance Shares shall be undertaken in two
tranches, by issuance of a notice 1o the Selling Promoters (“Transter Notice™) in the
fellowing manner:

Equity shares aggregating to 5% of the paid up share capital of the Company shall be
transferred to the New Promotet post completion of 24 {twenty four) months trom the
Closing Date; and

Eyuity shares aggregating to 8.5% (or such other percentage as would add up to the
New Promoter shareholding being at least 51%) of the paid up share capital of the
Company shall be transferred post completion of 36 {thirty six) months from the

Closing Date.

Transfer Consideration

The Transfer Notice shall set out the Transfer Price and the aggregate consideration
payable for the relevant Balance Shares (“Transfer Consideration”). The Transfer
Consideration paid by the New Promoter to the Selling Promoter in accordance with
the terms herein shall be deemed to be good and adequate consideration for the sale

and transfer of the Balance Shares and therc shall be no additional consideration
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pavable by the New Promoter to the Selling Promoter for the sale and transfer of the

Balance Shares.

Transfer Closing Date
Within 10 (ten) days of receipt of the Transfer Notice, Lhe parties shall proceed to the
closing of the sale and purchase of the relevant Balance Shares (“Transfer Closing

Date™).

Any tax liability that acerues or is applicable on account of the sale or transfer of the

Balance Shares shall be borne by the Selling Promoter

The parties to the transaction shall also execute such additional documents as may be
reasonably required by the New Promoter to effect the sale of the Balance Shares to the

New Promoter.

Each of the fundamental warranties provided by the Selling Promoters under the
Investment Agreement shall be deemed to have been repeated by the Selling Promoters

on the Transfer Closing Date,

Notwithstanding anything contained in these Articles, the New Promoter shall at its
discretion be entitled to restructure or revise the mechanism to implement the Call
Option in such manner as would enable the New Promoter to: (i) avoid triggering an
open offer under the Sccurities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 and the Securities and Exchange Board of
India (Issue of Capital and Disclosure Reguirements) Regulations, 2018 or MPS
Requirements, provided that the price to be paid for acquisition of the Balance Shares
under the Call Option is not less than the value per equity share determined under sub-

clause (a) above.

DRAG ALONG OPTION
Drag Along Option
Notwithstanding anything to the contrary contained herein, anytime post the expiry of
60 (sixty) months from the Closing Date, the New Promoter shall have the right to
(“Drag Along Right™) require the Selling Promoters to sell / transfer along with the

equity shares held by the New Promoter, equity shares then held by the Selling
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Promaters in proportion to the equity shares held by the New Promoter (“Dhag

Shares™), to any person identified by the New Promoter (“Drag Shares Purchaser”™) in
accordance with the provisions set out below, at such terms and conditions as are

acceptable to the New Promater (“Exit Terms™).

The New Promoter shall exercise the Drag Along Right by issuing a written notice
(*“Drag Notice™ to the Selling Promoters setting out: (1) the name and address of the
Drag Share Purchaser; (i) number and price per Drag Share which is required to be
transferred; and (i) the Exit Terms. On receipt of the Drag Notice, the Selling
Promoters hereby undertake not to directly or indirectly, approach the Drag Shares
Purchaser to propose or negotiate any transaction in relation to the equity shares or

assets of the Company

Upan delivery of the Drag Notice, the Selling Promoters shall (i) provide full support
and co-operation to the New Promoter and the Drag Shares Purchaser to give effect 1o
the Drag Along Right, including but not limited to appointment of any intermediary
and conducting of duc diligence ete; (ii) transfer the Drag Shares to the Drag Shares
Purchaser at the Bxit Terms; (iii) provide all necessary information relating to the
Company; and (iv) make such customary representations, warraniies, covenanls,
indemnities and agreements to the Drag Shares Purchaser as usually given n similar

transactions.

Transter of the Drag Shares shall take place simultaneously with the ransfer of the

equity shares held by the New Promoter to the Drag Shares Purchaser. At the time of

such transfer, the Selling Promoters shall execute such documents as may be necessary:

or appropriate to effect the sale of the Drag Shares to the Drag Shares Purchaser.

FORFEITURE OF SHARES
If call or instalment not paid notice must be given
If a member fails to pay any call, or instalment of a call or any money due in
respect of any share, on the day appointed for payment thereof, the Board may, at any
time thereafier during such time as any part of the call or instalment remains unpaid
ot a judgement or decree in respect thereof remains unsatisfied in whole or in part,
serve a nmotice on him requiring payment of so much of the call or instalment or

other money as is unpaid, together with any interest which may have accrued and all
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expenses that may have been incurred by the Company by reason of non-payment.

Form of notice

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the notice

1% tor be made; and

{b) state that, in the event of non-payment on or before the day so named, the shares in

respect of which the call was made shall be liable to be forteited.

In default of payment of shares to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any share in
respeet of which the notice has been given may, at any time thereafier, before the
payment tequired by the notice has been made, be forfeited by a resolution of the

Board to that effect,

Receipt  of part amount or grant of indulgence not to affect forfeiture

Neither the receipt by the Company for a portion of any money which may from
time to time be due from any member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of any such money, shall
preclude the Company from thereafier proceeding to enforee a forfeiture in respet of
such shares as herein provided. Such forfeiture shall include all dividends declared or
any other moneys payable in respect of the forfeited shares and not actually paid before

the forfeiture,

Entry of forfeiture in register of members

When any share shall have been so forfeited, notice of the forfeiture shall
be given to the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to give such notice or

make such entry as aforesaid.

Effect of forfeiture

The forfeiture of a share shall involve extinction at the time of forfeiture; of all
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interest in and all claims and demands against the Company, in respect of the share and

all other rights incidental to the share,
Forfeited shares may be sold, etc.

A forfeited share shall be deemed to be the property of the Company and may be
sold or re-allotted or otherwise disposed of either to the person who was before
such forfeiture the holder thereof or entitled thereto or to any other person on

such terms and in such manner as the Board thinks fit.

Cancellation of forfeiture

At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel

the forfeiture on such terms as it thinks fit,

Members still linble to pay money owing  at the time of forfeiture

A person whose shares have been forfeited shall cease to be a member in respect af
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of forfeiture, were presently

payable by him to the Company in respect of the shares.

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

All such monies payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realisation.
The Board may, if it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies due, without any

allowance for the value of the shares at the time of forfeiture or waive payment in

whole or in part.

Ceaser of liability

The liahility of such person shall cease if and when the Company shall have received

payment in full of all such monies in respect of the shares.

Certificate of forfeiture

A duly verified declaration in writing that the declarant is a director, the
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manager of the secretary of the Company, and that a share in the Company
hias been duly forfeited 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 share;

Title of purchaser and transferee of forfeited shares
The Company may receive the consideration, if any, given for the share on any
sale, re-allotment or disposal thereof and may execute a transfer of the share in

favour of the person to whom the share is sold or disposed of,

Transteree to be registered as holder

The transferee shall thereupon be registered as the holder of the share;

Transferee not affected
The transterce shall not be bound to see Lo the application of the purchase money, if
any, not shall his title to the share be affected by any irregularity or invalidity in the

proceedings in reference to the forfeiture, sale, re-allotment or disposal of the share.

Validity of sales

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person Lo execute an
instrument for transfer of the shares sold and cause the purchaser’s name to be entered
in the register of members in respect of the shares sold and after his name has been
entered in the register of members in respect of such shares the validity of the sale shall

not be impeached by any person,

Cancellation of share certificate in respect of forfeited shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has been previously surrendered to
it by the defaulting member) stand cancelled and become null and void and be of no
effect, and the Board shall be entitled 1o issue a duplicate certificate(s) in respect of the

said shares to the person(s} entitled thereto,
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Surrender of share certificates

The Board may, subject to the provisions of the Act, aceept a surrender of any
shares from or by any member desirous of surrendering them on such terms as they

think fit.

Sums deemed to he calls

The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share. becomes payahle at a
fixed time, whether on account of the nominal value of the share or by way of

premium, as if the same had been payable by virtue of a call duly made and notified.

Provisions as to forfeiture of shares to apply mutatis mutandis to debentures,

e,
The provisions of these Articles relating to forfeiture of shares shall  mutatis

mutandis apply to any other securitics including debentures of the Company.
ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may, by ordinary

resolution (section 61)

increase the share capital by such sum, to be divided into shares of such amount as it

thinks expedient;

consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

Provided that any consolidation and division which results in changes in the voting
percentage of members shall require applicable approvals under the Act;
convert all or any of its fully paid-up shares into stock, and reconvert that stock into

fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is

fixed by the memorandum;
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[ cancel any shares which, at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person,

T2 1 Shares may be converted into Stock
Where shares are converted into stock
the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same Articles under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as

circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares {rom which the stock arose;

73. Right of stockholders

(o]

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

3 such of these Articles of the Company as are applicable to paid-up shares shall
apply to stock and the words “share”™ and “shareholder™/“member™ shall include

| “stock” and “stock-holder” respectively,
74, Reduction of capital
The Company may, by special resolution, reduce in any manner and m
accordance with the provisions ofthe Act and the Rules:
(&) its share capital; andfor

(b} any capital redemption reserve account; and/or

{c) any securities premium account; and/or
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{(d) any other reserve in the nature of share capital.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not more than three) of
any share, they shall be deemed (so far as the Company is concerned) to hold the
same as joint tenants with benefits of survivorship, subject to the following and other

provisions contained in these Articles:

Liability of Joint- holders
The joint-holders of any share shall be liable severally as well as jointly for and
in respect of all calls or instalments and other payments which ought to be made in

respect of such share,

Death of one or more joint- holders

On the death of any one or more of such joint- holders, the survivor or survivors shall
be the only person or persons recognized by the Company as having any title to the
share but the Directors may require such evidence of death as they may deem fit,
and nothing herein contained shall be taken to release the estale of a deceased joint-

holder from any liability on shares held by him jointly with any other person

Receipt of one sufficient
Any one of such joint holders may give effectual receipts of any dividends, intercsts or

other moneys payable in respect of such share.

Delivery of certificate and giving of notice to first named holder

Only the person whose name stands first in the register of members as onc of the
joint-holders of any share shall be entitled to the delivery of certificate, if any.
relating to such share or to receive notice (which term shall be deemed to include all
relevant documents) and any notice served on or sent to such person shall be

deemed service on all the joint-holders.

Vote of joint-holders
Any one of two or more joint-holders may vote at any meeting either personally

or by attomney or by proxy in respect of such shares as if he were solely
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entitled thereto and if more than one of such joint- holders be present at any

meeting personally or by proxy or by attormey then that one of such persons
s0 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 bul the
ather or others of the joint-hiolders 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.

Executors or administrators as joint holders
Several excculors 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.

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

The provisions of these Aricles relating to joint holders of shares shall mutatis
mutandis apply to any other securities including debentures of the Company registered

in jolnt names,

CAPITALISATION OF PROFITS
Capitalisation
The Company in  general meeting may, upon  the recommendation of the
Board, resolve
that it is desirable to capitalise any part of the amount for 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
that such sum be accordingly set free for distribution in the manner  specified in
clause (2} below amongst the members who would have been entitled thereto, if

distributed by way of dividend and in the same proportions,

Sum how applied
The sum aforesaid shall not be paid in cash but shall be applied; subject to the
provision contained in clause (3) below, either in or towards

paying up any amounts for the time being unpaid on any sharcs held by such
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memnhers respectively; (Section 50(1))

paving up in full, unissued shares or other securities of the Company fo be allotted
and distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

partly in the way specified in sub-clause {A) and partly in that specified in sub-
clause (B).

A securities premium account and a capital redemption reserve account
or any other permissible reserve account may, for the purposes of this Article, be
applied in the paving up of unissued shares to be issued to members of the Compary

as fully paid bonus shares;

The Board shall give effect to the resolution passed by the Company in pursuance

of this Article.

Powers of the Board for capitalization

Whenever such a resolution as aforesaid shall have been passed, the Board shall -
make all appropriations and applications of the amounts resolved 1o he capitalised
thereby, and all allotments and issues of fully paid shares or other securitics, if any; and

generally do all acts and things required Lo give effect thereto,

Board’s power to issue fractional Certificate / coupon ete.

to make such provisions, by the issue of fractional certificates/coupens or by paviment
in cash or otherwise as it thinks fit, for the case of shares or other sccurities becoming
distributable in fractions;

and

to autherise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares or other securilies to which they may be cntitled
upon such capitalisation, or as the case may require, for the payment by the Company
on their behalf, by the application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the amounts remaining unpaid

on their existing shares.

Agreement binding on members

Any agreement made under such authority shall be effective and binding on such
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members.

BUYBACK OF SHARES
Buy-back of shares
Notwithstanding anything contained in these Articles but subject to all applicable
provisions of the Act or any other law for the time being in force, the Company may

purchase its own shares or other specified securities.

GENERAL MEETINGS
Extraordinary general meeting
All general meetings other than annual general meeting shall be called

extraordinary general meeting.

Powers of Board to eall extraordinary general meeting

The Board may, whenever it thinks fit, call an extraordinary general meeting.

PROCEEDINGS AT GENERAL MEETINGS

Presence of Quorum

o business shall be transacted at any general meeting unless a quorum of members is

present at the time when the meeting proceeds o business.

Business confined to election of Chairperson whilst chair vacant
No husiness shall be discussed or transacted at any general meeting except election of

Chairperson whilst the chair is vacant,

Quorum for general meeting

The quorum for a valid general meeting shall be deemed to be constituted as per the
requirements under applicable law, provided that no quorum shall be consttuted
without the presence of an authorized representative of the New Promoter and the
Selling Promoters, respectively (unless the authorized representatives provide a
wrillen notice prior to commencement of the meeting waiving the requirement of their

presence o constitute valid quorum), (“General Meeting Quorum™).

If at any time the aggregate shareholding of the New Promoter in the Company reaches
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to 51% or more of the paid-up share capital of the Company, then the aforesaid quorum

right of the Selling Promoters shall forthwith cease to exist.

Chairperson of the meetings

The Chairperson, if any, of the Board shall preside as Chairperson at every general

meeting of the Company.

Directors to clect a Chairperson

If there is no such Chairperson, or if he is not present within fifteen minutes atter the
time appointed for holding the meeting, or is unwilling lo act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of the

meeling.

Members to elect a Chairperson
[f at any meeting no director is willing to act as Chairperson or il no director is present
within fiftcen minutes after the time appointed for holding the mecting, the members

present shall, choose one of their members Lo be Chairperson of the meeting,

Casting vote of Chairperson at general meefing
On any business at any general meeting, in case of an cquality of votes, whether on a

show of hands or electronically or on a poll, the Chairperson shall have a second or

casting vole:

Minutes of proceedings of meetings and resolutions passed by postal ballot

The Company shall cause minutes of the proceedings of every general meeting of any
class of members or creditors and every resolution passed by postal ballot o be
prepared and signed in such manner as may be prescribed by the Rules and kept by
making within thirty days of the conclusion of every such meeting concemed or
passing of resolution by postal ballot entries thereof in books kept for that purpose

with their pages consecutively numbered.

Certain matters not to be included in Minutes
There shall not he included in the minutes any matter which, in the opinion of the
Chairperson of the meeting —

i5, or could reasonably be rcgarded, as defamatory of any peraon; or
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is irrelevant or immaterial to the proceedings; or

is detrimental w the interests of the Company

Discretion of Chairperson in relation to Minutes to be cvidence
The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-

inclusion of any matter in the minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the provisions of the Act shall be

evidence of the proceedings recorded therein.

Inspection of minute books of general meeting

The books containing the minutes of the proceedings of any general meeting of the
Company or a resolution passed by postal ballot shall:

be kept at the registered office of the Company; and

be open to inspection of any member without charge, during 11:00 AM o 1:00 P.M.

on all working days other than Saturdays.

Members may obtain copy of minutes

Any member shall be entitled to be furnished, within the time prescribed by the Act,
after he has made a request in writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any minutes referred to in

clause (1) above,

Powers {o arrange securify at meetings

The Board, and also any person(s) authorised by it, may take any action before the
commencement of any general meeting, or any meeting of a class of members in the
Company, which they may think fit to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly conduct of the meeting. Any
decision made in good faith under this Article shall be final, and rights to attend and

participate in the meeting concerned shall be subject to such decision.

ADJOURNMENT OF MEETING
Chairpersen may adjourn Meeting
The Chairperson may, suo-motu, adjourn the meeting from time to time and from place

to place,
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Business at adjourned mecting
No business shall be transacted at any adjourned meeting other than the business left

unfinished at the meeting from which the adjournment ook place.

Notice of adjourned meeting
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.

Notice of adjourned meeting not required
Save as aforesaid, and save as provided in 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.

VOTING RIGHTS

Entitlement to vote on show of hands and on poll

Subject to any rights or restrictions for the time being attached to any class or

classes of shares —
on a show of hands, every member present in person shall have one vote; and
on & poll, the voting rights of members shall be in proportion to his share in the paid-up

equily share capital of the company.

Yoting through electronic means

A member may exercise his vote at a meeting by electronic means in accordance with

the Act and shall vote only once,

Vote of joint- holders
In the case of joint holders, the vote of the senior who tenders a vote, whether in person

or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

Seniority of names

For this purpose, seniority shall be determined by the arder in which the names stand in

the register of members,
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How members non-compos mentis and minor may vote

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands orona poll,
by his committee or other legal guardian, and any such comnutlee or guardian may, on

a poll, vote by proxy, If any member be a minor, the vote in respect of his share or

shares shall be by his guardian or any one of his guardians,

Votes in respect of shares of deceased or insolvent members, etc.

shares may vote at any general meeting in respect thereof as if he was the
registered holder of such shares, provided that at least 48 (forty eight) hours
before the time of holding the meeting or adjourned meeting, as the case may be,
at which he proposes to vote, he shall duly satisfy the Board of his right to such
shares unless the Board shall have previously admitted his right to vote at such

mecling in respect thereoll

Business may pioceed pending poll
Any business other than that upon which a poll has been demanded may be

proceeded with, pending the taking of the poll.

Restriction on voling rights
Mo member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have

been paid or in regard to which the Company has exercised any right of hen.

Restriction on exercise of voting rights in other cases to be void

A member is not prohibited from exercising his voting on the ground that he has
not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being a

ground sct out in the preceding Article.
Equal rights of members

Any member whose name is entered in the register of members of the

Company shall enjoy the same rights and be subject to the same liabilities as
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all other members of the same class.

PROXY
Member may vote in  person or otherwise
Any member entitled to attend and vote at a general meeting may
do so cither personally or through his constituted attorney or through

another person as a proxy on his behalf, for that meeting,

Proxies when te be deposited

The nstrument appointing a proxy and the power-of- attorney or other authority,
if any, under which it is signed or a notarised copy of that power or autharity,
shall be deposited at the registered office of the Company not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll and in

default the instrument of proxy shall not be treated as valid.

Form of proxy

An instrument appointing & proxy shall be in the form as prescribed in the Rules

Proxy to be valid notwithstanding death of the principal

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed,

or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation ot
transfer shall have been received by the Company at its office before the

commencement of the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

Board of Directors
Unless otherwise determined by the Company in general meeting, the number of

directors shall not be less than 3 {Three) and shall not be more than 15 (Fifteen).
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First Directors

The First Directors of the Company are:
{1) Shri Om Prakash Pahwa

{2) Shri Sant Prakash Pahwa

{3} Shri Rajnish Pahwa

Composition of the Board

.

The New Promoter and the Selling Promoters shall have equal

representation on the Board,

The New Promoler shall have the right to nominate half of the non-
independent directors to the Board (“New Promoter Directors”) and the
Selling Promoters shall have the right to nominate the other half of the

non-independent directors to the Board (*Selling Promoter Directors™).

The New Promoter and the Selling Promoters shall also have the right to
recommend half of the independent directors each, and such independent

directors shall be appointed in accordance with the applicable law.

Motwithstanding anything to the contrary contained herein, if at any time
{1} the aggregate shareholdmg of the New Promoter in the Company
increases to 51% or more of the paid-up share capital of the Company,
then the Selling Promoters shall be entitled to nominate only | {one) non-
independent director on the Board and the New Promoter shall be entitled
to nominate all of the other non-independent directors and recommend all
the independent directors to the Board; and (il) the aggregate
shareholding of the Selling Promoters in the Company decreases to 10%
or less of the paid-up share capital of the Company, then the Selling
Promoter’s right w nominate any directors to the Board shall forthwith

cease to exist.

Upon occurrence of any of these events, the Selling Promoters shall take all

necessary actions and steps to procure that the directors nominated by it forthwith

resizn from the Board.
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Board to decide Directors liahle to retire by Rotation

The Board shall have the power to determine the directors whose period of office

i or i3 not liable to determination by retirement of directors by rotation.

Same individual maybe Chairperson and Managing Director / Chiel
Exccutive Officer

The same individual may, at the same time, be appointed as the Chairperson of
the Company as well as the Managing Director or Chief Exceutive Officer of the

Company.

Remuneration of directors

The remuneration of the directors shall, in so far as 1 consists of a monthly

payment, be deemed to accrue from day-to-day.

Remuneration to members® consent require
The remuneration payable to the directors, including any managing or
whole-time director or manager, if any, shall be determined in accordance with

and subject to the provisions of the Act.

Travelling and other expenses

In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred
by thermn—

in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company; or

in connection with the business of the Company.

Exccution of negotiable instruments

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwize executed, as the case may be, by
such person and in such manner as the Board shall from lime to time by

resolution determung,
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Appointment of additional directors

Subject to the provisions of the Act, the Board shall have power al
any time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall not at

any time exceed the maximum strength fixed for the Board by the Articles.

Duration of office of additional director
Such person shall hold office only up to the date of the next annual general
meeting of the Company but shall be eligible for appointment by the Company as

a director at that meeting subject (o the provisions of the Act.

Appointment of Independent Director

Subject to the provisions of Section 149 (6) of the Act, Board of Directors shall
have power at any time (o appoint any person as an Independent Director 1o the
Board, The Company shall have such number of Independent Directors on the
Board of the Company, as may be required in terms of the provisions of Section
149 of the Act and the Companies (Appointment and Qualification of Dircctors)
Rules, 2014 or any other Law, as may be applicable, Further, such appointment
of such Independent Directors shall be in terms of the aforesaid provisions of

Law and subject to the reguirements prescribed under Listing Regulations.

Appuointment of alternate Director

The Board may appoint an alternate director to act for a director (hereinafter in
this Article called “the Original Directar”) during his absence for a period of not
less than three months from India. No person shall be appeinted as an alternate
director for an independent director unless he is qualified to be appointed as an

independent director under the provisions of the Act.

Duration of office of alternate Director
The alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed and

shall vacate the office if and when the Original Director returns to India
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Re-appointment provisions applicableto Original Director

If the term of office of the Original Director is determined before he relurns to
India the automatic reappointment of retiring directors in default of another

appointment shall apply to the Original Director and not to the alternate director.

Appointment of director to fill a casual vacancy
If the office of any director appointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting casual

vacancy may, be filled by the Board of Directors at a meeting of the Board.
Duration of office of Director appointed to fill easual vacancy

The directar so appomted shall hold office only upto the date upto which the
dircctor in whose place he is appointed would have held office if it had not been

vacated.

Appointment of Women Director

The Company shall have such number of Worman Director on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the Act
and the Companies { Appointment and Qualification of Dhrectors) Rules, 2014 or

any other Law, as may be applicable.

Appointment of Nominee Director

Subject to the provisions of the Act and notwithstanding anything to the
contrary contained in these Articles, so long as moneys lent and advanced to
the company, under any arrangement or agreement, whether secured by shares
¢ debentures / securities convertible into shares, any other security or otherwise
(hereinafier collectively in this Article referred to as “the Securities”), by
Finance Companies, Bodies, Finance Corporations, Credit Corporations,
Banks, Insurance Corporations, Public Financial Institutions, any other
Financial Institutions, MNon-Banking Finance Companies, Non-Banking
Finance [Institutions, Companies, Bodies Corporate,  ete {hercinatier
collectively in this Article referred to as “the Lender”) shall remain due and
owing by the Company to such Lender, the said Lender shall have a right to

appoint from time to time, any person Or pPersons as a Director or Directors
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referred to as "Nominee Director/s™) on the Board of the Company.
The Nominee Director/s so appointed shall hold the said office only so
long as any moneys remain owing by the Company to the lender and
shall ipso facto vacate such office immediately afler the moneys owing
by the Company to the Lender is paid off.
The Lender at any time and from time to time remove from such office any
person so appointed and may at the time of such removal and also in the
case of death or resignation of the person so appointed any other person in
his place and also fill any vacancy which may occur as a result of such
director ceasing to hold office for any reason whatsoever, such appointment
or removal shall be made in writing on behalf of the lender appointing such
MNominee Director/s or any person and shall be delivered to the Company at
its registered office.
The Mominee Director/s shall neither be required to hold any qualification
share in the Company to qualify him for the office of a Direclor nor
shall be liable to retire by rotation.
The Nominee Director's shall notwithstanding anything to the contrary
herein, maintain confidentiality of all the information of the Company
receved by him.
The Nominee Director/s shall not be eligible for appointument /fre-
appointment or continug as a Director and shall ipso facto vacate the
office immediately as a director of a company, il —

i.  heis of unsound mind and stands so declared by & competent court;

1. he is an undischarged insolvent;

iii.  he has applied to be adjudicated as an insolvent and his application is
pending;

iv.  he has been convicted by a court of any offence, whether
involving moral turpitude or otherwise, and sentenced In  respect
thereof to imprisonment for not less than six months and a period
of five vears has not clapsed from the date of expiry of the sentence
or he has wilfully defaulted or has been disqualified under the Act
or Rules framed thereunder or under any Law for the time being in

foree;
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The Nominee Director/s appointed under this Article shall be entitled to
receive all notices of and attend all General Meetings, Board Meetings and / or
the Mectings of the Committee of which the Nominee Director's isfare

members as also the minutes of such meetings.

Removal of Dircctors
Subject to the provisions of Sections 149, 151 and 152 of the Act, and these
Articles the Company may, by special resolution, from time to time, ncrease ar

teduce the number of Directors and may prescribe or alter qualifications.

Notwithstanding anything contamed in this article or the investment agrecment,
the selling promoter director and the new promoter director shall have equal
representation on the Board, They shall also have the right to recommend and
nominate half of the independent and non-independent directors each, and such

shall be appointed in accordance with the applicable law.

Further, on decrease in the aggregate sharcholding of the selling promoter
director as stated in detail in the investment agreement the selling promoter
director shall take all the necessary dctions and steps to ensure that the directors

nominated by them forthwith resign from the Board.

Board may fill up casual vacancies

If any Director appointed by the Company in gencral meeting vacates affice as a
Director before his term of office will expire in the normal course, the resulting
casual vacancy may be filled up by the Board at a meeting of the Board but any
person so appointed shall retain his office so long only as the vacating Director
would have retained the same if no vacancy be appointing there to any person

who has been removed from his office of Director under the preceding Article.

Resignation of Directors

A Director who holds office or other employment in the company shall. when he

resigns his office, provide a notice in writing to the company.

POWERS OF BOARD

Power to horrow
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The Board (including any Committee thereol) may, from lime to time, at ils
discretion, subject to the provisions of the Act, raise or borrow from the Directors
or from elsewhere and secure the payment of any sum or sums of moneys for the
purposes of the Company; provided that the Board shall not, without the sanction
of the Company in general meeting, borrow such sums or moneys (aparl
from temporary loans obtained from the Company’s bankers in the
ordinary course of business) exceeding the aggregate for the ime being of the
paid-up share capital of the Company and [ree reserves, that is o say,

reserve not set aside for any specific purpose.

General powers of the Company vested in Board

The management of the busimess of the Company shall be vested in the
Board and the Board may exercise all such powers, and do all such acts
and things, as the Company is by the memorandum of association or
otherwise autherized to exercise and do; and, not hereby or by the state or
otherwise directed or required to be exercised or done by the Company in
general meeting but subject nevertheless to the provisions of the Act and other
laws and of the memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum of association and
these Articles or the Act, from time to time made by the Company in general
meeting provided that no such regulation shall invalidate any prior act of
the Board which would have been valid if such regulation had not been

made,

Disclosure of Directors” Interest

Every Director of the Company who is in any way, whether directly ar indirectly,
concerned or interested in a contract or arrangement, or proposed contract ot
arrangement, entered into or to be entered into, by or on behalfl of the Company,
shall disclose the nature of his concemn of interest at a meeting of the Board of
Diirectors, in the manner provided in Section 184 of the Act,

In the case of proposed contract or arrangement, the disclosure required to be
made by a Director under clause (1) shall be made at the meeting of the Board at
which the guestion of entering into the contract or arrangement is first taken into
consideration, or if the Director was not, at the date of that meeting, concerned or

interested in the proposed contract or amangement, at the first meeting of the
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Hoard held after he be so concemed or interested.

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

Nothing in this Article shall apply to any contract or arrangement entered into or
to be entered into between the Company and any other company where any one
or two or more of Directors together holds or hold not more than two percent of

the paid up share capital in other company.

Board Resolution necessary for Certain Contracts

Except with the consent of the Board of Directors of the Company and of the
Shareholders as applicable, in terms of the provisions of Section 188 of the Act
and the Companies (Meetings of Board and its Powers} Rules, 2014, the

Company, shall not enter into any contract with a Related Party

Interested Director not to Participate or vote in Board’s Proceedings

Na Director of the Company shall as a Director take any part in the discussion of
or vote an any contract or arrangement entered into, or 1o be entered into, by or
on behalf of the Company, if he is in any way whether directly or indircctly
concerned, or interested in such contract or arrangement nor shall lis presence
count for the purpose of forming a quorum at the time of any such discussion or
vote and if he does vote on any contract of indemnity against any loss which it or
any one of more of its number may suffer by reason of becoming or being
surcties or surety for the Company. Nothing in this Article shall apply to any
contract or arrangement entered into or to be entered into hetween two companies
where any of the directors of one company or two or more of them logether holds

ot hold not more than two percent of the paid up share capital of the other

COMmpany
This Article is subject to the provisions of Section 184 of the Act.

PROCEEDINGS OF THE BOARD

When meeting to be Convened

The Board of Dircclors may meet for the conduct of business, adjourn and

otherwise regulate its mectings, as it thinks fit.
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Wheo may summon Board meeting
The Chaimperson or any one Director with the previous consent of the
Chairperson may, or the company secretary on the direction of the

Chairperson shall, at any time, summon a meeting of the Board.

Quoruem for Board meetings

The quorum for a meeting of the Board shall be two or one third of its total
strength whichever is higher in accordance with the provisions of Sections
174 of the Act. If a quorum shall not be present within fifteen minutes from
the time appointed for holding a meeting of the Board, it shall be adjourned

until such date and time as the Chairman of the Board shall appoint

The presence of at least 1 {one) New Promoter Director and at least 1 {one)
Selling Promoter Director be necessary to constitute the quorum for all

Board meetings (“Board Meeting Quorum™}.

Adjourned Board Meeting

In the absence of a Board Meeting Quorum at a meeting of the Board, duly
convened, the meeting shall be adjourned to a date and time that is following
3 (three) business days, but no later than 7 (seven) business days thereafter,
as the chairman of the Board may determine by written notice to all the ”
(“Adjourned Board Meeting™).

If the Board Meeting Quorum is not present al the Adjourned Board
Meeting, then the directors present shall form the querum lo transact
business at such meeting, excluding any of the Reserved Matters and
Consent Matters, The agenda of the Adjourned Board Meeting shall remain
unchanged and shall be limited to only matters expressly stated in the notice
convening the original meeting,

Notwithstanding anything to the contrary contained herein, if at any time the
aggregate sharcholding of the New Promoter in the Company increases to
51% or more of the paid-up share capital of the Company, then the aforesaid
quorum right of the Selling Promoters shall forthwith cease lo exist.

The provisions composition of the Board, Chairman of the Board and

Quorum for Board meeting shall mutatis mutandis to all the Subsidiaries of
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the Company

Questions at Board meeting how decided
Save as otherwise expressly provided in the Act, questions amsing at any

meeting of the Board shall be decided by a majority of votes.

Casting vote of Chairperson at Board meeting
In case of an equality of votes, the Chairperson of the Board, if any, shall have a

second or ¢casting vote.

Directors not to act when number falls below minimum

The continuing directors may act notwithstanding any vacancy in the Board,
but, if and o0 long as their number 1s reduced below the quorum fixed by the Act
for a meeting of the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed for the quorum, or of

summoning a general meeting of the Company, but for no other purpose.

Who to preside at meetings of the Board
Chairperson of the Company shall be the Chairperson al meetings of the

Board.
In his absence, the Board may elect a Chairperson of its meetings and

determine the period for which he is to hold office.

Directors to elect a Chairperson
If no such Chairperson is elected, or if at any meeling the Chairperson is not
present within fifteen minutes after the time appointed for holding the

mecting, the directors ptesent may choose one of their number to be

Chairperson of the meeting.
Delegation of powers

The Board may, subject to the provisions of the Act, delegate any of its

powers Lo Committees consisting of such member or members of its body as il

thinks fit.

Committee to conform to Board Regulations
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Any Comimnittee so formed shall, in the exercise of the powers so delegated,

conform to any regulations that may be imposed on it by the Board.

Participation at Committee meetings
The participation of directors in a meefing of the Committee may be either in
person. or through wvideo conferencing or audio visual means or

teleconferencing, as may be prescribed by the Rules or permitted under law.

Chairperson of Commiitee
A Committee may elect a Chairperson of its meetings unless the Board, while

constituting a Committee, has appointed a Chairperson of such Committee.

Who to preside at meetings of Committee

If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within fifteen minutes afler the time appointed for holding the
meeting, the members present may choose one of their members to be

Chairperson of the meeting.

Committee to mect

A Commitlee may meet and adjourn as it thinks fit,

Questions at Committee meeting how decided
Questions ansing at any meeting of a Committee shall be determined by

a majority of votes of the members present.

Casting vote of Chairperson at Committee Meeting
In case of an equality of votes, the Chairperson of the Committee shall

have 4 second or casting vole.

Acts  of Board or Committee valid not withstanding defect of
appointment

All acts done in any meeting of the Board or of a Committee thereol or by any
person acting as a director, shall, notwithstanding that it may be afterwards

discoverad that there was some defect in the appointment of any one or more
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of such directors or of any person acting as aforesaid, or that they or any of

them were disqualified or that his or their appointment had terminated, be as
valid as if every such director or such person had been duly appointed and was

qualified to be a dircctor,

Passing of resolution by circulation

Save as otherwise expressly provided in the Act, a resolution in writing, signed,
whether manually or by secure electronic mode, by a majority of the members of
the Board or of a Committee thereal, for the time being entitled to receive notice
of a meeting of the Board or Committee, shall be valid and effective as if it had

been passed at a meeting of the Board or Committee, duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND

119,

1

a

o ]

CHIEF FINANCIAL OFFICER
Chiel Executive Officer, etc.
Subject to the provisions of the Act, —
A chief executive officer, manager, company secretary and chief
financial officer may be appointed hy the Board for such term. at such
repuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secretary and chief financial officer
so appointed may be removed by means of a resolution of the Board: the
Board may appoint one or more chief exccutive officers for its multiple
businesses,
Subject to applicable law, and without prejudice to the inherent powers ot
the Board, the New Promater shall have the right to nominate the chief

finaneial officer and other key managerial personnel of the Company.
Director may be chief executive officer, ete.

A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer

REGISTERS

Statutory registers (SEC 85(2)

The Company shall keep and maintain at its registered office all statutory
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registers namely, register of charges, register of members, register of

debenture holders, register of any other security holders, the register and index of
benelicial owners and annoal  retarn,  register of  loams,  guarantees,
security and acquisitions, register of investments not held in its own name and
register of contracts and arrangements for such duration as the Board may, unless
otherwise prescribed, decide, and in such manner and containing such particulars
as prescribed by the Act and the Rules. The registers and copies of annual return
shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working days,
other than Saturdays, at the registered office of the Company by the persons
entitled thereto on payment, where required, of such fees as may be (ixed by the

Board but not exceeding the limits prescribed by the Rules,

Foreign register(Sec 88(4)
The Company may exercise the powers conferred on it by the Act with regard
to the keeping of a foreign register; and the Board may (subject to the provisions
of the Act) make and vary such regulations as it may think fit respecting the
keeping of any such register.

THE SEAL
The seal, its custody and use

The Board shall provide for the safe custody of the seal.

Affixation of seal

The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a Committee of the Board authonsed
by it in that behalf, and except in the presence of at least one director or the
manager, il any, or of the secretary or such other person as the Board may
appoint for the purpose; and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the seal of the Company

is so affixed in their presence:

DIVIDENDS AND RESERVE
Company in general meeling may declare dividends
The Company in general meeting may declare dividends, but no dividend shall
excesd the amount recommended by the Board but the Company in general

meeting may declare a lesser dividend,

Fage | 51766



Interim dividends
Subjeet to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends of such amount on such class of shares and at

such times as it may think fit.
Dividends only to be paid out of Profits

The Board may, before recommending any dividend, set aside out of the profits
of the Company such sums as it thinks fit as a reserve or reserves which shall, at
the discretion of the Board, be applied for any purpose to which the profits of the
Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may, at
the like discretion, either be emploved inthe business of the Company or
he invested in  such investments {other than shares of the Company) as the

Board may, ftom time to time, think fit,

Carry forward of profits
The Board may also carry forward any profits which it may consider necessary

not to divide, without setting them aside as a reserve.

Division of profits

Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend is
paid, but if and so long as nothing is paid upon any of the shares in the Company,

dividends may be declared and paid according to the amounts of the shares.

Payments in advance

No amount paid or credited as paid on a share in advance of calls shall be

treated for the purposes of this Article as paid on the share.

Dividends to be apportioned

All dividends shall be apportioned and paid proportionately to the amounts
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paid or credited as paid on the shares during any portion or portions of the

period in Tespeet of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such share

shall rank for dividend accordingly.

No member to receive dividend whilst indebted to the Company and
Company’s right to reimbursement therefrom

The Board may deduct from any dividend payable to any member all sums
of money, if any, presently payable by him to the Company on account of calls or

otherwise in relation to the sharcs of the Company.
Retention of dividends

The Board may retain dividends payable upon shares in respect of which any
person 15, under the Transmission Clause hereinbefore contained, entitled to
become a moember, until such person shall become a member in respect of such

gharcs.

Dividend how remitted

Any dividend, interest or other monies payable in cash in respect of shares
may be paid by clectronic mode or by chegue 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,

Instrument of payment

Every such chegue or warrant shall be made payable to the order of the

person to whon it is sent,

Discharge to Company
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Payment in any way whatsoever shall be made at the risk of the person

entitled tothe money paid or to be paid The Company will not
be responsible for a payment which is lost or delayed. The Company will be
deemei to having made a payment and received a good discharge for it if

a payment using any of the foregoing permissible means is made.

Receipt of one holder sufficient

Any one of two or more joint holders of a share may give effective receipts for
any dividends, bonuses or other monies payable in respect of such share,
Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the payment

of the last preceding call.

No interest on dividends

No dividend shall bear interest against the Company.

Waiver of dividends

The waiver in whaole or in part of any dividend on any share by any document
{whether or not under seal) shall be effective only if such document is signed by
the member (or the person entitled to the share in consequence of the death or
bankruptey of the holder) and defivered to the Company and if or to the extent

that the same is accepted as such or acted upon by the Board,

ACCOUNTS
Inspection by Directors
The books of account and books and papers of the Company, or any of them,
shall be open to the inspection of directors in accordance with the applicable

provisions of the Act and the Rules.

Restriction on Inspection Members
No member (not being a director) shall have any right of inspecting any books of
account or hooks and papers or document of the Company excepl as conferred by

law or authorised by the Board.

SECRECY
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Every Director, Manager, Secretary, Key managerial personnel, Trustee for
the Company, its members or debenture-holders, members of a Commitlee,
officer, servant, agent, accountant or other person employed in or about the
business of the Company shall, if so required by the Board before entering upon
his duties, sign a declaration pledging himself to observe a strict secrecy
respecting all transactions of the Company with ils customers and the state of
accounts with individuals and in matters telating thereto, and shall be such
declaration pledge himself not to reveal any of the matters which may come
to his knowledge in the discharge of his duties except when required so to do by
the Board or by any meeting or by a Court of law and exeept so far as may be
necessary in order to comply with any of the provisions in these Armicles

contamed.

Mo Member or other person (not being a Director) shall be entitled to visit or
inspect any works of the Company without the permission of the Directors or to
require discovery of or any information respecting any detail of the Company's
trading, or any matter which may relate to the conduct of the business of the
company and which in the opinion of the Directors, it would be inexpedient in

the interest of the Company to disclose.

Subject to applicable law, Cligirade Stock Brokers Private Limited shall have
access to all material information relating tw the Company to such officials, right
to initiate special audits and such other documents, as may be informed to the

Company in writing and as illustrated in investment agreement.

WINDING UP
Winding up of Company
Subject to the apphicable provisions of the Act and the Rules made
thercunder -
If the Company shall be wound up, the liquidater may, with the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the
assets of the Company, whether they shall consist of property of the same kind or
not,

For the purpose aforesaid, the liquidator may set such value as he deems fair



]

upon any property to be divided as aforesaid and may determine how such
division shall be camried out as between the members or different classes of
members.

The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefil of the contribulorics il he
considers necessary, but so that no member shall be compelled to accept any
shares or other sccurities whereon there is any liability

In case any shares to be divided as aforesaid involves a liability to calls or
otherwise, any person entitled under such division to any of the said shares may
within ten days after the passing of the special resolution but notice in wriling
direet the liquidatars to sell his proportion and pay him the net proceeds and the
Liguidators shall, if practicable act accordingly.

Upon occurtence of a Liguidation Event, the proceeds from the Liquidation Event
shall be paid ot distributed to the Cligrade Stock Brokers Private Limited in
proportion of its sharcholding (on a fully diluted basis), as stated in the

investment agreement,

Ligquidation preference

Upon eccurrence of a Liquidation Event, the proceeds from the Liquidation Event
(less any amounts required by applicable law to be paid or set aside for the
payment of the creditors of the Company and for discharging or making provision
for discharging the liabilities of the Company, if applicable) shall be paid or
distributed to the New Prometer in proportion of its sharehelding (on a fully
diluted basiz), prior and in preference to any payment or distribution to any other

shareholders of the Company
NON - COMPETE AND NON-SOLICIT

The Sellers shall devote all of their time and cfforts to the management and

operations of the Company.

Until the expiry of fifth anniversary of the date on which the Sellers exit the
Company completely or the maximum period permissible under applicahle law,
whichever is lesser {“Restrictive Period™) sach Seller covenants and undertakes

that hefshe shall not either dircetly or indirectly, by himselffhersell or through
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his'her Affiliates or Related Parties (whether in ils own capacity or in conjunction
with or on behalf of any other person) commence, establish, promote, carry on,
conduct, join, manage, operate, control, finance, invest in, partmer, participate,
have any financial interest in, assist or be engaged in, as an agent, employee,
officer, director, consultant, shareholder, lender, advisor, or equity owner of any
ather person engaged in any Competing Business, or lend to, advise, consult with,
serve as a director of, be employee in, engage in or attempt to engage in or assist
any other person to engage in any Competing Business or divulge any confidential
information relating to the Compary to person engaged in any Competing
Business or attempl to do any of the foregoing, For avoidance of doubt, it is hereby
clarificd that Mr. Asit C, Mehta may provide consultancy services in his personal
capacity provided that it is not a Competing Business, and he devotes sulficient
time for the business operations of the Company. Notwithstanding any stated
above, if at any time the aggregate sharcholding of the Sellers in the Company
decreases to less than 10% of the paid up share capital of the Company, then Mr.
Asit €, Mehta shall be entitled to undertake advisory services with immediate

effeet, provided that it is not a Competing Business,

The term “Competing Business” of the Company shall mean any business or
activity, whether in India or elsewhere, which may, direetly or indirectly, compete
in any manner whatsoever with, or is the same as or is substantially similar to, any
part of the business carried on or proposed to be carried on (as contemplated in the
Company’s business plan or approved by the Board), The term. The term “Related
Party” shall have the meaning ascribed to the term under the Securities and
Exchange Board of India (Listing Obligations and Dhisclosure Requirements)

Repulations, 20103,

During the Restrictive Period, the Seller shall not, and shall procure that his
Affiliates shall not, directly or indirectly: (a) hire or solicit the employment of (i)
any client, vendor or customer of the Company who was a client, vendor or
customer of the Company during or at the end of the Restricted Period, or (it} any
officer, director, or employes of the Company, except any officer, director or
employee of the Company who is net employed or engaged with the Company for
a continuous period of 2 (two) years prior to the expiry of the Restricted Period; or

(b) in so far as the business of the Company is concerned, interfere with, tender
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for, canvass, solicit or endeavour to entice away from the Company, the business
of any person who was, to their knowledge, a customer, client or agent of or

supplier to, or who had dealings with the Company.

Each Party acknowledges and agrees that each of the prohibitions and restrictions
contained in this clause: (a) will be read and construed and will have effect as a
separate, severable and independent prohibition or restriction and will be
enforceable accordingly; and (b) is fair and reasonable as to period, scope and
subject matter for the legitimate protection of the business and goodwill of the
Company; and (¢) the Purchase Consideration for the Closing Date Sale Shares
paid to each Seller is adequate consideration for the non-compete and non-solicit

covenants contained in this Agreement,

The Parties agree, accept and acknowledge that the covenants contained in this
clause are reasonable covenants and acknowledge that the restrictions set forth in
this Agreement are necessary to protect the Company and ils business (including
the goodwill), the potential for expansion of the business and to prevent any unfair
advantage heing conferred on either party and in no event, would prevent the

Seller from otherwise engaging in any trade or vocation.

However, the Sellers may take up Non-Exccutive Board positions in Companies,
cducational institutions, non-profit prganisations, etc. A consideration af INR. 501

Lakhs as non-compete fees 15 included in consideration.

INDEMNITY AND INSURANCE
Directors and officers right to indemnity
Subject to the provisions of the Act, every director, managing director,
whole time dircctor, manager, company secretary and other officer of the
Company shall be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses fincluding travelling expensc)
which such dircctor, manager, company secretary and officer may incur or
become liable far by reason of any contract entered into or act or deed done
by him in his capacity as such director, manager, company secrelary or officer
or in any way in the discharge of his duties in such capacity including

CXPENSTS.
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Subject as aforesaid, every direclor, managing director, manager,

company secretary or other officer of the Company shall be indemnitied
against any liability incurred by him in defending any proceedings, whether
civil ar criminal in which judgement is given in his favour or in which he is
acquitted or discharged or in connection with any application under

applicable provisions of the Act in which relief is given to him by the Court.

Director and other QfTicers Not Responsible for the Acts of Others

Subject to the provisions of the Act, no Director, Managing Dircetor,
Whole-time Director or other Officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Director or Officer or for
juining in any receipt or other act for conformity or for any loss or expenses
happening to the Company through msufficiency 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 m or upon which any of
the nominees of the Company shall be invested or for any loss or damage
arising from the bankruptcy, insolvency or tortuous act of any person,
company or corporation, within whom any moneys, securities or effects
shall be entrusted or deposited or for any loss occasioned by any error of
judgement or oversight on his part or for any other loss or damage or
misfortune whatever which shall happen in the execution of the duties ar in
relation thereto, unless the same happens through his own dishonesty.

An Independent Director, and a non-executive dircctor not being a promoter
or a Key Managerial Personnel, shall be liable only in respeet of acts of
omission o commission, by the Company which had occurred with his
knowledge, atributable through Board processes, and with his consent or

connivance or where he has not acted diligently.

Insurance

The Company may take and maintain any insurance as the Board may think

fit on behalf of its present andfor former directors and key managerial personnel

for indemnifying all or any of them against any liability for any acts in

relation to the Company for which they may be liable but have acted honestly

and reasonably.
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RESERVED MATTER

Motwithstanding anything contained in the Articles or elsewhere

no action / decision relating to any of the Reserved Matters listed in Schedule 1o
these Articles shall be taken by the Board unless prior written consent of the New
Promoter Directors is obtained for such action (by means of the New Promaoter
Directors voting in favour of the Board resolution relating fo the Reserved Matter
that is tabled at the Board meeting).

At least 7 (seven) days® written notice shall be given to the directors for
convening a Board mecting to discuss any Reserved Matter. Subject to applicable
law, this time period may be reduced with the written consent of the New
Promoter Directors.

Any aclion taken by the Company ot its directors on any of the Reserved
Matters, without the prior consent of the New Promoter Directars as specified in
this Atticle, shall be in violation of the Aricles and the Investment Agreement
and void ab initio. The New Promoter and the Selling Promoters shall do all acts,
deeds or things as required to prevent such action being taken by the Company

on any Reserved Matters which is in violation of this Article.

CONSENT MATTERS

Notwithstanding anything contained herein, no decision relating to any of the
Consent Matters specified in Schedule IV of mvestment agreement shall be taken
(whether by the Board, committee, sharcholders or any of the employees, officers
or managers of the Company) unless prior written consents of the New Promoter
and the Selling Promoters are obtained for such actions,

Decisions relating to the Consent Matters will be subject to the New Promoter's
and the Selling Promoter’s written consent, either by means of the New Promoter
Directors and the Selling Promoter Directors voting in favour of the Board
resolution, or otherwise the New Promoter and the Selling Promoters giving
consent in favour of such matter. The New Promoter and the Selling Promaters
shall give their written consent within 15 (fifteen) days of receipt of the request
for consent,

Natwithstanding anything contained in this Article, if at any lime the aggregale
sharcholding of the New Promoter in the Company increases to 51% or more of
the paid up share capital of the Company, then the aforesaid rights of the Selling

Promoters in respect of the Consent Matters shall forthwith cease to exist.

Fage | 60/66




1301

13k a

However, the Selling Promoters shall cooperate with the New Prometer in

respect of any Consent Matter at the general meeting.

ADDITIONAL RIGHTS OF THE NEW PROMOTER
The Selling Promoters shall ensure that the Company, at any time afler the
Closing, as per the option of the New Promaoter, shall issue further equity shares
in the form of convertible warrants andior other convertible instruments as may
be permissible under applicable law, through the mode of rights issue and/or any
other made, such that the New Promoter’s shareholding in the Company shall
increase to 51% of the diluted share capital of the Company, in which issuance

the Selling Promoters shall not participate or subscribe.

ACCESS
Subject to applicable law, the New Promoter shall have access to all material
information relating to the Company and the Company shall allow the Company
Secretary or any Chartered Accountant or any other authorized nominee /
representative of the New Promoter including its auditor to inspect the records of
the Company, including books of accounts, books of minules of meetings of the
Board, shareholder and committee meetings and alse the premises and assets of

the Company, as may be required by the New Promoter,

INFORMATION RIGHTS
Subject to applicable law, the New Promoter shall have the right to receive and
the Company shall, share the information with the New Promoter, as per the
Investment Agreement and/or the information which is ought to be known by the
New Promoter,
Monthly MIS on material aspects of business, operations, financials, and the like
quarterly (provisional and un-audited) financial statements of the Company
within 2 (two) days of its approval by the Board;
annual (provisional and audited) financial statements of the Company- within 2
(teo) days of its approval by the Board;
annual (provisional and audited) financial statements of the Company- within 2

{twa) days of its approval by the Board;
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SOCIAL OBJIECTIVE
‘The Company shall have among its objectives the promotion and growth of the
national economy through increased productivity, effective utilization of material
and manpowet resources and continued application of modern scientific and
managerial technigues in keeping with the national aspirations and the Company
shall be mindful of ils social and moral responsibiliies to the consumers,

employees, sharcholders, society and the local community.

GENERAL POWER
Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if
the Company is so authorized by its articles, then and in that case this Article
authorizes and empowers the Company to have such rights, privileges or
authorities and to carry such transactions as have been permitted by the Act,

without there being any specific
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SCHEDULE 1

RESERVED MATTERS

Following is the list of Reserved Matters;

1,

[#F)

=l

Finalisation, approval, adoption or modification in the financial statements (balance sheet,
profit and loss account statements and cash flows (audiled or unaudited) of the Company),

annual accounts, annual business plans and/or annual operating budget of the Company,

any actions in deviation from the approved annual business plan and/or annual operating

budget;

approval of terms of appointment, change in terms of appeintment, renewal and/or removal of
key managerial personnel (including chairman, managing director, chief executive officer,
chief financial officer, chief operating officer, chief marketing officer and any other person
designated as key managerial personnel by the Company) and Kev Employees of the
Company. The term “Key Employees™” means any person whose annual CTC is more than
INE 24 lakh and / or any person performing / to perform managerial / supervisory role by

whatever designation called;

any transaction with the Sellers, Key Employees, directors of the Company or their affiliates /

orgamizations, firms, subsidiaries or other Related Parties.

advancing of any loan by the Company to the directors, employees, shareholders of the
Company or their affiliates or any person (except for loans to full time employees of the
Company in terms of the policy approved by the Board and the Purchaser) or entry by the
Company into any guarantee, indemnity or surety contract or any contract of a similar nature
in connection with any financial assistance in favour of or for the benefit of any employee,

directors, sharehalders or any other person;

appointment, removal or change in terms of appointment of the statutory and internal auditors

of the Company;

changes 1o tax or accounting policies, financial / accounting year of the Company;
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any capital expenditure or investments or acquisitions by the Company for any amount thar is

not part of the approved annual business plan of the Company;

undertaking of any debt | creation of mortgage, hypothecation, lien, lease, pledge or other
charge on the assets of the Company or ineur any performance guarantes {including bank
guarantees and specific guarantees) of any amount that is not a part of the approved annual
business plan of the Company. This will however not apply to usual customer contracts which

gy have implied guarantees;
any amendment to the memorandum of association and article of association of the Company,

any alteration or modification to the rights, preferences, privileges granted to the Purchaser in

the Company,

declaration or payment of dividends, buybacks, redemption of shares or anmy other sharcholder

distributions;

sale or licence of all or substantially all of the assets of the Company, mergers,
amalgamations, reorganizations, settlements with creditors and other business combinations
(excluding investment in any joint venture, that has a complementary role of enhancing/aiding

the business model of the Company);

winding up or liquidation of the Company;

incorporation of any subsidiary/joint venture and acquisition and/or transfer of interest in the
capital of other companies or strategic purchase of equity sharcs in other companies
(excluding investment in any joint venture that has a complementary role of enhancing/aiding
the business model of the Company);

change in composition of the Board;

capitalization of reserves by the Company ineluding through bonus issue;

any material change in the business of the Cornpany or commencement of any new line of

business by the Company or cessation of any existing linc of business;
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20,

21.

23.

T P T

any offer, sale or issuance of any securitics, registration / approval of transfer of shares of the

Company or creation of or taking on record any charge or encumbrance on the shares of the

Company;
any action that creates change to the capital structure of the Company;

any agreement, arrangement, fransaction or assignment of mtellectual property rights
including those relating to copyrights, wademarks, patents and designs (excluding
arrangements with cutrent or prospective customers of the Company, consistent with industry

practices and/or practices inherent in the Company’s business model};
commencing or discontinuing any legal or arbitral proceedings; and

entering inlo any arrangement or agreement in relation to the foregoing.

Digitally signed by
KIRIT HIMATLAL KA HIMATLAL VORA

VORA Date: 2023.04.04
10:26:35 +05'30°
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Scheme of Amalgamation

Nucleus IT Enabled Services Limtied
With

Asit C. Mehta Financial Services Limited
(National Company Law Tribunal order dated 20.01.2023)




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.P.(CAA)/35/MB-IV/2022
Connected with
C.A.(CAA)/131/MB-TV/2021

In the Matter OF
Companies Act, 2013
And
In the Matter Of
Section 230-232 Of the Companies Act,
2013
And Other Applicable Provisions of the
Compantes Act, 2013 r/'w the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016;
In the Mutter of
Scheme of Amalgamution
of
Scheme of Amalgamation between
Nucleus IT Enabled Services Limited
... Transferor Company
Asit C. Mehta Financial Services Limited
... Transferee Company

the Amalgamated Company and :ﬁm’r@Em'w
Shareholders and Creditors




I THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT EENCH

C.IL(CAAN S ME-TV /2022
Conmected with
Cor(CAA) 131 ME-TV 2021

Nucleus IT Enabled Services Limited

CIN: UT2900MH2008PLC182793
... Petitioner Company No. 1/

Transferor Company
Asit C. Mehta Financial Services Limited

CIN: L65900MH 1984PLC0O91326
... Petitioner Company No. 1/

Transferor Company

Order delfvered on: 20/01/2023

Coram:
Shri, Prabhat Kumar Shri Kishore Vemulapalli
Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances {via videoconferencing):

For the Applicants :  Mr Ahmed M Chunawala, i/b Rajesh Shah
& Co, Advocates

For the Regional Director @ Ms. Rupa Sutar, Deputy Director
Regional Director (WR), Mumbai

ORDER
Per-  Kishore Vemulapalili, Member (Judicial)
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I THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

O P (T AA) A5 MB-TV /2022
Connected with
Coa CAAY I M-IV 202 T

The Bench is conveyed through videoconference.

Heard the Ld. Counsel for the Petitioner Companies. No objector has
come before this Tribunal to oppose the Scheme and nor has any party

controverted any averments made in the Petitions to the said Scheme.

The sanction from the Tribunal is sought under Sections 232 read with

Section 230 of the Companies Act, 2013 and other relevant provisions
of the Companies Act, 2013 and the rules framed there under for the

Scheme of Amalgamation between Nucleus IT Enabled Services
Limited, the Amalgamating Company with Asit C, Mehta financial
Services Limited, the Amalgamated Company and their respective

Shareholders and Creditars.

Ld. Counsel for the Petitioner Companies submits that the Board of
Directors of the Transferor Company and Transferor Company in their
respective Company meetings conducted on 13% April 2021, for the
Transferor Company and 16® April 2021 for the Transferee Company

have approved the scheme.

The Learned Counsel apptaﬁng on behalf of the Petitioners states that
the Petitions have been filed in consonance with the Order dated
17.08.2021 passed in C.A(CAA) 131/MB-IV/2021 by this Bench.

The Ld. Counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied all the

Page 3 cf B




N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH

C.P{CAAY 35/ MB-IY /2022
Connected with
C A CAAY LT/ ME-TV /2021
directions in C.A(CAA) 131/MB-IV/2021 by this Bench and they

have also filed necessary affidavits of compliance befare this Tribunal,

The Learned Counsel for the Petitioner Companies states that the First
Petitioner Company is set up to carry on business of IT Enabled
Services & collection services for various types of Loans and that the
Second Petitioner Company presently is engaged in the business of
providing advisory and consultancy services on Fund mobilization and

restructuring of Companies and renting vacant properties.

The rationale for the Scheme of Amalgamation of the Petitioner
Companies, inter alia, includes the fact that both the Companies are
under the same management, The management is of the opinion that
the merger will lead to synergies of operations and more particularly

the following benefits:

a. The merger will result in economies of scale, reduction in
overheads including administrative, managerial and other
expenditure, operational rationalization, organizational

efficiency and optimal vtilization of resources,

b. The merger will result in a significant reduction in the
multiplicity of legal and regulatory compliances required at
present to be carried out by both the Amalgamating Company
and the Amalgamated Company.

Page & of 8
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEBAI BENCH

C.F(CAA) IS/ ME-TF/2022

Conmected with
AL (CAAY 131 MB-TV 2021
Consolidating and improving the internal control systems and
procedures which will bring greater management and
operational efficiency due to integration of various similar
functions being carried out by the entities such as human

resources, finance, legal, management etc.

Simplification of group structure.

The Regional Director has filed his Report dated 30% March, 2022

making certain observations and the same have been addressed by the

Petitioner Companies in the following manner: -

d.

the Transferee Company undertakes that in addition to
compliance of AS-14 for accounting treatment, the Transferee
Company shall pass such accounting entries as may be
necessary in connection with the Scheme to comply with other

applicable accounting standards such as AS-5 as applicable.

the Petitioner companies will comply with the requirements as
to Appointed Date and clarified vide circular no. F.
No0.7/12/2019/CL-1 dated 21,08.2019 issued by the Ministry.

the setting off of fees paid by the Transferor Company on its
Authorised Share Capital shall be accordance with provisions

of section 232(3)(i) of the Companies Act, 2013.

R |

[ ity B
A
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N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

O (CAAN IS MBIV /2022

Conpected with
CLALCAAY 131 ME-TV /2021
d. as per Accounting Standard 14, the surplus/deficit if any
arising out of the scheme of amalgamation shall be credited to
the Capital Reserve. Such Capital Reserve shall not be free

reserve and shall not be available for distribution of dividend.

¢. The Transferce Company will comply with Income Tax

Provisions in relation to proceedings/claims under Income

Tax Act against the Transferor Company.

f the prior approval from SEBI/Stock Exchange is not required
in this case as it being amalgamation between a holding

company with its subsidiary.

g. the Petitioner Companies submits that the interest of creditors

will be protected.

10. Ms. Rupa Sutar, Deputy Director, Office of Regional Director (WER),

11.

Mumbai appeared on the date of hearing and submits that above
explanations and clarifications given by the Petitioner Companies in

rejoinder are satisfactory and they have no further objection to the

Scheme.,

The Official Liguidator has filed his report on 2™ February, 2022 in
C.A(CAA)31/CIV/2021, inter alia, stating therein that the affairs of
the Transferor Company have been conducted in a proper manner not

prejudicial to the interest of the Shareholders of the Transferor

pageBofB
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14.

16.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBATBENCH

C.P.(CAAN35/MB-TY /2022
Conuected slth
C.ACAA)/ 131 /MB-TV/ 2021
Company and that the Transferor Company may be ordered to be

dissolved by this Tribunal.

The Income Tax Department will be at liberty to examine the aspect of
any tax payable as a result of this scheme and in case it is found that
the scheme ultimately results in tax avoidance under the provisions of
Income Tax Act, it shall be open to the income tax authorities to take

necessary action as possible under the Income Tax Law.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy considering that no objection has so far been
received from any authority or creditors or members or any other

stakeholders,

Since all the requisite statutory compliances have been fulfilled, C.P
(CAAY3S/MB-IV/ 2022 is made absolute in terms of clauses {a) to {c)

of the said Company Scheme Petition.
The First Petitioner Company be dissolved without winding up.

Petitioner Companies are directed to file a copy of this Order along
with a copy of the Scheme of Amalgamation with the concerned
Repistrar of Companies, electronically along with E-Form INC-28, in
addition to physical copy within 30 days from the date of receipt of the
Order from the Registry.

Page T of 8
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18.

19,

20.

N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P{CAAY I/ MB-TV/ 1022
Connected with
CLACAA) TIL/MB-TV /2021
The Petitioner Companies to lodge a copy of this Order and the
Scheme duly authenticated by the Deputy Registrar or Assistant
Repistrar, National Company Law Tribunal, Mumbai Bench, with the
concerned Superintendent of Stamps, for the purpose of adjudication
of stamp duty payable within 60 days from the date of receipt of the

Order, if any.

All authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Deputy Registrar or Assistant

Registrar, National Company Law Tribunal, Mumbai.
The Appointed Date is 31* March, 2021.

Ordered Accordingly, Pronounced in open court today.

5d/- Sd/-

Prabhat Kumar Kishore Vemulapalli
Member (Technical) Member (Tudicial)
20/01/2023 :




SCHEME OF AMALGAMATION

BETWEEN

Hucieus 1T Enabled Senvicos Limited
(Amaigamating Company]
AND

L

AsitC. Mehte Financial Sorvices Limjited

[Amelgamated Company)
AKD

THEIR RESPLCTIVE SHAREHOLDERS AND CREDITORS

i
;
|
i
1
i

NDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISICNS OF THE COMPARIES ACT, 2013)
: ]
1

.

PREAMBLE i _
This Schema of Amelgamaliar {as defired herainatier i1 Clavse 1 15 of pT his presenied ubdst Seciions 23010
' ' j -~
ol the A for amafjamation of Nutieus

232, of the Comparies Acl, 2013 {ihe “Ket) and other appicable pravision
T Eraibied Serveus Limdsd fereinalier mlsred fo 45 “Amagamaing Qompany’) nto Asii C. Mebla Finangial

Sarvicos Limited |harmnatier rélanid o-as "Amelgamated Conmny"s




The Amalgamating Company s @ wholly-pwnod subsdiary of Amagamaled Company hancs, in consideration;

Amiaigamated Company wil not issus any shares under he scheme of Amslqamistion. The exisiing holding ol
Amaigamating Company in Amalgemated Company shall be cancaiied persuant o this Scheme,

The Serema fs In Jhe bes! wtorest of the Amalgamating Company, Amagamaled Company and their respective

ghatahakiors and all ather dlakehoklers

Tho Schame also provides for various ciber maliers consequential fo or oihenwise infagrally conngcted: wih the

aave 1 the mpriner providad for in ine Scheme.

I INTRODUCTION

1 Nuclous IT Enabled Services Limited ["Amalgomating Company” or *NITES"), & a comipany whith
was moamparated vader the Companies Acl, 1956 on 26 May, 9008 under fhe name and sl Nuckus
(15 and (TES Limiled”. The hame o the Amalgemating Company wes changed 1o “Nuckeins 1T Endbled
Services Limited on 29 May, 2013 The Company has is Registared Office situaled 8t Nucleus Housa.

Saki Whar Hoad, Andbor (East). Matarashia (CIN. UTISNH20IBELE 18275,

7 slt C. Mehta Financial Services Limited {"Amaigamated Company” or "ACMFSL") i & company
w;msef undes the Compsnies At 1056 on 250 January, 1984 under the name and style “Northam
‘ndla Securilas Limited” Tho name of the Amalgimated Company walt fheough mullips changes ie., 1
was changed 1o *Nutlas Securdies Limited” on B July, 1993, 1 was further chianged 16 Tucleus Netsoll
nd GIS (india) Limsind” on 31 May, 7008 The final change i the rame of e company o *Ask C. Mehla

Fruingia! Services Limand" foak place cn 117 September, 2008 The Company has It Registered Office




sitysted ol Nucleus House, Seki \Viier Road, Andhed (Eest), Maharashia (O
1

LESS00MH1 BEAPLONA326).

RATIONALE FOR THE SCHEME

I The Amalgsmating Company & & wholy-owned subsidiary of the Amslgamaied Cmprmf In order to
consclidate and simpily the group stuclive and affectively managa the Amaigampling Company and
Amalgamalsd Company a5 & single antly, whith wil povide s henefits incuding streamiined group
strisclure by rammrgl the number of legal enties, rducing the melipjcity ufwwra;!mmﬁm
ratianatiging costs, it & intehded thal he Amalgamaling Comauny be amakamaled N{H'Imtﬁmbgmmhd

Company
[ The ameigamation of the two companios swould wfer 242 have the lolioping benefils: #
1 The marger will resch in aconamees of soala, reduciaon in wwIs including admirstrative, manageisi

#nd other expendiure. operatonal fationalization. organzatiors! efficency and gptimal uflization of

resolrees,

2 Thie marger wil rasull 1n & signficant teduction in the maiokely of legal and raguisiory complances

required al prasent 1o b catried ouf by both the Amalgamating Colpany and the sted Comgany;

3 Consoldaling and mprowing the intarmai contret syslems 8nq protedurns mcq wilh being - grestor
managemen! and opeiation] eflickecy due lo wlagraion of vintus simiar fuﬂmiunil ng cameag oul by
iha-antilies such as human resources, finence, %gal, managementic;




4 Sﬁﬁiﬁaﬂm af greup structure

W Aecordingly, the Board of Diteclors of the Amaigamating Conpany and ihe Amalgamatod Company
have formulated this Scheme:of Amalgamation for the Iransier and vesting of e gnie underiaking
and Business of the Amalgamating Company with and inta the Amalgamated-Company pursuant fo
the provisions of Sectian 230-232 of the Companies Act, 2013 and ofher relévant provisions of the

At

. PARTSOF THE SCHEME

Trie Sehame m dividod into the falicwng sars:
1 ParthAdeals win delindmns, inferptalation and share capital

Part B daals with the amalgamation of 68 fhe Amalgamating Compenty into. and with {he ‘Amakpamaled

%

Company n-accordance wilh Sactions 23016 232 of the Act:

3 Pant C doals wh general tanms anr concdices 1nat wouls ba appicatie 1o he Schome.

T A o
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DEFINTIONS, INTERPRETATION AND SHARE CAPITAL

1. DEFINITIONS

I {his Schomea, The lolwing words and sxressions shall uniess fhe contis) siptharwise: hiva o

{ollowing meanings ¢ scribed to them,

1.1 “Act" or "the Act” means the Companies Adl, 2013 mm;lm framed theraunfler and shat s

any stiatudory modifisations, te-enactmend or amendmenis for

modifications, r-snaciment o amendments,

1.2 “Amalgamated Company™ or "ACMFSL" means, Asit C. Mehi
incorparated under the Companias Act 1956 and has its Registe

Vihar Road, Andhen (East), Maharashtia (CIN: LESSOMA1G84PLENG326) i

1.3 “Amalgamating Company® or *NITES" moans Muclews iT
incorparated under- the Companies Act, 1958 and his 5 Regisierd
Vihar Road, Andhen |East), Mahareshira (CIN: Li723000H2008PY

14 “Appointed Date” means Marchi 3t 2021 o any oiber date
Company Law Trbunal

time bemg in ; and gy statusty

ﬁnm'wm:wmpmy
Offce séuated at Huoieus House; Saki

Frabled Services Limiled, -2 company
i Office siualed ol Husleus House, Seki
C18279))

us may be approved by the Natona!




“Bagrd of Directors” of “Board” « relalion 1o each of the Companies. 85 ihie cose @Ay b, meand g
coare of drediors of such company ar any pérson duly authonzed by the: Board for fhé:purposes f tils

Schome
“Sompanies” menns Amalgamaling Company and Amalgamated Company collectively.

“Ettactive Date” means e dale o which the Scheme shall become effecfive pursuant fo Clausa 18 of
Iris Scheme. Any refarances n this Scheme L0 “upen tis seheme bacoming elficive” of "elfactivenass of
this Schema® or “afier this Schartia bocomes effective” mens and refets to the Effecive Dats,

“Govarmmental Authorlty” sha mesn any nationsl, swe, provincial, local or siilar govemment.

gowemmental,  Stallsry, roguister or  admnistiaee  authorty, govertment cepanmenl, agency

commission, boded, branch, lagisiatve body, AGEna o gourl of cther entity authorized to make Laws,
rsles, repuialions, standands, requiremants progedises of 10 £ass dieclions o ordars having the foree of
Law, or any reguialony o adminiratve auhonily, bedy or Gihar arganization 16 tha edent that the-ndes,
requialions and iandavds, requicements, procadures or ordats of such authority, body of ofher organzation

nave [he foree of Law, andior any stock exchangas, Registar of Companies, Office of Reglanal Direcior.

18 “Law" shall moi Any Statute; Taw, regulalion, cedinance. s, judomant, notiicaban, Tl of-commion aw,
owder decres. byadaw, Approval, dinidive. guideine, sequament of clher gavarnmenial restrichan, ot Bny
simiar form of gecision of, o determinalian by, or any inerpratation, palcy or adminisiration, having tha
forge of law of zny of the foragong. by any Govarnmants! Authoriy having jadsdktion over The mattarin

ganstion




110 “Lsting Reguiations™ shafl mean SEBI (Listing Cbkgations 4

2015 and inciudes any ampndments, moddcalions of any snactmpnt therao!.

1.11 *KCLT" or *Tribunal” shak mean Il Nationa Campany Law Trbunal, Sumbsl Banch.

i Disclosure Requirpmienis] Reguiatians,

112 “Regional Director” means the Regional Birecior (Wester Hagion), Ministry of Corporata Affairs a1

Mumbai, havirig furisdiction over the Companes,

1

713 "RoC" means the Regisirar of Companies haning respecive jurisficion oees {he Conjoanies.

1.14 “Soheme of Amalagamation® or “Scheme” or “the Schame” o

!
i
i

“thiy Schema” shal maan this Schome

of Amalsgamation inslucing #hy modiicaton or amendmen! harkto, made in m\me'th the terms

hareod, a3 per Clause 17 of the Schama.

1,45 “Stock Exchanges" shall mean E5E Limiled {B5E}

2. INTERPRETATION

ln ks Schema, unless the conieat oitorwdss roquires:

{
2.1 warss denoting singulat shallinglide plural and vich versa und mlln!ﬂsbany_m:' ¢ inclides the other

gender:

2.2 hoadings and bold typefecs ate unly lor comveniance and |
Intarpretation;




73 Refargnces toihe word “inclirde’ or “including” shall be construed without itafion:

74 Relerances 1o Clauses are 1o (he Ciausns to this Scheme;

45 Rilerencas to Tha words "hereol, *herain’ and “hareundor” and words:of simiar import shal rater lo this

Schera a8 & whale and nol to any partisutar provisian of s Schame;

76 Relerance 10 any faw o ‘gidation or reguisien shal mclung amendment(s), circulars, notfications,
clarifications or Supelement|s) 1o, of replacement or amendsment of, that taw or taghalation or regutation]

37 Raference [0 2 documan mokides an amendment o suppement 16, or raptacemant ar novalion of, that

dogumant;

28 Wordieh and evpression]s) elsewhere defived in the Schame wil kava the maningls) respaciively asorioed:

lothem.
29 Raferances 1o a prson inglude any dmdusl, frm. body corporato (whelhar Incorporated .of d),
govermment, siate o Agency of a-siate of any joint venlure, association, paMnerShip, witks: counce or

emnm rapemsentatives’ Body fwhether or nat hawng sepsrals iegal persoratly): and

310 ‘Where & wider consttuziion i possibie, the words ‘olher’ and “ctherwise” hall nol be consirued ejusdem

genens with any forgaing wards.




3. SHARE CAPITAL

A% The shave capital of "NITES™ or "Amalgamating Company® 25 ¢

qﬂ\ﬂ\

n March 31, 2021 ises under:

v
i

! Partleulars.

iNR)

e el

! SRR SRR WP D= e
50,00,000 Equly Shares of Fs. 10 each EB0A0008
e SR T I
e

> g

000,000 Equiy Shares of Rs, 10- sacn, Jully pald ip

Total

300,00.000

PR —

e B AR Ty b e o e e = e

Citaciors of NITES, thers is no'change in aulhorized, ssusd,-
NITES.

4

32 The share capilal of “ACMFSL" or "Amalgamated Company” &

i
1

Bubsaquent Lo the above dale and BE the date of tiyg ﬂﬂhj Seheme @5 Ao

red by the Board of
o aquly avdal

]”“" = = Amount
‘Particulars Si

: {INR)

hm 5 - S e R - A e —— PTR =T — — bt I r——

100,00,000 Equily Shoves of R 10 eash

£
.I.|:
U
i o ) S
'\ !
s
L
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bomad e

Sibsequem to the above tas and 1 the date of fling of Mis Schoms as approved by tha Board of
Diractors of ACMEGL. here ' no change n aulhorzed, issied, subscribed and pakd-up ity Bapital of

ACMESL

4, OPERATIVE DATE OF THE SCHEME
The Schame set oul Rirain b s prasent form or with any modification{s) approved of imposed or diracted
sy b HCLT shall be deamed to be sfieciive from the Apoointed Diate bk shall ﬁa_wmq'mm

Effoctive Date

i
§ e | eEai Lt
VR RARHTI A

5

g




07“’\

FARTE

AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH THE AMALGAMATED COMPANY

8

at

&2

¥
1
I
i

TRANSFER AND VESTING

Wiln efiect from the Appointad Date and upon the Schame bechming effective thaenlite undertakings.

tiusinesses and assels and properties of he Amaigamalir) Company. shal, pursuant to the provisiong'of

sachion 230 1o 232 of the Act and 2!l oiher appitadie previsons, i any. of thn_As:l-mgrSt:i:gqj B) of the

Income-lax Act, 1961, and wilhou! any further act, insirument, deod, mater armu}mm 1
and vested inip or ba doemed 1o be transferred o and vasted, &4 & going concer, It the Amakgamaled
Compny. 50 as o vest in the Amaigameted Company all the rights, file, estate and jntere | pertaining 1o

o bedonging to orin possession of or granted in-favour of the Amalgemating Cgmpanyi

i
Without prejudice ta the generalty of Ciause § 1 above and with #flect from the Appointed Dale and ugen

the Sehema becoming affoctive

I

521 di respect of such of the assets of tho Amagamating v Erﬁ;'mv*tﬁ'ﬁm#ﬂ-
aiherwise canable of transfar by manus delivery or Sy endbrsemen Mﬁfar'da?.igm Ihg sam shall
. be 8o lransferred by way of dalwery and'or gnoorsempnl end dafivery h:; the Amalgamabng
Company, and shall. upon such ransier, becomo the plopady, estate, assels. rights, e, and
inferest of the Amalgamated Company. The ivestments, §

tranglerred o the Amalgsmaiod Company i:;rl'ws:;'urs.j
b

depcsdey participan! wilh ihom the Amaigamaling Som




5712

it

ansier shall be made on & date muwally agreed upon between the respectve Board of Diractors
of the Amaizamated Campany and e Amaigamating Company, baing 2.dato aftor-the sanctien of
ihm Scheme by the NCLT Al athar moveabis assels, ncluging intargibhe asgels, actonabie claims,
sundry deblors, oulsiandig feans and advances, £ any, recoverabie in cash o in king o ot value
{0 be recowed, dank balances and daposis inciuding deposits pad in relaion . outstonding
fiigations, I any. wilh Govermant, semi-Govemment, loesl and olher ‘guthorifies and bodwes,
custamess and other persers, shal also without sy fuher act, ingirument or deed, ba deatmad to
be franstrrd o and vastad ints as the property of Ihe Amaigamated Gompany. Thé Amalgamated
Compang may, § rguired or otherdse at ds option , Gvo notice in suc form 85  may deas it and
otdigar to each persan or debtor that, pursuant to fhe Scheme, tha said parson o deblor should pay
tha dabt, loan or advance or make good the same o hold the same I its aceount and 1o note-and
socept tha fighi of (e Amalgamated Company fo recover o realise tha same it substitifion of the
rght of the Amalgamstng Campany and that approprsie onify shoukd be passed b their tespeciive

books fo record the sliores sl chianjes

Without prefigice i any of the clauses abave, wi eftect from (he Appelnted Dato-and upon the
Setema becaming effecive, all mmovabie propedias, If any, inchuding tand togethiar with buildings
and sieuctura and fights thaseon. whalher freehold or leaseliold, If any of the Amalgamating
Compary 2nd 2ny gocumonts of e aghis imernsts, clams, exlading lesses, fesnses and.
sasemenis it relation fopin, shal, pursuant 1o the applicatie provisiens of the Act énd he
Scheme, without any fafthier 21, insirimant, deed, rratlar or thing, stend transfarred o and vested
et the. Amaigamatad Comaany. 28 of the Appowled Date. The midation of the fifle-to the:
immoveable properies shad ba made and duly recorded by ihie aporopeate aulhoriliss: pursuant to
b sancion o tha Scheme and uoon the Scheme becaming. eflecive. I aopdnce wih e




523

524

terms hereol, in favor of the Amaigamaled Company w'nemww1' nij of execution of gny
further documents Jor rogistenng the name of the Anlgamated Company as ownar thersal and
the reguiatory Bulhorilios, inciuding Sub-reglstrar of Asqurances, Talali, T ! idar, MMRDA- sl
may rety on ho Scheme aiong with the copy of Iha order jpassed by the NCLT, to make necassary
1 the iame ol iho

mulalion ennes and changes In the land or revan
Amalgamaled Company as owner of {he mmovable

Al parmilts, rights, enliliements. regisiralions and oter figinges, approveis; phimissions, conggnts

lrom various authoriies {whathar grantad or peading),
the Amalgamating Company. prvilsges. memburships, lese nights, powers and fecillies of avery
aval ol telazes; facsimis
funds, banefits of
# agreemenis (including agreements wilh chenis ond| cuslomars, emplofaes and sny tiher
parson}, coniracts and armangements, kellars of klant, Mmmmﬁm-mm
of inferest whelhar under agreement or oliersiss a0d g1 other mmljmmmnmw

kind, natyrg and description whatsosver, rghis 1o use @

connections and insiokations, ulidies, slectiely and oihd Services, provisia

relatng 1o tha Amalgamating Company, withdul any Turther azl, MTM;H mm

stanif transierred 1o and vested In the Amalgamated Combany as'a part of thT transfer as 3 going
concern, 56 as fo bacome @5 and from [he Appoiad Date; e prmrtfﬁ}f'tiﬂ Amaigamated
i
Company. !
1

Al tha Inteflaciual property fights ol any nature whatsoevdr, including oul nol Simited 1o, intangibie

assets, including trademadks, bgee, serice marks,

applications mizting therala, Goodwil, knowhow and rade
Company, whather o fiol fegislerec and whether of iotfrecorded in'baoks jof accounts of he




526

Amagamating Company, wihout any cas, fulher act, insiument or desd, shall bé and'shal sfand

wransierred 1o and vested i the Amalgamated Company as a pat of tha tramsfer 85 & going
concern, §0 25 1o become, a5 and from the Appoicied Date, Ibe intellactual propedy of the
Amaigamated Campasy. The consideration agreed undar e Schéme shall ba deemed to inciude
payment towatds intangible assets, Such infangitin essals shall, for #llpurposes, be regaried as
Iyangible asseis in fetms of Explanaion 3(b) 1o Section 32(1] of Incame Ta Act, 1981 and shal

t afgibie far depreciation iners Ltder 2t Ihe prestrbed rales.

AR taxas (inchiding but not Emiled fo advanice lax. tax deducted ot $0urcs, minimurn: Allamets 1ax
shedis; securies ransation lax, mpul credil, taxes wilhheld/ pad in.a forelgn country, i any,
poods and services lax, lax coliected &t source, eic) payabta by o refundable o of belng the
entiiement ¢f the Amsigamating Company, includieg all or any refunds or cisims shall by déemed
i b thoss of shall bacorn and ehall be freated as he Lax Babifty or fefunds f credits { claims, bs
ha gase may be, of tha Amalgemalec Compeny. 2nd any iax nmtm sdvantages, privleges,
expmplions, ratales, credils IRImISsng raciictoag andiar any other benaf, as would hiave baen
svatatia 1o e Amalgamaling Company, shell pursuant fo the Bshems becorming efiactive, be

avadable to the Amalgamated Company

Any tax lisbidies under the income 13y, custams, goads and servicas 1ax. dr other applicabie
wairegulalians degling wilh sresioutiesieves atocatie or relted to the business. of the
Amalgarizing Campany shal b ransferred io ihe Antalgamaled Campany. Any surpiis in. fhe
prowision for taxation‘dulies/levies aecount chiding advante tax and fax deducied at source (703}
2505 fhe daln inmediately preceding the-Appointed Date wil also b transfemed {o e pecount of

the: Amaigamated Company
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528

- Ingi tax rafung inchiding lax deducted at source {TDS')

E2D

:H k -

f}«%

3 '.

by |
| . R |
1 GEF RIER t"l'I'J s ,: ! ]r,

Thir Amalgamated Company shall be entilad 19 elaim raf

enfitied fo ciaim refurd of tax paid, § any on thess intars
Consequanily, no tax relalable 1o nler-se Lansacion is payakis or g2
Amalgamaling Company or the Amalgamaled Compary sinco the inter
betwesn tho some parsons.

Upgn coming infe-efiect ¢f this Schems. melgemetad O

crodits, eucisa and sarvics bax cradis, sel off 82 on ha b

Company a3 ¥ the said sccounts ware the accounis of

Thie (ransfit and vesting of tha asse’s of ihe Amalgamat
1o the exiafing charges / hypolhecation | morigages. #
crmated over orin reepact of Be sgid assels o any pert i

Ty, as-may-be subsisiing #nd agreed 19 e
. provided yaver, any ralarance
in any secwity gocuments o wrangaments fo which the Amalgamaling I § aro g pary
wharein the assals. of tha Amagamaling Campany h mwmﬁ‘mmdmm-

ﬁ*s




210

by virtue of this Schema to the end and intent that the-charges shall nol exiend or deemed lo-
exlend to any other Bssets of he Amalgamated Compatty of othes Amalgamating Compary - 50
that !m-m.m_mwmmmmmmmmmmaumm.
Company which shal vesl In the Amaigamated Company by viftue of the Schema a0d e
Amaigamates Company shall rot b obiged o creale any furiher, of addifiorial socurty thereot

afier this merget has became ellechive o atherwise

All the secured and ungerueed dobls {whelhir in tupess of 1 foreign cymency), isbliias, duies
i obligations of whatsoever Ratire of the Amaizamefing Company, f any, shiflalso, without any
ritver act, insirument o deed be transtamed 10 and vested in and assumed by andior deemed fo
ba wanslered 1o and vesled m and 2ssumed by Ihe Amalgamaled Company pursuant io the
provisions of seciions 230232 and al ihe other appicatie provisions cf the A&, ¢0'as la basoms
the dabts, Tiakilties, Auties and obigations of the Amalgamated Company ent furiher that & shal
At bo nacassary to chian he consent bl any thid panty or olher person wha fs'a party lo ény
eontract or arrangement by virtue of which gabls, fiabiites, duties and obligations Eabities hevo
atisan, i ordr to give efct 1o the provisens of this olauss o7 28 he case maybe of the Scfemaof

Amakjamaian

53 Wihout preudice 10 the provisions ¢f the foregong clauses and upan the affectivenass of this Schira, the

Amtalgamated Company may il any tine after he coming inlo effict of ihe Schem Iy mﬂmmﬂiﬁm

provisions.of the Schame, IF so required, under any faw ar cihorwise, execiite Deeds of Confirmation, o

fauir of the cradiors of the Amaigamating Campany or m favour of any ofher party 1o ey contract o7

anangament lo which the Amaigamaleg Company are & pafly & any writings a3 may ba naessary 1o be
axacuied n ordsr 1o ghvs formal sftect to fh abows provisions. Tha Amaigameated Company shattundar the




prowisions of the Scheme be desmed 10 be authorisnd 10 execuls
Amalgamating Company and ko implamant or carry ut all such frmalifies or
ofyvthe part of the Amalgamating Company bo be camied oul or pal

54 Wih effsct from dne Appointad Dalg and vpon e Sthame bl

Campany. The benefd of al staluiory 85 reguialory parmissong
rapistrations or cihar ficenses and consants snall vest & and)
Company pursuacd o this Scheme.

6. TRANSFER OF CONTRACTS, DEEDS, ETC.

81 Upon the comng into effect of Mis Scheme gnd subet Lo the

lu foece and eliect by or againat of in favour of Amdigamaled |
anforend a8 fully and effectualy as & insidad ol Amalgamating

been a party of benehiciary or obligee theeeie

pany. a5 he cas murﬁu.aml maybe

Company, m%mwy g
|

6.2 Without prejudioe to the olhar provisions of this Scheme ang notwistanding tha fact (hal vesting decurs' by

wirtue of this Scheme dsell. Amaigamaled Company may, 3t any

time aiter the coming inlo eifect of this
: {




n

Sehame in sccordance wilh the provisions herect, if 5o renuired under any Law or olfpiwise, take such
actions 2N grecule Suth 0000s firckiding dreds of asharencel, corfirmalions ot oiher-wiitings of triparite
arangements with 2ny parly 1o any coniract o armangement fo which Amiaigamating Company are a parfy
or any wailngs ¢ may be hecassay in oidor 1o gwe fomal offses 1o. the provisians of ihis Stheme:
Amatgamated Company shalt be Qeemed o e adnorised to exocids any sush wrilings and to camy oyt or-

sortarm afl such formatlins ot compances eferrad 10 EDove on 1he part of Amakgamating Compeny 1o b

partind out or performed.

§3 For the avoidance of doubt and wihout prejudice 1o the generafty of the foregoiag, & o Clartied that upoe
hems, af consanis, permissions. fiendas, cerificates, clearances,
given by, Issued o or exaculed i favour af

the caming Intg effect of this 52
autheritins, powers of atigmey, subsides and incenlives
haigamating Company shall stand wenclered {o Amalgaratod Company 481 Ihe same:wiire cghhaly
guven by, issund 1o-or exccuted in lavour of Amalgamared Company, #nd Amalgamated Company shall be
bourdd by the tpems thereal, the abéigations and duties thereunder, and the rights and benafils uador ihe

same shal be availabie k Anaigamated Campany. The Amaigamated Company shall maka appleations:

o 2ty Govdmmental Authorily s may be necessary in {hiis hehell.
7 LEGAL TAXATIOM AND OTHER PROCEEDINGS

7% tpan the coming info effoct of this Scherme, allisgal, 14xation of oltier proceadings, mdﬂwmﬂ
finshoding belore any statifory or quasidicy authordy o Yibunal), by or aganst e Amiaigemating
Compaty, under any sialut, whether pending on the Appointed Date o which may be inatiuted ary tme

thaesalier, shall be tontinued and pffotcad by or-aganst the-Amalgamated Campany #fler e Effaclive




Date. The Amalganiaied Company shail b substiuted a5 party i such proceediogs #nd shall prosetule or
detend such proceedings as il &-were tha relevanl Amalgamaling Company.

7.2 Amakamaled Company undedakes o have all iagal or ofbfr

Amakpamating Company refared to in Clause 7.1 abovs mital

Amalgamated Company o5 i the proceadngs a s tires
Amakyamatad Company shall be desmed 1o 18 aulkonsed 1 @
perioen af sugh formalkies or compiances relerred 1o above on |

carrigd oul or perlmed,
&, EMPLOYEES

8.1 Upn the coming into effect of this Schame, the amployees of i Anialgamating Colnpany fial became
ihe employses of Amalgamaled Company wilh effect drom th Appointed Dats, subjact 0 he
provisions heread, on lerms and condilions. nol less lavourabla thin thase o which ey are-empioyed by
Amaigamating Company wihoul any interruption of, or break fn, servics a3 & rosul of ihe transtar.
Amalgamated Compeny grees ihe! for-he purposa of payment bt any compensalion, gratalty and oiher
terminal benefds, the past servees of the Translersd Employesstwin .ﬁmagamatm}ﬂwnf shail aiso

bs Jaken inlo socourd; and agres and wdertakes o pay the samd asardmanpayaéh.

B2 irso far as the sxistng benefils inchafing pravident fund, gralully fund aﬂdiunemirmhﬁ-fund‘.lms:s;

tefisgmanit fond or benafits and any othar fnds o benefis created w maygamating Company.inlor 4 for

its omployess are congerned {collactvaly réferred to a5 the v Benefll Funds”), 1 same shall




B3

contirue 1o Be held for (hexr danefit pursuant to s Scheme in e manser provided hersnafier. The

Ernployoe Benelil Funds shal, subjectto the necassary aoprovals and penmissions and at I Gsorétion o
Amaigamaled Campany, eifier be ooiinued as saparste funds of Amalgamated Company for e beneit
of s employees of ine Amalgamating Company o be irans‘eirad to and merged wilh other similar fnds
ot Amakganated Carpany. In the aven that Amagamated Campary does nol have s ovn fund bn respect
ol any of the aforesaid matlers, Amalgemaled Company may, subject 1o necessary ‘approvals and
parigsions, conliue 1o contribute n respect of the Transferred Emplayees {5 (he respective Employes’
fiamaht Funds of Amaigamatng Compeny. unii such fime Inet Amakgamatad Company crosles s own
fund, 2 whtich Time the Employes Banefit Finds, mveslments, Conieutions and liabiliies partaining tohe
Transfarred Empioraes shall be iranslered to the (unds created by Amaigamaled Company.

in retan fo any Siher Rund {incluiding any hungs set up by fhe government for amployee beosfis) crested
or gxisting far (ha benefit of the employees baing wznslered to Avalgamaled Company, Amakjamated
Company shall stand substiuted for Amaigamating Company, lor 8l purposes whatsoevar, inclding
relsting 46 the abligation 1o iaka contrbolions fo e said funds in accordance it fhe provisions of such

schnme, funds, Dye laws, olc. i tespest of such Transternd Emplaveas:

CONDUGT OF BUSINESS BY AMALGANATING COMPANY UNTIL THE EFFECTIVE DATE

31 witheflect from the Appointed Date and until ecumance of the Effective Dale!

§11 the Amalgamating Company undarake lo.camy on and shall be deamed Io have carled
o afl their business activiliss and stand possesaed of {neir prapenies and assats, for and

ot account of and in trust for the Amaigamaled Company; and




912 8l profils accring lo the Amalgamating Company mfamﬂnm‘m or Josses:

813

914

accumulsied or otherwise arislng of incusred by A
daemad to be Ihe profils, laxes or bases. o3 ff
Company; and

the- Ama'gamating Company shal carry on thelr
business prudente and i the same manner as
underske any addifional financial commilmanis |

thadl, for &l
o case may bo, of the Amaigamalod

isingss, with mwiuabh difigence and
i

¥ had bogn doing tithedo and shall not

| any nelure whalsoear, booow boy

amounts of ingur ny olhef Tabilgies or expendijure, issue any an#smwmm

indemmilles, lellars of comlort or commitmeni silthed for Eself of on h-aﬁdalu# g afllates-or
assorsates or any i pany. o sol vransler, ok, charge, morgage of encurmber o
deal, in any of thelr properties! assets, sxcept : (a] when the squiﬁmljr'ﬁﬂidﬁ

in-thig Schema: or (b} when the same i in the

by them az on {he dats of Bling of this Schome in

ary course of buginess as carfied on

the NCLT: or {c} when & prior wriltan

comsent of the Amalgamated Company has boen oplained i his mgai'd.
1

Excepl by mutual consant of Ihe Board of Directo
the' Amalgamatsd Company and subject to changef pursuant io

or amangaments prior o the Appointed Dale o az

of this Schema by the NCLT, the Amalgamating Gompany shall not

preference  sharas, comverible deborlures of

rclassification, sub-olision or consolidation, o

s of the Ama!ﬁimLWﬂmny and
part of this Schamg, pending sanction
any changs in




gV

which wouls Tiave The affact of receganisalion of captal of the Amalgemating Company,

anid;

415 The Amalgamating Company shall nol vary of alter; gxcept in the ondinary course of e
busihess ¢F pursuant 1o any pre-eusting obigations undertaken prior {o the date of
approval of the Schame by he. fnard of Directors: of the Amalgamating Company, e
jerms and conditions of amployment of any of its emplayees, riar shall they conchude
setllement wilh 2ny ynion o 8 employees sxcept with the writen concurrence of the.

Amaigamaten Company; and

618 The Amslgamaling Company shall aol aftar or substantially axpand s business except

with tha weitien concuanae of the Amalgamated Company. and

917 The Amalgamaling Company shall not amend 's mamiorantum of associstion and fr
iheir anlelos of Assaciation, except with the written concurrench of the: Arakeamaled

Company

82 Notwilhstanding anyibing contained in this Sheme, subject o the Agplicabla Laws; he Board of
Direciors of the Amalgamated Company shall oo anfilied 1o considdr, pirsue, mansfe,

uhdertake and conduct buswess of Amlgamated Company ntat-atia nchuding. gny corphrate

actions, issue of securiigs and bunus shares, By back of securilies, reorganization,
sttt of s businasses, stistegic acquisifion o salé of any busingss, jolnl ventures,
huginess combinations gle., as it may deem prudent and AecoSSary 0 te Titerest of the

amalpammied Company
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§3. Wih effect from the Appointed Date, all defts. |
Amalgamating Company as dn the Appointed Dats, whe

afl Habilites which arise o agcrue on o afler the A

dishis, Eatilitles, dutes and cbiigations of the Amalgamated Company.

94, With effsct from the Appainted Dale. the Amaigamaty
commenced and shaf cary on arﬁ shal ba guthar)

Amalgamalleg Company.

liligs, duties ‘and]

‘ohligatons: of the:
ad i thelr books, and

har o not pro

ntad Dala shall be deamad lo be the

} Company shall l;v deemed to have
od o carry on ni;a business of the

|

1

95 For the purpose of giving effect io the amalgamalion orier passed under Seclia !‘_‘i’ﬁﬂ"ﬁ:’-ﬁ?

and other appficalils provisions of the Act in respect of Uy Scheme by NCLY, the Amalgamated

Company shall, al any tima pursuart to the ordee o the
of the changa in the tegal fighi(s)

CONSIDERATIONCANCELLATION OF SHARES OF THE AMALG

"mm.'ba-aﬂlik-;!{ Lp-get the recordal
i
]

AMATING COMPANY

The Amaigamating Company & wholly cwned subsidiary of the Am

amated Company. A 8 resut, ugonhe

schema hecoms aflective. no shases of tho Amsigamsted Compsny shal be aliolled h'fig: o tichiange of 5.

1
holdng I the Amsigamating Company and the eniire issued, jubscribed and paag:l' up capital of the

Amakgamating Comparky-shal stand cencelled,

Upon the oaming inlo elfect of this schems, thg share cerilicates;
shares heid by the Amalgamaling Company o the Amakamaling C4

without any further acl of deed

i
i

gny, andide the sharsy regresenting The
mpany shall bo deamed to' be canceled




12,

ah

ACCOUNTING TREATMENT

0 the Beheme tecoming affective and with aflect from the Apodinied Date, the Amiakgamated Company shall
arannt for the 2malgamation in s books of acpounts 86 per anphastie Acounting Standards inchading, in
carticylar, Inglan Accountng Slancand {ing-AS, 303 Busnass Combnations ol Companies (Indian Acoounling

Standards) Rules, 2015,

MODIFICATION OF MEMORANDUR OF ASSOCIATIONS OF THE AMALGAMATED COMPANY
AGGREGATION OF AUTHORISED SHARE CAPITAL

121, Upon fho Scherma becnming effsctve and wih efect from ihe Appoinied Date, the suthesised share
capital of Amaigamated Company shall automatically siand incroased, withoul sy furer ac
msirment 5¢ dend on the pan o Amalgamated Company meliding payment of slamp duly and foes
caysble o Ragistrar of Compenies, by the authorised share caphal of Amalgameling Company as on
the Etfaciive Data

132 By wiriue af Clauge 12.1 asove, iha auinerized seare capial of the Amgigamaled Company shal
stand incressed by an amourt of Rs. 500.00.00¢ (Rupces Five Crores Ony)-and Clause _ i the
memorandum ol sssociabian of the Amaigamated Company shal stand subsifuted 10 read as Tolows:

“Thi Aigharized Shers Caplial of the Company is Rs. o Srfidad ite
(. )Equiy Sharssof Rs, F(___ ) esch”




123,

124.

13, SAVING OF CONCLUDED TRANSACTIONS

134,

The Mamorandum of Associalion of the Amalkgamaled Company {relating o' fhe authorized: shany

capital] shal, without any lurdber acl. insirumen! of desd, be and siand "F“""‘ modified Bnd
amendad and oo resolutions under secuon 13, 61 356 [any other applcatie. provisens of the,
Companiss At 2013 would ba reguirad 1o be suparataly
tre- ashotised capial of the Amalgsmaling Company
althorizad sharg capital of the Amalgamaled Company and
shr Amgigamatag Company for aicrease in tha authorised:
share capitatand accordingly no payment of any exira s
Amalgamated:- Company for increase in Iha authorised share
of Association asd Ariis of Associalion of Amalgamaled|Company shall be bmended as may bo

‘capital on such Eembiad authorissd
duly-anilor fee sha¥ be payable by ihe
capils! (o thal extadi. Tha Memarandum

required fo-give afiedt 1o his Cause,

It iz clarifled that the approval of the members of the Amslg
deemad to be thoir consent | approval also 1o e alardtpy

Association of tha Amaigamated Compary as may be requirkd under the Act,

i
|

Tha transfer of assets, proparies and Natiies under €
procesdings by o against the Amalgamiaing Company
fransaction or proceadings already conchided by the

and adopts at acts, dends and things dons and exscuted b

of Ihe Amaigamating Compary:




14 DISSOLUTION OF THE AMALGAMATING COMPANY

151 Dn Ihs Sehetha becomeg efiechve, the Amaigamating Company shel stand dissolved suibiasticaly

Withs wineng o in 2cCOrTance wilfh the provisions of Section F30 and 232 of the Ach.

T2 On and from by Efective Date, name of the Amalgamating Corripany shall be rsmoved from the
recarés of the Reglstrat of Campanias Bnd recorgs misting to gachof the Amialgamiating Company

shal be iransierred and merged wih the recaeds of the Amalgamated Compaty,




X

PART ¢
GENERAL TERMS AND CONDITIONS

15 APPLICATIONS

151. The Companies shod make applcations andior patilond under Seclions 230 to 232 and cther

“gpplicable peovisons of The. Act 1o (he fespeciive NOLT fof appioval ©f (he Setiema.and all matlgrs
ancilary of incidantsl tharals, as may he necessary i giva dffect 1o the lems ofllhe Schame.

152 The Companiss shall ba entifed, panding the efiactiv
Govemmental Autnorily. If mquired, under any Law fot

Companies may requite in selation fo ihe business mmhﬂ'ﬂ*&fi’m
i
!
16. LISTING AGREEMENT AND SEB! COMPLIANCES
;
|
161, Sinco tha Transleros Company is aisted compaey, tia Scberhs is dubject m%-mw of 2k the

requitements nder the Eisting Raguiations and al stalutofy direcives of mmm
Board of India  SEEI insolar as they refdle 1o sanction and jrmplemiantation of I}':!‘u'sichnm'ﬁ
;
{
1.2 SERIvide Notfication No. SEBYLADNRO/GH2016-171020 Kated 157 IFa.bmm'fI 2017 has amendod
sﬁ:dumm; pridr. approval ¢ o
objaciianobsanalion lefiar of the Siock Exchanges and SEB! in case of M'I:JF‘( awned subsidlary
with.its hokding company. The waft schemas shal be Tled]wih the Stock Exchange-for disciosive

fhe Llsling Regulations snd relawed the squirem

purpase in compliance with above nolifeation,




{7.  MODIFICATIONS TO THE SCHEME

i1 Submel where required 16 approvad of Tricunal fhe Companies by (heir respeative Board of Ciracions or

B

any Director/Eveculfve/Empicyes mahoszed in this benal (nareinalter refamed 8510 the "Dalegates’) may
as3ent o, or maka, fram time 1o fine, any moddication|s) or addtion(s 1D Ihis Schame which fhie Tribunal
or #ny éuthiortias under law may deem fitte approve-of or may Fripods and which {ha Bomed iof Directirs of
fhe: Companies may in thelr discration scoep, of such mocification(s) or addifion(s) a4 the Board of

Cirectors of the Companias o a5 the case may be. ther respective Delegales may deem fi, or require

being modfications or addilions ot inconsstent with the Seneme for the purpose of resolving any doubts
or elliculies 1hal may arse @ camying out this Schame. The Companies by thek respective Board of
Dreciors or Delegaies 2re authonsid 1o do and exgeute 2l cts, deeds, Mallers and Ihings nacessary lor
tinging this Schame info elfect, o raview iha position r2iafing 10 the salistaction of ihe conditions of this
Soherna and i necessary, waie any of such conditions (1o Ihe extient permissibia undar law) for bringing
this Schema info efleet, andior give such consents as may be required in ferms of ihis Sceme. n the
sven that any condilaing ars mpased by the Triounal of an authorities, which the Board of Directors of

s Companes find unacceptatle for any reason, then Ing Companios shall be at herly to Withdraw the

Schefma,

For the ourpose of gring effect to thes Seheme o 1o any modification(sy hreof or atddion(s) therelo, the
Bivard of Diractors 6r Delegatos of fr Compames May give and are authorised 1 delermine and give al
such diteclions as A consistent wiln 1he Scheme and are necessary for seitling of remaving any question
o oubt or difieully 1 may arlse under this Seheme et in regard [0 1ha meanlig or inerpretation of any
provision of his Scheme of implemantation thareal or 1 any maiter Whiatsogver connectad thargwith of 10
reew the poskion relsting 1o the salistaction of vanous condiians of this Schems and § necassary. &




Wi

174,

178

iwalva any such condions (i he exdent pemissibl in fr) Pog such daisrminplish or drecions or
walver, 29 the casa may be, shal be biading on a1 panes. in the mmw#ﬂﬁum wgre
spociicaty incorporated in this Schavme. For e avoidance of dgubt i is clartied lhél whera this Schame
tixguires. the appeowal of the Board ol Dieciors M-I!ﬂﬂwwaﬁer:ftﬂ obtained for-friy mattar, The.saind
may be given through their Delegales.

At any slage afler e Ming of spplication of patilon win Tl
procesdings theredd, if the Buard of Diractors of any of lhe &

the Schema are found of inferprated fo be inconsistond with 1

Act, 1961, Such modification wall, howaver, ot affact the other pa

Any. modification io the Schemy by Amalyamabng ':_:mpsnyr and)
of sanction by the NCLT, except r sofar as ol is necessary 107




318} of the Income fax Act, 1851 fwhich ehall be camad aut in termis of Clavses 18.1-and 18.2 abows),

_shall be made only with the prior approval of the NCLT
18, SCHEMEAS ANINTEGRAL WHOLE AND SEVERABILITY

1$1. The rovisions contained in his Scheme are inexirically miar-linked with the ofher provisins and the
' Sehainé coneidiles an intageal whola, The Seheme woukd be given effedt in-only # s appicked in

. s entraty urless speciisaly sgreed otherwise by e respective Board of Dhmclors of the

=

1.2 f-any part of his Sehieme is found to bo uworkabie o unviatle for any redson whatsoever, the
cama skafl nal. subiact to the mutual agreement of the Companias in wriling, affeict the vaidify or

imelementation of tha aiher pants andlor provisions of this Schame,

49,  SCHEME CONDITIONAL ON APPROVALS ANO SANCTIONS

161, This-Schems is and shall be conditional upen and subject i
1841 Tre aporoval by the requishs majorlies of the classes of persang, inchuding shareholders,
crndditors of the Amalgamating Comaany snd Amalgamated Company,
1912 Tre oisarvalions | obiections of the Ragonal Ciractor, Ragisivar of Companies, Officia
Liquidator and any ofher requiatory utha:Ry.
19,13 The Scheme being approved by the NCLT.
1914, The confiration order of the NCLT sanctioning this Schema beiing ed with the Registrer of




1815 Any olher sariclions and approvals as may be requindd by law, mpﬂ}r_urﬂﬁ'ﬂwmi béing

abramed.

M. EFFECT OF HOM-RECEPT OF APPROVALS AND MATTERS | RELATING 10

REVOCATIONWITHORAWAL OF THE SCHEME

209, In the event of any of the said sanctons and appovals rifered fo-in Claus

abtained andior compliad with andfot salisfed andist Thil

18 abovs not being
ik ...- ks T-W’Eﬁ-

Schiime tiat b

“Tribuinal andior ordar oe omlers not baing passed a3 afordsaid, this Scheme shall sland-revaked,

cancalied and be of no elfect and i thal dvent, na nighls an
ba incurred fier 5o belwean Amalzamating Company
respective shamshoklers or credifers or empioyeas or any of
any acl of deed done pricr tharese as 3 condemplater

oplgation which nas arsen o acciued pursudnt therelo

i Esah'rﬁias"awme]'ur shall-accrus o of

and: Arialgamatad Company or their
‘exoepl in respect of
right,- Batildy. oc
and which Sligh b governed and be

8r DArsen Save

der or 35 0.

preseived of worked ot ¥ sctordence will the apricablellaw and insich-case, each: party shal

Baar ifs own £osta unlass atherwise mulualy agread

202 The non = receipl of any sanctions or approvas for 2 partk

affecivanass of the respaciive seciion of the Schema, if the
G:W\y.ﬂrﬁh{ Amalgamated Company 50 decide 1 ha,
lander f crediior for the transler of dny labily, ther al the
Amaigamating Company, It may issue & securly !

Company on the seme terms. Tha transfer of such assel o l

tar assg! o habdibyforming part of  tha




&ppainied Dt 25 and when the said requista approvals ane received or aforesaid RabiRy being
racognizad ¢ sacurlty being issund and tha provisions.of ihe Seheme shalt apply sppropriately ib (he:

£ak fransfor [ lssus f regognihan

304 Amalkamating Compary ‘and Amalgamaied Company, ihmugh thelr respeciive ‘Boards e
artpowered and aulharizad t withdraw ihs Scheme prict 10 the Effsctve Datdatany ting,

21, SEVERABLITY
it any part of fhis Scheme is found 10 be unworkebia 07 unviatie far any rRason WAAISOBYE, mmsha'l

nid, subict i the datision of the Board of Oiractors of the Gompanios alfact the valdity b implfmaritation

‘of thir ather paris and/or provisions of this Schame.

22. COSTS

204, Save and. except 88 provided tisowhers 1y the Scheme. 7l oosts, charges, taxes:-Including dutes,
s and 3 olfer expenses mluding regisiraten lee of any deed, in ralation o or in connection
with negotialions bading upio e Sempme and of camping out and Enplameniing fhe tes and
peovisions of ihis Scheme and inidenist fo the completion of the Schame shall ba boma and-paid by

The Amalgamated Campany.

423 1 the evant that thi Schema fals to take effect or (hg scheme is revokad in teems-of Clause 19.0f
fhis Schema then, tha Amalgamated Company and the Amalgamating Company hall bear thait own
costs and expenses meurted by them, in relalion lo or i1 comnaction wilh e Schema.




2. MISCELLANEOUS

231, W any part of Ihis Schame hereof i invalid, nuled Magal by
" unanforceable under present of Tulurg faws. ther it 15 the

and the Scheme shal not be allecied Iheraby, wiless
Schame lo becamie materialy sdverse f Amaiparratng Co
which case the Amalpamating Company and Amalgamated
modfication in ihe Scheme, &5 wibl bast presenve for ne

Company e banefis and obEgatons of i Scheme, inchd

_2e]sifae2y
? ’3._... Y
e
oijenlzea]
otfoz[2023

ate EE I I S 3 ) e S—

B bR

winbai Deneh

U LT

s aTER KISMEA ﬁ"'}
S AT AT

b 3 \ﬂa_--.;a. M TE-:_f_l.u f.l
'T‘\\ LS AR

: f',Qg

83

pany areilor Amaigamale Company, in
Company shel
algamaling Compagy ang Amalgamaled

ot t0 bring sboul 3

bt ol Emited 3/ sch Pt




Scheme of Amalgamatiuﬁ

Nucleus Netsoft And GIS (India) Ltd. (NNGIS)
(Qrder Passed by Bombay High Court on 10.02.2006)

with

Nucleus Securities Ltd. (NSL}
(Qvder Passed by Bombay High Court on 10.02.2006)
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HIGH COURT, BOMBAY

2964505

1

IN THE HIOH COURT OF JUDICATURE AT BOHBAY
0. Bl - :
COMPAIY PETITION NO.738 OF 2ees
CONMECTED WITH .
COMPANY APPLICATION NO.521 OF £oas

in bhe rla't:‘j:w'nl of Septions
91w 394 of the Conpaniles
Aok, 1956 (Aot L of 1956

In the watter of tha Boheme of
Amalgapation between Mucleuve
Rleteatt and BIS (Indial Limited

. and Muclaus EELLH“.L#:LEI'E Limited
Al e

Iushath Shah with Eu‘.a-.wﬁ'c.'u Handubwala 170 JeSagar &
ssarialtes for the FPetitionar. ' :
Phre 3a G Gupba Fov OFfiedal Liguidator.

Plea 000 Foge il B P Mty and 1 MeBeswani 178

Do To Do Keunhik for the Reglonal Dilrveotor.

ITH
CORPANY PETITION NO.739 OF ZUES
BOMMECTED WITH:
COMPANY RPPLICATION WNO.SBE OF 2203

In  bhe mabter of  Haesdion
M. 2%L  to 34 of b
Conpanies  Act, 1996%%ww ¥

of 1908
Fnd

. In khe'  ;oatber of the
Slehame ot Frrrany enent
betwosn  Mocleous retEo s
and B (Indlal  Limited
anc Murleus Beouriliiogs

Limdbedy  and sbe.
Faslews Secavd ties Lol ied v Fgel tiomer,

FlraFdshabh Shan with Gagoda Bandcloala i J.8agar &
feannciaton Tur the Pebildlongia

Fn o HoCofHaphs fow DFfielal Liguicdator.

I e Fe Joy wihth ReQorlabiter amd e ble Gaswani /6

ey Ta Gl Kaushils Fov fhe Regional Divecteer.

Gl 0 LT UARTIFOBR, .
DAETER o bk Febroary, BREAL. |



HIGH CCURT, BOMBAY

e :

Palsa

1. The  abbve  Company  Pebitlons © have  begn filec

soeelnr sanctipn e She schoms -af alnal jaralion. The

Fatitioner  in ke Company Petition Mo, a8 of BEES iz Ghe
Transfergy HDompany. The S2etitionsre 4n the Compary Fetition

AT af ZHES dis the Transteves Company.

2. The Official LA guidagor had il an

RAffidavit AReport dn  Fhe Dompay Pebitdeon Mo FEd  of 2005 |

stafing Gt the affalrs of the tramoferor company, nanciy,

AAccsimlows Hetuso s and GIES (India) Limiced have ook tesn

consusted  An s maanes projudieial e dhe letepeest of  dbs
mEIBTE 0T G0 publie dntm?nﬁtf
. The  Repgaonsl !1:i.'r->:g|::t;p'.~. [ats filed 4. compendse

affidavit in the above Company Feblilons,. SHawve and exeepds,
gertain ohjmcliong, the Rahiunai DirTeetor [as stated That

the sphems is oot prajudinial to the intereng of  the

reded fors and shaveholders.

i Thare  were  Shree  @mala oblectlons. The fiesth

relates o the allepged won—compllense by e Teaonsferes
Compannye  of e provisions of Szetihon 78 tead with 181 af

Hhe Companies Ach, 1956, Howsvoe, by oan order datosd 2060

2884608




HIGH COURT, BOMBAY

i 3 8

Bokober, P05, the procedurs under secbion lﬂlié} fram e

dimponasd with.

5 The sécond obdeckion is with vegord %o the change

v omane wadeh  is o alan provideds  Tear an the E I R T

to the Reglonal Dlreoctory bhe Transferes Company

ol

Hepeareing
ought 4o follow the prosedure under sectilons 21 and 23
theg  Coupanies folt, 195%. The Company has agreed to .din no.
The schens 4s tThorsfere subject tn:tnu Epmnany Following
The prrotsdure. In the-circummfanﬁbﬁ, ﬁhiﬁ ovder, so Tar as
t:h'-_‘- change an hane s gonserned, shall mome inbs operation
afbew tha company fullnﬁ: the pTuugdhr@ and .uhtaiéu
fpeennary approval in repgavd o the change din its namd.

Gin Lawtly it waus muhmiﬁted that the  Transferee
i :

Company nupht fo Tolliew the procedurd undes aecbilins 12 andl

19 af the Campandes foky V95 vagairddinn the pvuﬁouad ahanpe
in its abjects clause In Mescrdandurn of Pamociabiam  Ong of

e purposas  oF the awnalgamation do netsoserily bhat Lhe

Teapsteres  Consapy . San conbisue doing  busdness  of  the,

Transferer Dompanys  For this puquse,.iﬁ is necesaary Shat
b Db fecta Claune of %he Trang feves Company an altered.
I wiew of the judgment of shis Cowrd in PP Aute
Indvstrioe Limited (1994) B8R Company Cases BAY, this

[5] 7% I :on v KL1EY iz_rejwctﬁd.

2964607
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P Tha Conpavy stales i% doas nat anterd Lo dngreake

16t authariuﬂd whare  capltala Tn wiew bherpat; L
pri i LT of Gpetion 97 do ot cope inte oparation. Thiis

aroer  sanckioning e Gy, Bhepetore, will nat inghuce

an ooeder An Larms of olausbes 15-4 and 16.5 of tar achame by

which  the {auﬁfurev Lumpmrr had s el

auherined share apllal.

s gubjpet  to what 18 mizaped abovie, Bampargy Potilinm

He. 738 of POA5 is made absolitse dn e pf proyers fal to

fgy and Congany Patitioh Hb:?aﬂ af DE0S fu made absolute in

sprmes of prayers &) B0 (0¥

R ik af ghe Repional Dirwhtnr 1g Fhuge Al

Bl 2y BEEA- i earh of the abipve Pabltinns and ran of the

fficial  liguidatar in  fixed ak Fisse 3 DEES in Lanpany

Petition No.736 of 2RET.

18. Filing and iasdance of the drawn wp arde? in
dinpeneed with.
of his

) b rmﬁ"&rnwd ma et Brl gwdinarTy SRHY

ecler duly aubhnnLJratud by tu» Gompary ﬂauiutvuw an aluo

fEahiibdt ‘L‘ armexad o the Pumnmny Giatllon Ho. a9 ot i [l
g gnable  the Petitloners Lo File the sape widh the
fegiatrar of ﬂumphﬁﬂeh.
| M%me £ ped folslen "ﬁ"“
: [f:.)‘b?"ﬂﬁ Eectlan Oficer R
i Hiph Savrt, Appallats Side
A “Bamb
Cﬂkl LA TG TRAR, , i

IGH COURT (0.5
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e ineTdsie LU
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1.3

14

Under Se.:t on
the amalgamation of NUCLEUS NETSOFT AND GIS (INDIA] T'I\a'II'I'EI} with

In this Scheme ‘u.n!ess lrwnsmta:v wnh the subject or

SCHEME OF AMALGAMATION
" BETWEEN |
NUCLEUS NETSOFT AND GIS (INDIA) LIMITED
WITH '
NUCLEUS SECURITES LIMITED
L AND |
(their respective sharcholders and crcdifﬂrls}

391 read with Section 394 of the Companies Act, 1956 in respest of

NUCLEUS SECU?ITES IMITED

PARTIL

. DEFINITIONS

context, the following

expressions shali have the faiiuvnrlg mearings:

“Act” means the Companies Act, 1856, including any statutory medification

or re-enactment end rulés made thereunder and amendments thereof,

“Appointed Date” means -‘J.w'l""lhp;il, 2005,

sourt” means the Hon'bls High Court &2 Bombay;

“Fffective Date” or “coming into effect of (his Scheme” means the lasl af

the dates an which all the consents and approvals referved to in clavse 17 of

this Scheme ere obtained or waived;



2,

w§eheme" or “the Seheme! means this Scheme of Amalgamation in [ =

aresent fommd inciuding an¥ modification or grnendment heretd;

""Irnusfnrur' Cﬂmpnn}r” mieans Mucleus Metsoft And GIS {India} Lintited, &

company incorporated under the Companies Act, 1956, having its reqistercd *
office at Nucleus House, Saki Vihar Road, sncline (East) Mumbai 400 072
“Transferet. Company” means II*Juclauq*Securitics Timited a compaay
incorporated upcer the Ccmﬁaniw Act, 1956, having its _rr.gistarcd affice-at
Nucleus House, Saki Vihar Road, Andheri (East} numbei 400 072, _
“1ndertaking” shall in-:..ludl: alt assels hﬁld- by the Tra_usfchF Compay of '-?;"1 i
whish the Trensferor. Company i entitled to of whatsoovar natoe and . "J': : ‘a} 4 o
whearesogver situ?ted wﬁcthc: muvablf_.‘. bt immovable, tangiblc of ir.t:xn1gi‘i:m'.€.-‘-,~ j:;\ x i
including current assets, investments, rights and privileges, powers and S
: a';thnrltias‘.and all pmp:ftias, in possession oOf reversioen, p.—cgem ot
q:cr;‘.ing,cnt,' contracts, tights, titley Intércst, bpﬁeﬁﬁ and advantages of
whatsoever nature and el gther interests belonging to o in the awnesship,
power of possession and.in the contral of or vested in n.r granted in favour of
or enjoyed by or erising to the Transferor Cnmf.nanjr (“the Assets”) and all
debts, liadilities and duties of the Transferar Company &nd ail other
obligatiors of whatsawcr-kiud'{“tlm Liallzi]itics“}. : . ; ; & i ,

FART.IL -

DETAILS OF ~THE TRANSFEROR AND TRANSFEREE

. COMPANIES:
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22

The Transfecor Company was originally incorporated on 19" day of ey
1699 under the name Mucleus Shares Custodian Services Limited and
thereaficr, the name of the Transferss Company whs changed ta Nueleus
Newsoft & GIS India Ltd., on issue of a fresh r.l‘anlﬁca[u of incorporation
consequent of change of name dated 22™ day of December 2000. Purseant o
u fresh certificate of i'ncc-rpcrraﬁun consequent on change of name dated 30%
January 2004 the name of the Trunsferar CD!HP.'J;IT}' Wit :.hanf,erl 1g-its present

name, The Share Capital of the Transfercr Company as on the Appointed

o Dare is as under:

(Rapees)
|- Authorised Share Capital: -
20,00,000 Equity shares of Rs. 10/- each, . | 2,00,00,000

Issued, Subseribed and E“l,j{l_‘_._l.‘l_.'p_:

15,11,720 Fquity Shares of Ks. 104 each| 1,51,17,200

fully paid up

The Transferee Company was incarporated in New Dell |.a_u 25" January -
1984 in the name of I\E_mﬂ:crf: India Leasing I.I.imilﬂd, Pursuant '.r;- & fresh
_ce:‘ti_ﬁcatf': pf {m:o:ﬁaralion’ consequent on change .-::rf name dated 8" day of
July 1993 the name of the Transferee ¢nrﬁpany was chanped to 15 presen
narre, The Sl:t.an: Capital of the Transferce Company as on the A]:_rpuinleci

Date is as under:

{Rupees} -

Authorised Share Capital:
100,00,000 Equity shares of Rs. [0/~ each - | 100,000,000




L
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33

IS,

Issued Subscribed and paid upt ; \

14.40,840 Equity Shases of Re, 10 each fully | 34,408,400

paid up
L — — _-_.—._.-_-—.-_.___._-——--—'-'Ii—'_.—..,—. ey e
%
PART LT

TRANSFER OF UNDERTAKING J

With effect from opening of the busipess as oa the e‘xmﬁim-:d Date, all the —
. Assets and Liabilities forming part of the Tndertaking shall pursuant lo 2 -

s o i ¥
i R (?1.
Section 394(2) of the Act without any further act, instrument of deed, beands ”
: ' ' B LA T

stand transferred to and vested in andior be desmed to have been and standy .y’ . R
transferred to and vested in the Transferee Company as a going concer 50 as s :

1o become as and from the Appointed. Date, the Assets and Liabilities of the

Transferce Company.

The Transfer of the said immovable properties shall be subject to the

requisite consent and / or approval/s, if any.
_The Transfzror Company is ertitled to ceriain benefils under incentive

i e
5

cchemes znd policies, tax holidays and / or tax unru:ﬁ_ssidns, inciuding, inter-
alia, under-the Tncome Tax Act, 1961, and pursuant to this Scheme it is
decléred that the benefit under all such schemes and policies shall be

_transfar;cd'_to and vested in the Transfafcﬁ: Company and all benefits, =

entitlements and jncentives of any naiure whatsoever, including Ineome Tax

concessions’ and incentives, cary forward loszes unabsorbed dep reciation,

shall be claimed by the Transferee Company aad these shalt relate bask to the




Y

L ]

e

Appointed Date as if the Transforee Campany was entitled to all the benefits

under such incentive scheme and / or pelicies, subject to continued
compliznce by Transferee Company elall the terms and conditions subject 1o

which the benefits under the incentive schemes where made available to the

Transfercr Company.

Fm.the Ipu.rp-nsc of giving effect to the_ord& passed under section 391 and
394 of the Act in respect of this Scheme, the Transferee Company shall at
::m:,r tirne pursuzat 10 -Ihc-ﬂ'rdml-s_ passed aa.ncﬁuning this Scheme, be e;ntiiimi
to get the m.c:nrdafl. of the changs in the namefitle and appurtenant legal
fight(s) of the ass&u; upon the vesting of m..ch assels of the Transferor
Company in Transferce Company. Upon the Scheme becoming effective and

with effect from the Appointed Date ‘and filing of certified copies of ihe

(rders of the High Court sancticning the Scheme shall constitute 2 erzation /
modification of charge in favour of the Transferse Company without any

; ﬁmha:r' act or deed and without following the procedure laid down in Selc-*.ion

127 of the Act.

LEGAL PROCEEDINGS

' ¢
On an;:l froin lhe Effective Dnte,-. ll suits, aciions, -appeals or other
oroceedings of whatever nature: by er agaiinst tht. Tiansfercr Company be
pending, the same shall not a_'iba_tc or be discontinued or be in any way
prejudicially affected by reason of the nmﬁ!gamaﬂqn by anyth ing contained
in this Seiheme, but the said sujts, appeals or other I_cga] procendings may be
continued, prosecuted m‘d..mfnrccd by r.'u‘ against thn.Tnﬁ:sfcreel Cormpany in
the same manner and to the same extent as it would or might have becn
coutinued, prosecuted and enforced by or against the Transferor Eumﬁany 25

if this Scheme had not been given effect to.



AGREEME

n and from the Effective Date, subiect 1o other provisions contained in this

Sl:.hyme all ﬂantrrctx dreds, bonds, agresments and other instruments of

whatever nature Ln which the Transfe;mr Company is a party, subsisting or

having effect smmediately before amaigamation shall be in full force and

effect against or in favour of the Tmnsﬂ:rz:a Cnmpany and may be enforced

5 fully and effectively as if instead uf the Tr‘msfc:cr Compan}-.lihe

Transferes Cotnpeny had been a parly’ thereto.

STAFF AND EMPLOYEES

Ag on the Effective Date, the services of all the employees of the Transferor

Company shall stand Lransferm& to the Transferee Company on the terms and

wudmons as t mnuncratmn and sérvice not less beneficial to such

cmp[nyccs than those subsmmg wath mfmnm to thie Transferor Co: pany
atid without autmlmg any break it the continuity of service to the inteat and
cffect that such emp!nyr;cs had aiwa}rs- been the. emp.ﬁy?as of the Transferee
Eampsm:.r The position, rank, and desiznation ‘of the mplnyaes wold be

l:ir:v:ldnd hg- the Eua:d of the Trmmﬂ:re&: C-:umpany

In so far as the provident fuad and gratuity fund or a.n}' other special scheme
created or mcisling for the henefit of the cmpIuyncﬁ. u:;m.sl‘arrer;.l from the
Transferor Company are cnncem;ad, on and fn_:rm the Effective Date, the same
shall be .ransferrcd ta the T:ansf'cree Cumpm:ry and the Transferee Company
shall stand substituted fur the Transferor Cnmpan}' fur all purpc:ses

whatsoever rc:latmg a.ﬂ thc administration or operation of such scheiaes or

funds of in relation to thc obhgﬁiion to make contributions to the '-:aui :

NTS, CONTRACTS, DEEDS AND OTHER INSTUMENTS

."F




.
ey,

.

e
-

" end and i.ntv:ll'tt that il the rights, duties, powers and obiigations ©

. schemes / funds as per the terms provided in'the respective trust dezsds, to the

f the

Transferor Company in relation fo such schemes/ funds shall become those
of the Transferce Company. It {5 clarified that the services of the transferred
employees will be treated as having been continuous for the purpose of the

oforesaid schemes/ fonds.

CONDUCT OF BUSINESS BY THE TRANSFERQR COMPANY TILL

EFFECTIVE DATE..

With effect from the Appointed Date upte and inclusive of the Effettive

. Date;

() ol the profiis or income ageruing of ar]aing to the Transferar
Company or mpmdl'ure or lasses arising io or incurred by the
Transferor Cumpany, with effect from the ﬁppumtad Date uptn and
tnclusive of the Effective Date shall for all pugpum and intent be
T.reatnd a.nd be deemed to be and acerue as the profits o income or .

::xpemltm or losses af the Tmmfefm Company, 2 t‘ne case may be.

) - all debts, Jiabilities, .é.utics and n'tiiigali.or.m of the Transferor Company
| a3 on the elose of busirétss on the business di*.jr immediately preceding

flie Appointed Ilate whether or nﬂl'pmvl-ded in the baaks of the

- Transferor Company and all liabilities which arise or accrug an or

after the Appointed Date shall be deemed to be tie debis, liabilitics,

cluties and obligations of the Transferee Company.

()  the Transferor Company shall ¢arry on and be deemed 1o carry on all
its business and acﬂviﬁ;;: ﬁ'n&_ stand possessed of its properties and

 ‘assets for and on account of and in trust for the Transferes Company




on of after the Appointed Date. ‘The Transferor Compatyy hereby

undertakes to carry on its business until the Effective Date with i

reasonaI:J'lr: diligence m;rj shall not, without the prior written consent
of the Transferee Company, alicnate, charge of otherwise deal with
thie Undertaking ar any patt thersaf except in t!-m ardinary courss of it .
business. The Transferor Cémpﬁny alss undertakes not to undertake
ew business without the prior written consent of the Transferes

any 1

Company.
t

(@)  The Transferor Company shall not alter its capital structure, cither by
fresh issue of ghates or convertible securities on a rights basis o By
way of bonus shares or -otherwise or by any decrease reduction,

reclassification, sub-division, e-}nsulidat_inn,'n:-urgmizntim or in any

ather manner which may in any way affect the shere exchan e Tatio
pre.scribed.he:eunder except by the consent of the Board of Directors

of both the Companies.

fe}  The Transferor Company shall not declare any d_ividtrsd for the
financial year commencing from and after 1st Agril 2005, without the

prior written consent of the Transferce Company.

DISSOLUTION OF THE TRANSFEROR COMPANY :

: ; % : o
The Scheme, although operative from the Appointed Date, shell become |
effective from the Effective Date. On the coming into efieet of this Scheme, it

i

the Transferor Company shall stand-dissolved without being wonnd .

REDUCTION OF THE SECURITIES PREMIUM ACCOUNT CF THE

TRANSEEREL COMPANY
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The Transfgrcr..f:anrpany has a halance of Rs. 4,1_6,}9,5‘?9 in the Secusifies

Premium Account as oa 31% Mareh 2005, The Transferes Coiapany hes a

dg;‘ﬁit batance of Rs. 5,735,620 in the Profit and Loss Aceount.

On the Scheme hecoming effective, the sum of Rs, 5,?5;@0 which represents
capital lost or unrepresented by the nvéi']_ab]: assels of thx:l Transferee
Ccrmp.an].f, shall be adjﬁs:ed ﬂgnir_mﬁ the securities premium account by
recducing the securities premivm atmulut from .Rs. 4.13,19,579 1o

Rs4,10,43,939,

The redu.:nm of the securilies premivm account as aforesaid shall be effected
asa pi?u't of this composite Scheme itself and ot under a separate pmcass in

terms of Sections 78, 100 to 103 of the Act as the same does not fmvalve

gither diminution of liability in respect of unpaid share capital or payment (o

any shareholder of any paid up share ¢apilal.

Nomi&:s!anding the deemed reduction of capital upnn reduction of the
securities prtmmm aceount of the Transfw“e: Company muir.: .hv.-. provisions
of th:s Scheme, the Transfcrct Cem];um}r shall not be rrx;mrcd to add “And

Reduced” 25 suffix to its name..

ISSUE OF SHARES

In consideration of the amalgamation of the Transferor Company with the
Transferce Company, the Transferee Company shall issug and allot eguity
shares, eredited as fully paid up to the equity shareholders of the Transferor

Company in the following pm.pl:lﬂ']{m Vigt
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104
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For every | (one) fully paid up equity shares of Rs. 10/ ¢ach held by the

equity sharehclders of the Transferor Company, 1 {one) equity share of

Re. 10/ each fully paid-up i:e issued o the Transferes Company.

The above ratio in whicl: the shases of the Transferee Company arc to be

© allet ed to the shareholdars af the Transferor Company by the Transferee

Company is hereinafter called “the Entitiement Ratio” and the shares 5o
allatzed i3 hersinaficr caled “new cquity shares”.
t

F)

£

The new equity shares will be issue& to those shareholders whose name is

' rect rded in the Register of Menibers of the Transforor Company &n the

Record Date (ic. the date 10 ke fixed by the Board of Dirsctors of the
Tra: sferes Company for the parpese of allotting shares pursuant to this
Scheme) or to such of their respective heirs, exccutors, adir inistrators of

other legal representalives of ather successors in title ot norinies 25 may be

" recognised by the Poard of Directors of the Transferee Company and

approved by them to be placed on its Regi ster of Members

The new equity shares will be issued and altotted without ary application.

being made by the-sh__are]-nidm of the Transferor Company. The shares ar-the

" share cortificates of the Transferor Company in rélation to the equity shares

held by its members in the Transferor Cmnpan}', shall without any further
application;' act or deed, be deemed to. have been cancelled and be of o

effect on and from the Record date,

The Tmn:*.ft'p?e Company shall be enfitled to allot shares in dematerizlized
mode through the depository mechanism to those persans who hold a Tiemat
Account with the Depository Participant as on Record Date and niysical

shares to those persons who do not hold Demat account with the Dv:pos':wr}'f

. ’.f
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Participants 1n the Transfires Company. All new gquity shares issued and
siloteed by the Transfeces Company i: terms hereof shall rank pari-passy in
all respects with the existing equity shares of the Transferse Company.

Application will ‘be made to the Stock Exchange, Mmbat for listing of the

 equity shares allotted in'the Transferee Company ns per the Schems.

Unless othenwise determined by the ‘Board nf Directors m the Transferee
Company, issuance of shages in terms of clansé 10, 1 above shall be done

within 60 days from the Effective Date

For the purpose of issue and allotmert of further equity chares on 2
p:sﬂ:r;‘;ntial Ihasis under. this Scheme, the requirements of Section 81(1A) of
the Act, shall be deemed o ha;f'r:, becn satisfied and no separate special
resolotion shail be required to be passw:l at the meeting of the sharcholders of
the Trarisfme Company as the t-anchun of the Scheme by the shareholders of
the Tmnsfma Company shnii also be dmmnd to have been a grant of the
sanction to the issue of further shares under thn provisions of section SL{1A}

of the Act.

On the coming into effeqt of this Scheme but before the Record Date, the

~ Shares hel:l b)' the T"ﬂﬂbfﬁt‘.c Company in the "J'rar-.sfe_rr&:ur Canmpany

{hereinafter referred 1o as “the Crmahpldmu Sharr:s ™y shell without eny

further application, instrument act Of deed be deemed to have been

yransfemred to and vested in the tmstws as ma;.r have been fominated by the
Board of Directors of the Transfetes Cc:mpm:.f {bereinafter refored to as
“ﬂmlTrust;zes”‘j to have nnd hold in the name of the Tmste:,s for the benelit
of the Transferce Cumpnnjlf' and its iuv;cessurs,. subject to the powers,
p:mr:smrs discretion, Fights and agreements contained in a Declaration of

Trust 3o be executed by the Tmstaes at of pn{n to the Effective Date.



10.8 The new equity shares of the Transferee Compdny ko be isgued in accordance

with this Sdlﬂn‘lﬂ in rclauuu ta the Crossholding Shares, (herelnafter referred

as “the Trust Shares”) shall -}.nth.:mt any further apphcd.mn Ipstrument,
act or deed be 1ssued and alletted directiy ta the Trustees, whi shall hald such
shares with all additian.s or aceretions thereto in trust for the beaefit of the
Transfercs Company Bn{l its successdr of successors subject to the powers,

péavisians, discretions, rights and agreements mmampd in the Declaration of
’ ¥

v

Trust,

109 The Declaration of Trust shall be made in a form to be approved by the Board
of Directors of the T:amfarm Company. The role and obligations of Trustees
shall be as dc_scﬁbcﬁ in the Declaration of Trust. The Declaration of Trust

<hall include the following clauses: |

{a) S.aw: and cxcept the right to vote ;ﬁn the Trust Shages, the Trustess
shall exercise’ all the :_ights ava_iiab!e to any. p:ivate:' shareholder
m::ludmg , tight to smanderfuifer shares in hﬁ].hbac.k-'caktuver

_ fspunsomd American Depository Receipt offers ete. in respect of the
Trust Share:s
. (b The Trusteg_s-sha]i dwi:ﬂv. in their absolute discretion the price,

quantity, choice of buyer, timing ete for sale of the Trust Shares.

()  All the profitsflosses arising out of the decisions of the Trustees shall
be for the benefit or loss of the Trensferee Company. Pending: the
total liquidation of all the Trust Shares, the T:ans'ﬁ:ruE_ Comgany will

account for the book cost of the Trust Shares 25 “miscellaneous .
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debtors” with appropriate disclosures as 10 the remainirg juantity of

Trust Shares, profitflosses on seles il date efc. .

ACCOUNTING TREATMENT

Upon the coring into effect of thix Scheme:

(a)

(b}

{©) .

),

the Transferes Company shall record all the Assets and Liabilitics

_recorded in the books of account of the Transfesor Company and

\ransferred to and vested in the Transferee Company pursuant ta this

Scheme, at the respective _Ecmk' values thereof as appearing in (e
books of the Transferor Company at the close of business of the day

immediataly preceding the Appointed Date.

the Transferee Comparny shall credit in- its books of ‘accounts, face
value of the new equity shares 1o be issued to the members of the
Transferor Cnmpﬂnf_ pursuant to (ke Scheme, to its Share Capital

Account.

‘the excess, if any, nf thc: valua of the Asscts over the value of the

©iabilities of the !rausff:for Cumpan}' Er"nsftrre.d to the Transferee
Company pursuant o the Scheme as mdw:ed by the agpregate "zu_:
value of the niew equity shares issued by the Transferee Company
would be credited to the General/Capital Reserve account and in the

avent of there being 2 shortfall, the same shall ke d'ebitr',d 1o Guadwill

aceount In the books of the Tr&néfefcb Company;

-Gubject to any corrections and adjustments as may, in the opinion of

the Board of Directors of the Transferes Company be required, the



(g}

~ Transferee Company.

(e}

&
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Reserves of the Transferor Company will be merged with those of the

Transferee Company in the same form as they sppeared in the
financial stateraents .ni-' the Transferor Company provided however,
that any diminution in the value of aziels transferred %o the Trznsferce
Company can be offset apainst such Reserves -and Surpius of the
o other words, the identity of the Reserves of

the Transferor Company will be preserved in the hands of the

Transferes Company.
] ™

]

To the extent that there are inter~ccrrp+:-mtn loans or balances between

the Transferor and the Transfcr:a D:rmpsn)r the obhgatmn in resptct

'there-.of shall come to an end and cun‘cspundmg effect shail be given

in the bocks of accounts and records of the Transfma Compeny for
the reduction of &ny asscts of Erab1ht:cs, a5 the case may bc For the
removal of doubts it is hereby clarified that there wauld be no accrual

of interest or other charges in respect of any inter-corparate louns or

balances,

Tha Tranisferor Company and T.he Transferee Company are exoressly
permitted to mnsc theu Inmmc Tax, Service Tax and cther retums
mnlurimg w:thuut ‘tumtauan. acmun.tmg for the related TDS
certificates and nght to claim mfund Advanc, Tax cmd:t etc., upon

El

the Scheme betnmmg cifective. .

Advance payment of Income Tax and / or Tax deducted al seurce
made on after Appointed Date and / or in respect of the Tre nsferor
Corpany skall be transfarred / vested and / or tzeated as Tncome Tax

pﬂ?id on bchglif of and / or on account of the T*ansferce Company who

L

.f('
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shall be entitled to claim for such Income Tax payments in their awn

Tax Assessments.

_APPLICATION TO THE HIGH COURT

The Transferor Comgany and the Transferee Company shall with ail
reasonable dispatch make applications under Sections 391 and 334 and ather
applicable provisions of the Act to the High Court at Bombay for secking

approval to the Scheme. -
CHANGE OF OBJECT CLAUSE

D‘n the Scheme becoming ::fﬂ:r.twc without nn}f f.uthr;r act, deed and withou!
following, irhe pm:edurr: for change in ob;r;c' clatse laid dnum under the :‘Lr:.t

Clauses 95 to 98 being the umcr ob;a:'l;_s’ of the Transferor Company shal]
stand inserted .as Clauses A% and Al0 to-the -main objects of the

Memozandum of Assaciation of the Transferee Company.,

CHANGE OF NAME OF THE TRANSFEREE COMPAIY ON

MERGER

Upon the Scheme becoming eifective, without any further act, deed and

without following the procedure for r:hange in name laid déwn under the Act,

for the pu:pﬂbﬁs, the name of the 'Pransfcm: Compnny shaii stand chnoged to

NL.II:EEU.E Netsoft And GIS (India) Llr'utfd and the same shail be sustitated
for the existing name w_he:_rcwr it app:;ars_in the Memorandum and Articles of

Association of the Transferce Company and all other public records.
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16.

14.1

6.2

16.3

MODIFICATIGNSMMET{DMENTS TO THE SCHEME

The Trarsfesor Company and the

dirsctors may consent, 0 behatf of all

I"J{Ildl.ﬁt:z mnsa’amcndmmts ta f.he et

that the uou:r or any

Transferce Company by their respective

persons concerned to any

ch::mﬂ or to any conditicns or timitations

other authmat:.r may dr.&m fit to direct or impose of

which may otherwise be considered necessary, desirable or appropriate by

them (i, the Board of Directors).
MISCI LLANEOUS

Tor the purp.n&c of giving effe

amendraent thersof; the Dnreulars c-f the Transferee Company may give and

are authorized to give aﬂ such directions
for filing any questions

High Cowrt,

ct to- this Scheme or 10 any modification o3

1

as e ncwssar:f including dm:::tmm

or doubts or rlifﬁtuity that may arise in the Bombay

The Eﬂa.rcl of Directors of the Transfmr Company and J.IH.nsfcree Cumpany

shall be at liberty- to ‘wﬂhdraw ‘this

alterations to the Scheme rmposed by an

Scheme in case any conditions ar

¥ amhorit;.r is umnocpiablc to them.

In case any doubt or difference shall arise baWn the parties hereto or any

of their shareholders, employees, cred

ftors or ‘such persons entifled to or

claiming o right to ooy equity chares in the Transferor Company o

Transferes Company of as to the valuation or adjustrﬁém to e mada in any

_ asset or 11ab1|.1L:,- transferred unﬂer this Scheme or as to amnunﬁng treatment

thereof arising out of the implementation of thls Scheme, the. same shail be

referred to the sole artitration of Mr. Asit C. Mehia, Chairman and Managing

R
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Director of the Transferes Compary whose decision shall be final and

binding on all concerned,

Upon the Scheme becoming effective the authorised share capital of the
Transferor Company would be added to the authérised share capital of the

Transferee Company and the sutherised share capital of the Transferce

{pmpacy would stand increased to that axﬁ:nt.

Upon the Scheme hcmmmg effective, the Memnmrdum and Articles of
Association of the Transferee Company shall wrthnui any fusther act,
instrument or deed be and stand altered, modified and amended pursuant
Sections 17, 31 and 394 and their applicable provisions of the Act, as

foliows:

1

1.  Clause V of fhe Memorzndum and Associalion of the
Transferee Company shall read a3 follows: |

“V The authorized capital of the Cumpmy is Rs. 12,00,00,000¢-
(Rupees Tntive Crores) dmd:d into’ 1,20,000/- cquity shares of Rs.

10 each with the puwer to increase and reduce the capital to divids the
share in 1Ih=: capital for the being iqtul several clauses and attach there
to respective such preferential or dv;:fme:d or special rights, privi!égcs
and conditions, a5 may be determined by / or in accordance with the
regulations of the Company 2nd vary, moddify or abrogate any such
rights, privileges, conditions i;r sué-h manner as may fer the time being

be provided by the :cgutxliéns of the Compary.

7. Clause § of the Articles of Association
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« 5. The authorized capital of the Company is Rs. 12,00,70,000/-

10 each,”

17. SCHEM: CONDITIONAL ON ﬂﬁmmmmcnom

T

- (Rupees Twelve Crores) divided into 1,20,000¢- equity shares of Rs.  ~ .
The Scheme iz conditional on and sui;jcct to:

{a}. ajproval of and agreement to the Scheme by the requisite mzjority of . =

e
th: respective sharcholders of the Transferor Company and thetin

S
Transferce Company as may be directed by the High Courtfig et
' ' \\“'-ﬂ:-éﬁ,
) o W
(b)  Sanctions and necessary Orders under the provisions of Section 391
' read with Section 394 of the Act bﬁmg obtained by the Transferor
. Company and the Transferee Company from thc High Court at |
: Bombay. - . : - :
(¢}  Certified copies of the Order of the High Court at Bombay :
sanctioning this Scheme being filed with the .Registmr of Companies, ‘4

Mumbai by the Transferor Company and the Trarisferce Company,

) respectively. : -
(d)  The requisite consent, approval or permission of the Central

|
Government or ay other statutory or regulatory authority (i shuding ‘
SEBI's approval of the Scheme, the resultant change in constitution ‘

|

and aIthn-g.m of shares to the shareholders of the .Transfem:‘

~ET4-
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Company) which by law may be necessary for the impiementation of

this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS/SAN CTIONS

In the event the Scheme is not sanctioned by the High Court of Bombay, of in

the event any of the approvals or conditions enumerat :d in paragraph 17
above not beiné obtained or E.omplicd, or for any _mhu: reason, the Scheme
cannot be implemented, the Scheme shall be_uﬁfnc _null and void and each
party shall bear and pay its respestive costs, charges end expenses for andior

in connection with the Schcnﬁr.-,.
COSTS, CHARGES AND EXPENSES

All costs, charges and expenses {including stamp duty, if ary, applicable in

relation to this Scheme} of the Transferor Company and the Transferce

Company in connection with the impleméntation of the Scheme shell be

borne by the Transferee Company.
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Exhibit L

The balance lying in the Securities Premium Account of Nucleus Securities Lid.

be reduced from Rs. 4,16,19,579 to Rs. 4.10,43,959, to be used for writing off the

debit balance in the profit and loss account of Nucleus Securities Lid. &5 on 1

March 2005 to the extent of Rs. 5,735,620 {RL:Lpeas five lakhs seventy [ive

ousand six hundred and twenty only).
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[N THE HIGH COURT OF JUDICATURE AT
BOMBAY

ORDINARY ORIGINAL CIVIL JURIS DICTION
COMPANY FETITION finl 7138 O 2003
CONNECTED WITH

COMPANY APPLICATION MO, 522 Gk 21S

I the matier of Scetions 391 o 39
read wilh Seclipns 78, §00 1o 103 of
the Companies Act, 1956 (Act i of
1956 )
. And

9 the matter of e Scheme of
‘Amalgamation of bitween Nucleus
Netsofl And GIS {Inrlia) Limiled and
Mugleus Securities Limited

Mucleys Securities Limited . Potiticner

AUTHENTICATED . COPY OF ORDER
DATED 10" FEBRUARY 2006 ALONG
V/ITH SCHEME OF AMALGAMATION

Datad-this day of February 2006

. Sapar Associates {WMumbai)

Advecates far the Petitioner,
Valils ise, ER-Spront Mo,
Ballard Bstale,
Mumbei 40C (0],



| Scheme of Amalgamation

'Nucleus Financial Services Pvt. Ltd. (NFSPL)
(Order Passed by Bombay High Court on 28.4.1594)

with .

Nucieus Securities Ltd. (NSL)
(Order passed by Delhi High Court on 21 .7.1884)

i



|N THE HIGH COUNT OF JUDICATURE AT

BOMBAY ORDINARY ORIGINAL cIviL JURISDICTION
COMPANY PETITION NO. 146 OF 1994
COMWECTED WITH
COMPANY APPLICATION NG, 83 OF 1894
1n tha maiter of Cump_antes Act {1) of 1956

_ AMD
In the matter of Section 331 and 334 of the Compantas Act (1) of 1955
AND
in the matier of Scheme of Amalgamation of.
Mucleus Financial Services Private Limiled (NF: PL)
< with
Muclaus Securities Limited {N5L)

{(Fermerly Morthern India Leasing Limited).

NUGLEUS FINANCIAL SERVICES
PRIVATE LIMITED, a company

incorporated ynder the.

)
)
)
Frovisions ol the Companies }
Ach (1) of 19566 and hm'ring }
il registered office at - )
12th Floor, Mirmal Building }

Nafman Point, Bombay-400 021 ) .. Petitioner Company

L]




Coram : A, P.Shah .,
Date : 28.4.18924

UPOM THE PETITION of Muclaus Financial Services Privale Limited the Peolitioner
Compeny abovenamaed, (hersinaller refarred to us “the Transieror Company’)
preserted to this Hon'ble Court on the £ih day of March, 1984 for sanclion of ihe
Sehema of Amalgamatlion of the Transferer Company wilh Nucleus Sacurilies
Limited {MSL] (Formerky Morthern India Leasing Limiled) (hercinalter referred lo
as "ha Transloree Coinpany™) znd for othar consequential relicls as mantionsd
in lhe Peltion AND the said Petitian being ihis day called en lor hegdiag and
linal disposal AND UPGN READING the sald Petllan and tha Adlidavil of ASTT C. MEHTA,
Divecter, of the Transteror Company dated Bih day of March 1994 in Suppertal the said Peiilion
LMD UPON order daied 2nd day of March, 1554 passed by this Hon'ble Courn in Company
Apolication No.83 of 1894 whereby the meeling of the members/shareholders
ard creditors of the Transtesor Company toconsider and approve the Scheme of Amalgamation
between (he Transterar Gompany and the Translerse Company as well as the puilicalien of
adverlizement in the Goverment Gazalle and newspapers for calling the
meelings of the members and creditars of ine Transferc: Company was
dispensed with AND UPON HEARING Mr, Zubin Bahram-Kamdin instrecled by
Mis Wadia Ghandy & Co., Advocates lor the Patitieners and Mr S.L. Aajau,
Company Prozeculor Covnsel lor the Regionalt Direglor, Depanmend of Company
Aftairs, Bombay and Mr, T.P.°Shammi, Oy. Ofiicial Liquidator, High Court,
Dombay who appear in pursuance ol the Motica dated 10th day of March, 1994 issued Lndar
Saction 304 (i) of the Companies Act, 1958 AMD UPOM READING the repan dated 13:0 gay of
Aprit, 1994 of the Gificial Liquidator of this Homhal Court pndar second proviso [o sub-
Saction {1) of Secticn 394 of the Companies Acl, 1358 wheraby he has cpinad
that the afialrs of the Transferar Company have not been conducted in a manner
prejudicial to the interas! ol its membors of public inlerest AND no olker person
entitlad to appear at the hearing of the sald Petition and agpearng lhiz day eilther
in supporl or lo shew cause agalns) lha spid Pelilion, THIS COURT DOTH
HERERY sanctior the Scheme of Amaigamation of the Transleror Campany
ity the Trarsferaa GCompany io. Mecleus Seeurilies Limited [MEL) - (Facmerly
sortharn Indis Leasing Limited) (Tronsierae Company} as sel forn in Exhel
"C" o the said Pelilon and alse in the Schedule heralo annexed AND THIS
COURT OOTH HEREBY DECLARE that the sama shall be binding on all the
Shareholders and Credilors of the transteror Company and all tha sharehaiders

and creditors o the Transferee Company AND THIS COURT DOTH FURTHER

CORDER Ihat with efect from 1st April 1993 herelnafler called *the Apauintad
Day" the undertaking of the Transteror. Company Ingluding all ils reserves,
propartles, movaple assets, book-dabls; benelits of all penditg coniragls,
agreements, immovable assets, easaments, buflding permissions under the

provisions, of the Urban Land {Ceiling & Regulatian) Act, 1978, umtle; tha-

Davelopmant Control Aegulations and all othar interests, rights powers and
authoritias of avary kind and nature whalsoever be without any further gt o
dead be and the same stand transferred in favour of and vested in lhe
Translares Company pursbant ' and in lerms of Saction 334 of e Companigs
Acl, 1956 so as lo become, as and Irom thal date, Ihe undeitaking of the
transfares Company AND THIS COURT DOTH FUARTHER ORDER Lhat all
charges, debls, Ila'abi{ities, duties and aobligations of the Transferee Comaany e
also without any lurther act ¢r dend laken over by the Transferee Jompany
pursuant to and in lerms of the sald Seclicn 394 of the Companles Ac1, 1955 so
as to become as and from that date, lhe charges, debls, liabilities, duties and
cbligations of the Transieror Company, AMD THIS COURT FURTHER ORCEA
that all suits, appeals and other proccedings W any, pending on the dais of such
vesting .and laking over by or agalnsl the Transferor Company, b2 on such
vesling and taking over cantinued by or against the Transferse Company ANMD
THIS COURT DOTH FUBTHEA ORDEA that on such Ama gamalion Lhe
Translferea Company do lake over all such employeas ol the Transleror Company
as are wihilng to Jein the Transferee Company on the same lerms of on terms nol
less advaniageous than these en which they were employed by the Transieror
Gempapy and their services with {he Transferor Company prior .o such taking
over will not be treated as having be terminatad, intecrupted or broken ter the
purposes of Pravident Fund, Graluily and Superannuation Funds or for any
olher purposes connecled with such employment but will ba reckonad lor all
purposes from the date oi their respective appointment with the Transfara:

2
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Company AND THIS COURT DOTH FURTHER ORBDEA that the Amalgamation
of the Transleror Company wilh 1he Translarge Company be mado on lhe basis
thal holders of the existing issued, subscribed and pais up sguity shares ol
Rz 10/~ sach of the Transieror Company be erlilled 1o equity shares of R, 10/
pach of the Transferee Company in the préportion of 2.75 equily shares of the
Trangieres Company ol the face value ol Rs.i0f- each [o¢ every one eguity
shares ol As.10/ each of the Transieror Company as provided in clause {11} ol
the Sgheme ol Amalgamation AND THIS COURT DOTH FURTHER ORDER that the said
&cheme ol Amalgamation shall become pperative  end cifeciive as 5000 23
nut nol belore the proposed Amalgamation between lhe Trarsleror Campany
and the Translaree Company is sanclloned by the Hon'ble Dgini High Courl en
a Petition lilsd by the Translerse Company AND THIS COURT DOTH FURTHER
GADER that the Amalgamalizn ol the Transieror Company to be mzde pursuan
ia {ha said Scheme of Amalgamation will lake eflect as and from the 1st day of
4ot 1993 and.until the completion ol such vesling and laking, over the
Transteror Company shall stand possessed of all’ ils properlies o as lo be
vesled and laken over as atoresald and shall sarry on its busines: Jot and on
benall and in trust for the Transleres Gompany and lhe Transberar Company
shall uccount and be entited o be indemnilied accordingly AMD THIS COURT
DOTH FURTHER ORDER that the Transleror Company do within a period of
thiry days afier the dale of the order of this Hon'ble Courl cause a :srlified copy

‘of the order 1o be dellvered to be Regisirar of Companies, Maharashira,

Bombay for ragistration and on such certified_copy being so daliverad: the
nanslarer Company shall be dissolved without winding up and the Regisirar
Companigs, Maharashira, Sombay shall place all decumenis relating to lhe
Transierar Gompany end roglstered with him on tha file kept by him In relation
ta |ha Transferce Company and the flile relating to the said lwo companies shall
ha consolidaled accordingly AND THIS CcOUART DOTH FURTHER DROER Lhat
the parties 19 the said Schema of Amalgamalion sanclionad herein or any other
persall or persons interested lharsin shall be al lberly to apply o this Hon'ble
Gourt for any Direction that may be necessary in regard to the werking of this
Scheme of Amalgamation sanctioned herein AND THIS CQURT DOTH LASTLY
ORDER that the Transferor Gompany do pay lhe sum ol As.500/- each lo the
Reglonal Director, Departmant’ af Company Afairs, Bombay 1o the Olficial
Liquidater, High Cour, Bombay towards the cosls al the ssid Pelition, WITNESS
SHRI ANANDAMOY BHATTACHARJEE, the Chiel Justice al HSombay aleresaid
this 20th day of April, 1594,

By Courl,

Sdi- B.V. SATAM
& For Prothonalary & Senicr Master,

Sdi- B.V. SATAM
¥ Sealer,
The Gth day of May 1054

Oirdar sanciontng the Scheme of Amalgamaticn under Sectlon 381 and 284
al {ne Gompanies Act, 1956 drawn on the Application by M/s Wadia Gandhi
& Co. Advocates for the Pelitioners, having their oflice at 123, MM, Wadia Bidy,
2nd Floor, M.G. Road, Ford, Bombay - 400 023,

L]



EXHIBIT *C"
SCHEME OF AMALGAMATION
NUCLEUS FINANGIAL SERVICE PRIVATE LIMITED (MFESPL)
WITH .
MUCLEUS SECURITIES LIMITED (NSL)
(FORMERLY NORTHERN INDIA LEASING LIMITED)

CEFINITIONS:
“The Transteros Company” of “tha Transleror® means.
a)  Hucheus Fincricial: Servicas Privala Limited {(MFSPL) a company incorporated

upder the provislon af the GCompanies Acl 1956 and having s
registered office at 121 Fioor, Nirmal Building, Mariman Point, Bembay - 400021,

h) “The Transferee Comgany™ of “he Transfaree” means Nucleus Sacurilies
Limied, (NSL} (Formerly Marthern \ndia Leasing Limited) a comoany
incorporated under the provisions ol the Companies Aet, 1958 and

having its registersd office at Reom MNe. 101 15t Floor, &2-B,
Hanuman Lane, bew Crathi - 110 001, :

g} “iha Acl® moans the Companias Ast, 1955

d)  “The Agppaintad Day” means the Commencement of business of ihe

Transtoror on 1st Apil, 41483,

*rhe Effectiva Day™ means the date on which the consenis. approvals,
permissions, rosolutions, sanctions and ordors shall ba oblained or passed a8
mentiohod herainalier. .

with effect frém the Appointed Pay the anfire underakings of Lhe Translaror
including all its reserves, properiies, maveable assels including, licencas,
pormits, quota rights, cash balances, bark balances, trade marks, patents, patent
tights, penalits of all - pending contracts, . agreements and immoveabis
assets including teases, tenancy rghts, ocasements, all olhes inleresl, fghts.
goodwill, povier and authorities  of every Kind, nature and deserplion whatscever,
and more particuiarly the .mnmhﬁrﬁhkp ol tha OTC Exchange ol lndia held by The
transizror Company,” Meney Changers Licences issued ty the Reserve Bank of
india 1o Transleror Company, Registration granted by the Securities and
Exchangs Board of India for Merchant Sanking catagary Mo, I {ahl of which are
hareinalter collactively referrad to as the said inderakings™) shall wilhaul any
further act or deed be ang tha samé shand transierred 1o and wvested in ihe
Transferee Company of ba deamad lo be trarslerred o and vested in 1he

trangletee Gompany. . ;
With effest frem the Appeinied Oay lhe reserves and sueplus of the Teansiargr

€

' enall becoma the reservas and surplus of the Translerce Company and afso all

debls obligations, duties nd liabilities of tha Transleror shall ne fransferred o
of be desmed 1o be transferrad withou? any futher act or deed lo the lransferce
o a5 to become the debls, liabilities, duties and obligations ol the Transleree
Company. '

Al legal and ofher proceedings by of against the Transferor Company pending
on the Ellective Data and relating to the said respective Undedakings including
properties. tighls, powers, liabilities, duties and obligations of tha Transleror
Company shail be continued and enferced by or agaisl the Transferee Company
as the gase may be. '

With affect fram the Appointed Day and upio and including the Eflective Daie the
Translercr Company: .

a)  Shall be deemed to have been carfying on and tobe carying cn alt
business and am}lvi:iesi and stand possessed of the aropatiies 50 1o
be transierred, for and on acce unt of and in trust for the Trans erae Company,

e e e e e e AL e e £
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B} Al prefits ageruing o the Transleror Gompah}' ar lossas arising of
incumed by the Transleral Company shall fer all purpose ba U agled as
tha profits erlosses ol the Translerae Company, a8 tha case may be

The Tiansleror Company heredy undertake fram the Appointed Day uglo and incluging
{he Sifzctive Data. : .

ay To camy on it businesss wilh propar prudencs and without “he "prior

wrillen consafit of tha Transfergo Company, nat 13 alienala, oharge of

alherwise daal with or dispose off the said respaclive und zrtakings

or any pan thereof (except In the ordinary course ol busi gs5%) ROT

1o underiake any new business of a substanfial expansion of its existing
business; i

B} . Motigvary ihe lerms and conditions of empleyment ol its eraployees]

=1 Mot lo issue of slet any ﬁgh's' shares or bonus shares et ool s respeclive
authorised o unissued share capital fer the time hEing.

The Transierse Cormpany underake o engage oo and from ‘the Efletive Crate,
all parmaneni employe® gl the Translerct Campany who arz in lhe
emoloyment of the Transfaror Gompany on the Effectiva Dale on lhe emms and
conditions nel 1858 favourzbla han those on which they waore gngaged
on the Effactive Date, wilhout any interruption of servica s 3 recull of tho
transfer, The Transferze gompany agraes ihal. the Services o all such
employoes. with 1he Transtaror Gompany uple the Effective Dale
will be taken inio agcount for tha pUrpaSas of all ratirement wanelits o

which they may be gligible In the Transferar Company on 'he Eilective

Datg. The Transleres Company {urther agress that for the purpose ol payment
ot any retrenchment compansation, guch past services with the Transieisr
Company shall also be take inte account.

Subject 16 the other provisions of this Schems all contracts, deeds, bends,
agreements and othor instruments of whatsoaver nature to which he Translerer
Company are a party subslsting or having affact on or bafore the Elfective
Date shall ba In full forea and eiecl against of In favour ol tha Transleias as
the case may be and may be enforced as fully and elfeclually as if, instaad of
tha Transterar Company ha transferce had al all malerial times peen a parly

* thereto.

The authorised share gapital ol the franslerar is As.25,00.000: divided o
250,000 eguity shares of As. 10/ each. The issued, subscribad and paid up
gzpital ol ihe Transferor |2 Fs.24,50,000/- divided initg  2,45,000
gauity shares of Rs, 1 - sach. 3

Tha aulhorsed shara capilal ol the Transleree is f5.1.00,00,0000- divided int.”
10,00,000/- equity shares of Rsi0/- each. The issued capital of the Translerce
is Fs.75.24,2000-, divided Into 7,52, 420/ equily eharas ol Asd0- gach. The
subscribed and pald up capital if the Transierse is RE.73.76.700 divided inlo
7.47 670 equity shares ol Rs.10- each. 2

|4 conslderation of tha transfer of assets and liabilities of the transfarc?
company tn favour of the' lransiares Gompany In tarms of Ihis &chems,
{ne’ Yransierae company shall jssue and allol’ 2.75 equity shares ¢l RS 10 sach
at par lor svery on@ share of the transleror company and credited as [ully paid-
up 1o the members ‘of tha Translaror Gompany {axcluging. the Translerae
Company) whose namés are racorded in the register of memoars of Transleror
Gompany and such ol iheir-respactive helrs, euecutors, administrators, legal
represenialives OF SUSGESSNS as may be recogrised by the Board of Direciors
of the Transierse Company on 2 dale to be fixed by the Directors of the
Transfarss Compary. . i

Pursuant o and upen the Schame boing sanclioned, 1he Transleree Company
will, in ils books, account far ihe assats and fabllities of the Translerar Comparny
al its curent market valug as on the sppoimizd day. "~ The current rmarkel value
will b escertained on the hasis ¢f the reparl of one or moib Goverament
approved valuers and the dilference, if any, belween tha net valua of lne 255815
1akan cver ig. the value of the assals laken over less the value of The liabilites

_takan gver, and the face valug of the sharés 1o be allotfad pursuant 1o the

Scheme as seb aul in clause 11 abowe, shall, il posilive be accounted fof a5 a
*zapilal reserve’ and If negalive as ‘goodwill’. 0 carnying. oul such aceounting

8
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ihie Transferse Company will comply with lhe accounting principles in relalian o
=pmalgamations in Ihe patum of purchase”, in the guidance Mote on Accounting
Treatment of Reserves in Amalgamations, published by 1he fnstitute of Charssed

. sgcountanis of india.

Tha new Equity Shares of e Trancieras shall rank far dividend, vating rights
and in all other respecis pari passu with the exisling Equily Shares ot the
Transierea, save and excepi hat euch now Equily Shares shall nal copder any
rights for any dividend thal may he declared for the accounting year of 1he

Transferee sading on 3151 March, 1884

On the Scliems being agreed to by the requisita malorities of Tha members ol the
Transleror Company and by the members of the Transfeseo, the Transierar
Companyar d the Transferee <hall with reasonable daspatgh, apply o the High Couri ot
Judicature at Bombay and Delhi respectively for sanctloning this Scheme af
fAmalgamarion under Saction 391 of the Act, and for an grder of arders
under Seeilgn 354 of the act for carrylng this Schame Inie effect ard tor
dissaiution »f the Tranaferor Gompany without winding Lp. '

Tha Transieror Company shall, with all reasonable despatch, make applications
under Secten 331 and 394 of the Act 1o the High Court of Judicalure al Bombay
lor sanclioning the Schoma ol Amalgamation and lof diszglution of he

Trangtare: Company witheun winding up. The Transierea shall alse make.
zpplicalion lo the High Court of Judicature fat Delhni for sanclioning the Scheme

af Amalgemation of the Translaror Company withi the Transferee under the said
provisions ol law for the purpase of obtalning an order or orders unoer Seclian
491 and 284 of the Acl, for giving affect 1o tha _Er:hmﬁe.

Thé Trarslerar (by its Board ol Directors} and the Transferea {by 15 .Bnard o
Directors: may assent 1o any aleration or modification of this Schame which the

 Caourls aadfor any other Compatent Authorty may deem lit la approve or Impose

and may give such direcllons a3 they may sonsider necessany to seltle any
questions or difficulty arsing under the Scheme or in regafd lo s imglementation
sr in any mannsr connected tharpwilh; Including any question.ar difflsulby arising
in conncction with any deceased of insolvent shaseheldar of the respective
companies. W

The Schema is conditional upen and subject 1]

a)  Tho Schems being agreed o by the requisita majorllies as aie raferred la in

Ciausa 14 hereol {both on behalt of the Transferor Gompany ahd the Transleree
Company) and the requisito arderorarderstefaried toin Clause 15 haing obtained.

b)  Such other sanctions and approvals as may be required by law in respect
- of the Scheme being oblained.

Al costs, charges and expenses- of the Transferor Company and ‘th Trapsieres
in relation to of in connection with negotiations leading upto the Schema and ol
carrylng out and implemanting the terms pnd provisians cf this Scheme  and
incidental to the completion of Amalgamation of ha said Underlakings of he

Transteror in pursuance of this Scheme, shall bo batne and paid by the.

Transteror Company and the Trapslerse Company In equal proporiion in the

event the Scheme Is not sanclionad by the respeciive mambars of the Transferar

gampany and/or Transferee of by the High- Court of Judicature at Bombay and
alfi, + ' '

In the evant of [fh_ia Schama falling to take effect finaliy belgre A1st Dacember,

1594 or within subh further peried or perieda as may be agreed ugon betwean

the Transleror Corflany (by its Ditectors) -and the Translerse (by i= Girscters),

this Scheme shall bicome null and veid and in that gvent no sights ant! Aatilities

I;hamnevar <hall acerue 1o or be incurred inter se lo or by the partias or any of
e, ' :

!

Cortitied {o be a true copy
tha 100h day of May 1994

Sdi-
for Prothonatary & Seniar Master.
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HIGH CQURAT
C.0.C.J.

COMPANY PETITION NO:148 OF 1994
COMMECTED WITH
COMPANY APPLICATION NO.83 OF 1994

in the matter of Companies
Acl, 1956, .

NUGLEUS FINANCIAL SERVICES PRIVATE LIMITED .....

cerilfied copy of

Petilioner

ORDE NCTIONING SCHEME OF AMALGAMATION

Dialed this 28th day of Aprll 1994
Filed this Bih day of May 1994

A

Wadia Ghandy & Co.
Potitionar's Advocates,

123, M.G. Road, Fori,
Bombay - 400 023
FMHC2094 6594 - VP
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IM THE, HIGH COURT OF DELHI AT NEW DELHI
e (ORIGINAL JURISDICTION)
: 1N THE MATTER OF THE COMPANIES ACT, 1836,
o AND
B g 1N THE MATTER OF SCHEME OF AMALGAMATION
E ; BETWEEN
g COMPAMY PETITION NO. 65 OF 1934
GONNECTED WITH
COMPANY APPLICATION NO. 150/34
IM THE MATTER OF NUCLEUS SECURITIES LIMITED
HAVING ITS REGISTERED OFFICE AT
» ROOM NO. 101, 15T FLOOR, 42-8,

HAMUMAN LANE, NEW DELHI-110001. oo FETITIONERS
TRANSFEREE COMPANY

IN THE MATTER OF NUCLEUS FINANCIAL SERVICES LTD"
HAVING ITS REGISTERED OFFICE AT
127H FLOOR, NIRMAL BUILDING, NARIMAN POINT,
BOMBAY-400021  ...TRANSFEROR COMPANY
C.F No. 651994,
BEFORE THE HON'BLE MR, JUSTICE V.B. BANSAL
DATED THIS THE 21ST DAY OF JULY, 1994,

ORDER ON PETITION

Foaw P ;| .
4

4

The abova pelitlan coming on for hearing on 21.7.94 upon reading th
hs order dated 18.2.94 wharaby fhe above said palitloner company wWas
ordered o convene mooling of Iz shareholder
and if throught - fit approving with or without medilleation,
Amalgamation proposed lto be ma
{herainafter referred to as the-Transieree Company} an
samvices Lid. {herginaiter retersed to as the Transleror Company} and annexed
o tha ailidavit of Sh. V.5, Ramesh filad In C.A.
*The Statgsman® (in Engilsh) and *Veer Asfun

©in G.A. 150/94 each containing the advarlisement of said nolice convening the
said meeting directed to Da held by the sai
ot Mr. Justice H.C. Goel [Retd.) Judge in C.A. 190/34 showing the publicallon
and despatch of notices convening the said moeting. The report
Chairg
meeling and upan hearing Mr. C.. Obergi & Mr. F
lor the Petilioner Mr. P. Chandra Official Liquidater and Mr,
assistant Ragislrar of . Companies
from the report of the Chairperson that the proposed, Scheme of nmalgamation
F has bean approved unanimous
% Company present and woling inparson ar by
dated 7.4.1894 passed by lha Board ol Giract

g sald paliticn

s lor tho purposa of conaldering
the Scheme al

de betwsen Nueleus Securities Limited
d tHuecleus Financial

190/94 pn 16.02,1994 and
* lin Hindi} both dated 25.2.94

d grder dated 18.2.94, the allidavit

arscn filed on 25.3.84 in C.A. 100/94, as leo tha result of said
satap Venugopal Advocates
C.P. Singh,

for Central Governmant and it appearing

Iy by tha said chareholdars of th: Transleres
proxy and also the rasolution
ars of Mis C.L. Consultanis

Private Limited (unsecured creditor) indicaling that they do nol oppose the

proposed Scheme of Amalgamation. The aflidavit dated 12.5.84
Sh. R.C. Migam, Regional Dirsctar, Morlhe
! Depariment of Gompany Affairs, ianpur

rn Regional Direclor, Morhem Ragion,
gn behalf ol the Ceniral Governmen:

interalia stating that the aflairs of the. Transferee Company do not appear 10
o © have been conducted in a mannar prajudicial 1o the interast ol s members aor

' _"" : public interest, The Qificial Liquidator also ha
- staling the
conducted in a manner prej

ving liled the allidavit on 5.5.94

cein that the affairs of the Transferee Company hase nei bogn
udicial to the intafests of its shereholders or




public interest. The Schems of Amalgamation having glso
the Hen'ble High Court of Juditature at Bombay on 4

petition filed oy the Transieror Company on 28.4.94.

Creditors of 1o the
hgen approved Iy

THIS GOURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATICN
satfertn i Schedule-l herale and DOTH HEREDY DECLAAE the sams 1o ba
pinding on ail tha snareholders and credilors of tha Trangferer Company znd e_:uf
the Trarsleree Company and its all concefned and doth approve the said
.Gcheme of Amalgamalion from the appoinied date i.e. st Day of April, 1983
as menticned In the Schamea, :

THIS COURT DOTH FUHTHER _QRDER:

1, That ol tho propety, righis and powers of e Transieror company specified, 10
thi: first, sveond Bad third paits of tne Schedule hergto and alt ather propeny,
righis and powers of the Transleror Company be transterred without furthes

act or geqd o the Transtered Company and accordifgly the same shall
pirrstiant to Section ag4 (2) of the Companies Act, 19586 be transiarred 1o and
wasl in ths Transferee Company for the all the estate and insgrest of
T ansferor Company therein but subject neverlheless to all charges now
#lecting thr same; and

5 rhat all the liabitities anad dulles ol \ha Transteror Company ©e \ransiacred
without fusher act or deed o the Translergl Gompany: and accordingly the
same shaill pursaant ta Section 394{2} of tha Companics Act, 1956 be
transferrcd to and become tha liabililies and dutles ol the Transferes
Campany; and

3 That ali [roceedings now pending by or against the Transleror Company on 1he
eliective cate be continued by or against the Transferee Campany; and

4. Thal the Transteree Company do without {urther application allol 10 such
members of the Transleror Company at have niot given such notice of dissent
as is recJired by Clause given in the Scheme of Amalgamation harein the
chares ir. the Transierse Company 10 which they are enlitfed uader the said
Amalgam lien; and

E.  That the Transierse Company do within 20 days after the dalo of this Order
cause a certified copy of ihis order alongwith the copy of the formal order of
{he Bombay High Ceourd to be dellvercd 1o the Registrar of ompanies for
registration and on such certifiod coplas being so delivered, the Transfaor
Company shall be dissolved, and the Regisirar of Companigs shall place alt
documents relating to the Transtaror Company and registered with him on the
file kept by him in relation to the Transicree Company and the liles relaling 12
the =aid two sompanies shall ba consclidated accordingly, and

&  Thal any prrsen Interested shall be 2t liperty 10 apply lo the Count In the ebove
matter for any directions thal may be necessary, .

SCHEDULE - |
SCHEME DF AMALGAMATION
BETWEEM
NUCLEUS SECURITIES LIMITED
HAVING ITS REGISTERED OFFICE AT
ACOM NG, 161, 15T FLOOR, 42-B,

HANUMAN LAME, NEW DELHE110 001, o PETITIORERY
= THANSFEREE CUMFANY

AND

NUCLEUS FINANCIAL SERVICES LTD

HMAVING ITS REGISTERED OFFICE AT 12TH FLOOR,

NIRMAL BUILDING, NARIMAN POINT, ' ;
BOMBAY - 400 021, TRANSFEROR COMPARY,
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EXHIBIT "D
SOHEME OF AMALGAMATION g
NUGLEUS FINANGIAL SERVICE PRIVATE LIMITED {NFSPL)

WITH
NUGLELS SECURITIES LIMITED (NSL)
(FORMERLY NORTHERN INDIA LEASING LIMITED)

1z DEFIMITIONS:
{a} “the Trapsleror Campany” or “lhe Transferar means:

Nucleus Financial Secvice Privale Limiled (NESPL) a company incorporated
under the provision of the Companies Acl, 1938 and having is registarad eflice
at 12th Flaor, Nirmal Building, Nariman Paint, Bombay - 400 021

{5} *The Transleree Company” or “the Transfeces” means Nucleus Securiles

Limited, {NSL) 2 company incorporaled gnderthe provisions of the Companies Acl, 1953

and having its registered office at Roem No.. 101, tst Floorn 42-8,
Hanuman Lane, New Delhi 110001, :

{e} ‘the Act® means the Companies At 1086,

(@) “The Appointed Day" means the commeancement af husiness of the
Transterer an 151 April, 1993,

{e) “the Eliective fay® means the date on whizh the consents, approvals,
permissions, resclutions, sanctions and orders shall be chtaired or passed as
mentioned herginatier.

Wwith elfect from the Appeinted Day ihe enlire undertakings of the Jransferes
including all ils resacves, properiies, ‘moveable assels including, licencos,
permits, guata rights, cash balances, bank balances, trada marks. palants, petent
righls, bensfits of all pending contracts, agreaments and immeveable
assole including leases, lenancy rights, eagoments, all other interests, righis.
goodwill, power and authorities ol every kind, nature and description whalsoever,
and mera particularly tha Mamborship of the OTC Exchange s indip held by the
lrangierar Company, Money Chargees Licences igsued by the Aeserve Bank ol
India to Translercr Company, Repistration granted by tne Securities and
Exchiange Board of India lof Merchant Banking calegory Mo. Il ({ait of which are

hereinalier colloctivaly referred 1o as “the seid underakings™) shall witheut any

{further acl or deed be and the same sland transforred to and wvested in the
Transfarge Gompany or ve doemed 1o be lransferred te and wvosted in the

Transleree Company.

With eflect from the Appointed Day tha resenves and surplus of lhe Trapsleror

ghal' become the rBSETVESE and surplus of the Transieree Campany: and alse all
debis obligations, duties and lisbilities of the Transferor shall be Transierred 10
or ke degmad 16 be trapsferred without any furiher act or daed lo the T ransleres
so @s 1o become the debls, liabilities, duties and obligalion: ol the Transferse
Compay. :
Al tegal and other proceedings by of againsl the Transiers. Company peadirg
on the Effective Date and relating 1o iha sald respeclive Underizkings including
prngertias; rights, powers, liabilities, dulies and oiligation: afl lhe Trapsieror
Companry shall ba cantinued and eniorced by of against he %ransieres Coampany
as the case may be,
Wit =lect lrem tha Appainied Day and up to and including thz Efleglive Dale e
Transfergr Company: ’ |
) shall be deemad lo have been carrying onoand lo be garrying an all
business  and aciivilies, znd stand possessed ol the properties sa 12
be {ransterred, for and on account of and in trust tor tha | pansiaree Gompany.

by af profits aceruing 1o the Transterof Company of inssas arising o

incurred by the Translero Company shall for all purpises ba lreated as

the profils ar lossas of the Transferee Company, a5 tha case moy be.
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Tha Transheros Gompany harehy underake rom tha Appointed Day vploand includingthe
£llective Dale

prudencea and withaut the 'priu'r

a) o carmy on its business with proper
& Of

written consent of the Trensiefee Company, fet 19, alisnate, Gharsd
atherwise desl with or dispost olf the said raspactive ynderizkings
ar any part thereol {except in tre ordinary course o wusinesc) ner
o underiake any new pusiness of # subslantial sxpansion of its existing

business,

%) nollofary {ne {erms and conditions ol empioyment of ils employeas;

¢y rol to fesug or allot any rights shares o bonus shares ot ol thair respeciive
autherised of ynisstied share gapital for the time being.

The Transleres Company underakes to engage on and lrem e Effactive Dale,
ail permanent employee of the Translero! Company who 8re in ine
pmiplayment of the Transferor Comgany ©n tha Eftective Dale on the terms and
cendilions net eSS javeurzble ihan ihose on which thay wWerd engaged
an the siieclive Date withoul any interruption of service as & rasull @l Ine
trapsier. The fransleree company agroes ihal the sgrvices o ali sUGH

employees  with tha Transferol Company Upie the Efleslive Date.

will be taken into secount far the pliposes of i relivament benefits 19
which they may be eligipla in the ‘fransferer Company on the EHeglive
Date. The Transierse Company further agress thal {or the purpose of paymerl
af amy retranchmant compensation, cych past sevices with the Transteraf
Cormpany shall 2lso pe laken into acsount. : &

Subject lo the other provigions of this Scheme all contracts, dpeds, bonds,
agreements and other instrurnents of whatsopver nature {g which the Transferar
Company 15 2 party sybsisling or naving eilecl o ar belore the Ellective
fate shall oe in ful force and ellecl againsh of in javour 8 the Transieree as
the case may be and may be enicroed as fuly and affectually as i inslead of
\ne Transteror Company ihe Transleree had at @il matefial Wimes peen @ Pany
theréie. . '
a] The auhorsed sharg capital ol the Transleror is A, 25,00,000/- divided inio
2 50,000 equity shares ol Rs, 10& each. The isgued, subscrived ant paid up
capital o the Transfersr is Rs.p4,50,000/- diviged  inlz
7. 45,000 equity shares of As. 10/ each.

The authorised share capilal of the transieres i ﬂs.\,un,nu‘ouar- divided infx
10,00,000 equity shares of Rs A0~ each The issued, capital ol thve Company
is Rs.75,24,2000~, dgivided into 7,52,420/- equity ghares of s 10/ each. The
subscribed and paid up capital of the Applicant i3 Rs.73,76,700 divided inio
7.97 570 equily shates of Rs. 10 each, '

in v:_c-nsldamiian ol the transfer of sesels ang liabilities ol the lransieror
company in favour of the {ransferee company in terms of this scheme,
the transleree company shall issue and afiot 2.75 equily shares of As. 100 each
ai par for every One chare of the lransieror company and credited as fully paid-
up o the members of the Transleror Company {excluding the Transieres
Compainy) whose names are racorded I the register of members of fransfercr
company and such of iheir respechiva heirs, eXeculdrs, adminisiralers, legal
raprasen1alives or sUccessors s may be recopnised LY the Beard of Diraciors
af the Transleree Gompany on 4 dala w© be lixed ty the Director of ihe
Transicrea Company. '

F“I:Jl'm_lant 1 and vpon the Scheme being sanclioned, the Transleree Company
will, in ifz boaks, account for we assets and labilities of tha Transigror Comoany
Al their current markel valuo as on the appainted day. Thao urrgnl market walie
will be ascerlsined on the basis of Ine repofl ol oné of Mane Covarnmain
approved valuers and the gifference, il any, between Lhe ne velue of the assels

laken over 1. e value of {he assets laken over lass the value of the abilities -

\aken oves, and the face valus of the shares 1o be aflofied pursuant to (e
i.chalma e set put in clause 11 above, shall, if pasitive be accounied lor as @
capilal resomve’ and il negative as “goodwill™. In carying ouh sUEh acgouming
}Inc Translerse Comparny wil comply with the accounting principlgs in relation 18
amatgamalions in the nature of purchase®, in the guidance Mote on Accounting

4
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4.

14,

Trealmenl of Feserves in amalgamalians, published by the inslilute ol Chanered
Accountans of India. ' .

Tre new Equily Shares of the Transleres shall ran™ lor givident, voling riahls
and in all other respecls pari passu wilh the exlstiag Equily Shares of the

Transieras, save and eiccp_t ¥nat such new Equily Shares shall nol confar any’

rights lor any dividend that may be declarad for the accounting ysar of the
= canslaree ending on 3151 March, 1834,

Cin the Scheme being agreed lo by the requisiie majorities of the members of he
sransteror Gompany and by the members of the Transleree, the Transferor
Campary and the Transteree shali with reasonable despaich, appiy Lo the High Court ol
Judicature at Bombay for sanctioning this -Scheme of Amalgamation. unde!
Section 381 of the Acl, and for an erder ar erders ynder Seclion 394 o the Acl
far carrying this Scheme into -elfect and for dissetitian of 1he Translese!
Company without winding L.

The Trangferor Company shall, with all reasorabls despaich, make applications
under Seclion 351 snd 394 of the Act to the High Court of Judicalure at Bombay
for sanctioning the Schemsa ol Amalgamation and lof dissolution of the
Transleror Cempany without winding up. The Translarce shall also make
application to lhe sHigh Ceourt of Judicature al Delhi faf sanclioning the Schome
of Armalgamation of the Transforor Company wilh ihe Translerse under 1he zaid
provisions of law for lhe purpose of awlaining an oeder o orders under Seclion

531 and 204 of tha Acl, fod giving eflect 1o the Scheme.

The Translercr (by ils Board of Direclors) ant the Transleres {by its Board ol
Directors) may assent 12 any alteration ar moditication of {his Scheme which the
Ceurts andlor any other Compelort Autherly may dsem (it lo approve of impose
ard may give such direclions as {hey may consider necessary o seille any
quastions or difficulty arising under the Scheme of in regard 1o il implementation
ar in any mannar connecled therewiih; including any guestion or cilficlly afising

in connaclion with any deceasad of insolven shareholder of lhe respeclive

colnpanies,

Tha Scheme is conditienal upon and subjech o7

@} The Scheme being agreed o by the requisite majeriies as are referred 10 0

Clause 14 herea! (both on behall of the Transieror Companies and the Transleree)
and the requisite ordar of orders referred to in Cluuse 15 being cbtained.

by Such alher sanctions and approvals as may be required by jaw In respect
 of the Scheme belng ootained. '

all costs, charges and expenses gf the Trarslerar Company and lhe Transieree
i relation lo or in cennechion with negotiations lesding upls the Secheme and of
carrying out and implementing the, lerms and provisions of this Seheme  and
incidental to the cempletion of Amalgamation of the said Undertakings ol he
Transferar in pUISUENLE ol this Scheme, ghall he borpe ang paid by the
Transtercr Company and the Transterea Company in gqual praportion iri lhe
pvent The Scheme is ot sapctioned by the rospactive metnbers of the Translersr
Company andior Transferes of by the High Court of Judicature &t
Dathi and Bombay.

i the event cf ihis Sshema tailing o take eftect finally before 315t Decemoer,
1904 or within such lurther perind o periods as may be agread upon Delwoen
the Transtercr Gompany (0¥ ite Directors) and the Transterse [y its Direclocs),
this Scheme shall become null and vaid and in that evend no rights and liabilities
whatsoevar shall accrue b or be incurred Inter se 10 or-by the patligs or amy al

Lk,

L4
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SCHELULE OF PROFERTY, RIGHTS AND POWERS OF THE.

TRANSFERGR COMPANY
HUCLEUS EIMANCIAL SERVICES BRIVATE LIMITED (HFSF 41}
-

PARTI

* {Insert a shert description of the freehold property
of the transferor campany)

"— ' SROSSBLOCK  DEPRECIATION  NETOLOCK

Asg At uplo March 31,
tdarch 31, March 31, i 1993
1993 1993 v

Residential Tlat st 3,70,000 13,202 3,56.798

Dholakia Apadments,

Flat No. 37, 2nd Floor,

bahakal Caves Road,

Andheri =), Baimbay - 400 059, _ .

Oflice Premsos at 17,26,166 ! 15,075 1701111
bamita Apartments,

Shop M-, 14, Ground Ficer,
Waw Prophadevi,
Bambey - 400 028,

Fufnitere and Fidures 527,078 11,700 5,15,378 _
Installzd at office Premises v
ard tha residential fat. .

Compuli s : 2,35,740 15.508 219,991 "%
Irata ed at office remises. .

Air-conc, fonees 216,740 4,661 214,079
lnstz led sl office premises, : -

Electric :nstattations 66,304 1466 £7,338
Insislled al ollice premises ' 2
and rastdantial flat. 7

Oflice & Other Eguipments i 2,415,607 16,711 2.04,856
piace | at olfice pramises. 2

Vehicles 4,089,503 36,808 372,508

Sub-Total 37,71,658 1,089,532 46,62.126.
+F

LR




ELOT R
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PART I

{lnsert a shart description of the leasehald property of 1he

transferor company)

P Y e

FART 1l

{insort a short descrlption af all atocks, shares,
debertures and slber chorges In pctlon of the transtaror company)

An at 31t March, 1993,

Hoa. Fpco Value  Book Valuo
INVESTMENTS
pits of Unit Trust af India 1,835 18,300 24805
SUNDRY DEBENTURES . T.01.078
CASH AMD BANK BALANCES
Wilh Schadited Banks
O Current Accounls 264,454
On Fixed Ceposit Account 400,000
Cash on Hand 1.68,802
Stock of Foreign Currencies 91,667
0,25,063
LOANS AND ADVANGES
l:oans to Privata Companies in i '
which girectordireciors of the
Comparny zre diraclars 94,500
. tdvanses Beceivable Incashorin o
kind or far valie o be received 10,259,883
. “axes paid and Tax Deducted al Sourca £2.19,0649
33,53,452,

PETITIONER COMPAMNY
For N_LFGLEUS SECURITIES LIMITED

Sdi-

¥.5. RAMESH

COMPANY SECHETARY.

PR R TRt >
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tven under my hand and the seal offhis Courd daled (Ms the 21s1 day of July. 1994

(By arder af the Court) - s

G-

Registrar.

Frue copy
S
Examitar
Cerlified iue copy
& Sdl-
Examiner Judicial Deparimant
High Court a1 Delhi.




e

"

28101534,

Arasent : Mr. C. M. Oberoi with Mr. P, Venugopal for the pelitiones.

A 10319410 CA £5{34

in View of the avermenls made in the Application the application is allowed

and tha sehesdule-ds allowed 1o be amendsd.

Oiclober 28,1094,

3

Ca stands disposed ol.
Saf-
V.,B. BANSAL




Givan Enger my hand and tha seal

o this the =15) day al July, 1994,

.
(By Order af the Gourl} 9
|
Sdi '
Regigtrar. o ; o
syUPPLEMENTARY ORDER
DATED THE 287TH DAY OF EH,}I,Q&EE_IEEEA
Upon hearitg Shri, C.M. Oberol with .Sh. P.’ venhugepal, ':nunsal. far
Mis. HMuclev: Securities Limitad (foremerly known B3 Nofthern India
Leasing Lid.) applicant C.A. 1031194 in C.P. 55/94 THIS COURT poTH DIRECT
THAT the evised Schedule ol Properiesfassels al the Transfere
Company be taken on recard and DOTH FURTHER ORDER that the g
rectilied schedule of preperliss/assols of the transieros compary filled now i

algngwith 1he zloresaid ap_pl.i{'.aliurl be made a parl
arder daled 21-7-84, Ia place of Schedule ol nropertiesfassels annaxgd o

vitth the said order date 21-7-84,

Givan undar

ol ‘the above lormal s

oy hand and the seal of {his Couit this the 28th day of Qclober, 1934,

(Dy Crder o the Coud}

Sdl-
Rogistrar.

1] ' B i



AEVISED/RECTIFIED SCHEDULE OF PRUFERTIES/ASSETS

TAKEN ON RECORD AS PER ORDER DATE 25.10.%4
BASSED IN C.A, 1031/84 [N C.P, 56/94.

SCHEDULE OF PROPERTY, RIGHTS AN POWERS OF THE TRANSEEROR COMPANY.

[MUCLEUS FINANCIAL SERVICES PRIVATE LIMITED [HFSPLY]

PART |

{Inaa a shorl desaription of the frachsld properdy of tha tansleror company;

HET BLOGCH

Secrelany.

GROSS BLOCK  DEPHECIATION
Az at upta March 31,
March 31, Margh 31, 14993
19383 1993

Fesicential Flal 21 : 4,770,000 13,202 3 85,758
Oihelakia Apardments, '

Flaf Ma. 207, 2nd Flaar,
ilahakali Caves Road,
Andheri (E), Bambay - 420 059,

Office Prermises at 17,256,186 S1BA75 17,1111

Mamia Apariments,
Shop Ho. 14, Ground Floor,
Mew Prabhadesi. Bombey 400 028,

Furnitura and Fixlures ) Bar.078 1,700 5,151:1‘?0
Irstailed &t office premises
and tha re sidc_ntiai flat,

Cocnputers ¥ 2,35 740 15,800 2,12.431
Installad at office premises

Airconditioners | 218,740 4,661 214,879
installed at slllce premises :

Electric Installations 68504 1,466 AT.32R
Installed at oiflce pramises : &
and rasidential flal. ;

i :

Glfics & Other Equipmants 215,607 10,711 504,896

Vebieles ' 4,008,503 35,908 3,72,595

Sup-Total a7.71,858 .. 1,098,632 J6,62,126

. LEASED ASSETS

Vehicles 96.30,270 8,53,432 28,258,838

Suly-Total 48.80,270 7.53,432 20,268,828

TOTAL 74.51,628 9,62,964 64,88,954

For NUCLEUS SECURITIES i.TD.




PART Il

{inzert a short description of the leasehald property of tho

{ransieror company) e
. "
3 1
- Mil - -
PART |1E

{Insert a short description of all stocks; shares,
Jebentures and other charges liv sction of the transferor company}

As at 31st March, 1593,

- = -

Nos. Face Value Book Value

INVESTMEMNTS

Lirsits al Unit Trust of India 1.838 18,380 ;24458
SUNDRY DEBENTURES i 7 U P B o
CASH AND BANK BALANCES P
Wilh Scheduled Banks : B ; R

On Gurrenl Accounts : . 2645408 "

On Fixed Deposit Account ' +,00,000.
Cazhon Hard 1,608,802
Sieck of Forelgn Currencies X 91,667

5,25,063
LOANS AND ADVANCES
Lecans io Private Companias In
which tirecter’diraciors of the
Company are direttors L 244,500
Iadvancas_ﬁe.ceivab_l& in-ﬂﬂah ot n
knd orforvalue o be received _ 10,399,889
Taxes paid and Yax Deducted at Souren . 22,19,069
PETITIONER CONPANY %
_Fer NUCLEUS SECURITIES LIMITED A
. Sd/-
V.5, RAMESH
COMPANY SECRETARY.
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